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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 
is $ 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.

We may sell rights tG individuals or entities to develop a number of festaurants within,a specified 
area. If you are a mu|ti-unit operatoti you will pay a development fee equal to $30,00.0 fpr each 
Restaurant to be, developed under the Multi-Unit Operator Agreement. The development fee is applied 
pro rata to the initial franchise fees due for each Restaurant to be developed. The total investment 
necessary will vary based on the nurnber of Restaurants to be developed.

This disclosure document summarizes certain provisions of your franchise agreenient and Other 
information in plain English. Read this disclosure doeument and all accompanying agreements carefully. 
You must receive 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 in this document.

You may wish to receive your disclosure doeument in.another format that is more convenient for you. To 
discuss the availability of disclosures in different forrnats, contact David DiFerdinando, Boardwalk Fresh 
Burgers and Fries, Inc,, 9220 RurasCy Road, Coluinbia, Maryland 21045 and 4.10-715-0500.

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 is a complex investment. The information in this disclosure document can 
help you make up your mind. More information on franchising,, such as “A Consumer’s (^ide to Buyirig 
a Franchise,” which can help you understand how to use this disclosure document, is available from the 
Federal Tirade Commission. You can contact the FTC at I"r877-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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wMrw.ftc.gov for additional information. Call your state agency or visit your public library for other 
sources of information on franchising.

There may also be laws on franchising: in your state, Asfc your state agencies about them. 

Issuance Date: May 23, 2018
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STATE COVER PAGE

Your state may have a fr^chise law that requires^ a franchisor to register or file with a state 
franchise administrator 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 DOGUMENT.

Call the state franchise administrator listed in Exhibit I 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 RENE W,

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 QS 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 WUH US. IN MARYLAND THAN IN YOUR OWN STATE'.

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 EERSONAL ASSETS AT RISK iF YOUR FRANCHISE FAILS.

4. 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 he sure to do your own investigation of 
the franchise.

EffectiveDate: See next page for state effective dates
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STATE EFFECTIVE DATES

The fol lowing .states require that this Disclosure Document be registered or filed with the state, or 
be exempt from registration: California, Hawaii, Illinois, Ilridiana, Maryland, Michigan, Minnesota, New 
York, North Dakota Rhode Island, South Dakota, Virginia, Wiashington and Wisconsin,

This: Disclosure Document; is 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:

California Pending
Hawaii
Illinois
Indiana

Pending

Maine EXEMPT
Maryland Not applicable
Michigan
Minnesota

Pending

New York
North Dakota 
Rhode Island
South Dakota

June 30,2010, amended as of

Virginia
Washington
Wisconsin

Pending

This Disclosure Document is 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 is effecti ve as of the date specified below:

Connecticut 
Florida 
Kentucky 
Nebraska 
North Carolina 
South Carolina 
Texas 
Utah

EXEMPT 
May 23, 2018 
August 10, .2011

EXEMPT
EXEMPT

This Disclosure Document is not required to be registered and an exemption is not required to be 
filed in the following states and this Disclosure Document is effective as of the Date of Issuance: 
Alabama, Alaska, Arizona, Arkansas, Colorado^ Delaware, Georgia, Idaho, Iowa,, Kansas, Louisiana, 
Massachusetts^ Mississippi, Missoufii Montana, Nevada, New Hampshire, New Jersey, New Mexico,, 
Ohio, Oklahoma, Oregon, Pennsylvania, Tennessee, Vermont, West Virginia and Wyoming,
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ITEMl
THE FRANCfflSOR. AND ANY PARENTS. PREDECESSORS AND AFFILIATES 

The Franchisor

Boardwalk Fresh Burgers and Fries, Inc., trading as (t/a) Boardwalk Fries Burgers Shakes, 
(referred to m this Disclosure Document as “Boardwalk Fries Burgers Shakes,” “we,” “us,” or “our”) was 
formed as a Delawarexorporation On July 7, 2008: Our principal place of business is 9220 Rumsey ROad, 
Suite 10 li Columbia, Matyland 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.i

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 
(“Restaurartfs” or “Franchised Business”). We have offered franchises since March 2010 and do not offer 
franchises in any other line Of business. We discontinued offering Atea. Representatiye (Development 
Agent) franchises in January 2015. We do not Ovyn, 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 Affiliates

We.do not have a predecessor. We have three affiliates.

Our affiliatej D’s, Inc., is a Maryland company formed on July 34, 1981, and headquartered at our 
address. D’s, InC; has never Offered franchises im this or any other business. D’s, Inc. will nOt guarantee 
our performance. D’s, Inc. is the parent company of Our affiliate. Boardwalk Fries, Inc., whose 
information is listed later in this.section.

I

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,OOQ shares; in us of preferred stock valued at 
$500,000 in 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. in Virginia, Georgiaj 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;

FRANCHISE AGREEMENTS-:

(1) Franchise Agreement dated January 26, 2009 between BO^dwalk Fries, Inc. and 
Fiytastic; Inc. (Alexandria, VA)

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

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

(4.) Franchise Agreement dated October 29, 2010 between Boardwalk Fries, Inc. and 
Boardwalk Orlando One, LLC (Orlando, Florida)
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(5) Franchise Agreement between Boardwalk Fries, Inc, and Roland Jaworski dated May j 4, 
200,7 (Gaiifomia)

DEVELOPMENT AGREEMENTS:

(1) Deyelopmeht Agent Agreement with M^k Detrick and Tony Ratliff, dated March 31, 
2008, to. serve as an area developer for the Company and its Fresh Burgers and Fries 
franchises in the State of Georgia.

(2) Developrnent Agreement with James D. Stump and Jennifer Stump, dated July 1, 2008, 
to open in an area of West/Central Vir^nia 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 is Branded Concepts, Inc,, a Nevada company formed on Septernber 2,7^ 
1996, and headquartered at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045. Branded 
Concepts, Inc. is the licensor of several Boardwalk Fries frozen French fry licenses, which sell a 
prepackaged frozen version of the fresh cut fries you will sell. These licenses may be a Boardwalk Fries 
Kiosk, Cart, or In-Line Facility. Branded Concepts, Inc. had 51 licensees as of December 31,2017.

Branded Concepts, Inc. has offered these licenses since May, 1997 and stopped offering these 
licenses as of December 31, 2017. Brmded Concepts, fnc. does not operate businesses of the type that it 
licensed.

Our other affiliate is Boardwalk Fries, Inc., a Maryland company formed in March 1983 and 
headquartered at 9220 Rumsey Road, Suite lOil, Columbiaj Maryland 21045. Boardwalk Fries, Ihc. 
Operated2 franchises selling fresh cut french fries similar to those you will sell, as well as other products. 
Boardwalk Fries, Inc. does not sell fresh hiamb.urgers. Boardwalk Fries (and its parent D’S, Inc.) has 
assigned six Boardvvalk 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.. Boardwalk Fries, Inc. does not 
offer franchises; As of January 8, 2018, this affiliate entity was. officially dissolved. We have control of 
the 2 franchises selling Only fresh cutfrench fries.

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 offej franchises for the right to establish and operafe a fast casual restaurant offering french 
fries, fresh hamburger sandvviches and fountain products (“Restaurant” or “Franchised Restaurant”), as 
well as any other food and beverage products that we inCoiporate into the System. The Restaurants 
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 origin identified in Item 13. These principal marks and all other marks which may be 
designated by us in the future in writing for use with the System (defined below) are referred to in this 
Disclosure Document as the “Marks” pr “Proprietaiy 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 
Proprietaiy Marks, as described in Item 13.
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Boardwalk Fries Burgers Shakes Restaurants are operated under the Marks and the System in 
accordance:, vyith 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 approxiinately 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 
scherne; 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 (iricluding point of sale and tracking 
systems); frairiing and assistance; and adveftisirig and promotional prograrns; all of which we, may 
change, improve, ;atid' Further develop, in our discretion. Certain aspects of the, System are more fully 
described in this Disclosure Document arid 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, Boardvydlk Fries Burgers Sh^es. All else,about;each store will hot change.

Eranchise Agreement

We offer the right to establish and operate a Restaurant under the terms of a single unit; franchise 
agreement \vithih a Specific Territoiy (the “Franchise Agreemenf’), 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 -‘ydur Principals”). The Franchise Agreement is, signed by us, by yoju, 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 Frahchise Agreemenf, your ContrOHihg Priheipals agree to be mdividually 
bound by certain obligations in the Franchise Agreement, including covenants concerning confidentiality 
and nonrcompetitiorij and to personally guarantee your performance under the Franchise Agreement. 
Depending; on the type of business activities in which you or your Priheipals may be involved, we may 
require you or yOur Principals to sign additional confidentiality and non-competition agreemehtS.

Multi-Unit 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 
(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 AgreCnient. 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 loca:l market 
conditions and the nUrhber Of Restaurants tq be developed.
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The person or entity signing the Multi-Unit Operator Agreement is<referred to as the “MuhTUnit 
Operator.” The MultirUnit Operator Agreement icontaihs concepts similar to the Franchise Agreement 
involving the “Multi-Unit Operator’s Principals.”

Market and Competition

The market for fast casual restaurants in general is well developed and intensely competitive. 
You will serve the general public and will cbmpete 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) ^d/6r 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 simi lar means of distribution to customers at any location, which may be located in your 
area.

Industry Regulations

Many of the laws, rules and regulations that apply to business generally pave particular 
applicabili^ to Boardwalk.Fries, Burgers Shakes Restaurants. AU Restaurants must comply with federal, 
state and local laws, applicable to the operation and licensing of a food service business^ 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 i'990 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:.

AmongThe licenses and permits you may need are; Zoning or Land Use ApproyalSi 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 regulatipns which affect your 
Restaurant, including minimum wage and labor laws along with ADA, OSHA and EPA considerations. 
We recommend thatyou consultwith 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 U.S. 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 
sanitaiyf conditions, State and local agencies, inspect Restaurants to ensure that they comply with these 
laws and regulations. ‘

I

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 indpor air quality^, including the limitation 
of smoking tobacco products in public places such as Boardwalk Fries Burgers Shakes Restaurants.
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ITEM 2
BUSINESS EXPERIENCE

President and Chief Executive OfficerDavid DiFerdinando

Mr. DiFerdinando has been our President and CEO located in Columbia, Maryland since our 
inception in July 2008. Me has a:lso been a Director of Boardwalk Fries, Inc., located in Columbia, 
Maryland, since 1983.

Executive Vice President and Chief Operating Officer - Francis.DiFerdinando
I

Mr; DiFerdih^do has been our Executive Vice President and ;one of our Directors located in 
Columbiai, Maryland sihce our inception in July 2008. He has also been Executive Vice President of 
Boardwalk Fries, Inc. located in Columbia, Maryland since 1983. He has been our Chief Operating 
Officer located in Columbia, Marylmd since Jartuary 18, 2012.

Vice President — Franchise Development - Lalit Patel

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

Associate Director of Franchise Operations - John DiFerdinando. Sr.

Mr. DiFerdinando has been our Associate Director of Franchise Operations located in Columbia, 
Maryland since February, 2017. Since June 2012, he has been Operations Manager with Boardwalk 
Fries, Inc, located in Columbia, Maryland.

Qperations-Maiiiager -Joseph Beckhardt

Mr. Beckhardt has been our Operations Manager beated in Columbia, Maryland since our 
inception in July 2008 and has been Operations Manager with our predecessor located in Columbia, 
Maryland since December^ 1996.

See Exhibit D-1 for a list of our Development Agents.

ITEM3
LITIGATION

1., Jn the Matter of Boardwalk Fries, liic. Adniinistrafive Proceeding Before the Securities 
Commissioner of Maryland. Case No. 2000-0699. On November 6, 2000, our Predecessor, Boardwalk 
Fries, Inc., entered into a Consent Order \yith the Maryland Securities CommiSSioher pursuant to an 
investigation by the Maryland Securities Commission that was in response'to a complaint filed with the 
Commission by a Maryland franchisee of Boardwalk Fries, Inc, Boardvvalk Fries, Inc. a^eed with the 
conclusions of the Securities Commissioner that the franchisor violated §14.214 and §14.229 of the 
Maryland Franchisee Law in the unlawful offer and. sale of a franchise in Maryland after the expiration of 
Boardwalk Fries, bc.’s Maryland registration. The Consent Order,, as entered into by Boardwalk Fries, 
Inc., also states that the Boardwalk Fries, be. represented the violation was inadvertent. While seeking to
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find a new franchisee for an existing closed location still belonging to an inactive franchisee; Boardwalk 
Fries, Iric., among other things^ sold the location without providing the buyer/franchisee a Franchise 
Disclosure Document for that State of Maryland, without ihvolvirfg a fonner 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 complaining franchisee^ which was accepted by the franchisee.

Pursuant to the Consent Order, Boardwalk Fries, Inc., agreed to cease any sales and offer of 
franchises in violation of the Maryland Franchise Law, offered rescission as stated above, instituted 
internal compliance procedures to insure compliance with the Marylaiid Franchise Law, and agreed to 
disclose the Terms ofthe Consent Order toall ftture 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 SecuFities Commissioner of Maryland. Case No. 
2007-0278. As a result of an investigation into the franchise related activities Of Respondents, the 
Maryland Securities Commissioner (“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 Commissioner, and an Escrow Order of the Commissioner, in relation to 
the offer and sale of Boardwalk Fries franchises.

The allegations and findings by the Securities Coraraissibner were that Boardwalk Fries; Inc:

(a) Failed to raaintaini 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 ih the State of Maryland during a lapse in its and its affiliate 
Branded Concepts, Inc. Maryland franchise registrations;

(c) Sold two franchises during the investigation despite a verbal instruction from the 
Commissioner not to do so.

Gn April 9, 2008, the Commissioner and Respondents entered into a consent order whereby 
Respondents agreed to:,

(i) Immediately and permanently Cease from the ofter and sale of franchises in 
violation of the Maryland Franchise Law.

(ii) Register its franchise offering in Maryland.

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

(iv) To employ a monitor approved by the Securities Division for a period of two 
years from the date ofthe renewal registration of Boardwalk Friesj Inc. and to submit monthly 
sales reports to the Maryland Securities Division for Boardwalk Fries, Inc. franchise sales and to 
othenvise ensure sales compliance by Boardwalk Fries, Inc. in the State of Maiyland,

(v) To maintain and use ah approved escrow account in the State of Maryland for all 
franchise fees pertaining to Maryland residents or franchise locations in the State,of Maryland.,
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(vi) To offer rescission of franchise^ights to four Maryland franchises;

Pursuant to those Consent Orders, Boardwalk Fries has agreed to cease any sales and offer of 
franchises in 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 
disclosedhe Terms of the'Consent Order to all future prospective, franchisees per this Item 3.

3. Toler Corporation, os: and Larry O. Toler. Plaintiffs Boardwalk Fribs; Inc.. P’s. Inc, t/a 
Boardwalk Fries and Grove' Harvest Corporation . Defendants Circuit Court for Howard County, 
Maryland (CaseTJo. B-Cr07-068475fiy On March 15, 2007, the plaintiffs commenced this action against 
Boardwalk Fries, Inc., D’s, Inc. and Gcove Harvest Coloration 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,, Ihc. 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, Ihc. in the amount of $175,000 pursuant to Section L4-227 
of tlie Maryland Franchise Law as well as $65,000 for lost salaiy plus, reasonable attorneys’ fees and 
costs. In March 2008i in order to avoid further involvement in protracted and costly litigation, all parties 
wiith the exception of Grove Haryest Corporation signed a Settlernent Agreement wherein Boardwalk 
Fries agreed to pay the Plaintiffs a total of $35,000 in full satisfaction of alloffhe Plaintiff S claims.

Except for these three actions, no litigation is required to be disclosed in this Item.
1

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEMS 
INITIAL FEES

Franchise Agreement: You must pay a uniform initial franchise fee of $30,000 (“Initial
Franchise Fee”). The Initial Franchise Fee is paid in a lunip sum when; you sign the Franchise Agreement 
and is not refundable. The sum of $30,000 is payable by all franchisees who buy a franchise. The Initial 
Franchise Fee is used in part for working capital and in partTor profit. If you sigh a lease which informs 
your landlord that the ICaSe and premises Will be a Boardwalk Fries Burgers Shakes, you must Sign Our 
Franchise, Agreement and pay us the initial Thirty Thousand Dollars; ($30,000.60) Franchise Fee 
concurrent with the execution of your lease if the Ffanchisee 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 listed the Restaurant for sale, this fee will be 
payable to us. The Broker’s Fee is paid in a lump sum when you sign the Fianehise Agreement for the 
existing Boardwalk Fries Burgers Shakes Restaurant and is not refundable.

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 accept the location for your Restaurant and are not refundable.

Boardwallc/ufdd-22



Multi-Unit Operator Agreement: When you sign the Multi-Unit. Operator Agreement, you 
must pay us a development fee equal to SSOjOOO for eaGh Restaurant to be developed under the Multi-Unit 
Operator Agreement, For each Restaurant developed, we will apply $30,000 toward the Ihitial Franchise 
Fee due under the Franchise Agreement. The development fee must be paid in a lump sum and is 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 
QTBER FEES

Fees<^) Amount Due Date Remarks
Royalty Fee 6% of Gross Sales Payable weekly on

Monday i(unless Monday 
is not a business.day, 
then it is due on the next 
business day)

Royalty Fees are calculated 
based on Gross Sales for the 
previous Week ending
Sunday. Amounts due will 
be withdrawn by EFT from 
your designated bank 
account.

Marketing Fee 2% of Gross Sales Payable together \vith the 
Royalty Fee

The Marketing Fund is 
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 i% 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 it;

Cooperative
Advertising

As determined by 
Cooperative

As determined by 
Cooperative

If an advertising cooperative 
is formed for your area, you 
must join the cooperative.
Any money you contribute to 
a cooperative will count 
toward your Ipcal advertising 
requirement of 1% of Gross 
Sales
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Eees<‘> Amount Due Date Remarks

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,P00

Before Training Training for two people is 
included in the; Initial 
ErarichiseFeei If you request 
that Nye provide pur initial 
training program to any 
additional employees, or to 
new or replacernent 
employees during the tern of 
your Franchise Agreement, 
you must pay our training fee 
as wiell as; the trainees’ 
expenses^ including travel, 
lodging, meals and vvages

Additional On-Site 
Training

Our then-current 
per diem rate per 
trainer, plus 
expenses

Current per diem 
rate = $250

When billed
1

If you request that we 
provide additional training at 
your Restaurant,, you must 
pay our daily fee fPr each ’
trainer we send to your 
Restaurant,, and you rnust 
reimburse each trainer’s 
•expenses, ineluding travel, 
lodging and meals

Interest 1.5% per month or 
the highest rate 
allowed by 
applicable law, 
whichever is less

On demand Interest may be charged on 
all overdue arnounts.

Audit Fee Cost of audit When billed If any required royalty or 
other payments due to usare 
delinquent, or if an inspection 
should, reveal that such 
payments have been 
understated in,any report to 
us, we may require ah audit 
of your financial statements. 
This fee is payable only if we 
find, after an audit, that you 
have understated any aniQunt 
you owetooiS of Gross Sales 
by 2?/o or more. You must 
also pay the understated 
amount plus interest
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Fees '*) Amount Due Date Remarks

Insufficient Funds
Fee

$20 or $50 Oh demand

1

A $20 Fee is due each tjme 
your payment to us (by check 
or EFT) is, refused by your 
bank for insufficient.fimds.

A $50 fee is-due when you 
default because you change 
banks without notice tp us

Prohibited Product;pf 
Sen'ieeiFihe

$250 per day of use 
of unauthorized 
products or 
services

If incurred In addition to other remedies 
available to us

Pfoprietaiy Mark 
Viplation

$250 per day On demand If ypu use the Proprietary
Marks in a manner we have 
not authorized, including 
your continued use of a 
Prpprietaiy Mark after your 
Franchise Agreement exipires 
or is terminated

Transfer Fee - 
Franchise Agreement:

$25,000 Submitted with transfer 
application

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

Transfer Fee - Multir 
Un it'Operator 
Agreement

$25,000 Submitted with transfer 
application

1

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

Renewal (Franchise 
Agreement)

$5,000 30 days before expiration 
of the Franchise 
Agreernent !

Public Offering Reimbursement pf 
our costs

When billed ' You must.reimburse our costs 
for reviewing ypur proposed 
offering materials. All 
materials required for a 
public offering by federal or 
state lavv shall be submitted 
to us for a limited review 
prior to being filed with any 
governmental agency
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Fees<» Amount Due Date Remarks

Inspection and
Testing

$250 With request for approval Payable if you request that 
we evaluate a product or 
supplier that we have not 
previously approved and that 
you want to use in your 
Restaurant Also payable if 
we remove items from your 
Restaurant for testing and the 
items do not rtieet .our 
specifications

Liquidated Damages See Footnote 5

POS System 
Maintenance Fee

$1,600 to $2,665 Annually
1

Payable to the approved 
Supplier for PO$ system 
maintenance and support.
Your cost will depend on 
which POS systeni 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 in and manage 
your Restaurant in certain 
circurnstances.: We will 
charge a management fee IF 
we manage your Restaurant, 
and you rnust reimburse our 
expenses

Costs and Attorneys’ 
Fees

Will vary under 
circumstances.

On demand If you default under your 
agreement, you must 
reimburse us for the expenses 
we incur (such as.attorneys’ 
fees) in e^orcing or 
terminating your agreernent

Indemnification Will vary under 
circumstances

On demand

1

You must reimburse us'for 
the: costs we incur if we are 
sued or held liable for claiins 
that arise from your operation 
Of the Franchised Restaurant 
or in connection with any 
offer of your securities, or for 
costs associated with 
defending claims that you 
used the trademarks in an 
unauthorized manner
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Fees<‘)

Repair, Maintenance, 
and Remodeling/ 
Redecorating:

Insurance

ServSafe
Certification

Amount

Will vary under 
circumstances

Reirnbursement of 
our costs

$150 per person or 
the then-current 
market rate

Due Date

As incurred

If incurred

As' needed

Remarks

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 bur 
then-current image for all 
Boardwalk Fries Burgers 
Shakes Restaurants. We will 
hot require you to remodel or 
redecorate your Restaurarit 
more'frequently than every 
five years

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

Each of your managers and 
other employees we 
desighate must be ServSafe 
certified. This fee is payable 
to ah approved supplier.

Notes:

1., All fees described in this Item 6 are non-refuhdable. Except as othervvise indicated in the 
preceding chart, we uniformly impose all fees and expenses fisted and you must pay them to us. Except 
as specifically stated above, the amouhts given; may be due to changes in market conditions, our cost of 
providing services: ahd future policy changes. At the present time we have no plans to increase paymehts 
over which we have control.

2. For the purposes of determining the fees Tb be paid under the Franchise Agreement, 
“Gross Sales” means the total selling price of all services arid products and all income of eVeiy other kind 
and nature related to, the Restaurant, whether for cash or credit and regardless of coliection iti the case of 
credit: If a cash shortage occurs, the amount of Gross Sales will be determiined based on the records of 
the point of sale syrtem and any cash shortage will not be considered in the determinatibri., Grbss Sales 
expressly excludes taxes cbllected from your customers and paid tb the appropriate taxing authority and 
cUstorher refunds or adjustments.

We, may authorize certain other items to be excluded from Gross Sales. Any exclusion may be 
revoked br 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 Grbss Sales, we may debit 
yo,ur account fpr 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, \ye will debit your account for
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the balance on a day. we specify.. If the Royally 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 right to collect this 
tax from yoU;

3. The Marketing Fund is maintained by us to provide national or regional creative 
materials for the benefit Of the System.

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 in the cooperative, except 
that no franchisee (or commonly Controlled group of franchisees) may have more than 25®/o of the total 
vote, regardless; of the number of Restaurants ownedi 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 
paid to us during, the 12 months of operation preceding the effective date of termination multiplied by 
(a) ,24 (being the number of months in two full years), or (b) the number of months remaining in the 
Agreement had it: not been terminated, vvhichever is higher.

ITEM?
ESTIMATED INITIAL INVESTMENT 

YOUR estimated EVITIAL INVESTMENT

Col. I
Type of Expenditure

Col. 2

Amount

Col.3

Method of 
Payment

Col. 4

When Due

Cbl. 5

To Whom 
Payment is to be 

Made
Initial Franchise Fee
(1)

:$30,000 Lump Sum When Franchise 
Agreement 

Signed

Us: .

Site Revievv Costs $0 to $20,000 Lump Siim 1 When Location 
Approved By Us

1 Us

Leasehold
Improvements

$50,000 to $247,000 As Incurred As Arranged General
Contractor

Architectural Plans $2,OOOto$19sOOO As Arranged As Arranged Architect

Layout and Design
Fee(2)

$2,500 to $3,000 As Incurred Upon execution
Of your lease

Approved
Supplier

Furnishings;
Equipment and
Signage

$40j000 to $150,000 As Arranged Asi Arranged Approved
Suppliers
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Col.l Col. 2 Col. 3 Gol.4 Col. 5

Type'of Expenditure Amount Method of 
Payment:

When Due To Whom 
Payment is to be 

Made
Professional Fees W .$2,500 to 315,000 As Arranged As Arranged Attorney,

Accountant

Lease, Insurance and 
Utility Deposits '^'

$2,500 to $20,000: As Arranged As Arranged Landlord, 
Insurance arid 

Utility Companies

Travel and Living 
Expenses While 
Training

$1,500 to $11,000 As Arranged As Arrariged Airlines, Hotels, 
Restaurants, etc.

Pre-Opening
Expenses

$15,000 to $25,000 As Arranged As Incurred Approved 
Suppliers and 

Vendors

Grand Opening 
Adyertisirig

, $7,500 to $15,000 As Arranged 30 days before 
store opening

! Approved
Suppliers

Opening Inyentoiy 
and Supplies

$16,000 As Incurred As Incurred Approved
Suppliers

Broker’s Fee $0 to $25,000 Lump Sum As Incurred Outside Broker or 
Us

AdditiOfial Funds $5,000 to $40,000 As Airariged As Incurred Third Parties

TOTAL<‘^> $174,500 to 
$626j0O0

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

Explanatory Notes:

1. Initial Franchise Fee;Site Review Costs. The Initial Franchise Fee is discussed in detail 
in Item 5 . The site review costs are discussed in 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 Restauraiit,

2. Leasehold Improvements; Architectural Plans. The typical Boardwalk Fries Burgers 
Shakes Restaurant will need from 2,0,00 to 3,5.00 square feet depending upon the venue arid type of 
location you seek - stand alorie on pad, mall inline^ kiosks nontraditional food court, etc. Your approved 
location must be configured and constructed in accordance with our specifications. This amount wil] vary 
depending upon the ,size and condition of your premises. Monthly rents are estimated between $4,000 
and $15,000 arid, depend upon factors isUeh as size, cpnditiori and location of the leased premises, This' 
layout and design fee is paid to our approved supplier who will provide your architect with a detailed 
drawing of your premises in order to expedite and aid your architect’s plans for your store.
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3. Furnishings, Equipment and Signage. You will need to purchase comrnercial grade 
stainless steel kitchen equipment and appliances' including fiyers, a freezer, microwave, shelves, hot 
pla:tes, 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 yPUr Restaurant. You will also need to purchase the point of sale system we specify 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 ah attorney and/or an 
accountant to advise you concerning this franchise ofiferihg. Your total costs for professional fees will 
depend on how much you rely on your advisorstand the rates your,advisors charge.

5. Lease, Utility 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 insurance policy for your premises immediately upon the execution 
of a lease for which you have informed the landlord that the lease is for a Boardwalk Fries Burgers 
Shakes rocation;

6. Travel and Living Expenses While Training. You must participate in our training 
programs. The cost to provide bur initial training program; to you and your general manager is included in 
the initial franchise fee. However, you must make arrangements for and pay for your expenses while 
attending the tra:ining program, includmg transporfatibni 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-Opening Expenses, These are costs associated with local codes and licensiirg such 
as tap-in fees and related costs which will vary frorn one jurisdiction to the next. You must obtain all 
necessary business licenses, permits and approvals to operate the Restaurant. This includes one year’s 
estimated insurance premiurh for property and liability insurance. You should contact your ihsuranee 
agent;and obtain an estirnate of your actual insurance costs,

8. Grand Opening. These amounts will be spent in ybuf local market to generate consumer 
interest in your Franchised Restaurant. A variety of marketing rtiethods Will be used by us depending 
upon your location and market. We are in charge of your grand opening advertising Cantpaign and, with 
your input, will prepare a budget and marketing plan based oti 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. Opening Inyentory and Supplies. Includes your opehing inventory of food, packaging 
and other paper goods. Also included in this, estimate are uniforms, linens, smallWares, first ,aid supplies, 
office suppliesyinitial cleaning supplies, menus and other prihted items and opening cash drawer.

10. Broker’s Fee. Depending upon the location of the Restaurant you purChasei 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% r 12%; of the total sale price.

11. Additional Funds. This is an estimate of the funds you will need to have on hand when 
you open for business to pay initial employee wages and for deliveries of producfs after depletibn of your 
opening inventoiy^, The amount of working capital needed will depend on the time necessary to achieve 
cash flow to cover operating expenses; This amount is the minimum recommended for a six month
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peribd, ShortfallSi of capital may arise from independent factors such as labor shortages, delays in 
construction and installatidh of leasehold improvements and equipment; or possible recession, if you 
ibegin operations with inadequate cash, you may experience a total loss of your investment.

This categoiy includes estimated payroll, utilities, vendor, advertising, promotion, Royalties, 
Advertising,Fees and sirnilar costs during the initial phase of a new Restaiifaht. 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.

12i Total. We relied upon our and our affiliate, D’s, Inc.j experience and our principals’ 
experience to Compile these estimates. You should review, these figures carefiilly 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 
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 initial 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 in this Item 7 
are not intended to be a forecast of the actual cost to you or to any particular franchisee.

Multi-TUniit Operator Agreement

We have not included a separate chart for a Multi-Unit Operator. We anticipate that a MultirUnit 
Operator will incur the estima:tes 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.

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERYlGES

You must purchase,or lease and install all fixtures, furnishings; equipment, dbcor items, signs and 
related items we require, all of which must conform to the standards and specifications m our Manual (as 
defined in Item 11) or otherwise in Writing. You may not install or permit to be installed on the 
Restaurant premises, any fixtures, mrnishings, 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 is mainfained, you must Operate the 
Restaurant in strict conformity with the methods, standards and specifications that we designate in the 
Manual or otherwise in writing. You must maintain in sufficient 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-conformitig, items. Or differing amounts Of any items; without 
obtaining our Vvritten consent first, Ypu must Offer for sale al 1 products and services required by us in the 
manner and style we require, including dine-in and carry-out services. You must discontinue offering for 
sale any itemSj 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.
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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 iriverltory or from the Restaurant free of charge for testing 
by us or by ah independent laboratory to determine whether the samples meet our then^currenf standards 
and specifications. In addition to any other remedies we may hayei we may require you to pay for the 
testing if we have not previously approved thfc supplier of the item or if the Sainple fails to conlonn to our 
specifications.

You must obtain all food and beverage items, ingredients, supplies, materials, fixtures, 
furnishings^ equipment (including point of sale, cpmputef hardware and software), and other products 
used or offered for sale at the Restaurant solely from suppliers who deraonstfate, to our continuing 
reasonable satisfaction, the ability to meet our then-current standards or in accordance with our standards 
mid specifications. We do nOtmkke our supplier evaluation criteria^available to you or any supplier.

The following officers listed in ftem 2 have an'oWhersHip interest in D’s, Inc, and Branded 
Concepts, Inc.: David DiFerdinandO and Francis DiFerdinando, There are no other approved suppliers in 
which any of our officers owns an interest. Neither wc 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 supplier 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 labpratoiy, for testing. There is 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 rC-ihspect the facilities and 
products of any approved supplier and to revoke our approval if the supplier fails to continue to meet any 
of our then-cUfrerit standards. Our supplier approval procedure does not obligate us to approve any 
particular supplier. Flowever, 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 
available fO you or to arty supplier our criteria for product or Supplier approval. We grant and revoke 
approval of suppliers through notice to our suppliers and franchisees.

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 qua:lity and uniformity of production and the significance of those products in the 
System, it is to your and our benefit that we closely control the producfion 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 appropria:te, 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, 2047, there are.no purchasing or distribution 
cooperatives for any of the items described above in which you must participate.

We may establish strategic alliances or preferred vendor progrartis, with suppliers that are willing 
to supply some products, equipment, or Services to some or dll 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.
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The current and future interior design of Boardwalk Fries Burgers Shakes Restaurant is specified 
by us. We have contracted with otif designated graphics design corhpany who wili proyide the 
specifications of all interior design, decor and graphics for your store. Unless we- agree to an alternative 
approved supplier for interior design, decor and graphics^ yoU must use our designated graphics desi^ 
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 installation 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 
regardless of the approved supplier we designate. We receive no funds from our designated design 
company.

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 iand our affiliates 
deem appropriate.

In the fiscal year ended January 31, 2017, our affiliates received rebates from approved suppliers 
which totaled $348,583.24 or r21,7®/p of total revenues of $1,604,437,17- The revenues of our affiliates 
are not included in our financial statements, $3,135.93 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:

Supplier
Rebate 
Amount 

(See Note 1)

Basis for Calculation 
of Rebate

Coca Cola $0 100% of gallons sold

Lamb Weston (potatoes) 
(Paid to Branded Concepts, 
InC;)

$343,458.90 21% of dverall sales to D’s, Inc., franchisees 8t 
licensees

Dade Paper $5dl25.19 3% of qualifying purchases

Nestle $39.15 0.5% of overall sales to franchisees

Kens $60.0D 1 % of overal l sales to franchisees

Total $348,583.24

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 Shake.s franchises may purchase and sell branded Boardwalk Fries 
frozen French fries, manufactured for Branded Concepts, Inc, and affiliate, and distributed by Lamb 
Weston, and if the franchisee selects and is approved to purchase Boardwalk Fries, they must purchase
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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 
fountaiin 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 applied 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 ypu by Coca-Cola 
Fountain for marketing; items and programs that are jointly planned and administered by us and Coca- 
Cola Fountain. All of these marketing funds are disbursed by Coca-Cola; Fouritain and allocated 
specifically to your franchise based upon your beverage sales. We receive none of these monies but we 
devote significant efforts to administering these funds.

You may elect to purchase your Coca-Cola products from your local bottler or distributor,, but if 
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 boftler of 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 3QP/o: to 35% of your total purchases in the continuing 
Operation of the Restaurant.,

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

All advertising and promotional materials,, signs, decorations, papef goods, (including menus and 
all forms and stationery used in the Restaurant) and other items we designate must bear the Marks in the 
form, colort 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 in 
the Manual or otherwise. You must obtain ouf approval before you use any adyertisihg and promotional 
materials and plaris if 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. Curfehtlyi we do not have a designated supplier for advertising and promotional materials;

Before you open yout Restaurant, you must obtain the insurance coverages vve 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 maintained 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. We currently require our franchisees to have the 
following insurance coverages: (1) comprehensiye general liability; (2) all risks coverage; and (3)
employer’s liability, workers’ eornpensationj and any other insurance that may be required by statute or 
fule of the state or locality in which the Restaurant is located and operated.

In addition, related to any eonstfuetipn^ 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 lis, 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 additionaTnamed insureds and must 
include a wai ver of subrogation in faVor of all’those parties.
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ITEM9
FRANCfflSEE’S OBLIGATIONS

TBiis table lists your principal obligation's under the franchise and other agreements. It will 
help you find more detaited information about your dbligatiohs 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.

Obligatibn Section in Agreement
Item in Disclosure 

Document
a. Site seleetipn arid acquisition/ 

lease
FA Section 2

MUOA - Section 3
Items, 8 and 11

b. Pre-opening purchases/leases F A - Sections 6, 7 and 8 Items 5, 6,1.-, 8 arid 11

c. Site development and' other pfe- 
openirig requirements

FA - Section 2 ' Items 1, 8 arid 11

d. Initial and ongoing training FA - Seefion 6 Items 5, 6 and 11

e. Opening FA - Section 6 Items 5, 6 arid 1.1
f. Fees FA - Sections 3, 4, 5, 7, 8, 1,1, 14 

and 18
MUOA - Sections 2 and 3

Items ,5 and 6

g. Cornpliance with standards and 
policies/Manuals

FA - Seetions 2, 3, 6, 8,9, 10,11 
and 12

Items 11 and 14

h. Trademarks and propriefaiy 
irifbrrriatidri

FA - Sections 9 and 10 and 
Attachment D

MUOA ^ Section 7

Items U, 13 and 14

i. Restrictions on products/services 
offered

FA -^Section 7
MUOA - Sectidn 7

Items 8 and 16

j . Warranty and customer Service 
requirements;

FA- Section 7 Item 8

k. Territprial development and sales 
quotas

MUOA - Section J Item 12

1. Ongoing product/servjce 
purchases

FA- Section 7 Items 6 and 8

m. Maintenance, appearance and 
remodeling requiremenfs

FA - Sections 2,. 7 and 14 Items-8 and 11

n., Insurance FA—Section 12 Items 7 and 8

0. Advertising FA - Section 8 Items, 6,8 and U
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Obligation Section in Agreement
Item in Disclbsure 

Document

p. Indeninification FA- Section 15
MUOA-Section 14

Item 6

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, 7 and 11 Item 6

s. Inspections and audits FA - Sections 2,1 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 11

V. Ppst-termination obligations FA-Section 18
MUOA - Section 10

Items 6 and 17

w. Non-competition 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' F A-Section 18 Item 6

ITEM 10 
FINANCING

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

ITEM 11
FRANCHISOR’S ASSISTANCE. ADVERTISING. COMPUTER SYSTEMS AND TRAINING

Except as listed below, yre are not required to provide you with any assistance.

Pre-Opening Obligations

Multi-Unit Operator Agreement: Under the MUlti^Unit Operator Agreement we or our
development agent, if there is one for your Exclusive Area, will provide you Avith the following 
assistance:

1. We will grant tP 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 
Restaurants under separate Franchise Agreements (Multi-Unit Operator Agreement - Section 1.1),

2. We will review site survey information on sites you select for conformity tp our standards 
and criteria for potential sites and, if the site meets our criteria, approve the site for a Restaurant (Multi- 
Unit Operator Agreement - Section 8.1).,
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3, We will provide you with standard specifica:tiGns and layouts for building'and furnishing, 
the Restaurant (Multi-Unit Operator Agreefnent - Section 8.2).,

4, We will review your site plan and final build-out plans and specifications for conformity 
to Pur 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 
MuIti^UnifOperators (Multi-UnitOperator Agreement - Section 8.5).

7. We are not requited 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, if there 
is 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.) If 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.

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 5.2.)

3. On loan, Our Confidential Operations Manual, which we may revise durihg the term of 
your Franchise Agreement. (Franchise Agreement, Sections 5.3 and 10,T.)

4. A list of our approved suppliers, which is Subject to change during the term of your 
Franchise A^eement. (Franchise Agreement, Sections 5.8 and 7,4.)

5. An initial training program, as described below, including Bookkeeping,, Inventory and 
administrative!procedures. (Franchise Agfeemenf Sections 5.9;and 6,4,)

6. Review of and assistance with your grand opening advertising campaign to promote the 
opening of yOur Restaurant. (Franchise Agreementi 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 if 
you request that our representative provide additional days of assistance^ you must pay our then-current 
per diem fee plus expenses. If you ate opening your second or later Restaurant, we reserv.e the right to 
not provide you with opening assistance.

Post-Ooenins Obligations

Franchise Aereement: During the operation of a Restaurant we or our development agent, if 
there is one for your Territory,, will provide the following;assistance and,services:
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1. As: w,e 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 5.4 and 7.5.6.)

2. Advertising and promOtionaf materials 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 your Restaurant, includihg Operational problem solving, new'developments and 
improvements in equipment, food products, recipes, packaging and preparation. (Franchise Agreement, 
Sectipn 5.6.)

4. training program^ and seminars and other related activities regarding the operation of the 
Restaurant as vve 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 trainer providing the' training as well as reimburse our expenses. (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 liable 
in any proCeedmg arising out of your use of any of the Marks (including settlement amounts), if you and 
your Principals have fully complied with the terms of the Franchise Agreement, (Franchise Agreement, 
Section, 9.4.)

8’. Provide guidelines regarding the minimum and/or maximum prices you may charge. 
(Franchise Agreement - Saetipn 7.15) YOu may set your own prices, arid 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 $15,00O on a grand opening 
advertising campaign to promote the opening of your Restaurant. This amount must be spent in the 30 
days before and is payable to us after we prepare your marketing plan and budget based on your store 
location. Yoiir grand opening advertising campaign will be supervised by us With yOur input and we may 
require that your campaign include promotional giye-aways.

Marketing Fund: Recognizing the value of advertising and marketing to the goodwill and 
public image of Boardvvalk Fries Burgers Shakes Restaurants, we have establjmed 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 
30 days notice to you. Restaurants that we and Our affiliates own lyiU contribute to the Marketing Fund 
on the same basis as fTanchisees.

The Marketing Fund is 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 in the programs and their placement and allocation. The: Marketing 
Fund is. intended to maximize general public recognition and aCeepfaneei of the Marks and improve the 
collective success Of all Restaurants operating under the System. Wc may use monies from the Marketing
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Fund to: present refresher training programs or to present an annual meeting of pur 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 arid our designees are not required to make 
expenditures for you that are equivalent or proportionate to your contribution or to make Sure that apy 
particular franchisee benefits: directly or pro rata from the placemerit 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 riewspapef advertising campaigns; direct inail and outdoor billboard advertising; public 
relations; activities; employing advertising, agencies; development and maintenance of our Website; and 
costs of pur perspnnel and other departmental costs fPr advertising that we administer pr prepare 
internally. All sums ypu pay to the Marketing Fund will be maintained in a separate account. We may 
reimburse ourselves out of the Marketing Fund for our reasonable administrative costs and expenses that 
we may incur in the administration or direction of the Marketing Fund and advertising programs for you 
and the System. The Marketing Fund and its earnings will not otherwise benefit us. The Marketing Fund 
is operated solely as a conduit fopcpllecting and expending the Marketing Fund Contributions as outlined 
above. Any sums paid to the Marketing Fund that are riot 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 is 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 prpmptional purposes or returned to contributors on a 
pro rata basis. If we terminate the Marketing Fund, We have the right to reinstate it at any time and you 
must again contribute to the Marketing Fund.

We currently advertise the Restaurants and the products offered by the RestaiirantS primarily 
using point of purchase advertising materials, direct maih electronic and internet marketing, public 
relations and promotions; and print media. The Coverage is typically regional and national in nature. As 
the nurriber of Restaurants in the System expands, we erivision using Other forms of media, including 
felevisipn, radios internet, magazine and newspaper advertising Campaigns; and direct mail and outdoor 
billboard advertising. The majority of our advertising is developed in-house by members of our staff or 
third-party consultants. No money Will be spent from the Marketing Fund for advertising that is primarily 
a solicitation of franchise sales. For our fiscal year ended January 31, 2018,, 70% of expenditures from 
the Marketing Fund were for advertising and sales support, 5% was fOr production and 25% was for 
media placement.

Local Advertising: You must Conduct Local Advertising in your Territory and you must spend 
at least 1% of your Restaurant’ s Gross Salks each month for Ipcal advertising, if your landlord requires 
you to participate in any marketing or promotion fund, the amounts you pay may he applied towards 
satisfying, your Local Advertising obligations, if first approved in writing, by us. We mUst approve all 
advertising before you use: it. You must provide us with a marketing expenditure report within 3Q days of 
Our request to :shdw that you have complied with the Local Advertising requirements.

Any advertising that you propose to use that has either not been prepared by us or has riot 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 l5 days after-receipt of all materials to approve or disapprove of the 
proposed advertising materials. Unless we provide our specific; approval of the proposed advertising
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materials,, the materials are deemed not approved. Any materials you submit to us for bur review wili 
becbtfie our property, and there will be no restriction on Qur use or distribution of these materials.,

We reserve the right to require you to include certain language in your local advertising, such as 
‘Tfanchises 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 fr^chisees. The members of the 
Cooperative for any area will consist of all Restaurantsy whether operated by us, our affiliates or our 
franchisees. We have the right to administer, dissolve, merge or change the structure of the Copperatives; 
Each Cooperative will be organized for the exclusive purposes of administering advertising programs and 
developing, subject to pur approval as described above, prpmotional materials for use by the members in 
Lpeal Advertising. If a Cooperative has been established for a geographic area where your Restaurant is 
located when the Franchise Agreement is signed, or if any Cooperative is established during the term of 
the Franchise Agreement, you must become a member of the Cpoperatiye. 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 ybur^ Restauraht will be located will be provided to 
you ifyou request it.

The payments you make tp a Cooperative may be applied by you toward ^tisfactipn of your 
Local Advertising requirement of 1% of your Restaurant’ s Gross Sales each month, but if the amount, you 
contribute to a Cooperative is less than the arnpunt you must spend on Local Advertisingj 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 rhaintained and 
administered in 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 
furnished to its members without first obtaining our approval. Currently there aremo Cooperatives iii the 
System. The Cooperative is not required prepare an annual financial statement.

Neither the Marketing Fund nor any Cooperative wMl use any funds for advertising that is 
principally a solicitation fof the sale of franchises for Restaurants. We are not, Obligated to spend any 
amount on advertising in your Territory.

Website / Extranet: Websites fas 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 comrhUnicatibns 
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.

In connection with any Website, the Franchise Agreerhent: 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 rnake any use of the Marks, through the Internet without our prior written approval. As a 
cOhdition to granting any consent, we will have the right to establish any requirenrent that we deem 
appropriates including a requirement that your Only presence on the Internet will be through one or more 
web pages that we establish On our Website.
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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 musf acknowledge and/or sign,

You are strictly prohibited from promotihg your Restaurant or using the'Proprietary Marks in any 
manner on any social and/or networking Websites, such as Facebook, Linkedin, MySpace arid Twitter, 
without our prior Written consent. If you wish to use social and/or networking Websites, you must first 
submit to us. information concerning the Website to be used arid the material to be posted Oh 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, merchandisirig, food products, and other 
items. If we choose to establish ari advisory council, its members will include frarichisee representatives 
and our representatives. The franchisee representatives may be chosen by us or elected by other 
franchisees in the Systein. If established, the advisory council will act in an advisory capacity only and 
will not have decision making authority. We have the right to fonri, change, merge Or dissolve any 
advisory council at any time.

Training: 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 initjal 
training program. We will conduct this training at our trairiing location, at one of our Boardwalk Fries 
Burgers Shakes Restaurants, or at another location we, designate. Initial trairiing programs will be offered 
at various times during the year depending on the number of new franchisees enteririg the System, 
replacement general managers and other personnel needing trairiing, the number of new Restaurants being 
opened arid the timing of the scheduled openings of Restaurants.

We will provide instructors and training:materials for the initial training, of you and your General 
Manager for no additional fee, but you must pay the expenses Incuired by you and yOur trainees while 
attending trairiing. You may also have additional personnel trained by us for the Restaurant, at your 
expense. We will determine whether the General Manager has satisfactorily completed initial training., If 
the General Manager does not satisfactorily complete the initial training program Or if we determine that 
this person cannot satisfactorily complete the training program, you must designate a replacemerit to 
satisfactorily complete the trairiing 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 right to charge a reasonable fee for the initial training we provide to a 
replacement or successor employee if we have not approved you to provide the trainirigv. 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.,

Our initial training, program is generally 17 days long corisisting 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 iri operations. James Stump, who 
has owned and operated oUr Alexandria, VA location since 2010, is one of our trainers. We reserve the 
right to draw upon the substantial experience of our and our affiliates’ employees to assist iri providing 
training on Restaurant operations, Each frairier will have not less than three years of experienee in 
Operating a Boardwalk Fries Burgers Shakes Restaurant. The minimum experience of the instructors in 
the field that is relevant to the subject taught and our operations is from 3 to lO years. Our development 
agents do not provide trairiing to unit franchisees;
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If, during the term of your Fr^chise Agreenieht, 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.

The instructional materials 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 in the training process.

The training schedule and activities of the initial training prograni are deseribed below:

TRAINING PROGRAM

Golumn 1

Subject

Column.2

Hours of 
Classroom 
Training

Columns

Hours of On-The- 
Job Training

Column 4

Location
1 Introduction, Store Tour, Opening 
Procedures, Bookkeeping, Micros 
Training, POS, Cashier
Responsibilities

0 8.5' Franconia, VA

Register, Pood Ordering, Inventory, 
Storage, Milkshake, Manager and 
Closing Procedures

0 11 Franconia, VA

Fry Procedures, Fry Station 0 8.5 Franconia, VA

Special Projects, Mood Cleaning, Cut 
and Blanch Fries

0 8.5 Franconia, VA

Sandwieh Station, Opening Procedure, 
Morning Responsibilities

:o 10.5 Franconia, VA

Special Projects, Fryer Filtration 0 12 Franconia, VA

Review and Practice Opening 
Procedures, Free Rest of Day

0 2 Franconia, VA

Food Preparation ,and Grill 0 8,5 Franconia, VA
Paper Ordering and Grill Station 0 11.5 Franconia,. V A

Receiving and Storage, Opening and 
Morning Procedures

0 9 Franconia, VA

Review Day, Station Readiness 0 8.5 Franconia, VA
Expediting, and Review 0 10 Franconia, VA

Final Exam/Station Reviews 1 9 Franconia, VA

Review, Evaluation, Certification,
Q&A

3 0 Franconia, VA
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Column! Column 2 Column 3 Column 4

Subject

Hours of 
Classroom; 
Training

Hours of On-The- 
JObTraining Location

Sub-Total for Franconia^ VA 121,5 hours
8;68 daily average

Cook Training, Counter Training, 
Opening Night - Family & Friends

0 8 YoUr Restaurant

Soft Opening 0 8 Your Restauraint

Opening .0 56 Your Restaurant

The entire training progfani is subject to change due to updates in materials, methods, manuals 
and personnel without notice to you. The subjects and timie periods allocated to the subjects actually 
taught to a specific franchisee and its personnel may vary based on the experience of those persons being 
trained.

In addition to the initial training program and any additional on-site assistance or training you 
request, as described above, w,e may offer refresher training programs or an annual meeting of our 
franchisees: We may designate that attendiMce a:t any refresher training program or annual meeting is 
mandatory for you and/or your General Manager. We will bear the costs of presenting any refresher 
traihing program or annual meetingi, or we may use rnoney from the Marketing ftmd 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 is attached to this 
Disclosure Document as Exhibit F., Our Operations Manual contains approximately §7 pages.

Site Selection and Opening: You must assume all costs, liabilities, expenses and responsibility 
for locating, obtaining and developing a she 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 
using our site submittal forms and/or criteria. We generally do not own the premises and lease it 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 omsite evaluation, you 
must submit to Us in the form we specif/ a description of the site, including evidence that the site satisfies 
our site selection guideliheSj together with other information and materials 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 reimburseuur costs related to theuvaluation.

You must submit mfonriation and materials 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 materials from you to approve or disapprove the proposed site as the location for the 
Restaurant. If we, do not provide our specific approval, of la proposed site, the site is 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
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120 days, allowing for reasonable extensions as needed for final lease negotiations, we have the right to. 
terminatei your Franchise Agreement without providing you with a refund of £Uiy 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 is 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 (includ ihg, 
the population and income level of residents iii the market area)i aerial phofography, size and other 
physicali attributes of the location, proximity to residential neighborhoods and proximity to schools, 
shopping centers,, entertainrnent facilities and other businesses that attract consumers and generate traffic. 
We may use these and other factors, including general location and neighborhood, traffic patterns, 
availability of parking, and ease of access to the location, in our review of yOur pfoposed 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 dr longer depending on the 
time necessary to obtain an accepted site, to obtain financihg, to obtain the, permits and licenses for the 
construction and operatidri Of the Restaurant, to, complete construction Or remOdeling as it may be affected 
by weather conditions, shortages, delivery schedules and other similar 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 purchasing inventory and 
supplies. We do not assist you with conforming foe premises to local ordinances and building codes and 
obtaining required permits. We do not deliver Or install equipment; While we do not have a specific 
deadline for your opening of the Restaurant, you may be penalized 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 Multi-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 is the^ same as for an i ndividual franchisee,

Computer^andi Pointiof 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 v/ith our computer system. The computer system is used to collect arid monitor point of sale 
information and to create business reports, and may be used to collect and monitor inventory control and 
shrinkage, payroll and accounting information, and credit card processing.

The computer system is designed to enable Us to have immediate access to the information 
monitored by the system^ and there is no contraettial limitation on our access or use ofthe information we 
obtain. You must install and maintain equipment and a high-speed telecomniunication fine (such as T-1, 
DSL or cable modem) in accordance with our specifications to permit us to access the point of sale (or 
other computer hardvyare 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 Qur Manual. You must purchase the point of sale system from our 
approved .supplier. 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 $fl,600 to $2,665 per year, depending on which point of sale system yoU purchase, the
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number of terminals at yoiir Restaurant, and other maintenance options: you may choose, We reserve the 
right to change the designated point of:sale system in the future.

You must obtain any upgrades and/Or updates to the software used with the point of sale system, 
at your expense. In additipn, we may require you to update and/or upgrade all dr 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 Ihternet access or other means of electronic communication, as 
specified by us. It will be a material default Under the Franchise Agreement if you dp not maintain the 
equipment, lines.and communication methods in operation and accessible: to Us at all times throughout the 
term of the Franchise Agreement We musthave access at all times and in the manner that we Specify.

ITEM 12 
TERRITORY

Franchise Agreement: Ypur Franchise Agreement will specify the site that will be the
Approved Location for yOur Restaurant. Your Franchise Agreement may also specify a Territoiy. The 
Territory is not the same area as, and will be :smaller thafy|the trade area in which you will be looking for 
a site. If your Restaurant is located in 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 aredescribed below. There are no circumstances under which 
the Territory may be ailtered before ypur Franchise Agreement expires Pr is terminated. Your territorial 
protection does not depend on yPUr achieving a certain sales volume, market penetration, or other factor, 
other than compliance with the Franchise Agreement.

If, during the term pf the Franchise Agreement, yoU wish to relocate ypur Restaurant, or if the 
Restaurant is damaged or destroyed and cannot be repaired within 60 days, you must submit tP us in 
writing the materials We require to consider ypur request, including infprma;tion concerning the proppsed 
new location for the Restaurant. You must also meet certain other requirements, such as being in 
compliance with the. Franchise Agreement, the location meets pur then-current requirements For a 
Boardwalk Fries Burgers Shakes Restaurant and is located Within your Territoty) and you must sign pur 
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 limited by the Franchise Agreement, we and our affiliates retain all rights 
with respect to Restaurants, the Marks, and any products and services anywhere in the^^world including the 
right: (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 Thrritoryi 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 tP your Restaurants; and (c) the. right to acquire and: operate a business Operating one or more 
restaurants pr food, service businesses located or operating in your Teititoty.

Boardwalk/ufdd-22



You may sell our products to retail eustomers and prospectiye retail customers who live ahywhere 
but who choose to dine at or from your Restaurant. While you may place advertisements in printed media 
and on television arid radio that are targeted to customers and prospective customers located withiri your 
Territory, and you will riot be deemed to be in viblatioii of the Franchise Agreerherit if 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 Territoiy', you may not make any sales or deliver any 
products to customers located outside of your Territory, un less the cusfotfier is located m an area where 
there is not ariothef Boardwalk Fries Burgers Shakes Restaurant in operation, Yoii have no options, rights 
of first refusal, of similar rights to acquire additional franchises. YOu may not sell any products to aiiy 
business or Other customer at wholesale.

There is 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 Terfitofy under the Marks arid 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). 
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 advejtising and marketing) outside of the Territory, 
because you m4y only make sales at the Restaurant.

We have not yet established other franchises or company-owned outlets or another distribution 
channel selling or leasing similar products or services under a different trademark. We describe earlier in 
this item 12 vyhat 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 Restaura;nt which sell opr products or services under a different trade name 
or’tfademark, but we reserve the right to do so in the future, without first obtaining: your consents

Multi-Unit Operator Agreement: Under the Multi-Unit Operator Agreement we grant you the 
fight to develop and Operate the number of Boa:rdwalk Fries Burgers Shakes, Restaurants in the Exclusive 
Area that is specified in the Development Schedule, which is an exhibit to the Multi-Unit Operatof 
Agreement, The Exclusive Area is typically described in terms of municipal or county boundaries but 
may be defined as ^ specified trade area in a municipality. The actual size of the: Exclusive Area will vary 
depending upon the availability of contiguous markets, duf long range development plans, your financial 
and operational resources, population and market conditions, Our designation of a particular Exclusive 
Area is 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 is solely yours and we have no obligation to approve sites which do 
not meet oUf criteria so you can meet the Development Schedule'.

Except as described below, during the term of the Multi-Unit Qperator Agreement, we and our 
affiliates 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 frill compliance 
with all of the terms and conditions of the Multi-Unit Operator Agreemerit and all of the Franchise 
Agreements signed Under it.

Except as expressly limited by the Multi-Unit Operator Agreement, we and ouf affiliates retain all 
rights with respect to Boardwalk Fries Burgers Shakes Restaurants, the Marks,, and any products and 
services anywhere in the world including the right; (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 of

Boai:dwaili/ufdd-22 31



dissimilar channels of distribution, both within and Outside the Exclusive Area, under the Marks and other 
trade and service marks and under any tentis 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 ibusinesses located of 
operating in your Exclusive Area.

After you have completed the Development Schedule, if \ye 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 \yill offer you the fight to develop these additional Restaurants. YoU must 
exercise this option, in full, within 60 days after oiir notice to you. If you do not exercise, or you deicline 
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 maintain your rights under the Multi-Unit Gperatof A^eement you must have open and' in 
operation the cumulative number of Boardwalk Efies 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 terfitorial exclusivity or a termination of the Multi-Unit Operator Agreemerit.

In addition, upon the eaflief of the expiratidn 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 rights under the Multi-Unit 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 ^d franchises to develop and operate Restaurants 
within the Exclusive Area. This right 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.

ITEM 13 
TRADEMARKS

The Franchise Agreement grants you the fight 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 in the marmer we authorize and only for the, operation 
of your Franchised Restaurant, The Multi-Unit Operator Agreement does not, give, you the fight to use the 
Marks or our System.

You may not use the Marks as a part of youf 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 theif continued validity and enforceability; 
In addition, you may not directly or indirectly contest the validity of our ownership of or oUr fights in and 
to the Marks.

Our affiliate, 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 renewals. D’s, 
Inc. intends to renew the registrations for the Marks when they become due.
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Mark

BpardAyalk Fries 
(logo)

Boardwalk Fresh 
Burgers & Fries

Boardwalk Fries 
Burgers Shakes

Application Date

11/21/1986

8/28/2009

.10/29/201^

Serial Number

73/631,783:

77/815,001

86/104,282

Registration Date

8/lJ/l’987

4/6/2010

1/6/201:5

Registration
Nnmber

1!,452,638

3,771,384

4,665,748

In addition, the following Mark vvas assigned by our affiliate, Boardwalk Fries, Inc., to D’s, Inc., 
in March 2009. When the final Boardwalk Fries unit is 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 it becomes due.

Mark

Boardwalk Fries 
& Burgers

Application Date

5/16/2008

Serial Number

77/477,14'!

Registration Date

6/23/2009

Registration
Number

3,642,-160

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 
cancellation proceedings and no pending litigation involving any of the Marks that niay significantly 
affect the ownership Or use of any Mark listed above,

There are ho agreements currently in effeet which significantly limit our rights tO; use or license 
the use, of the Marks in any manner material to the franchise, except for the trademark 1 icense agreement 
between lis and D’s, Inc. dated October 28, 2008. This trademark license 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- 3,77;1,384). The trademark license agreerherit has a term 
of' 20 years and is scheduled to expire oh October 28, 2028. We have the option to renew the trademark 
license agreement for additional 20 year terms. The trademark litehse agreement gives D’s, Inc, the 
authority to inspect any Boardwalk Fresh Burgers & Fries Restaurant operated by us, our affiliates and 
oUr frahchisees 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 beihgmet, we have 30 days to cure these deficiencies or the trademark 
license agreehieht may be terminated. Other than this license, we know of no superior prior rights or 
infringing use that could materially affect your Use of the,, Mark. In additiph, 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 ehalleiige to your 
use of ally 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 persori other than us, or any designated 
affiliate, our counsel and your counsel involving any infringement, challenge pr claim. We can take 
action and have the right to,exclusively control any litigation 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
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advisable to protect our interests in any litigation 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 affiliate)having an interest in the Marks.,

We will indemnify you against and reimburse you for all damages for which you are held liable 
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 is in full compliante with the terras 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 against claims of infringement or unfair competition 
with respect to them, Although we are not contractually obligated 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 if we determine that an addition or substitution will benefit the System. We will reimburse you for 
yoUr reasonable dire.et expenses of changing the Restaurant’s signage,, but we will not be obligated to 
reimburse you for any toss of revenue, attributable to any modified OF discontinued Proprietary Marks or 
for any expendibres you make to promote a nlodified or substitute trademark or service mark

The license to use the Marks granted in the Frandhise Agreement is pon-exclusive to you. 
have and retain certain rights in the Marks including the followingv

We

1.. To grant other licenses for the use of the Marks in addition to those licenses 
already granted to existing franchisees and development agents-

2.. To deveiop and establish other systents usihg the Marks or Other names or marks, 
and to grant licenses or franchises in those systems; withoutproviding 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 niay develop for that purpose.

ITEM 14
PATENTS. COPYRIGHTS AND PROPRIETARY INPORMATION

Patents and Copyrights: 
franchise.

We have no patents or registered copyrights that are material to the

Confidential Manuals! You must operate the Restaurant; in accordance with the standards and) 
procedures specified in the Manual. One copy of be Manual wiU be loa,ned to you by us for the term of 
the Franchise Agreernent.

You must treat the Manual and any Ober manuals we create or approve for use in your operation 
of the Restaurant, and be information contained in them, as confidential. 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 bese 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 be 
Restaurant premises. We claim common law copyright protection on all of Our Manuals, advertisements, 
Ipgosi promotional materials, training materials relatmg to Boardwalk Fries Burgers Shakes Restaurants
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(excluding those materials 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 is kept current at all times. If there is a dispute 
regpding the contents of the Manual, the terms of the master copy maintained by us at our home office 
will be controlling.

Confidentiail Information: We claim proprietary rights iii certain of our recipes which are 
included in 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 confideritial information, knowledge or knovv-how concerning the methods'of operatioh 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 it 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, kno\y-how and techniques related to the 
System that we communicate to you, including the Manual, recipes, plans and specifications, marketing 
information and strategies arid site evaluation, selection guidelines and techniques, are considered 
confidential.

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. Your Principals also must sign these covenants.

If you, your Controlling Principals, General Manager or employees develop any new concept, 
process Or improvement in 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 FRANCmSED 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 need'ed to operate and manage the Restaurant. The General 
Manager must satisfy pur educational and business criteria as provided to you in the Manual or other 
written instructions, and must be ihdiyidually acceptable to us. In addition, the General Manager must be 
responsible for the supervision and management of the Restaurant, and must devote full time arid best 
efforts to this activity. The General Manager also must satisfy' our applicable training requirements. If 
the General Manager Cannot serve in 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 is not required to have an ownefshipmterest in you.

If you employ any individual as General Manager or in a managerial position who is at the time 
employed in a managerial position by us or any of oUr affiliates, or by another of our franchisees, you

B6ardwalk/ufda-22



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 \yill have access to our training before employmentj 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 \yith you. We reserve the right, in our discretibn, to decrease the 
period of time or geographic scope of the non^cpmpetition covenants contained in the attachments or 
eliminate the noh-competition covenants altogether for any party that must sign an agreement as 
described in this paragraphs

, As described in Item, 1, we have identified 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 i 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 
Agreements, We ^pically designate your principal equity owners and executive officers, as, well as any 
other affiliated entities that operate Restaurants, as COritrOlling Principals.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCfflSEE MAY SELL

You mustisell 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 in writing., You must not deviate from our 
standards and specifications without fust obtaining Our written consent YOu mustidiseontinue selling and 
offering for sale any menu items, products or services that we may disapprove in writing at any time. We 
have the right to change the types of menu items, products and services offered by you at the Restaurant 
at any timCi and there are no limits On our rightfo make those changes.

You must maintain in Sufficient supply and use and sell only the food and beverage items, 
ingredients, products, materials, supplies, and paper goods that conform to our standards' arid 
specifications. You must prepare all menu items with our recipes and procedures for preparation 
contained in the Manual or Other wtitten instructions, including the measurements of ingredients. You 
must not deviate from our standards and specifications by the use or offer of nonconforming items or 
differihg 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 \vill enhance your Sales Or profits.
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We do not impose any other restrietions 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

Provision

Section in 
Franchise 

Agreement Summai^
a. Length of the term of the 

franchise
3.1 Term continues for 10 years from the date of 

the Franchise Agreement unless terminated 
earlier

b. Renewal or extension of 
the term

3.2 Agreement may be renewed at your option for 
an additional 10 year term

Ci Requirements for 
franchisee to renew of 
extend

3.2 You must provide notice that you wish to 
renew your Franchise Agreement- you must be 
current in.all payments and not in 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 contfact, except the boundaries of 
your territory will not change, and the fees on 
rene>val will not be greater than the fees that we 
then impose on similarly situated renewing 
franchisees

d. Termination by 
franchisee

Not applicable You may terminatethe Franchise Agreement 
on any grounds available, by law.

e. Termination by franchisor 
\yithout cause

, Not applicable

f Terrnination by franchisor 
with “cause”

17.1.1 Each of your obligations under the Franchise 
Agreement is a material and essential 
obligation, the breach of which may result in 
termination.
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Provision

g. “Cause” defined - 
curable defaults

h. “Cause” defined - 
defaults which cannot be 
cured

Section in 
Franchise 
Agreement

17.1.3 and 17.2

17.1.2 and 17.1'.3

Summary

We may terminate you for cause if you fail to 
cure certain defaults, including: if you or any 
of your affiliates fail to: pay any monies owed 
to us, QF'Our affiliates dr vendors, and do not 
cure within five days after notice (dr longer 
period required), fail to obtain signed copies of 
the confidentiality and non-competition ' 
covenants, contained' in 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 unauthprized manner and fail to cure within 
24 hours after notice, fail to cure any other 
default that is susceptible of cure Withiii 30 
days after notice

We may terrninate yoii for cause If you fail to 
cure certain defaults,, including: if yoii become 
insolvent, make a general assignment for 
benefit of creditors, file a petition or have a 
■petitidh initiated agriinst you under federal 
bankruptcy laws, have outstanding jud^ents 
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 terrn and 
condition of any sublease or related agreement 
arid have riot cured the default within the giveri 
cure period, abandori or lose right to the 
Restaurant premises, are ednvicted df a felony 
Of 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 pne 
agreementwith us may result in a termination 
of all of your other agreements with us. This is 
known as a crpss-default provision.
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Provision

Section in 
Franchise 
Agreement Summary

i. Franchisee’s obligations 
on termination/non^ 
renewal

18 Obligations include: Youmust stop operating 
the Restaurant,and using the Marks and System 
and completely de-identily the business, pay all 
amounts due to us or our affiliates, return the 
Manual and all other proprietary rnaterials, 
comply with confidentiality requirements^ pay 
liquidated damages, and a:t our option, sell or 
assign to us your rights in the Resfaufant 
premises and the equipment and fixtures used 
in the business

j . Assignment of contract 
by Franchisor

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

k. “Transfer” by franchisee 
- defined

14.2.1 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 na;tural person)

i, Franchisor approval of 
transfer by franchisee

14.2.2 You rnust obtain our consent, before 
transferring any interest. We \yill not 
unreasonably withhold our,consent

m. Conditioris for franchisor 
! approval of transfer

14.2.2 Conditions, include: You must'pay all amounts 
due us or Our iaffiliates, not otherwise be in 
default,, sign a general release, and pay a 
transfer fee. Transferee must meet our criteria, 
attend training-and sign current Franchise 
Agreement

ri. Franchisor’s right pf first 
refusal to acquire 
franchisee’s business

144 Within 30 days after notice, we have the option 
to purchase the transferred interest On the same 
terms and conditions

0. Franchisor’s option to 
purchase franchisee’s 
business

18.11 and 14.4 Other than assets on termination, non-renewal
Or right of first refusal, we have no right Or 
oftligation to purchase your business

p, Death or disability of 
franchisee

14.5 If you Or a Controlling Principal are a natural 
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
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Provision

Section in 
Franchise 
Agreement Summary

q. Noh-competitibn
covenants during the tenn 
of the, franchise

lQ.3.f You are prohibited from operating or having an 
interest in a similar business

r. Non-competition 
cpyenants after the 
fi-anchise is tenninated of 
expires

10.3.2 You and your Controlling Principals are 
prohibited for one year from expiration, 
termination or transfer of the franchise from 
operating or having an interest in a.similar 
business within 25 miles of any Restaurant in 
the System

s. Modification offhe 
agreement

10.1.5 and 19,2 Franchise Agreement may not be modified 
unless mutually agfeed to in writing. You must 
comply with our Mariual, as it; may be amended

t. Integration/merger clause 19.2 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 is 
intended to disclaim the representations we 
made in this disclosure document

u. Dispute resolufibn by 
arbitration or mediation

19.7, 19.8,1919, 
19.1Q and 19.11

Except for actions brought by us for monies 
owed, injunctive or extraordinary relief, of 
actions: involving real estate,.all disputes must 
be arbitrated in Maryland

V. Choice of forum 19.8 Howard County, Maryland (see Disclosure 
Document Addendum and State Amendments 
to Agreements) (subject to applicable stateiaw)

w. Choice of Law 19.8 The Franchise Agreement is to be interpreted, 
governed and construed under Maryland law 
(see Disclosure Doeumeiit Addendum and State 
Amendments to Agreement) (subject to 
applicable state law)

THE MULTI-UNIT OPERATOR RELATIONSHIP

Provision Section in Multi- 
Unit Operator 

Agreement

Summary

a. Term of the Multi-Unit
Operator Agreement

p Length of the Development Schedule

b, Renevyal Of extensiOh of 
the term

5 After all Restaurartts have been developed, we 
will negotiate in good faith another Multi-Unit 
Operator Agreement
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Provision Section in Multi- 
Unit Operator 

Agreement

Summary

e. Requirements for yo.u to 
renew orextend

Not applicable

d>. Termination by you Not applicable You rrtay terminate: the agreement on any 
grounds ayailable by law.

e. Termination by us 
without: cause:

Not applicable

f. Termination by us with
eause

9 We can terminate if you commit any one of 
several listed violations

g: “Cause” defined -
defaults which can be 
cured

9 If you use the Marks or System without our 
consent; participating in a competing business- 
failure to pay money to us when due; you begin 
developinga Restaurant before all of your pre- 
development obligations are met; failure to 
obtain our consent vVhen required; you open any 
Restaurant before a Franchise Agreement for 
that Restaurant has, been signed

h. “Cause” defined-
defaults which cannot be 
cured

9 Failufe to meet your'development schedule; 
failure to comply with applicable laws; if all of 
yoUr Restaurants stop operating;, Unauthorized 
transfer; you make a material misrepresentation 
to us; conviction by 5'QU or yoUr owners of an 
indictable offense; bankruptcy or insolvency; if 
a Franchise Agreement with us is terminated' 
according to its terms (this is a cross^defaUlt 
provision)

i. Your obligations bn
terminatiOn/no_n-renewal i

10 You must stop selecting sites for Restaurants, 
and you may not Open any mOfe Restaurants

j. Ass ignment of contract
by us

11 No restriction on our right to assign. Flowever, 
no aSsignrtient will be made except to an 
assignee, who in good faith and judgment of the 
franchisor, is willing and financially able to 
assume the franchisor’s Obligations under the 
Multi-Unit Operator Agreement.

k. “Transfer” by you - 
definition

11 Includes transfer of any interest ip the Multi- 
Unit Operator Agreement

1. Our apprOyal of tfansfer 
by you

11 We have the right to approve; all) transfers, our 
consent not to be unreasonably Withheld
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Provision Section in Multi- 
UnitOperator 

Agreement-

Summary

m. Conditions for our 
approval of transfer

11 Conditions for fransfer include hot 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 forhew Multi-Unit Operators, execution 
of a general release (where legal), payment of 
transfer fee, buyer personally guarantees all 
obligations

n. Dur right of first refusal 
to acquire your business n We have the right to match, the offer to purchase 

your Business

0. Qur option to purchase 
your business

Not applicable

p. Your death or disability 1.1 Interest must be transferred to an approved 
party within 12 rnonth.s

q, Non-corhpetition 
covenants during the 
term of the franchi se

12 Can’t divert business or operate a competing 
business anywhere

r; Non-competition 
covenants lafter the 
franchise is terminated 
or'expires

.12 No competing business for'two years and within 
25 miles of any Restaurant in the Systerh

s, Modification of the
agreernent

18 No modifications except by mutual agreement 
of the parties

t. Integration/merger 
clause

18 Only the terms' of the Multi-Unit: Operator 
Agreement are binding (subject to state law) 
Nothing in the Multi-Unit Operator Agreement 
or in.any related a^eement Is intended to 
disclaim the representations we made in this 
disclosure document

u. Dispute resolution by 
arbitration or mediation

19 Except for eertaih claims, all disputes must be 
arbitrated in Maryland (subject to state law)

V., Choice of forum 19 Howard County, Maryland (subject to 
applicable state law)

'N. 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.
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide inforrnaition about the actual or 
potential financial performance 0f its franchised and/or franchisor-owned outlets, if there is a reasonable 
basis for the information, and if the information is included in 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 mforrhation about 
possible performance at a particular location or under particul^ circumstances.

We do not make any representations about a franchisee’s future financial performance or the past 
financial peifoimance of company^O.vmed 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 perfOrtnance information Of projections of your future: income, you should report it to the 
franchisor’s management by contacting David D'iFerdinando, 9220 Rumsey Road, Suite 101, eolumbia, 
Maryland 21045, (410) 715-05(10, the Federal Trade Commission, and the appropriate state regulatory 
agencies.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION 

Table No. 1
System-wide Outlet Summary 

For fiscal years ended. January 31,2Q16,2017,2018

Column 1 Column 2 Column 3 Column 4 Column 5

Outlet Type Year Outlets at the 
Start of the Year

Outlets at the End of 
the Year

Net Change

Franchised 2016 14 11 .3
2017 11 u 0
2018 11 10 -1

Company-Owned 2016 0 0 0
2017 0 0 0
2018 0 0 0

Total Outlets 2016 14 11 -3
2017 11 11 0
2018 11 10 4
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Table No. 2
Transfers of Outlets from Franchise^es to New Owners (other than the Franchisor) 

For fiscal years ended January 31,2016,2017,2018

Column 1 Column 2 Column 3
State Year Number Of Transfers

Virginia 2016 0
2017 0
2018 0

Total 2016 0
2017 0
2018 0

Table No. 3
Status of Franchised Outlets 

For fiscal years ended January 31,2016,2017,2018

Col 1 Col 2 Col 3 Col 4 Cols Col 6 Col 7 Col 8 Col 9
State Year Outlets

at
Start

of
Year

Outlets
Opened

Termina­
tions

Non-
Renewals

Reacquired
by

Franchisor

Ceased
Operations

-Other
Reasons

Outlets 
at End 
of the 
Year

Califomiia 20i6 3 1 0 0 0 1 3
2017 3 0 :0 0 0 0 3
2018 3 0 0 0 0 ' 0 3

Delaware 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 0 0 0 0 0 0

Florida 2016 0 0 0 0 0 0 ;o
2017 0 0 0 0 0 0 0
2018 0 0 0 0 0 0 0

Georgia 2016 1 0 0 0 0 0 1
2017 1 0 0 0 0 0 1
2018 1 0 0 ' 0 0 0 1

Indiana 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 0 0 0 0 0 0
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Gol 1 Gol 2 Gol 3 Gol4 Cbl 5 Gol6 Gol7 Gol 8 Go|9

State Year Outlets
at

Start
of

Year

Outlfets
Opened

Termina­
tions

Non-
Renewals

Reacquired
by

Franchisor

Geased
Operations

-Other
Reasons

Outlets 
at End 
of the 
Year

Mainland 2016 1 0 0 0 0 0 1
2017 1 1 0 0 0 0 2
2018 2 1 Oi 0 0 1 2

Michigan 2016 0 0 0 0 0 0 0
2017 0 1 0 0 0 0 1
20J8 1 0 0 0 0 0 1

Hew Jersey 2016 1 0 0 0 0 0 1
20.17 1 0 0 0 0 0 1
2018' 1 0 0 0 0 0 1

Oregon 2016 5 0 0 0 0 1 4
20T7 4. 0 0 0 0 2 2
2018 2 0 0 0 0 1 1

Texas: 2016 1 0 0 0 0 1 0
2017 0 0 0 0 0 0 0
2018 0 0 0 0 0 0 0

Virginia 201'6 2 0 0 0 0 1 1
2017 1 0 0 0 0 0 1
2018 1 0 0 0 0 0 1

Total 2016 14 1 0 0 0 4 11
2017 11 '2. 0 0 Q ■2: 11
2018 11 1 0 0 0 2, 10
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Table No. 4
Status of Coinpany-Owned Outlets 

For fiscal years ended Januaty 31^ 2016,2017,2018

coli

state

Col 2

Year

Col 3

Outlets 
at Start 
of Yea r

Col 4

Outlets
Openedl

Col 5

Outlets
Reacquired

from
Franchisee

Col 6

Outlets
Closed

Col 7

Outlets Sold 
to

Franchisee

Col 8

Outlets at 
End of the 

Year

Total 2016 0 0 ' 0 0 0 0
2017 0 0 0 0 0 0
2018 0 0 0 0 0 0

Table No. 5
Projected Openings as of Januaiy 31,2018

Cdluihn 1 Column 2 Column 3 Column 4

State

Franchise Agreements 
Signed But Outlet Not 

Open

Projected,New 
Franchised Outlets In 
The Next Fiscal Year

Projected New Company- 
Owned Outlets In The 

Next Fiscal Year

California 0 0 0

Florida 0 0 0

Maryland 0 1 0

Michigan 0 0 0

North Carolina 0 1 0

Ohio 1 1 0
Oregon 0 0 0

Virgihia 0: 0 0

Total 1 3 0:

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

A list of the. names of all franchisees, multi-uriit, operators aiid the; addresses and telephones 
numbers of theirfranchises will be providfed in Exhibit D to this disclosure doCurhent when applicable.,

The name, city, state and current business telephone* numberTor if unknown, the last known home 
telephone number) of every franchisee, multi^unit operator who had a franchise terminated, cancelled, not 
renewed or otherwise yoluntarily or involuntarily 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
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the issuance date of this disclosure document will be listed on Exhibit B to this disclosure document when 
applicable. If you buy this franchise, your contact inforniation may be disclosed to other buyers 
when you leave the franchise system.

During the last three fiscal years, no current or former franchisees have signed confidentiality 
clauses that restrict them with discussing with you their experiences as a franchisee in pur franchise 
system.

There are no trademark-specific organizations forrned by our franchisees that are associated with 
the Boardwalk Fries Burgers Shakes, System.

ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit A are pur audited financial statements for the 
period ending lanUary 31, 2016, January 31, 2Q17, and January 31, 2018.

Our fiscal year end isi 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 G
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 cbpyjto us and.retain the ptherfor your records;
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EXHIBIT B TO THE DISCLOSURE POGIJMENT 
FRANCHISE AGREEMENT
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BOARDWALK FRESH BURGERS AND FRIES, INC. 
T/A Boardwalk Fries Burgers Shakes

FRANCHISE AGREEMENT

FRANCHISEE

DATE
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BOARDWALK FRESH BURGERS AND FREES, INC. 

FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement’) is rnade 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/liniited liability
company/paitnership, having its principal place of business at
(“you” or“your”) on the date this Agreement is 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 narne “Boardwalk Friesi Burgers 
Shakes “ restaurant offering frenCh fries, fresh hamburger sandwiches and fduntain 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 invehtOiy, 
management and financial control; training and assistance; and advertisihg;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 Connectidn with the System (hereinafter referred to as 
“Marks”);

WHEREAS, we and our affiliate continue fo develop, use and control the use of such Marks in 
order to identify for the public the source of services and products marketed thereunder and under the 
System, and to represent the System’s high standards of quality, appearance and service;

WHEREAS, 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 
eonformiiy with our standards and specifications; and

Whereas, you desire to use the System in conneetioh with the operation of a restaurant at the 
location accepted’by us as herein provided, as well as to receive the fraihing and other assistance provided 
by us in 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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^TIGLE 1 
GRANT

1.1 Grant of franchise

In reliance on the representations and warranties of you and your Controlling Principals (as 
defined in Section 19.18) hereunder, we hereby grant to you, upon the terms and conditions in this 
Agreement, the right and license, and you hereby accept the right and obiigation, 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 hereunderi 
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 Pfihcipals .arid that this Agreement and the rights and obiigations 
hereunder may not be transferred until after the Resfauraht is open for buSiriess to the public in 
accordance with Section 2.6, and then drily in accordance with Article 16 hereof.

1.2 Accepted Location
The specific street address of the Restaurant location accepted by us shall be set forth in 

Attachment A (“LocatiOri” or “Accepted. Locatioh”). 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 Agreerneht at or ft-om any other location.

1.3 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 tp another location in the Territoiyi as that term is 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.

1.4 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 affiliates (defined for foe purposes hereof as any entity that is 
controlled by^ controlling or under common control with such other entity) and Us, we shall not establish 
or authorize apy 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 establishment of a Restaurant. You acknowledge and agree that our 
affiliates currently operate, or may in foe fUture operate, restaurants under different marks arid 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 is only 
for the Operation of one (1) Restaurant and only at a location approved by Us.
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1.5 Our Resented Rights

Except as expressly limited by Section 1.4, we and our affiliates retain all ri^ts with respect to 
Restaufarits, the Marks and the sale of any products and services outside of your Territoty, including, 
without limitation, the right:

1.5.1 to produce,, offer and sell and to grant others-the right to produce, offer and sell 
the products offered at Restaurants and any othei; goods displaying the Marks or other trMe 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 chahnelsl’ include, 
but are not limited to, the Internet, catalog sales, grocery stores, club stores, telemarketing or other direct 
marketing sales;

1.5.2 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

1.5.3 the fight to acquire and operate a business operating one or more restaurants or 
food service businesses located or operating in the Territory.

ARTICLE!
SITE SELECTION. PLANS AND CONSTRUCTION

2.1 Your Responsibility to Locate a Site
You assume all cost,, liability, expense and responsibility for locating, obtaining and developing a 

site foF'the Restaurant Withiri the Territory, and for constructing and equipping the Restaurant at:such site. 
You shall not make any binding commitment to a prospective vendor of lessor of real estate vvith respect 
to a site for the Restaurant unless the site is accepted by us as set forth beloWi You acknowledge that the 
location, selection, procuremerit and development of a site for the Restaurant is your fesponsibility; 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 in 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 pfofvtable or otherwise successful.

2.2 Site Selection

2,2,1 Prior to acquiring by lease or purchase a site for the Restaurant, but within one 
hundred twenty (12Q,) days of the date this A^eerhent is executed, you shall locate a site for the: 
Restaurant that satisfies the site: Selection guideliries provided to you by us pursuant to Section 5.1 and 
shall submit 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 demonsfrafihg that the site satisfies 
our site selection guidelines; together with such other information and materials as we may reasonably 
require, includirig, blit 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 feceipt of this 
information and materials to approve or disapprove,, in our sole discretion, the proposed site as the 
loeatibn for the Restaurant. No site may be used for the location: of the Restaufaht unless it is first 
accepted in writing by us. Upon our approval of the location for yOur Restaurant,, you agree to pay puf 
site review costs, as described in Section 4.,1 below. You acknowledge and agree foat our approval of a 
location for the Restaurant is 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 
hundreii twenty (120) day period, we have the right to teirninate this Agreement without providing you 
with a refund of any monies you paid to us.

2.2.2 If you elect to purchase the premises for the Restaurant, you shall submit a copy 
of the proposed contract of sale to us for out Written approval prior to its execution; and shall fhmish 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 Gollateral Assignment Of Lease, prepared by us and executed by iiSj you and the lessor or 
sublessor, lit substantially the form attached as Attachment B, is attached to the lease and incorporated 
therein. We shall have ten (IQ) days after receipt of the lease, sublease of the proposed contract of sale to 
either approve or disapprove such documentation prior to its execution.

.2.2.3 After a location for the Restaurant is accepted by us and acquired by you 
pursuant to this Agreement the location shall be described in Attachment A.

2.3 Zoning Clearances, Permits and. Licenses,
You shall be responsible'for obtaining all zoning Classifications and clearances which may he 

required by state or local Ihws, ordinances or regulations or which may be necessary as a result of any 
restrictive covenants relating to the Restaurant premises. Prior to begihhing the construction of the 
Restaurant, you shall (i) obtain all permits, licenses and certifications required for the lawful Construction 
or remodeling and operation of the Restaurant, and (ii) certily in Writing to us that the insurance coverage 
specified in Article 12 is 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 yOiir 
insurance policies or certificates Of insurance and copies of all such approvals, clearances, permits and 
certifications.

2,4 Design of Restaurant
You must obtain any architecfural, engineering and design services you deem necessary for the 

construction of the Restaurant at your own expense from an architectural, design finn approved by lis, 
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 52 as necessary for the constfiietiOn of the Restaurantand shall submit such adapted plans to 
us for our review. If we deterrntne, in our reasonable discretion,, that any such plans are riot 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 period, yOu may use such plans. If we objtect 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 irnplied, by us, that such plans are accurate 
or free of error concerning their desi^ or structural application.
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2.5 Build-Out of Restaurant
¥ou shall commence and diligently pursue construction or remodeling (as applicable) of the 

Restaurant; Commencement of construetion shall be defined as the time at which any site work is 
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, dernising 
of interior walls and demolishing of any existing premises. During; the time of construction or 
remodelings you shall provide us y/ith 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 (3P): days prior to such date. Within a 
reasonable time after the date of completion of Construction or remodeling, yve may, at our option, 
conduct an inspection of the conipleted Restaurant. You acknowledge and a^ee that you will not open 
the Restaurant for business without our written authorization and that authonzation to open shall be 
conditioned upon your strict compliance with this Agreement

2.6 Opening Date; Time is of the Essence
You acknowledge that time is of the essence. The date the Restaurant actually opens for business 

to the public is 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 arid specifications reasohably approved by us, and shall 
comply with all of your other pre-opening obligations, including,, but not limited to, those obligations 
described in 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 
17J.3(e), we shall have the right to prohibit you from commencing business. Your failure to open the 
Restaurant and commence business in accordance with the foregoing shall be: deemed an event of material 
default under this Agreement.

ARTICLES
TERMAND RENEWAL

3.1 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.

3.2 Renewal
Subject to the provisions of this Section, you shall have an option (exercisable only by Written 

notice delivered tP 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:

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

3.22 you enter into pUr 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 methodsi which shall be the same 
aS those set out in the ffartchise agreements being executed at the time of renewal);
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3 :2,3 you are able to maintain possession of the Premises for the Franchised Business
(or at relocated Premises pursuant to Section 1.3 Hereof) pursuant to a lease reasonably acceptable to us;

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

3.2.5 the landlord of the Premises consents to a renewal or extension of the lease;!

3.2.6 at the tirne the renewa!! option; is exercised and at the time such renewal 
commences^ all monetary obligations to us and any affiliate of outs must be current and must have been 
current at all times during the preceding twelve (12) months;

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

3.2.8 you pay to us a renewal fee in the amount of Five Fhousand Dollars ($5,000).

3.3 Refusal to Renew Franchise Agreement

We can refuse to renew your franchise in certain circumstances, including, but not limited to, if 
you fail to substantially comply with the tenns 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.

3.4 Renewal Under Law
Even though we decline the renewal of your ffanchisei it is possible that we can be required to 

renew it under a law, rule, regulation, statute, ordinance, or legal order that is applicable at the time. If 
that happens, to the extent it is 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 hew franchises, your 
renewal period will be subject to the terms in the Franchise Agreement that we indicate. If for any reason 
that is notallpwed, the renewal term will be governed by the terms of this. Agreement.

3;5 Vour Election Not to Renew
For the purposes hereof, you shall be deemed to have iiTevocably 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 theh^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

4.1 Initial 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 initial franchise fee when so paid shall be 
deemed fully earned in Consideration of the administrative and other expenses incurred 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 is executed and your lease informs your lancllord that the lease and premises will be for the 
operatibn of a Boardwalk Fries Burgers Shakes you must sign our Franchise Agreement and pay us the 
initial Franchise Fee in the amount of Thii^ 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 ($2O,O00). The site review 
costs, if applicable, are payable upon our notice to you that your proposed site is approved by us. The site 
review costs are fully earned by us upon receipt and are not refundable under any circumstances.

4i2 Royalty Fees

4.2.1 During the term of this Agreement, you shall pay to us„in partial consideration 
for the rights herein granted, a contihuing: weekly royalty fee of six percent (6®/o) 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 it is received by us by electronic funds transfer on or before the Monday of each week, 
provided that such day is a business day. If the date on which such payments would otherwise be due is 
not a business day, then payment shall be due on the next business day.

4.2.2 Each such royally fee shall be preceded by a royalty report itemizing the Gross 
Sales for the precedihg week ending,Sunday (“Royal^ 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.

4.2.3 If any state imposes a sales or other tax oh the Royalty Fees, then we have the 
fight to collect this tax from yoU.

4.3 Marketing Fee

In addition to the royalty fee described in Section 4.2 above, you agree to pay to us a marketing: 
fee in an amount equal to two percent (2®/6) 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®/o) of Gross Sales. 
Such marketing fee shall be contributed to a Marketing Fund maintained by us* as described in Section 
8.3 below. The marketing fee is payable to us at the same time and in the same manner as the royalty fee.

4.4 Payments to Us
By executing this Agreement, you agree that we shall have the right 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 hot report the 
Restaurant’s Gross, Sales, we may debit your account for one hundred twenty percent (120%) of the last 
royalty fee and rharketing 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 
Restaufanf’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 of 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, yoii may be required to pay such fees directly to us in lieu Of EFT, at our sole discretion,

4.5 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 itsi due date shall be deemed overdue. Time is 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 (i) one and one-half percent (1.5%) per month-; or (H) the maximurn rate allowed 
by applicable law. Notwithstanding anything to the contrary contained herein, no provision of this 
Agreement shall require the payment or permit the coliectiort 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 in 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 in excess oTthe maximum rate allowed by applicable law shall be deemed charged, required or 
permitted, any such excess shall be applied as a payment and feduction 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.

4.6 Definition 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; GfOss Sales expressly excludes toes collected from yOur customers and paid to the 
appropriate taxing authority and customer refunds or adjustments.

4.7 Insufficient Funds Fee
If, for any reason, any payment owed by you to us is denied by yOur bank due to insufficient 

funds in yOur,account, then you shall, in addition to applicable interest as described in Section 4.5 above, 
pay us an insufficient funds fee in the amount of Twenty Dollars ($20). If arty payment owed by you to 
us is denied 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 insufficient funds 
fee in the amount Of Fifty Dollars ($50);

4.8 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-

5,1 Site Selection Assistance

Our written site selection guidelines and such site selection assistance ais we may deem advisable.
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5.2 Prototype Design Plans
On loan, one (1) set of prototypical airchitectural 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.

5.3 Cdnfldentiai Operations Manual
On loan, one (1) set of Confidential Operations Manuals and such other manuals and written 

inatenialls 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 Mly described in Section 10.1. The Manuals may, in oUr 
discretion, be provided electronically Of via an intranet website for all Boardwalk Fries Burgers Shakes 
Restaura:nts in the System.

5;4 Yisits and; Evaluatipnsi
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 frilly described in Section 7.5.6.,

5:5 Advertising and Promotional Materials

Certain advertising and promotional materials and information developed by us and/or our 
affiliate from time to time for use by yOu ifi 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 prornotional materials that you propose to use, pursuant to Article 8, including print, online & digital 
advertising and promotional materials.

5.6 Management and Operations Advice

Advice and written materials concefriing techniques of managing and operating the Restaurant 
from tirae to time developed by us„ ineluding new developments and improvements in ReStaUfarit 
equipment, food products: and the packaging and preparation thereof and menu items.

5.7 Products for Resale

From time to time arid at our reasonable discretton, at a feasonable cost, make available for resale 
to yoiir customers certain merchandise identifying the System, such as lOgoed merchandise and 
memorabilia, in sufficient amounts to meet customer demand. We may specify that you must purchase 
such merchandise from us, our affiliate, or another designated supplier.

5.8 Approved Suppliers
A list of approved suppliers as described in Section 714 from time to time as we deem 

appropriate.

5.9 Initial Training Program
An initial training program for you and your General Manager, as: well as other training programs 

in accordance with the provisions Of Section 6.4.

5.10 Marketing Fund
Establishment and administration of a marketing fund and/br advertising cooperatives in 

accordance with, Article 8.
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ARTICLE 6
YOUR AGREEMENTS; REPRESENTATIONS. WARRANTIES AND COVENANTS

6.1 Use Commercially Reasonable Efforts

Each of you and the Conti-ollihg Principars covenants and agrees that they shall make all 
commercially reasonable efforts to operate the Restaurant so as'to achieve optimum sales.

6.2 Representations of Corporate Entity
If you are a corporation, limited liability company, or partnership, you and the Controlling 

Principals represent, warrant and covenant that;

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

6.2.2 You are duly qualified 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;

6.2.3 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 in writing by us;:

6.2.4 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 limited 
liability 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;

6.2.5 If you are a corporation pr a limited liability company, copies 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 documerits, and any amendments thereto shall be fiiniished to us prior to the 
execution of this'Agreement, including evidehce 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 is 
required by your written partnership agreement;

6.2.6 If you are a corporation, partnership or other fOnn of legal entity other than an 
individual, the^ ownership interests in you are accurately and completely described iri Attachment C. 
Further, if you are a corporation, you shall maintain at all times a current list 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 maintain 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 list of all owners to us upon the occurrence 
of any change of ownership and otherwise itiake your list of owners aYailable to ,us upon reasonable 
written request;

6.2.7 If you are a Corporation, you shall maintain stoprtransfer 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 in a form satisfactory to us that it is 
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 liabilf^ company, your 
written agreement shall provide that ownership of an interest in the entity is held subject to all restrictions 
imposed upon assigmnents by this A^eement;

6.2.8 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 
obligations under this Agreement. Each of the financial statements mentioned above shall be certified as 
true, Cornplete and correct and shall have been prepared in Conformity with generally accepted accounting 
principles applicable to the respective periods involved and, except us expressly described in the 
applicable notes, applied on a consistent basis:. Np rnaterial 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 Stateraerits.

6.2.9 If, after the execution of this Agreement, any person ceases to^ qualify as one of 
youf 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 ydUf Principals, you shall notify US 
within ten (10) days after any such change ahdj Upon designation of such person by us as one of your 
Principals or as a Controlling Principal,, as the ease may be, such person shall execute such documents 
and instruments; (including, as applicable, this Agreement) as ntay be; required by us to be executed by 
others: in suCh positions;

6.2.10 Your Principals shall each execute and bind themselves to the Confidentiality and 
nonTCompetitidn covenants set forth in the; Gonfidentiality Agreement; and Ancillary Covenants Not to 
Compete which forms Attaehmerit D to this Agreement (see Section's \Q2.1 and 10.3.4). The Controlling 
Prihcipals shall, jointly and seyeraliyi guarahtee ydUr performance of all of your obligatidriS, covenants 
and agreements hereundef 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

6.2.11 YoU and the Controlling: Principals acknowledge and agree that the 
representations, warranties and covenmits; set forth above in Sections 6.21 through 6.2.10 are continuing 
obligations of you and the Controlling Principals, as applicable, and that any failure to comply vvith such 
representations, warranties and covenants shall constitute a material event of default; under thiX 
Agreement. You and the Controlling Principals will cooperate with us in any efforts made by us to verify 
compliance with such representations,, warranties and covenants^

6.3 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 he responsible for the daily 
operation of the Restaurant and may be orie of the Controlling Principals, The General Manager shall, 
durihg:the entire period he serves,as General Manage^ meet the followmgjqualifications:

6.3.1 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;

6.3.2 The General Manager shall devote; full time and best efforts to the supervision 
and.management of the Restaurant;
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6.3.3 The General Manager shall be an individual acceptable to us; and

6.3.4 The, General Manager shall satisfy the training requirements set forth in 
Section 6.4. If, during therterm qf this Agreement, the. GeneraTManager is not able to continue to serve in 
such capacity or no longer qualifies to act as such in accordance with this Section, you shall promptly 
notify us and desighate a replacement within sixty (60) days after the General Manager ceases to serve, 
such replacement being subject to the same qualifications listed above (including cornpletihg all training 
and obtaining all certifications required by us). You shall provide for interim management of the 
Restaurant until such replacement is so designated, such interim management to be conducted in 
accordance with the terms of this Agreement. Any failure tO materially comply with the requirements of 
this Section 6.3 shall be deemed a materialevent of default under Section 17.1.3(g) hereof

6.4 Training
You agree that it is 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:

6.4.1 Kot 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 compflete, to our reasonable satisfaction, 
our initial training program, including classroom training and training in an Opefatiiig Restaurant at such 
loGation(s) as may be designated by US. If you wish to send additional employees fq Our initial training 
program, whether before the Restaurant opens or >yhile the Restaurant is 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 training program is (a) not completed within the, 
timeffame required by us, (b) not satisfactorily completed by the General Manager,; or (c) if \ve in 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 training. Any General Manager subsequently designated by 
you shall also receive and corhplete such initial training, We: reserve the right to charge a reasonable fee 
for any initial training provided by us to any initial General Manager or any other Restaurant personnel 
for any initial traihing provided to a replacement,qr successor General Manager. Yqu shall be responsible 
for any and all expenses incurred by you, your Genera:! Manager and other Restaurant personnel in 
connection with any initial training program, including, vvithout limitation, costs of travel, lodging, meals 
and wages.

6.4.2 The initial training program includes approximately twq (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 tq 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 bequest that our 
representative provide additional days of assistancei yOU must pay our then-current per diem: fee plus 
expenses. If this Agreement is for your second (2"“*) or later Restaurant, we reserve the right to not 
provide: opening assistance.

6.4.3 Upon your reasonable request or as we shall deem appropriate, we shall, during 
the term hereof, subject to the availabilify of personnel, provide you with additional trained 
representatives who shall pfovide 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 tra:ined representatives, plus their costs of travel, lodging, and meals.
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6.4.4 We resewe 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.

6.5 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 is prudent to do so. These meetings may be Used to 
provide additional trainings introduce new products or changes to the System, or for other reasons. We 
reserve the. right to designate that attendance at any franchisee meeting is mahdatGiy' for you and/or your 
General Manager. We may use money from the Marketing Fund to pay for the cost of presenting the 
annual rneeting. You shall pay for all of the expenses incurred by your attendees at the meeting, 
including travel, lodging, meals and wages.

6.6 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 is 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 in training management personnel for the development and operation of their 
respective Restaurants. AccOrdinglyj 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 is at the time or was within the preceding ninety (90) days' 
employed in. a manageiiia:! or supervisory position by us, including, but not limited to, individuals 
employed to Work in 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 emplqyee. 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 is hot a penalty. An amount 
equal to the compensation of such employee fOr the six (6) month period (or such shorter time, if 
applicable) inunedlately 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 mahagerial position unless otherwise agreed with the former employer. In seeking any individual to 
serve as General Manager or in such Other managerial position, you and the Controlling Principals shall 
not discriminate' in 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 empJpyee of ours, or any franchisee, multi-unit operator or development agent 
under the System who is designated as your General Manager or employed by you or any of the 
Controlling Principals in any capacity, and we shall not be: liable for any losses, of whatever nature or 
kind, incurred by you or any Controlling Principal in connection therewith.
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6.7 Compliance with Laws

You shall comply with all requirements of federal, state and local lawsi rules, regulations, and 
orders, including but notlimited to obtaining the appropriate licenses and peiroits required by yoUr local 
or state government.

You and your Principals agree to comply, and to assist us to the ftillest 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 is subject to: 
being blocked under, and that you and yoiir Principals otherwise are not in violation of, any of the Anti-, 
Terrorism Laws. “Anti,-Terrorism Laws” mean Executive Order 13224 issued by the President of the 
United States, the IJSA PATRIOT Act, and all other present and future federal, state, and local laws, 
ordinances, regulations, policies, lists, and other requirements of any govemmehtal authori^ addressing 
or in any way relating to terrorist; acts and acts of war. Any violation of the AntLTerrofism Laws by you 
Or your Principals, or any blocking of your or your Principals’ assets under the Anti-Terrorism; LawSi 
shall constitute good cause for immediate termination of this Agreement.

6.8 Compliance with All Other Obligations
You shall Comply with all other requirements and perfOrrn such other obligations as provided 

hereunder.

ARTICLE 7
FRANCHISE OPEEtATlONS

7.1 Compliance with Standards
You understand the importance of maintaining 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,

7.2 Maintenance of Restaurant
You shall maintain the Restaurant in a high degree of sanitation, repair and condition, and in 

cOrinecfiOn therewith shall make such additions, alterations, repairs and replacements thereto (but iio 
others without Our prior written consent) as may be required for that purpose, including; without 
liniitation, 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 systern-wide integrity and uniformity. You shall also obtain, at 
yOur cost and expensei any new; or additional equipment (meluding 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 hew menu items from the Restaurant or to provide the Restaurant 
services by alternative means, such aS through catering or delivety arrangements. Except as may be 
expressly provided in the Manuals, no material alterations Or improvements or changes Of any kind: in 
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.

7.3 Remodeling and Redecorating

To assure the continued success of the RestaUrahg you shall,, upon oUr request,, remodel and/or 
redecorate the Restaurant premises, equipment (including point Of sale or computer hardware and
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software systems), signs, ihteribf and exterior decor items, fixtures, fiimishings, supplies and other 
pToducts and materials required for the operation of the Restaurant to dur then-current system-wide 
standards and specifications. We agree that we shall not request such remodelihg arid/dr redecorating 
more frequentiy than every five (5) years during the term of this: Agreement, except that if the Restaurant 
fi-anchise is transferred pursuant to Article 14, we may request that the transferee rerrfodel andydr 
redecorate the Restaurant premises,as described herein.

lA Approved Suppliers
You shall comply whh all of our standards and specifications relating to the purchase of all food 

and beverage items, ingredients, supplies, materials,,fixtures, furnishings, equipment (including electronic 
cash register and computer hardware and software systems) and other products Used or offered for sale at 
thei Restaurarit. Except as provided in Sections 1.6 and 7.7 with respect to certain materials bearing the; 
Marks and proprietary products, you Shall obtain such items from suppliers (includirig 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, supplies, materials, fn^es, 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 reliably; 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 submitrto Us a written request for such approval, or shall request the supplier itself to do so. We 
reserve the right 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 right to require that our representatives be permitted to inspect the proposed supplier’s, 
facilities, 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-inspecf 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 thenrcurfertt criteria. Nothing herein shall be construed to require 
us to approve any particular supplier.

7.5 Operation of Restaurant in Coiri pliance: with Our Standards
To ensure that the highest degree of quality and service is maintained, you shall operate: the 

Restaurant in 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^ M particular, you also agree:

7.5.1 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.

7.5.2 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.

7.5.3 To maintain in sufficient supply and to use and sell at all times only such food 
and beverage items, ingredients, products, materials, supplies and paper goods that conform to our 
standards and specifications; to prepare all menu items in accordance With oUr recipes and procedures for 
preparation contained in 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 of differing amounts of any items, without our 
prior written consent.

1.5 A To permit us or our agents, during nonnal business hours, to remove a reasonable
number of samples of food or nori-food items from ,your inventory or from the Restaurant, without 
paynient therefor, in amounts reasonably necessary for testing by us or an independent laboratory to 
determine whether stieh samples meet our therr-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 if 
the supplier of the item has not previously been approved by us or if the sample fails to Confonn with our 
reasonable specifications.

7.5.5 To purchase or lease and inStallj 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 in 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, deliveiy' vehicles, decor 
iferasi si^s, games^ vending machines or other items not previously approved as meeting, our standards 
and specifications. If any of the property described above is 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 proyiSibn 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 in connection with such assignment.

7.5.6 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 in 
such ihspections by rendering suCh lassistahce as they may reasonably request; and, upon notice from us 
or our agents and without limiting our other rights under this Agreement, to take such steps as may be 
necessaiy' to correct immediately any deficiencies detected during any such inspection. Should you, for 
any reason, fail to correct such defieienCies 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,

7.5.7 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).

7.5.8 To install and maintain equipment and ai 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 in the Manuals, thereby permitting us to inspect and monitor 
electronically information concemmg your Restaurant, Gross Sales and such other information as. may be 
contained or stored in suCh equipment and software. YOU shall Obtain and maintain Internet access or 
other means of electronic commuriication, as specified by us from time to time. It shall be a material 
default under this Agreement if you fail to maintain such equipment, lines and communication methods in 
Operation and accessible to us at all times throughout thetterm of this Agreement. We shall have access as 
provided herein at sUeh times and in such manner as we shall from time to time specify.
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7.'5.9 To honor all credit, charge, coutlesy or cash cards or other credit devices 
required or approved by us. You must obtain our written approval prior to honoring aiiy previously 
unapproved credit, charge, courtesy or cash cards or other credit devices.

7.6 Proprietary Products
You acknowledge and agree that we and our affiliates have developed, arid may continue to 

develops: for use in the-System certain products which are prepared from eonfidentia! proprietary recipes 
and which are trade secrets of us and our affiliates, and other pfpprietaiy products bearing the MarkSi 
Because of the importance of quality and uniformity Of production and the significance of such products 
in the System, it is 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 yoiir requirements 
for such products solely from us or from a source designated by us. You fiirther agree to purchase from 
us or our designated supplier for resale to your customers certain merehandise identifying the System as 
we shall require, such as logoed merchandise', memorabilia and promotional products, in amounts 
sufficienf to satisfy your customer demand.

7.7 Advertising and Promotional Materials
You shall require all advertising and promotional materials, signSi 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, colOry location and manner prescribed by us, 
including, without limitation, notations about the ownership of the Marks.

7.8 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: 
(i)food related illnesses, (ii) enVifOnmental, safety or health violations, (iii) claims exceeding Five 
Hundred Dollars ($500.00), and (iy) 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 in the Restaurant during the term of this Agreement and for thirty (30) 
days after the expiration or earlier termination hereof

7.9 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 
vvith full power and authority for the sole purpose of assigning to us only upon the termination or 
expiration of this A.greement, as required under Section 17.15:- (i) all rights; to the telephone numbers of 
the Restaurant and any related and other business listings^ and (ii) 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.

7.10 Power of Attorney for Ta«es
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 attomey-in-fact with 
full power'and authority for the'sole purpose of dbtairtihg;any and all returns and reports filed by you with 
any state or federal taxing authority relating to the Franchised Business.
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j 7,11 Unapproiyed 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 qt authorized, you shall, immediately Upon notice 
from us: (i) cease and desist offering or providing the unauthorized or unapproved food, beverage, 
product, premium, novelty item, clothing, souvenir or from performing such services and :(ii) 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 itern, clothing, souvenir 
or service is offered or provided by you after written notice from us. The prohibited product or service 
fine shall be in addition to all other remedies available to us under this Agreement or at law.

7.12 Customer Surveys
You shall participate in all customer surveys and isatisfaction audits, which may require that you 

provide discounted or coniplimerttary products, provided that such discounted or complinlentary sales 
shall not be included in the Gross Sales of the Restaurant; Additionally, you shall participate in any 
complaint resolution and other progrartis as we may reasonably establish for the System, which programs 
may include, without limitation, providing discounts or refunds to customers,

7.13 Pricing
With respect to the offer and sale of all menu and beverage items, we mayTrora 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.

ARTICLES
ADVERTISING AMD 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:

8.1 Participation in 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, ihcludingj without 
lirhitatibn, the type, quantily, 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.

8.2 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 Salesi each riionth 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 dll, advertising and any 
other information that we require.
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Marketing Fuad
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 in 
Section 4.3 above. You agree that the Marketing Fund shall be maintained and.administered by us or our 
designee as follows:

8.3.1 We shall direct all adveifising prograrns and shall have sole discretion to approve 
or disapprove the creative concepts,, materials and media used in such programs' and the placement and 
allocation therepf. Youlagree arid acknowledge that the Marketing Fund is intended to niaxinniize gerieral 
public recognition and acceptance of the Marks and enhance the collective success of all Restaurants 
operating under the Systerrt. 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, vve and our 
designees undertake no obligation to make expenditures for you which are equivalerit or proportionate to 
your contribution or to ensure that any particular franchisee benefits directly or pro rata from the 
placeitient of advertising. We shall be efttitled to reimbursement from the. Marketing Fund for pur 
reasonable expenses in managing the Marketing Fund;

8.3.2 You agree that the Marketing Fund may be used to satisfy arty and all costs of 
maintaining,, admiriistering, directing and preparirig advertising (including, without limitation, the cost of 
preparing and conducting television, radio, magazine and nevyspaper advertising campaigns; direct mail 
and outdoor billboard advertising; internet marketing; public relations activities; employirig advertising 
agencies' fo assist therein; development and maintenance of our website; and costs of our personnel arid 
other departmental costs for advertising that is, iritemally administered or prepared by us). All sums paid 
by you to the Marketing Fund shall be maintained in a.separate account by,us and may he used to defray 
our expenses, if any, as we may incur in activities reasonably related to the administration or direction of 
the Marketing Fund and advertising prograrrts for ffanchisees and the System. The Marketing Fund and 
its earnings shall not otherwise inure to our benefit. The Marketing Fund is operated solely as a conduit 
for collecting and expending the marketing fees as outlined aboye.

8,3-3 A statement of the operations of the Marketing Fund shall he prepared annually 
by us and shall be made available to you upon request. This statement of pperations may be unaudited.

8.3;4 Any monies remaining in the Marketing Fund at the end of any year will Cany 
oyer to the riext year. AlAough the Marketing Furid is intended tp be of perpetual duration, we may 
terminate the Marketing Fund. The Marketing Fund shall not be terminated, however, until all mPriies in 
the Marketing Fund have been expended for advertising pr promotional purposes or returned to 
cpntributirig Franchised: Businesses or those operated by us, without interest, on the basis of their 
respective contributions,

8.3.5 If we elect to terminate the Marketing Fund, we may, in pur sPle 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,

8.4 Cooperative Funds
We may, in our discretion, create a regional advertising cooperative in 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. Immediateiy upOri our request,, you must becPriie a member of the Cooperative 
for the area,in Which some or all of ypur Territory is, located. In no event may the. Restaurant be required 
to be a member of more than one cooperative: The COpperatiVe rriust; be governed in the mariner We
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prescribe. The' Cooperative may require each of its members to make contributions thereto. You shall 
contribute such.amounts at the tirnes and in the nianner as determined by the Cooperative members. A.ny 
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 in 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 materials for the 
rnembers’ iise in Local.Advertising within the Cooperative’s area;

c. the Cooperative may adopt its own ruies 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“/o) of the total 
voting power in the Cooperative is binding upon you if approved by members possessihg more than fifty 
percent (50%) Of the total voting power possessed by members in 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 furnish to 
its members, arty advertising; or promotional plans Or materials; all such plans and materials must be 
submitted to us in accordance with the procedure setTOrth in Section 8.5;

f. the Cooperative may require its members to periodically contribute to it in such 
amounts as. it determines;;

g. no later than the fifteenth (15"’) day of each month, each raember/franchisee must 
submit 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 requirei with our prior written 
approval; and

h. if an impasse occurs because of a Cooperative members’ inability or failure, 
within forty-five (45) days,, to resolve any issue affecting the Cooperative’s establishment Or effective 
ftmctionihg, upon request of any Cooperative member, that issue must be submitted to us for 
consideration, and our resolution of such issue is final and biiiding on all Cooperativemembers.

8,5 Cond uct 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 iadvertising and promotional plans and materials prior to use if such plans and 
materials have not been prepared by Us Or previously approved by iis during the twelve (12) months prior 
to their proposed use. You shall, submit such unapproved plans and materials to Us, and we shall have
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fifteen ( ii5) days to notify you of our approval or disapproval of such materials. If we do hot provide our 
specific approval of the proposed materials within this fifteen:(1:5) days period, the proposed maiterials are 
deemed to be not approved; Any plans and materials that you submit to us for our review will become 
our property land there wil l be no restrictioh on our use or dissemination of such materials;

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 limited to,. “Franchises Available” and 
reference to oiir telephone riumber and/or website.

8.6 Websites

As used in this Agfeemerit, the term “Website” means an interactive electronic document,; series 
of symbols, or otherwise, that is contained in a network of computers linked by commutiications software. 
The term Website includes, but is not limited tOi Intemet and World Wide Web home pages. In 
connection with any Website, you agree to the following:

8:6.1 We shall have the right, but not the obligation, to establish and maintain a 
Website, which may, without limitation, 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, conterit, functionality, links tp the websites of third 
parties, legal notices^ and policies and terms of usage,- we shall also have the right to discontinue 
operation of the Website.

8;6.2 We shall have the right, but not the obligation^ to desigriate one or more web 
page(s) to describe you and/or the Frartchised Business, with such web page(s) to be located within our 
Website. You Shall comply with our policies with respecFto the creation,; maintenance and content of any 
such web pages-; and we shall have the right to refuse: to post and/or discontinue pofting any content 
and/or the operation of any web page.

8.6.3 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 policies, standards and specifications with respect to 
the creation, maintenance and conterit of any such Website.. You speGificaily acknowledge and agree that 
;ariy such Website owned or maintained by you or fOr your benefit shall be deemed “advertisirig” under 
this Agreement, and Will be Subject to (among offer things) our approval under this Article VIIl.

8.6.4 We! shall have ffe right to modify the provisions of this Section 8,6 relating to 
Websites as we shall solely determine is riecessary or appropriate,

8.6.5 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, 
Facebopk, Lirikediri, MySpace.and Twitter, without our prior Written consent.

8.7 Advisory Council

We reserve the right to establish an advisory cOuncii to work with us to improve, various aspects 
of our System, including advertisirig, inerchaftdisirig, food products, and other items. If we choose to 
establish an advisory council, its members will ihclude franchisee representatives and pur representatives. 
The franchisee representatives riiay be chosen by us or elected by other frarichisees in the System. If 
established, the advisory council wilTaet in an advisory capacity only and will not have decision riiakirig 
authority. We have the right to fPrm, changes merge or dissolve ahy advisoiy council atany time.
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8.8 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 giye the money for your grand opening advertising 
campaign to us and we y/ill conduct your grand opening advertising campaign for you.

ARTICLE 9 
MARKS

9.1 Use of Marks
We grant you the right to use the Marks during;the term , of this Agreement in accordance with the 

System arid related standards and specifications. If you uSe ariy Mark in a manner not authorized by us, 
you agree to pay us a fee of Two Hundred Fifty Dollars ($250) per day while the unauthorized use 
continues.

9.2 Ownership of Marks; Limited License

You expressly understand and acknowledge that:

9.2.1 We are the licensee, of the owner of all right, title and interest in and to the Marks 
and the goodwill associated with and symbolized by them. All references hereiri to our rights^ title and 
interest in arid to the Marks shall be .deemed to includes the owner’s rights, title and interest in and to such 
Marks.

9.2.2 Neither you nor any Controlling PrihCipal shall take any action that would 
prejudice or interfere with the validity of orir rights with respect to, the Marks. Nothiftg 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, logoSj copyrights or proprietary materials, except the right to use the: Marks and 
the System in accordance with the terms and Coriditions of this Agreement for the operation of the 
Restaurant and only at or from its accepted location or in approved advertising related to the Restaurant;

9.2.3 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 \vhich are not subsequently designated by 
us as being withdrawn ftom use, together with those vvhich may hereafter be designated by lis: in writirig. 
You expressly underStarid arid agree that you are bound not to represefit in any manner that you have 
acquired any ownership or equitable rights in any of the Marks by virtue of the limited licerise granted 
hereunder, or by virtueof your use of any of the Marks.

9.2.4 You understand and agree that any and all goodwill arising from your Use Of the 
Marks and the System .shall inure solely and exclusively to our benefit, and upon expiration or 
termination of this Agreement and the license herein granted, no monetary amount Shall be assigned as 
attributable to ariy goodwill associated with your use of the Marks.

9.2.5 You shall riot contest the validity of or our interest in the Marks dr assist others to 
contest the validity of or our interest in the Marks.
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9.2.6 You aeknbwledge 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 lis with all assignments, affidavits,, documents, inforination and assistance we reasonably 
request to frilly 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^ mamtain and enforce such rights in the Marks'.

9.2.7 If it becomes advisable at any time, in our discretion, to mndify 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 signagCi We shall not have any other obligation in such 
event to feimbufse 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 liable to you for any expenses, losses or damages sustained by you as a result Of any Mark 
addition, modificationi substitution or discontinuation. You covenant not to commence or join in any 
litigation pr other proceeding against Us for any Of these expenses, losses or damages.

9.3' Limitation on Use of Marks
With respect to your licensed uSe of the Marks pursuant to this Agreement, yoU further agree that:

9.3.1 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 namej and shall obtain our approval of 
such corporate or other legal name prior to filmg it with the applicable state authority.

■'*' ■

9.3.2 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, usCs on invoices, 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.

behalf;
9.3.3 You shall not use the Marks to incur any obligation or indebtedness oil Our

9.3.4 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.

9.4 Notification of .Infringement or Claim
You shall notify u$ immediately by telephone, and thereafter in Writing of any apparent 

ihfringement 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 in connection with the foregoing, and the 
right to control exclusively, any settlement, litigation or Patent and Trademark Office; or other proceeding 
arising out of any such alleged infringement challenge or Claim or pthenyise relating to any Mark. You 
agree to execute any and all instruments and dOeuments.i render such assistance, and dp such acts pr 
things as may, in pur ppinipn, reaspnably be necessary pr advisable to protect and maintain our interests 
in any litigation or other proceeding pr to otherwise protect and maintain the interests pf us or any other 
interested party in the Marks. We will indemnify you and hold ypu harmless, from and, against any and all 
claims, liabilities, costs, damages and reasonable expenses for which you are held liable in any
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proceeding arising out of your use of aiiy 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 is in 
full compl iance \vith the terms of this Agreement,

9.5 Retention of Rights by Us
The right and license of the Marks granted hereUnder to you is nonrexclusive and we thus have 

and retain the following rights, among others, subject only to the limitations of Article 1,:

9.5.J To grant other licenses for use of the Marks, in addition to those licenses already 
granted to existing franchisees;,

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

9.5.3 To engagei 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 dnd services, and (b) the use in connection with, such production, distribution 
and salCj of the Marks and any and all trademarks, trade names, service marks, logos, insignia,; slogans, 
emblems, symbols, designs and other identifying characteristics as may be developed or used from time 
to time by us.

ARTICLE 10
CONFIDENTMLITY AND N(9N-COMPETITION COVENANTS

10.1 Confidential Operations Manuals
10.1.1 Tp 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 issue 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.

10.1.2 You and the Controllihg 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 thi$ 
Article 10. You and the Controlling Principals shall divulge, and make such materials available only to 
such of your employees must have access to it in order to operate the Restaurant., You and the 
Controlling Principals shall not at any time copy, duplicate,, record, or otherwlise 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 arty other 
confidential communications provided or approved by us shall at all times remain our sole propet%, 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.,

rG.1.4 The Manuals, any written directives, and any other manuals and materials issued 
by us and arty modifications to such rtiaterials shall supplement and be deemed part of this Agreement.

10.1,5 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.
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You shal l remove and return to us all pages of the Manual that have been replaced or updated by uSj if We 
provide the Manual to you in hard copy format. You expressly agree to comply with each new or 
changed standard.

10.1.6 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 
maintairied by uS, at Our headquarters shall control.

10i2 Confidential Information
10.2.1 Neither you nor any Controlling Principal shall, during the terni of this 

Agreement or thereafter, comrhuriicate, divulge 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 rnay 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 it 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 in connection with this Agreement shall be deemed confidential for purposes of this Agreement. 
Neither you nOf 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.

10.2;2 You shall require and obtain the execution of covenants similar to those set forth 
in Section 10.2.1 from your General Manager arid all other of your personnel who have received or will 
have access to confidential infonnation. Such covenants shall be substantially in the fonn set forth in 
Attachment D., All of yOur Principals not required to sign this Agreement as a COntrollihg Principal also 
must execute such covenants.

10.2.3 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 
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.

10.3 Non-Competition
10.3.1 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, vvithout limitation, information regarding the operational, sales> 
promotional and marketing methods and techniques of us and the System which are beyond the present 
skills and e^cperience of you and the Controlling Principals and your managers and employees. You and 
the Controlling Principals acknowledge that such specialized training, trade secrets and confidential 
information provide a competitive advantage and will be yaluable to them in the development and 
operatiori of the Restaurant, and that gaining access to such specialized training, trade secrets and 
confidential information is, therefore^ a primaiy reason why they are entering into this Agreement. In 
cousideration for such specialized trainingj trade secrets and confidehtial information (including, without 
limitation, infonnatibn regarding the pperationaf sales, promotional and marketing; methods and
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techniques of us and the System which are beyond the present skills and experience of you ajid the' 
Controlling Principals and your managers and employees),, you and the Goritrolling Principals covenant 
that v/ith respect to you, during the term of this Agreement (or wjth respect to each of the GontroUing 
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 ih. writing by us, which approval may be withheld or denied in Puf sole and absolute 
discretion, neither you nor arty of the GontroUing Principals shall, either directly or ihdirectlyj 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 dP or perform, directly or 
indirectly, any other act injurious or prejudicial to the goodwill associated vvith the Marks and, the System.

(b) Own, maintain^ Operate, engage in, or have any financial or beneficial 
interest in (including any interest in corporations, partnerships, trusts, unincorporated associations or joint 
ventures), advise, assist or make loans to, any hUsinesS located within the United States, its territories,, 
states or comnionwealths,, or any other country, province, state Or geographic area in which we have used, 
sought registration of or registered the same or isimilar Marks of Operates Or licenses; others to operate a 
business Under the same or similar Marks, which business is 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”).

10,3.2 With respect to you, and for, a continuous uninterrupted period comrnencing upon 
the expiration, termination of, or transfer Of all of your interest in, this Agreement (Or, with respect to 
each of the GontroUing Principals, commencing upon the earlier of: (i) the expiration, termination of, or 
transfer of all Of your interest in, this Agreement, or (ii) the-time such individuaJ 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 ih 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 in conjunction With any person, persons, partnership^ or Corporation:

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

(b) Employ, or seek to employ, any person who is atfthat 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 arty existing, multi-unit operator agreement or franchise agreement between us and 
you.

(c) Own, maintain,, operate, engage in, or have any financial of beneficial 
intecest in (including any interest in corporations, partnerships, trusts, unincorporated associations or joint 
ventures),, advise, assist or make loans to any Gompetitive Business, which business is, of is intended to 
bCi located within a twenty-five (2'5) mile radius of the location of any Restaurant in the System.

IQ.3.3 The parties acknowledge and agree that, each of the covenants contained herein 
are reasonable limitations as tptimei geographical area, and scope of activity to be restrained and do hot 
impose a greater resfrairit than is necessary to proteet.our goodwill pr other business interests. The parties 
agree that each of the covehahts herein shall be construed as independent of any other covenant or
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provision of this Agreement. If all or any portion of a covenant in this Section is held unreasonable or 
unenforceable by a court or agency having, valid jurisdietiori 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 if 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 to 
modified, which shall be fully enforceable notwithstanding the provisions of Section 19,2 hereof

(b) 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) Sectiohs 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.

10,3.4 You shall require and obtain execution of covenants similar to those Set forth in 
this Section 10.3 (including covenants applicable upon the termination of a personas employment with 
you) from your General Manager and all other of your personnel who have received or will have access to 
training from us. 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. Notwithstanding the foregoing,, we reserve, the right, in our sole di'scretion-, 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.,

10.4 Failure to Comply
You and foe Controlling Principals acknowledge that any failure to comply wifo 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 
injury to us for which no adequate remedy at law miay be available, and you and the Controlling 
Principals accordingly consent to the issuance of ah injunction prohibiting any conduct by you or the 
Controlling Principals in 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 in Connection with the enforcement of 
this Section, including payment of all costs and expenses for obtaining specific pefformance of, or an 
injunction against violatipn of the requirements of such Section.

ARTICLE 11 
BOOKS AND RECORDS

11.1 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 in
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accoirdanee with generally accepted accounting principles and in the form and manner prescribed by us 
from time to time in the Manuals or otherwise in writing.

11.2 Reports
In addition to the remittance reports required by .Article 4 hereof, you shall comply with the 

following reporting pbligatipns:

11.2.1 You shall, at yOur expense, submit to us, in the form prescribed by us, a profit 
arid loss, statement for each month (which may be uriaudited) for you within fifteen (15) days after the end 
of each month during the term hereof Each such statefnent shall be signed by your treasurer or chief 
financial officer or comparable officer attesting that it 'is true, complete and correct;

11.2.2 You shall, at: your expense, proyide to us: a complete annual financial statement 
(which shall be reviewed) for you prepared by an Independent certified public :aeeountant, within ninety 
(90) days after the end of each fiscal year durihg 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 satisfactOiy to us at your cost and expense if an inspection 
discloses an understatement of payments due: to us of two percent, (2?/o) or mOre in ariy report, pursuant to 
Section 11.3; and

11.2.3 You shall also submit to us, for review or auditihg, suCh Other fOrms, reports, 
records, information and data as we rnay reasonably designate, and which pertain to the Franchised 
Busihess, in the form andgt the times and places reasonably required by us, upon request and as specified 
from time to time in writing.

11.3 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 lis or our designees immediately upon request. If any required royalty or 
other payments due to us are delinquent, or if ari inspection should reveal that such payments have been 
understated in ariy report to us, then you shall immediately pay to us the amount overdue or understated 
upon demand with interest determined in accordance with the provisions of Section 4,5. If an inspection 
discloses an understatement in any report of two percent (2%) or more, you ishalf in addition, reimburse 
us for all costs and expenses connected with the inspection (including, without limitation, reasonable 
accounting and attorneys’ fees). These remedies shall be in addition to any other remedies we may have 
at law or in equity.

11.4 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 proGessmg of ariy EFTs) shall not preclude us 
from questioning the correctness thereof aEany time and, in the event that any inconsistencies or mistakes 
are discovered iri such statements or payments; they shall immediately be rectified by you and the 
appropriate payment shall be made by yoii.

11.5 Authorization of Us

You hereby :authorize (and agrees to execute any other documents deemed necessary to effect 
such authorization) all banks, financial institutions, businesses, suppliers, manufacturers. Contractors^ 
vendors arid other persons or entities with which you dO business to disclose to us*any requested financial 
information in their possession relating to you or the Restaurant, Ypu authorize uS to disclose data from
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your reports, if we determine, in our sole and absolute discretion, that such disclosure is necessary or 
advisable, which disclosure may include disclosure to prospective or existing franchisees or other third 
parties.

11.6 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 lay/ful attomey-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 pertaining to the Franchised Busihess. This power of attorney Shall survive the expiration or 
termination of this Agreement.

ARTICLE 12 
INSURANCE

12.1 You shall procure, upon execution of this Agreement or upon execution of a lease that 
states you will build and operate our Boardwdk Fresh Burgers and Fries, Inc., frartChiSei t'a Boardwalk 
Fries Burgers Shakes,, on the premises, and shall maintain in full force and effect at ah times during the 
tem of this Agreement (and for Such period thereafter as is necessary to provide the coverages required 
hereunder for events having pecurred during the term of this Agreement) at your expensCj an insurance 
policy or policies protecting you and us, our successors and assignsi oiir officers,, directors, shareholders, 
partners, agent% representatives, independent contractors and emplpyees of each of them against any 
demand or claim with respect to personal irtjuryi death or property damage, or any Ipss, liability or 
expense whafspever arising or occurring upon or in connectipn with theRestaufant.

12.2 Such policy or policies ishall be written by a responsible, duly licensed carrier or carriers 
reasonably acceptable to us and shall include, at a minimum (except as, additional coverages and higher 
policy limits may reasonably be specified by us ftora time to time),, in accordance with standards and 
specifications set forth in writing, the following; (1) Comprehensive general liability, including broad 
form contractual liability, efnployrnent practices coverage, broad form property damage, personal injury, 
facilities, completed operations, products liability, ,and fire legal lia:bility m the amount of TwP Million 
Dpllars ($2^000,000); (2) all risks coverage for full repair and replacement value of all of the equipment, 
fixtures and supplies used in your Restaurant with an agreed amount endorsement equal to one hundred 
percent (100%) of the property’s value; (3) employer’s liability, workers’ compensation, and any other 
insurance that may be. required by statute or rule of the state or locality in which the Restaurant is located 
and operated; and (4) any other insurance required by law, by your lease or sublease fOr the: premises of 
ypiir Restaurant Or as we may require in the future., Such policies shall include; a wa:iver of subrogation in 
favor of us, pur affiliates, and our respective officers, directors^ shareholders, partners, agents, 
representatives, independent contractors, servants and employees.

12.3 In connection with any construction, renovation, refurbishment Or remodeling of the 
Restaurant, yOu shall maintain Builder’s Risks/ihstallatiOn insurance in forms and amounts, and written 
by a responsible, dullicensed Carrier or carriers, reasonably satisfactory to lis.

12.4 Ybtir Obligmion to obtain and maintain the foregoing policy or policies in the amounts 
specified shall not be limited in any way by reason of any insurance which may be maintaiined 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.

12.5 All general liability and property damage policies shall contain a provision that we, oiir 
affilia;tes and the officers, directors, shareholders, partners, agents, representatives, independent
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ebntractors, 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.

12.6 Not later than thirty (30) days before the Restaurant initially opens for business^ and 
thereafter thirty (30) days pribr to the expiration of any sUeh policy, you shall deliver to us Gertificates 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 affiliates and the officers, directors, shareholders, partners, agents, 
representatives, independent ebntractors, servants and employees of each of them, as ndditibnal named 
insureds, and shall expressly provide that any interest of same therein shall nbt be affected by any breach 
by you of any pbliCy provisions. Further, all insurance 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 
material alteration to or cancellation of the policies.

12.7 Should you, for any reason, fail to procure or rnaintkin 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 in equity.

12.8 Upon written request by Us, you shall procure ftom your insurance Carrier or carriers a 
report of claims made and reserves set against die your insurance policies.

12.9 We reserve the right'to rnodify tile 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.

ARTICLE 13 
DEBTS AM) TAXES

13.1 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 Ffanehised Business 
under this Agreement, Without limiting the provisions of Article 15, you shall be solely liable for the 
payment of all Taxes and shall indemnify us for the full amount of all suCh, Taxes and for any liability 
(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 fen (10) business days after suCh filing has been made 
with the appropriate-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 
monieSi, or the exercise of rights granted pursuant to this Agreement.

13.2 Payments to Us
Each payment to be made to uS hereunder shall be made free and clear and without deduction for 

any Taxes.,
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13.3 Tax Disputes

In the event of any bona fide dispute as to your liability for taxes assessed or other indebtedness, 
you, may eontesf the validity or the amount of the tax or indebtedness in accordarice with the procedures 
of the t^ing 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 dr any improvements'thereon,

13.4 Compliance with Laws
You shall comply with all federal, state and local laws, rules and regulations and ,sha:H timely 

obtain any and all permits, certificates or licenses necessary for the full arid proper conduct of the 
Franchised Business, including, without limitation,^lieenses to do business, fictitious narrie 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.

13i5 Notification of Action or Proceeding
You shall notify and deliver to us, in writing within five (5) days of the commencement of any 

action, suit or proceeding, and of the issuance of any order; writ, injunction, award or decree of ariy court, 
agency or other govemrnental instrumentality, which may adversely affect the operation or financial 
condition of the Franchised Business.

ARTICLE 14
TRANSFER OE INTEREST

14il Transfer by Us

We shall have the right, without the iieed 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 arid bur transferee to that effect. Upon such assigriment 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 in a private placement of some or all of bur securities; may merge, acquire 
bther corporations. Or be acquired by another corporation; and7br 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 br damages arising from or related to the loss of ouf 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 Agreemerit. You specifically waive any and all other clams, demands of damages 
arising from br related to the foregoing merger, acquisition and other business combination activities 
including, without limitatibn, any claim of divided loyalty, breach of fiduciaiy duty, fraud, breach of 
contract br breach of the implied covenant of good faith and fair dealing.

You agree that we have the right, now or in the future, tb purchase, merger acquire of affiliate 
with an existing competitive or nonrcompetitive franchise network, chain br any other business regardless 
of the location of that chain’s, or business’ facilities, and to operate, franchise or license those businesses 
and/bf facilities as Restaurants pperatirig under the Marks br any other marks foilpwirig our purchase, 
merger, acquisitibn or affiliation, regardless bf the location of these facilities (which you acknowledge 
may be within ybur 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 withih yoUr 
Territory to a Restaurant.
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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.

14.2 Transfer by You
14.2.1 You understand and acknowleidge 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, neither you nor any Controlling Principal, nor any successor or assignee of you or any 
Controlling, Principal, Shall sell, assi^ (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 Restauranf 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 in any Controlling Principal that is an eritily, 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 rnaterial event of default under this. Agreement;

14.2.2 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 14.2.1 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 is an entity^ then in 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 followirfg as conditions of o.ur 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 
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 rrtanner;

(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 fransactibn;

(c) : The transferor artd its 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 experience 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;
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(e) The transferee shall enter into a written agreement, in a form reasonably 
satisfactory to us, assuming full, unconditional, joint and severail liability for, and agreeing to perform 
from the date of the trmsfer, all obligations, covenants and agreements contained in this Agreement; and, 
if transferee is a corporation or a partnership, transferee’s shareholders, partners or other investors, as 
applicable, shall execute such agreement as transferee’s principals and guarantee the performance of all 
such obligations, covenants and agreements;

(f) The transferee shalj 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 aneillaiy agreements as we 
may require for the Restaurant, which agreements shall supersede this Agreement and its ancillary 
documents in all respects and the terms of which agreements may differ from the terms of this 
Agreement, including, without limitation, the thenrcufrent System-wide percentage royalty fee, marketihg 
fee OF 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, if applicable^ any delivery vehicles to coirfonn 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 Obligatioirs to us in 
connection with the Restaurant incurred prior to the effective date of the transfer and shall execute any 
and all insfruments reasonably requested by us to evidence such liability;

(ij At the transferee’s expense, the transferee, the transferee’s general 
manager and/or any other applicable Restaurant personnel shall complete any training pro^ams then in 
effect, for franchisees of Restaurants upon such terms and conditions as we may reasonably require;

(j) You shall pay to us a transfer fee equal to Twerity-Five Thousand Dollars, 
($25,GOO) to reimburse us for reviewing the application to transfer, including, without limitation, legal 
and accounting feeSj and for providing training to the transferee;

(k) If the transferee is a cofooration, limited liability cornpany 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 terins of such Section have been satisfied and are true and correct on the date of transfer.

14.2.3 You shall not grant a security interest in the Restaurant or in any of your assets 
vvithout our prior written consent, which shall not be unreasonably withheld. In connection therewith,, the 
secured pan^ will be required by Us to agree that, in the event of any default by yoU under any doeurnents 
related to the security interest, we shaU have the tight and Option to be substituted as obligor to the 
secured party and to cure aiiy default of yours.

14.2.4 You acknowledge and agree that each condition which must be met by the 
transferee is reasonable and necessary to assure such transferee’s full performance of the obligations 
hereunder.
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14.3 Transfer to a Corporation or Limited Liability Company

In the event the proposed transfer is to a corporation or limited liability company formed solely 
for the convenience of ownership, our consent may be conditioned upon any of the requirements set forth 
at Section 14.2.2v except that the requirements, set forth at Sections 14.2.2(c), M,.2.2(d), 14.2.2(f), 
14.2.2(g), 14.2.2(i), 14,2.2^') and 14;2.2(fc) shall not apply. With respect to a transfer to a corporation 
formed for the convenience of ownership, you shall be the owner of aU of the voting stock or interest of 
the corporation and if 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.

14.4 Qur Bight to Purchase Business
\AA.\ If you wish to transfer all or part of your interest in the Restaurant or this 

Agreement or if you or a Controlling Principal wish to transfer any ownership interest in yoii, pursuant to 
any bona fide offer received from a third party to purchase such interest, then such proposed seller shall 
promptly notify us in writing of each sUeh 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.6fi 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 (i) sixty (6Q) days from the date of notice to the 
seller of the election to purchase by us, (ii) sbtty (60) days from the date we receive or obtain all 
necessary documentation,, permits and approvals,, or (iii) sueh other date as the. parties agree upon in 
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 reftisal by us as in the case of an initial 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.

(a) 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 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 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 (i) sixty (60) days from the 
date of notice to the seller of the election to purchase by us, (ii)-sixty (60) days from the date we receive 
Or obtain all necessary documentation, perrnits and approvals, or (iii) such other date as the parties agree 
upon in 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; initial 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,, includihgall 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 period) results in a “Change of C0ntr6l”i we may elect, in pur 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 in one or more of your Controlling Principals ceasing to be a Principal anchor the addition of any
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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 tenns 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 Irtiplied Market Price or (2) the fair market value of the Restaurant Interests, 
determined in 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 underUhe Offer Terms, divided by the 
percentage (expressed as a decimal) of ownership of you proposed to be acquired (directly or indirectly) 
by the tranfferee, less the fair market value (determined as provided in Section 18.11,1) of any assets 
included in the Restricted Transfer that are not related to the Restaurant. If you have more than one (1) 
Restaurant, then the Implied Market Price shall, unless otherwise a^eed by us and you, be allocated 
among all Restaurants equally.

(e) 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 material 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.

14.4.2 In the event an offer from a third party provides for payment of consideration 
other than cash or involves certain intangible benefits, vVe 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, aiid 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 onerhalf (1/2) of the appraisal fees. In the event that we exercise our right of first refusal 
herein provided, we shall have the right to set off against any payment therefor (i) all fees for any such 
•independent appraiser due from you hereunder and (iij all amounts due from you to us.

14.4.3 f ailure 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.

14.S Death or Disability

14.5.1 Upon your death (if you are a natural person) or. upon the death of any 
Gontrolling Principal who is 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 t\yeive (12) months after the^ death. If no 
personal representative is designated or appointed or ho 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 
is not approved by us, then the distributee shall transfer such interest to a third party approved by us 
with in twel ve (12) rnonths after the death of the Deceased.

14.5.2 Upon your permanent disability (if you are a natural person) or upon the 
permanent disability of any Controlling. Principal who is a natural person and who has an interest in this 
Agreement, the Restaurant or yOu, we may, in our reasonable; discretion, requife 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 obligations set forth in this 
Agreement or in the guaranty made part of this Agreemerit for at least ninety (90) consecutive days and
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from which condition recovei^' within ninety (90) days from the date of determination of disability is 
unlikely. Permanent disability shall be detenhined by a licensed practicing physician selected by us, upon 
examination of the person; or if the person refuses to submit to an examihatibni 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.

14.5.3 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 (f 0) days of its' occurrence. Any transfer upon death or permanent disability shall be subject to 
the same terms and conditions as described in thisr Section for any inter Vivos transfer. If an interest is, not 
transferred upon death or permanent disability as: required in this Section, then Such failure shall 
constitute a material eveiit of default under this Agreement.

14.5.4 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, in the event that you are absent for any reason or are incapacitated by reason of illness and are 
unable, in our sole and reasonable judgment, to operate the Restaurant to our required Standards, operate 
the Restaurant for so long as we deem neCessaiy 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 representatiye, shall be. charged to said account. 
If, as, herein provided, we temporarily operate the Restaurant franchised herein for ydUj you agree to 
indemnity and hold harmless us and any representative of ours who may act hereunder, frotn any and all 
acts which we may perfOrrn, as regards the interests of you or third parties.

14.6 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 waiyer of our right to 
demand material and full compliance with any of the terms of this Agreement by the transferee.

14.7 Public Offering
Securities or partnership interests in yoU may be offered tp the public ,(a “public offering”) only 

with our prior written consent, which consent may be withheld in our sole and absolute discretion. As a 
condition of our approval to such offering, we may, in pur 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 eumulatively, (i) directly or indirectly own at least 
fifty-one percent (51%) of the shares of each class of the issued and outstanding capital stock and (ii) be 
entitled, under Its governing dpcumehts 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 
cpiporatipn is required tp take or omit to take under this Agreement, or (b) if you are a partnership, that 
the Controlling Principals (i) own at least a fifty^one percent (51%) interest in the operating profits and 
operating tosses of the partnership as well as at least a fifty-one percent (5‘1 %) ownership interest in the 
partnership (and at least a fifty-one percent (54%) interest jn the shares; of each class of capital stock of 
any corporate general partner) and (ii) 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 east a 
sufficient number of votes to require the partnership to take or omit to take any action Which the 
partnership is required tP take or omit to take under this Agreement,
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14.8 Review of Public Offering Materials by Us
All materials required for a public offering by federal or state law shall be submitted to us for a 

limited review as discussed below prior to being filed with any gbyemmental agency; and any materials 
(including any private placement memoranda) to be used in any exempt offering or private placement 
shall be submitted 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 p^icipafing in aii underwriting, issuance Or offering 
of securities of you or us, and our review Of any offering materials shall be limited 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 concerning 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 prqposed 
public or private offering, you shall reimburse us for our reasonable costs and expenses associated with 
reviewing the proposed Offering, including, without limitation, 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 
transactibn covered by Section 14.7.

14.9 Transfer Among Owners

If any person holding an: interest in you,, this Agreement or the Restaurant (Other than you or a 
Controlling Prihcipal,, which parties shall be subject to the provisions set forth above) transfers such 
ihterest, 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 SUeh transfer. Such transferee may not 
be a competitor of ours. Such transferee will be your Principal and as such will have to execute a 
cortfidenfialify agreement and ancillary covenants not to corripete in the form then required by us, which 
form shaill be in substantially the same form attached hereto as Attachment D (see Sections 10.2.2 and 
10;3’.4:). We also reserve the right to designate the transferee as one. of the Controlling; Principals. 
Hotwithstandihg the provisions contained in Sectibn 14,2 tO the contrary, the Controlling Principals may 
freely transfer their ownership interests in you among themselves and to their family members (or to 
trusts for the benefit of such family mernbers), and Our right of first refusal shall be inapplicable with 
respect to such transfers; provided you provide us with thirfy (30). days, prior written notice of such 
transfer, which notice shall include the names and percentages transfeired.

ARTICLE 15 
mPEMNIFiCATIQN

15.1 Indemhificatibn 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, independeiit contractors, servants 
and employees of each of them (“Indemnitees”), from all “losses and expenses”' (as defined in Section 
15.4,2. below) incurred in Connection with any action, suit, proceeding, claim, demand, investigation or 
inquiry (formal or informal), or any settlement thereof (Whether .or not a formal proceeding Or action has 
been instituted) which arises out of or is based upon any Of the following;

15.1..1 The infringement, alleged infringement, or any other violation or alleged 
violation by yOu or any of the Controlling Principals of any patent, fraderhark 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);
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15.1.2 The violation, breach or asserted violation or breach by you Or any of the 
GontroDing Pfineipals of any federal, state or local law, regulation, ruling, standard or directive or any 
industry standard;

15:1 ;3 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;

15.1.4 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 Indernriitees; and

15.1.5 Acts, errors, or omissions of you, any of your affiliates 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 in 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 eniployee, agent or independent: contractor of yours and that the safe operation of any motor vehicle 
is, therefore, entirely your responsibility:

15.2 Notification of Action or Claim
You and each of the Controlling Principals agree to give us prompt notice of any such action, 

suits proceedirig, claim, demand, inquiry, or ihvestigatioh. At the expense and risk of you and each of the 
Controlling Principals, we may elect to assume (but under ho 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, inquiiy or investigation. Such an undertaking by us; shall, in 
no manner or form, dimmisli the obligation of you and each of the GontrollirigPrineipals to indemnily the 
Indemnitees and to hold them harmless,

15.3 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 in 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, proceedings Claim, demand, inquiiy or investigation if, in our 
reasonable judgment, there ,are reasonable grounds to believe that;

15.3.1 any of the acts or circumstances enumerated in Section 15,1.1 through 15.,1.4 
above have occurred;, or

15.3.2 any act, error, or Omission as described in Section 15.1.5 may result directly or 
indirectly in damage, injury, or harm to Ih® Systemj any person or any property.

15.4 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; prdefense.
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As used in this Article 15, the phrase “losses and expenses” shall includej without limitation, all 
losses, compensatory, exemplary or punitive damages, fines, charges, costs, expenses, lost proiSts, 
reasonable attorneys’ fees, court costs, settlement arnounts, judginenfs, 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 andjall expenses of 
recall, refunds, compensatiohj public notices and other such amounts incurred in connection with the 
matters described.

15.5 Indemnitees Do Kbt Assume Liability

The Indemnitees do not hereby assume any liability 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^ 
d irectors, shareholders, partners, agents, representatives, independent contractors alid employees of you or 
your affiliates may contract, regardless of the purpose. YOu and, each of the Controlling Pfinfcipals shall 
hold harm less and indemn ify the Indemnitees for all losses and expenses Which may arise put of any acts, 
errors or omissions of you, the Controlling Principals, your affiliates, the officers, directors, shareholders, 
partners, agents^ represehfatives, 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.

15.6 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 maintaih a claim against you or any of the 
Controlling Principals. You and each of the Controlling Principals agree that the fa:ilure to pursue such 
recovery Or mitigate loss Will in no way reduce die amounts recoverable from you or any of the 
Controlling Principals by the Indemniteesv

15.7 Survival of Terms
You and the Cptitrolling Principals expressly agree that the terms of this, Article 15 shall survive 

the termi nation, expiration or transfer of this Agreement or any interest herein.

ARTICLE 16
RELATIONSHIP OF THE PARTIES

16.1 No Relationship
The parties ackrioWledge and agree that this Agreement does hot create a fiduciary relationship 

between them, that you shall be an independent contractor, and that nothing in this Agreerhent is intended 
to constitute either par^ an agent, legal representative, subsidiary, joint venturer, partner,, employee, joint 
employer or servaitt of the other for any purpose.

T6.2 Ihdependeiit 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, ejdiibiting a notice 
Of that fact in a conspicuous 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 fightto specify in writing the contehtand form of Such notice.
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16.3 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 representatidh 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 aCtionj or for any act or omission of you Or any of the 
Controlling Principals or any claim or judgment arising therefrom.,

ARTICLE 17 
TERmNATION

17,1 Automatic Termination - No Right to Cure
17.1.1 You acknowledge and agree that, each of your obligations described in this 

Agreement is a material and essential Obligation of yoUrs; that non-performance of such obligations will 
adversely and substantially affect us and the System; and that Our exercise of the rights and remedies set 
forth herein is appropriate and reasonable.

17.1.2 You shall be in default under this Agreement, and all rights granted to you hereiUi 
shall automatically terminate without notice to yOu, if you, or any of your partners^ if you are a 
partnershipi or any of your officers, directors, shareholders, or members, if you are a corporation Or 
liniited liability company, shall become insolvent or make a general assignment for the benefit of 
creditors; if a petition in bankruptcy is filed by yOu Or such a petition is filed against and not opposed by 
you; if you are adjudicated a bankrupt or insolvent; if a bill in equity Of other proceeding for the 
appointment of a receiver or other custodian fOf you or your business or assets is filed and Consented to 
by you; if a receiver or other custodian (permanent or temporaiy) of your assets or property, or any part 
thereof, is appointed 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 fema:ins 
unsatisfied or of record for thirty (30) days or longer (unless a supersedeas bond is filed); if you are 
dissO'ly.ed; if execution is levied against your business or property; if suit to foreclose any lien or mortgage 
against the Prernises or equipment is instituted against you and itet 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, of constable.

17.1.3 You shall be deenied to be in material default and We may, at our option, 
terminate this A^eement and all rights granted hefeunder, 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 follow ing events;

(a) If you operate the Restaurant or sell any pfoducts or services authorized
by us for sale at the Restaurant at a location which has hot been approved by us;

(b) If you fail to acquire an accepted location fof the Restaurant within the:
time and in the manner specified in Article 2;

(c) If you fail to cohstfuct or remodel the Restaurant in accordance with the
plans and specifications provided to you under Sectioh 5,2 as such plans may be adapted With our
approval in accordance with Section 2.5;

hereof
(d); If you fail to open the Restaurant for business as required in Section 2.6
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(e) If you at any time; cease to operate or otherwise abandon the Restaurant, 
or lose the right to possession of the premises^ or otherwise forfeit the right tp' dp or transact business in 
the jurisdiction where the Restaurant is 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 
ypiirs the premises are damaged or destroyed by an event as described above, provided that you apply 
within thirty (3Q) days after such event, for our approval to relocate or recpnstruct the premises (which 
approval shall not be unreasonably Withheld) and you diligently pUrsUe such reconstruction or relocatioh; 
sueh approval may be conditioned upon the payment of an agreed minimum fee to us during the period in 
which the Restaurant is not in operation;

(f) if you or any of the Controlling Principals are convicted of, or have 
entered a plea oi nolo contendere to, a felony, a crime involving moral turpitude, or other crime that we 
believe is 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 oropefation of the Restaurant;

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

(i) :If you or any of your affiliates 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 submit the*financial or other infdrmatidn required by us under this Agreement and do not 
cure such default within five (5) days following nofiCe from Us (or such other cure period specified in 
such other agreement, unless no cure period is stated or such period is less than five (5)i days, in whichi 
case the five (5) day cure period shall apply);

(j) If you or any of the Controlling Principals fail to comply with the in-term 
covenants in 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 10.2.1 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 execution of covenants and related agreements required under Section 
10.2;2 hereof within thirty (30) days following notice from us;

(l) If a transfer upon death or permanent disability is not transferred in 
accordance with Article 14 and Within the time periods therein;

(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 in any material 
respect set forth in Article 6 or have falsely made any of the representations or Warranties set forth in 
Articiesb;
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(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-

(p) If ;ypu fail to procure and maintain the insurance policies required by 
Article 12 and you fail to cure such default within ten (10) days: following notice from us;

(q) If you misuse of rnake any unauthorized use of the Marks or otherwise 
materially irnpair 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 cOrnmit: 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 vvhether ornot such defaults have been cured by you, after 
notice by us;

(s) If your General Manager :is not able to complete oyr initial trairiihg 
program to our satisfaction, after having given you the opportunity to designate a replacement General 
Manager; and

(t) If you fail to comply with all applicable laws and ordinances relating to 
the Restaurant, including Anti-Terrorisrn 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.

17.2 Notice of Termination - 30 Days to Cure
Except as provided in Sections 17.1.2 and 17.1.3 of this Agreement, upon any default by you 

which is susceptible of being: cured, we may termihate this Agreenrent by giving written notice of 
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 termination by immediately initiating a remedy to cure such 
default and curing: it to our reasonable or makinga bona fide attempt to cure to pur 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 
tenninate 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 riiay include, but are not limited to, the following illustrative events;

17.2.1 ff you fail to comply With any of the requirements irnposed 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 in good faith.

17.2.2 If you fail to maintain or observe any Of the standards, specifications or 
procedures, prescribed by us in this Agreement or otherwise in writing.

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

17.3 Cross^DefauIts, Non-Exclusive Remedies, etc.
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
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your affiliates). Any default by you (or any person/company affiliated vyith you) Under any other 
agreetneht, including, but not limited to, any lease and/pr 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 (Pr any of our aifiliates) may be regarded as a default under 
this Agreernerit. Any default by you (or any person/company affiliated with you) under .any lease, 
sublease, loan agreementi 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 tennination of your rights (and/or those pf any person/company affiliated with you) and 
our (and/or our affiliates’) Pbligations. No right or remedy which we may have (including termination) is 
exclusive of any other right or remedy provided under law of equity and we may pursue any rights and/or 
remedies available.

1:7.4 Our Right to Discontinue Services to ¥ou
If you are in breach of any obligation under this Agreement, and we deliver to you a notice of 

termination pursuant to this Article 17, we have the fight to suspend our performance of any of our 
obligations under this Agfee'ment including, without limitation^ the Sale or supply of any services pr 
products for which we are an approved supplier to you and/or suspension of the web page for your 
Restaurant Pn PUr Website, until such time as you correct the breach.

ARTICLE 18 
POST-TERMINATION

lilpon termination or expiration of this Agreement, all rights granted hei;eunder to you shall 
forthwith terminate^ and:

18.1 Cease Operations

You shall immediately cease to operate the Restaurant under this Agreement, and s^hall not 
thereafter, directly or indirectly, represent to the public or hPld yourself out as a present or former 
franchisee of outs.

18.2 Stop Using the Systeni
You shall immediately and permanently cease to uSe, in any manner whatspeyeri any confidential 

methods, computer software, pfoeedures, and techniques asspciated With the System; the mark 
“Boardwalk .Fries Burgers Shakes”; and all pthef Marks and distinctive forms, slogans, signSj symbols, 
and devices associated With the System. In particular, you shall cease to use, without limitation, all signs, 
advertising materials, displays, stationery, forrns and any other articles which display the Marks, and shall 
immediafely change all paint colors, remove all of our proprietary or non-proprietafy design items.

18.3 Cancellation of Assumed Names.
You shall take such action as may be necessary to cancel any assumed nanie or equivalent 

registration which contains the mark “Boardwalk Fries Burgers Shakes” or any other service mark or 
trademark of ours, and you shall furnish us; with evidence satisfactory to us of compliance with this 
obligation within five (5) days after termination of expiration of this Agreement.
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18.4 No Use of Similar Marks

You agree, in the event you continue to operate or subsequently begin to operate any other 
busiriess, not to use any reproduction, counterfeit, copy or colorable; imitation Of the Marks, either in 
connectiori with such other business or the promotion thereof’ which is likely to cause confusion, mistake 
or deceptioii, or which is likely to dilute our rights in and to the Marks;, and fiirther agree npt to utilize any 
designation of Origin or description or representation which falsely suggests or represents an association 
or, conneGtion with Us constituting unfair competition,

18.5 Payment of Sums Owed

You and your Controlling Principals shall promptly pay all sums owing to us. Sueh sums shall 
include all damages, costs'and expenses, ihclUding;reasonablO attorneys’ fees, incurred by us as a result of 
any default by you, which obligation shall give rise to andl remain,, until paid in full, a lien in our favor 
against ariy and all of the personal property, furnishings, equipment fixtures, and ihventoiy owned by you 
and on the premises operated hereunder at the time of default.

18.6 Payment of Damages, Costs and Expenses
You and the Controlling Pfmcipals 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 enforeemeHt of any provisions of this Article 18.

18^7 Delivery of Manuals and Materials

You shall immediately deliver to us all Manuals, software licensed by us| records, files, 
instructions, correspondences all materials related to operating the Restaurant, including, without 
limitation, agreements, invoices, and any and all other materials relatlng to theiQperation of the Restaurant 
in your possession or control, and all copies thereof (all of which are acknowledged to be our property), 
and shal 1 retain no copy or record of arty of the foregoing, except your copy of this Agreement and: of any 
correspondence between the parties and any other documents which you reasonably need for compliance 
with any provision of law-

18.8 Confidential Information

You and the Gontrolling; Principals shall comply With the restrictions on confidential information 
contained in Article 10 of this Agreement and shall also comply with the non-eortipetition covenants 
contained in Article 10. Any other person required to execute similar covenants pursuant to Article lO 
shall also comply with sueh covenants.

18.9 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. Wfe shall have the right to 
inspect these materials. We shall have the option, exercisable within thirty (30) days after such 
inspectiori, 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.
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18.10 Assignment to Us

Upon execution of this Agreement, in partial consideration of the rights granted hereunderi you 
acknowledge and agree that ail! 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;.

18.11 Assigament 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 in 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 Agreemerit. In the event we do 
not elect to exercise our option to acquire the lease or sublease for the Restaurant prem ises 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 a_s we may reasonably request. If you fail or reftjse to 
comply with the requirements of this Section 18.11, we> shall have the right to enter upon the premises of 
the Fraitlchised 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 1.8.11 to the contrary, in the event the lease is 
assigned to us, we hereby indemnify nnd hold harmless you and any guarantors under said lease, for any 
breach by us or our successors or assigns from any liability arising 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 18,9, 18.10 and 18,13, we shall have the option, 

to be exercised Within thirty (30) days after termination or expira:tiori of this Agreement, to purchase from 
you any or all of the furnishings, equipment (including any electronic cash register or cOrnputer 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 
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 fynding. In the event of such appraisal, each party Shall bear its 
oWh 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 (i) all fees for any such 
independent appraiser due from you, (ii) all amouhts due from you to Us and (iii) any costs, incurred in 
connection with ,any escrow arrangement (including reasonable legal feeS), against any payment therefor 
and shall pay the rernaining arnountin cash.

18; 12,2 In addition to the options described above and if you Own the Restaurant 
prerhises, then we shall have the option, to be exercised at or within thirty (30) days a;fter' termination or 
expiration of this Agreement, to purchase the Restaurant premises including any building thereon, if 
applicablei 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 liabilities whatsoever, unless otherwise agreed to in writing by the parties. If 
you do not own the land on which the Restaurant is operated and we exercise oiir option fOr an 
assignrnent of the leas6> We may exercise this option for the purpose of purchasing, the building If owned 
by you and related assets as described above. If the:parties cannot agree on fair market value within thirty
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(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 in Sections 18,11, r8.,12.il and 18.12.2, you 
shall deliver to us iii a forni satisfactoiy to us, such warranties, deeds, releases of lien, bills of sale, 
assignments and such other documents and instruments which we deem necessary in order to perfect our 
title and possession in 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 obtained all of these 
Certificates and other documents^ we may, in our sole discretion, place the purchase price in escrow 
pending issuance of any required certificates or'documerits.i

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 is 
detenhined by the parties or the determination of the appraisers, or such date \ye receive and Obtain all 
necessary permits and approvals, whichever is 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 either 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.

18.13 Restaurant Assets
Notwithstanding anything, to the contrary contained in Sections 18.11 and 18,12, if you operate 

the Restaurant from a premises that is subleased to you by us, upon termination (of 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 furnishings, 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 against all suCh assets in the amount of any 
amounts due to us under this Agreement or any other agreement. We shall have the right to have such 
assets appraised at the lower of cost or fair market value of the used assets, and to acquire all fight, title 
and interest to such assets, without conducting any public sale, by paying to you (or to any lender of ypUrs 
who has a lienholder interest in the assets) the diference between the appra!ised 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 Hen of oUrsi and the amount of the lien is in excess of the appraised value of such assets^ we shall 
have the right to deal directly with your lienholder, and to pay any amounts due to you directly to the 
lienholder. You agree to provide all further assur^ces, 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 if 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 pur options in this Section to any other party^ without 
yoUr consent:

18.15 Telephone Numbers, Yellow Pages Listings, etc.
You, a;t .our option,, shall assign to lis aU 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 telej3hone company at any time to transfer :such service and numbers to US, 
Further, you shall assign to us all Internet listings, domain names, Interriet Accounts., advertising on the
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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 7.9, you hereby appQint us aS your true and lawful agent and 
attomey-in-fact with full power and authori^, for the sole purpose; of taking such action as is necessary to 
complete such assignment. This, power of attorney shall survive the expiration or termination Of this 
Agreement. You shall thereafter use different telephone numbers, email addresses or other listings or 
usages at or in connection with any subsequent business conducted by you.

18.16 Liquidated Damages

If we tenninate 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 multiplied by (i) twenty-four (24), being the number of months in two (2) full years, or 
(ii) the number of months remaining during the term of this Agreement, whichever is higher.

The parties hereto acknowledge and agree that it would be impracticable to detennine 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, if any, we might have 
saved and how much the Royalty Fees would have grown over what would have bejen this Agreernent’s 
remaining term. The parties hereto consider this liquidated 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 daraages, 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 
Roya% Fee section.. You and each of your owners agree that the liquidated damages provision does not 
give 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.

ARTICLE 19 
MISCELLANEOUS

19.1 Notices

Any and all notices required or perfnifted under this Agreement shall be in writing and shall be 
personally delivered or sent by expedited deliyery service or certified or registered mail, return receipt 
requested, first class postage prepaid, or sent by overnight 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:

With a copy to;

Boardwalk Fresh Burgers and Fries, Inc, 
T/A Boardwalk Fries Burgers Shakes 
9220 RuntSey Road, Suite 101 
Columbia, Maryland 21045 
Attention: President 
Facsimile: (4.10) 715-0711

Harold L, Restenbaum, Isq.
175 Broadhollow Road, Suite 175 
Melville, New York 11747 
Facsimile: (5f6) 745-0293
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Notices to Franchisee and 
the Controlling Principals:

Attention
Facsimile:_

Any notice shali 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 ease of 
expedited delivery service or registered or certified mail, three (3) business days after the date and time of 
mailing.

19.2 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 lall prior related agreements between us. and you and the 
Controlling Principals; provided, however, that nothing in this, or any related agreement is Intended to 
disclaim the representations made by us in the Disclosure Documeht that was furnished 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,

19.3 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 povver against you or the Controlling 
Principals, or as to a subsequent breach or default by you or the Controlling Principals. Acceptance by us 
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, eovenants or conditions-of this A.greement.

19.4 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.

19.5 No Warranty or Guaranty
We make no warranties or guarantees upon which you may rely and assume no liability 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.

19.6 Continued Obligation 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 indemnified and held harmless by you in 
aecordanee 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 liable for a failure to comply with any terms and
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conditions, of this Agreement when such failure is caused by an eyent of Force Majeufe. 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 aCtuallycaused.

19.1 Arbitiratioii

Except to the extent we elect to enforce the provisions of this Agreement by judicial process and 
injunction in pur sole discretion, all disputes^ claims and controversies between the parties arising under 
or in connection with this Agteenient or the making,, performance or interpretation thereof (including 
claims Of fi;aud in the inducement and other claims Of fraud .arid the arbitrability pf any matter) which 
have not been settled through negotiatiori or mediation will be settled by binding arbitration In Maryland 
Under the authority of Maiyland 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 rnutually agreeable arbitrator, then the arbitration shall be 
conducted as per the selection method set forth in the Matyiarid 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 in any court having jurisdiction thereof During the pendency of any 
arbitration proceedings you and we shall fully perform our respective obligations under this Agreenient,

19.8 Governing Law; Injunctiye Relief

With respect to any claims, controversies or disputes which are not finally resolved through 
rtiediation or arbitration, or as otherwise provided above, you and the Controlling Priheipals hereby 
irrevocably submit themselves to the jurisdiction of the state Courts of Howard County, Maryland arid the 
Federal District Court nearest to oUr headquarters. You and the COritrollirig Principals hereby waive all 
questions Ofpersonal jurisdiction for the purpose of Carryings out this provision. You arid the Controlling 
Principals hereby agree, that service of process may be made upOri 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 Iirther 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 extraordihary relief Or (3) involving 
possessibri or disposition of, or other relief relating to, real property, we may bring Such action in any 
State or Federal District Court which has jurisdiction. 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 contraiy contained in Section 19.7 above, we and you each have 
the right, in ,a proper case, to seek injunctions, restraining orders and orders of specific performance from 
a court of competent jurisdiction, provided that we agree to eontemporaneously submit 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 injunctive relief and that;your 
only remedy if an injunction is entered against you will be the dissolution of that injunction if warranted 
upon due hearing. All claims for damages by reason pf the wrongful issuance of such injunction are
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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 
limitatien, reasonable legal feesi costs and expenses as provided in this Section and any damages incurred 
byus as a result of the breach of any such provision.

19.9 Agreement Regarding Governing Law and Choice of Forum

You, the Controlling Principals and we acknowledge that the parties’ agreement fega;rding, 
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 afiy 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 corisideration 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.

19.10 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 
ourSj shall occur in Howard County, Maryland.

19.11 Waiver of Punitive Damages
You, the Confi-Olling Principals and we hereby waivei to the fullest extent permitted by law, any 

right to or claim or any punitive, exemplary:, incidental, indirect, speeial, consequential or other damages 
(including, without lirfiitation, 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, 
negligence, 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 is found or determined to be uiieonseionable or unetiforceable 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 in full force and effect.

19.12 Execution in Multiple Counterparts

This Agreement may be executed in multiple counterpartSj each of which when so executed ffiall 
be an original, ^d all of which, shall constitute one and the same instrument.:

19.13 Captions

The captions used in connection with the sections and subsections of this Agreement are inserted 
only for purpose of reference. Such captions shall not be deemed to gpvem, limit, modify or in 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 expiratiGn of this Agreement or the transfer of any interest of you or the 
Controlling Ppincipals therein, shall be deemed to survive such termination, expiration or transfer.
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19.15 Severability of Proyisions

Except as expressly provided to the contrary herein, each portion, section, part, temt and 
provision of this A^eement shall be considered severable; and if, for any reason, any portion, seOtiOn, 
part, term or provision is determined to be invalid and contrary to, or in conflict with, any existing or 
future law or regulation by a court or agency having valid jurisdiction, this shall nOt impair the Operation 
of, or have any other effect uponj 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 invalid 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 
similar as possible to that which was severed which shall be valid and not contrary to pr in conflict with 
any law or regulation.,

19.16 Joint and Several Obligations
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 obligations 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 aU of the Controlling Principals.

19;17 Rights and Remedies Cumulative

All rights, and remedies of the parties to this. Agreement shall be cumu lative 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 in 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 betvveen yOu or any 
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 prelection to enforce any such right or remedy may be 
exercised or taken at any time and from time to time. 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 liability- or obligation then accrued, or any liability or obligation 
continuing beyond, or arising out of, the expiration, the earliertermination Or the exercise of such rights 
under this Agreement.

19d8 Terminology
The term “your Principals” shall include, collectively and individually, (1) your spouse, if you are 

an individual, (2) all offieersl difectorsi managers and general partners (or persons holding comparable 
positions in non-corporate entities) of you and (3) all officers,, directors, managers: and general paitners 
(or persons holding comparable; positions in non-corporate entities) of any Controlling Principal that itself 
is an entity, in each ease whom we designate as;yOur Principals and all holders Of an ownership interest in 
you and of any entity directly or indirectly controlling yOUj 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 in 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 initial Principals shall be listed on; Attachment G. 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 is a
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corporation registereid 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.

t9.19 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 sirnilar 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 siich organizational documents, equity Owners, 
directors, and officers, as applicable, in the case of a limited liability company or any other entity or 
organization similar thereto.

19.20 No Rights or Remedies Except to the Parties
Except as expressly provided to the contrary herein, nothing in this; Agreement is intended,, nor 

shall be deemed, to, confer upon apy person or legal entity other than you, us, our officers, directors, 
members and employees and sueh of yOur and our respective isuccessors arid 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.

19.21 Effectiveness of Agreement

This Agreementshall liot,become effective until signed by an.authorized officer of purs.

19.22 Modification of the System

You understand and agree that the System must not remain static if it is to meet, \yithout 
limitation, presently unforeseen changes in technology,, competitive circumstances, demographics, 
populations. Consumer trends, societal trends and other marketplace variables, and if it is 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 includmg,, 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 seiwices which your Franchised Business is authorized and required to offer; modifying or 
substituting entirely the building, premises^ equipmerit, signage, trade dress, decor, color schemes and 
uniform specifications and all other unit: construction, design, appearance and operation attributes \vhich 
you are required to observe hereunder; and changing, improving; modifying, or Substituting other words 
Or designs fon the, Marks. You expressly agree to comply with any such modifications, changes, 
additions, deletions^ substitutions and alterations; provided, however, that such changes shall not 
materially and unreasonably increase your obligations hereunder,

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

We shall not be liable to you for any expenses, losses or damages sustained by you as a result of 
any of the modifications contemplated hereby. Yoti hereby covenant not to commence or join in any 
litigation or other proceedihg against us or any third patty 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 limitation^ any claim of 
breach of contract, breach of fiduciary duty, fraud, and/or breach of the implied covenant of good faith 
arid fair dealihg.
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19.23 Opefation in 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 usj who mayi at 
our option,, in the eyent that'you are absent for any reason or are incapacitated by-reason of illness and are 
unablei, in 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 Busihess, 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.

19.24 Step-In Rights
If we determine in our sole judgment that the operation of your business is in jeopardy, or if a 

default Occurs, then in order to prevent an interruption of the Franchised Business which would cause 
'harm to the System and thereby lessen its Value, you authorize us to operate ypUr business for as long as 
we deem necessary and practical, and without waiver Of any other rights or remedies which we may have 
under this Agreetnent, In our sole judgment, we may deem you incapable of operating: the Franchised 
Business if, without limitation, you are absent of incapacitated 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, in Our sole discretion, to be necessary to maintain the 
operation of the business as a going concern .

We shall keep in 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 Steprln Rights,, you agree to hold harrnless us and our representatives for 
all actions OCCurrihg during the course of such temporary operation. You agree to pay all of our 
reasonable attorneys’ fees and costs incurred as a iconsequence of pur exercise of the Step-In Rights. 
Mothiijg Contained herein shall prevent us fforn exercising any other right which we may have under this 
Agreement, including, Withoiit limitation, termination.

ARTICLE 20 
TECHNOLOGY

20.1 Computer Systems and Software
The following terms and conditions shall apply with respect to your computer system:

20; 1.1 We shall have the right to specify Or require that certain brands, types, makes, 
and/or models of Gomrnunications, computer systems, and hardware to be used by, between, or among 
Boardwalk Fries Burgers Shakes Restaurants, inCludihg without limitation: (a) back Office and point of 
sale systems, data, audioi, 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; (p<) physical, electronic, and other security 
systems; (d) printers and other peripheral devices; (e) archival back-up systems; and (f), internet access 
mode and speed (collectively, the “Cornputer System”).
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20.1,2 We shall have the right, but not the obligation, to deyelop or have developed for 
us, or to designate: (a) computer software programs and accouhtingi system software that you' must use in 
connection with the Computer System (“Required Software”), which you shall install; (b) updates^ 
supplements, modifications, or enhancemehts 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.

.20^1.3 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 desi^ated by us in the Manual or otherwise in writing 
(“Point of Sale Systems”), which shUll be deemed' part of your Computer System.

20.1.4 You shall make, from time to time, such upgrades and other changes to the 
Computer Systent and Required Software as we may request in writing (collectively, “Computer 
Upgrades”).

20.1.5 You shall cOrnply with all specifications issued by us with respect to the 
Computer System and the Required Software^ and witft 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.

20.2 Data
We may, from time to time, specify in the Manual or otherwise in 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 in conneGtion with the System, or in 
connection with your operation of the' Restaurant (including without limitation data pertaining to or 
otherwise cpncerning the Restaurant’s customers) or otherwise provided by you (including, without 
limitation, data uploaded to, or doWnldaded from your Computer System) is 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 pf 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.

20i3 Privacy
You shall abide by all applicable laws pertaining to privacy of rnformation collected or 

maintained regarding customers Of other individuals (“Privacy”), and shall comply with our standards and 
policies pertaining to Privacy. If there is a conflict between our standards and policies pertaining to 
Privacy and applicable law, yoU shall: (a) comply with the; requirements of applicable law;:
(b) immediately 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 in our determination regarding the most effective way, if any, 
to meet our standards and policies pertaining to Privacy withm the bounds of applicable law.

20.4 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 betow). If any, and/or such other computer .systems as we may reasonably 
require;
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20.5 Extranet
yi/e may establish a website providing private and secure communications: between us, you, 

franchisees,, licensees and other persons and entities as determined by us, in our sole discretion (ah 
“Extranet”). You shall comply with our requifemehts (as set forth in the Manual or Otherwise in writing) 
with respect to .connecting to the Extranet, and utiiizing the Extranet in coniiectioh with the operation of 
the Restaurant. The Extranet may include; without limitation, the Manuals^ training, other assistance 
materials, and rnahagement reporting, solutions (both upstream and downstream, as We ihay direct). You 
shall purchase and maintain such computer software and hardware as may be required to connect to, and 
Utilize the Extranet.

20i6 On-line 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 
SOlieitations by e-mail or other electronic media without Our prior written consent as to, your plan for 
transmitting such advertisements;

20.7 No Outsourcing Without Prior Written Consent

You .shall not hire third party or outside yendors 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 coriditiOned upon, airiong other things, 
such third party or outside vendor’s entry into a confidentiality agreement with ,us and you in a form that 
is reasonably provided by us.

20.8 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 implementation iof 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 
limitafions on either our right to require you to obtain Computer Upgrades or the cost of such Computer 
Upgrades;

ARTICLE 21 
SECURITY INTERESTS

21.1 Collateral

You grant to us aaecUrity 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 in connection with the Restaurant. 
All itenis in which a security interest is granted are referred to as the “Collateral”.

21.2 Indebtedness Secured

The Security Interest is to secure payment of the following (the “Indebtedness”):
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21.2.1 All amounts dUe under this A.greement or otherwise by you-;

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

21.2.3 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 Agreements and

21.2.4 All other present or future, direct or indirect, absolute or contingent, liabilities, 
obligations, and indebtedness of you to us or third parties under this Agreement, however Created, and 
specifically including all dr part Of any renewal or extension of this Agreement, whether or not you 
execute any extension agreement or renewal instruments.

21.3 Additional Documents
You will from time to time as required by us join with us in 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.

21.4 Possession of Collateral

Upon default and tennination of your rights under this Agreement, we shall have the immediate 
right to. possession and use of the Collateral.

21.5 Our Remedies in Event of Default

You agree that, upon the occurrence of any default set forth abovei the full amount remaining 
unpaid on foe Indebtedness secured shall, at our option and without notice, become due and payable 
immediately, and we shall then haye 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), ineludihg, without limitation, our right to take possession of the Collateral and 
without legal process to enter any premises where foe Collateral may be found, Any sale of the Collateral 
may be conducted by us in a commercially reasongble manner. Kensonabie notification of the time and 
place of any sale shall be satisfied by mailing to you pursuant to the notice provisions set forth above.

21.6 Special Piling,as Pinancing 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, is situated and mny also be filed as a Financing Statement in 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 foe applicable provisions of the Uniform Commercial Code as in effect in the appropriate 
jurisdiction.
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ARTICLE 22
YOUR REPRESENTATIONS AND ACKNOWLEDGMENTS

22.1 Your Representations

You represent and warrant to us, with the intention that we are relying therein in entering into 
this Agreenient, that:

22.1.1 If you are a corporation, limited liability 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 in each state and political/govemmental subdivision having jurisdiction over the 
Restaurant.

22.. 1.2 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 it will be binding upon you and your successors and 
assigns when^executed.

22.1.3 You do hot have; any material liabilities, adverse claims, commitments or 
obligations of any nature as of the date of execution of this Agreement, whether accrued, unliquidated, 
absolute, contingent or otherwise which are not reflected as liabilities, on the balance sheets Of your 
current financial statements, which you have furnished to us before the execution of this Agreement.

22.1.4 As of the date of execution of this Agreement, there are no actions, suits, 
proceedings or investigations pending ory to your knowledge or the knowledge apy of your officers, 
directors, principal shareholders, proprietors, partners or principals (as applicable) after due inquiry, 
threatened, in 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) 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, 
properties of rights to carry on your business; and/or which affects or could affect your right to assurtie 
and carry out in all respects the duties, obligations and responsibilities specified in this Agreernenf.

22.. 1.5 Neither you nor any of yOur Principals is 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 Agreenient,

22.1,6 All of your representations and warranties contained in this Agreement are 
complete, correct and accurate^ as of the date of execution, of this Agreement and will survive any 
tennination or expiration of this Agreement.

22.2 Your Acknowledgments

You acknowledge;, Warrant and represent.to us and we rely On such acknowledgments, wairapties 
and representations that;

22.2.1 No representation has been made by us (or any of oiir employees, agents or 
salespersons) and relied on by you as to the future of past income, expenses, sales volume or potential 
profita:bilify, 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.

Bpardwallvrranchise.Agfeement-:l5'



representations, statements or warranties that you ean, or will achieve any level or range, of sales, income 
or other measures of performance.

Initials

22.2.2 No representation or statement has been made by us (or any of pur employees, 
agents or salespersons) and relied on by you regarding your anticipated income, earnings 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

22.2.3 Before executing this Agreementj you have had the opportunity to contact any 
and all of bur existing franchisees.

Initials

22.2,4 You have had the opportunity to independently investigate, analyze and cpnstrue 
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 yPur 
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.

Initials

22.2.5 You have received frpm 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,

Initials

22.2:6 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 
permit that may be necessaty to the pperation of the Restaurant:

Initials

22.2,7 You affirm that all information set forth in all applications, financial staternents 
and submissions to us are true, complete.and accurate in all respects^ and you expressly acknowledge that 
we are relying on the truthfulness, completeness and accuracy of this information.
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Initials:

22.2.8 Attached hereto as Exhibit J is 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 voluritarily and attached it hereto,

Initials

22,2.9 You understand and agree that we may manage and change the System and our 
business in any manner that is not expressly prdhibited by this Agreernent. Whenever we have the right 
within this Agreement to take or withhold action or to grant or decline to you the right to take or withhold 
action, we may make such a decision on the basis of our business judgment of \yhat is in our best interests 
and those of the; System and the franchise network, without regard to whether other reasonable alternative 
decisions exist of whether our decision adversely affects you. Absent applicable statute^ we shall have no 
liability for such a decision and you agree that oiir decision will not be subject to limitation or review. If 
applicable law implies a covenant of good faith and fair dealing 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 gfaiits to us the right to make decisions, take actions 
and/pr refrain from taking actions not inconsistent with your fights arid obligations hefeunder.

Initials

22.2.10 Although we retain the right to establish and periodically mpdi^ System 
standards, which you have agreed to maintain in the operation of the Franchised Restaurant,, you retain the 
fight 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

Initials

22.2. ll You acknowledge and agree that we may modify the offer of oUr franchises to 
other franchisees in any manner and at any time, which offers, and a^eements have or may have terms, 
conditions, and obligations that;may differ from the terms, conditions, and obligations, in this A^eement.

Initials

22.2.12 You acknowledge that the success of the business Venture contemplated under 
this Agreement is speculative and depends, to a large extent, upon your ability as an independent 
businessperson, your active pafticipatidn in the daily affairs of the business, market conditions, area 
competition,-availability of product,, quality ofservieesprovidedas 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
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IN WITNESS WHEREOF, each of the jjarties 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;

Witness
By:__
Name:_
Title:
Accepted Qn:_

(the “Effective Date”) 

FRANCHISEE;

Witness
By:_
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 Agreerherit and acknowledges 
that the execution of this guaranty and the andertakings of the Controlling Principals' in the Franchise 
Agreement are in 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 is included in 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 is 
obligated tb perform thereunder; and

4. Each individually^ jointly and severally, unconditionally and Irrevocably guarantees to 
Franchisor and its, 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, Eranchisor 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 lirnitatidn, 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 
bbligatiOrts of Franchisee. Franchisor may pursue its rights against any of the Controlling Principals,, 
jointly or severally. Without first exhausting its reniedies against Franchisee and without joining any other 
guarantor hereto and no delay oh 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 ofany of the Controlling Principals, the estate of the deceased Willbe bound by the foregoing 
guafanty, but only for defaults and obligations Under the Franchise Agreement existing at the time of 
death, and in such event, the Obligations of the remaining Controlling Principals shall continue in full 
force and effect.
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ATTEST: CONTROLLmG PRIMCIPALS:

Witness Name:

Witness Name:_

Witness Name;.

Witness Name
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ATTACHMENT A T© THE FRANCHISE AGREEMENT 

ACCEPTED LOCATION AND TERRITORY

ACCEPTED LOCATION

Pursuant to Section 1.2 of the Franchise Agreement, the Restaurant shall be located at the 
following Accepted Location:

2. TERRITORY;

Pursuant to Section 1.4 of the Franchise Agfeerhent, the Territpiy shall be:
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ATTAGHMENt 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, Ine.„ a Delaware corporation (“Assignee”), t/a Boardwalk Fries 
Burgers Shakes, all of Assignor’ s right and title to and interest in that certain “Lease” a copy of which is 
attached as Exhibit A respecting premises commonly known ;as__________
This assignment is for collateral purposes only and except as specified in this ;doeuraent Assignee will 
have no liability or obligation of any kind whatsoever arising from or iu connection with this assignmerit 
or the Lease unless and until Assignee takes possession of the premises, the Lease demises according to 
the terms of this document arid assumes Assignor’s obligatipiis under the Lease.

Assignor represents and warrants to Assigpee that, it has full power and' authority to assigii the 
Lease and that Assigrtor has not previously assigned or transferred arid is not otherwise obligated to 
assigri or transfer any of its interest in the Lease or the premises it demises.

Upori Assigripr’s default under the Lease or under the “Franchise Agreement” for a Boardwalk 
Fries Burgers. Shakes Restaurant betweeri Assigriee and Assigrior or iri the event Assignor defaults under 
any dpcumerit or instrument securing the Franchise Agreement Assigriee has the right to take possession 
of the premises the Lease demises arid expel Assigrior from the premises. Iii that eveiit Assigrior will 
have, no further right and title to or interest in the: Lease but will remain liable to Assignee for any past 
due rental paymerits or other charges Assignee is required to pay Lessor to effectuate thC: assignment this 
document contemplates.

Assignor agrees that it will not suffer or permit any surrenderj termination, amendment or 
modification of the Lease without Assi^ee’s prior Avritteri CPriserit. Throughout the^ term of the Frariehise 
Agreemerit Assignor agrees that it will elect and exercise all pptipris to extend the term of or renew the 
Lease not less than thirty (30) days before the last day Upori which the option must be exercised unless 
Assigriee agrees otherwise in writing. Upon Assignee’s failure to agree otherwise in writing and upon 
Assignor’s failure tp elect to extend or renew the Lease as required Assignor appoints Assignee as its true 
and lawful attomey-in-fact with the authority to exercise the extension or renewal options in the name, 
place arid stead .of Assignor for the sole purpose of effecting the extensiori Pr renewal

ASSIGNEE: ASSIGNOR:

boardwalk fresh burgers and FRTESi INC. 
t/a.Bpardwalk Fties Burgers Shakes

NamcL
Title;_
Date:

Name:_
Title:_
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 eure any 
default by Assignor Under the Lease;

(b) A.grees that Assignee will have the right, 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:Uhder section (a) above;

(c) Consents to the Collateral Assignment and agrees that if Assignee takes 
possession of the premises, the Lease demises and confirms to Lessor that it has assumed the 
Lease as tenant. Lessor will recogiiiize Assignee as tenanf 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 tha:t 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 is reasonably acceptable tp Lessor and that upon that assignment Assignee will have no 
further liability or pbligatibn under the Lease as assignee, tenant or otherwise, other than to 
certify that the additional assignee dr sublessee operates the premises the Lease demises as a 
Bdardwalk 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 is a list qf all shareholders, partners or other investors in Franehisee; including all 
investors who own or hold a direct or indirect interest in Franchisee,, and a description of the 
nature of their interest:

Name Percentage of Ownership/Nature of Interest

B. In addition to the persons listed in paragraph A., the following is a list of all of Franchisee’s 
Principals described in and designated pursuant to Section 19.1'8 of the Franchise Agreernent, 
Unless designated as a, GontrOllirig Principal, each of Franchisee’s Principals shall execute the 
Confidentiality Agreenient and Ancillary Covenants Not to Compete substantially in the forni 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
CONriDENTIALITY AND NON-COMPETITION AGREEMENT 

(for trained employees,<shareliolders, ofricei^, directors, 
general partners, members and managers, of Franchisee)

In consideration of rny being a 'of,, and 
other good and valuable consideration, the receipt and sufficiency of which is acknowledged, I hereby 
acknowledge and agree that-:

1.
Agreement”),

Pursuant to a Franchise Agreement dated (the “Franchise
(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”)s 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 experiehce 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; cPnfidential 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 in furnishing to me training programs, the Cbmpany’s Confidential 
Operations Manuals (the “Manuals”), and other general assistance during the temi of the Franchise 
Agreement.

5. 1 will not acquire any interest in the Confidential Information, other than the right to 
util ize it in the operation of the Franchised Business during the term of the Franehise Agreement, and the 
use or duplication of the Confidential Information for any use outside the Syrtem would constitute an 
unfair method of competition.

6. The Confidential Information is proprietary, involves trade secrets of the; Company, and 
is disclosed to me solely on the condition that 1 agree, and I do hereby agree, that I shall hold in strict 
confidence all Confidential Mormatibn and all other information designated by the Company as 
confidential. Unless.the Company otherwise agrees in writing, I will disclose and/or use the Confidential 
Information only in connection with my duties as  of the Franchisee, and will 
continue not to disclose atiy sueh information even after 1 cease to be in that position and will not use any 
such information even after I cease to be in that position unless I can demonstrate that such information

Board waik/Ffanchise Agreement-15



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, I shall not, while in itiy 
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 in, act 
as ,a consultant for, perform services for, or have any interest in any food serv.ice business which: (a) is 
the same as' or Substantially similar to, a Franchised Businessi or (b) Offers to sell or sells any products or 
services which are the sarne as^ Or Substantially similar to, any of the products offered by a Franchised 
Business vC'here the sale of such products constitutes or is intended to constitute twenty percent (20%) or 
more of the gross sales of the business operated or intended tp be operated (a “Competitive Business”); 
arid, for a continuous uninterrupted period eomiriencirig upori the cessation or termination of my position 
with Franchisee, regardless of the cause for termination, or upon the expiration, terrriihation, 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 in, act as a consultant for, 
perform services for, or have any interest in any COrripetitive Business that, is, or is intended to be, located 
at orwithiri:

Territory”);
7.1 Franehisee’s Territory, as defined in the Franchise Agreement (“Franchisee’s

Twenty-five (25) miles of Franchisee’S. Territory; or

7.3 Twenty-fiye (25) miles 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 in 
connectipn With a Franchised Business. This restriction does not apply tp my ownership of less than five 
percent; (5%) beneficial interest in the OUtstaridiftg securities of any publicly hejd corporation.

8. 1 agree that each of the foregoing covenants shall be construed as independent of any 
other covenant or provision of this Agreement. If all or ariy portion of a covenant in this Agreement is 
held unreasonable Or unenforceable by a court or agency having valid jurisdiction m an unappealed final 
decision to which the Company is a party, 1 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 if the resulting 
covenant were separately Stated in arid made, a part of this Agreement.

9. 1 understand and acknowledge tiiat the Company shall have the right, in its sole 
discretion, to reduce the scope of any covenant set forth in this Agreement, or any portion thereOT without 
my consent, effective immediately upon receipt by me Of Written riotiCe thereof; and I agree to comply 
forthwith with any cOvenant as so modified.

10. The Company is a third-party beneficiary of this Agreement and may enforce it, solely 
and/or jointly with the Franchisee. 1 am aWare that my vioiatipn of this Agreement will cause the 
Company and the, Franchisee irreparable harm; therefore, I acknowledge and agree that the Franchisee 
and/or the COmpaiiy 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 tho costs it/diey incur(s), including, 
without limitation, legal fees and expenses; if this Agreement, is enforced against me. Due to the 
importance of this Agreement to the, Franchisee and the Company, any claim I have against the
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Franchisee or the Company is a separate matter arid does not entitle me to violate, or justify any violation 
of this Agreement.

11. This Agreement shall be cohstrued under the laws of the State of Maiyland. The only 
vyay this.Agreement can be changed is in writing signed by both the; Franchisee and me:

Signature

Name

Address'

Title

ACKNOWLEDGED BY FRANCHISEE

Name:_

Title;
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ATTACHMENT E TO THE FRANCHISE AGREEMEiyT 
ELECTRONIC TRANSFER AUTHORIZATION

Boardwalk/Franchise.Agreement-15



AUTHORIZATION TO HONOR CHARGES DRAWN BY AND 
PAYABLE TO boardwalk FRESH BURGERS AND FRIES, INC. (“COMPANY”) 

T/A BOARDWALK FRIES BURGERS SHAKES

Deposifor hereby authorizes requests, _________, _________ (the
“Depositoiy^”) to initiate debit and credit entries to Deppsitor’s □ checking or □' 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 if it were a check drawn by the Depository and signed by Depositor. Depositor torther agrees that if 
any siich charge is dishonored, whether with or without cause and Whether intentionally or inadvertently, 
the Depository shall be under no liability whatsoever,

Depository Narne:_ 

C i ty:___________ State; Zip Code;_

Transit/ABA Nuinber:. Account Number:,

This authority is to remain in full force and,effect until Company has received written notification 
from me (or either of us) of its termination in such time: and in such manner to afford Coraparty and 
Depository a responsible opportunity to act on such reqiiest.

Depositor: (Please Print)

Date Signed

Signature(S) pf Depositor, as Printed Above

Please attach a voided blank check;, for purposes of setting up Bank and Transit: Numbers.
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ATTACHMEOT F TO THE FRANCHISE AGREEMENT 

INTERNET WEB SITES AND LISTINGS AGREEMENT

THIS INTERNET WEB SITES AND LISTINGS AGREEMENT (the “Internet Listing
Agreement”) is made and entered into as of theday ofW__ (the “Effective
Date”), by and between Boardwalk Fresh Burgers and Fries,, Inc., a Delaware cbrporalion, t/a Boardwalk 
Fries Burgers Shakes (the “Eranchisor”)^, and,, a 
(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 intOj comply with, and be bound by all the terms arid provisions of this Internet Listing 
Agreement;

NQWj THEREFOREj for and in consideration of the foregoing and the mutual promises and 
covenants contained herein, and in further eonsidefation of the Franchise Agreement and the mutual 
promises arid eoveriarits contained therein, and for other good arid 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 Ffahchise Agreement. “Terminatiori” of the Franchise Agreement shall include, 
but shall riot be limited to, fhe voluntary termination, involuntary' termination. Or natural expiration 
thereof

2. TRANSFER; APPOINTMENT

2.1 Interest in Internet Web Sites and Listings. Franchisee may acquire (whether in 
accordarice 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 listirigs On vafiousi Internet search engines’(collectively, the “Internet Web Sites arid 
Listings”) related to the Restaurant orfhe Marks (all of which right, title, and interest is referred to herein 
as “Franchisee’s Iftterest”).

2^1. Transfer. On Termination Of the Franchise Agreement, or On periodic request of 
Franchisor, Franchisee will immediately direct all Internet Service Providers,, domain name regisfrieSj 
Internet search engines, and other listing agencies, (collectively, the, “Internet Companies”) with which 
Franchisee hasTnternet Web Sites and Listings: (i) to transfer all of Franchisee’s Interest iri siich Internet 
Web Sites and Listings to FranehiSori and (ii) to execute such documents and take such actions as may be 
necessaiy to effectuate ..such transfer, In the event Franchisor does not desire to accept any or all such 
Internet Web Sites arid Listings, Franchisee will immediately direct the Internet: Cornpanies to termmate 
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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2.3 Appointment: Power of Attorney. Franchise^ 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 necessaiy 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 is irrevocable until Franchisee has satisfied all of its 
obligations under the Franchise Agreement and any and ah other agreements to: which Franchisee and any 
of its affiliates on the one hand, and Franchisor and any of its affiliates on the Other, are parties, including 
without limitation this Internet Listing Agreement. Without limiting the generality of the foregoing. 
Franchisee hereby grants to Franchisor the power and right to d'o the following:

2.3.1 Direct the Internet Companies to transfer all Franchisee’s Interest in and to the 
Internet; Web Sites and Listings to Franchisor;

2.3.2
and Listings; and

Direct the Internet Companies to terminate any or all of the Internet Web Sites

2.3.3 EkeCute the Internet Companies’ standard assignment forms or other documents 
in order to affect such transfer or termination of Franchisee’s Interest.

:2.4 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.

2.5' Cessation of Obligations. After the Internet Companies have duly transferred all 
Franchisee’s Interest in such Internet Web Sites and Listings to Franehisbr, as between Franchisee and 
Franchisor, Franchise will have no further interest in, or obligations under, such Internet Web Sites and 
Listings. Notwithstandihg the foregoing. Franchisee will remain liable to each and all of the: Internet 
Companies for the sums Franchisee is obligated to pay such Internet Companies for obligations 
Franchisee incurred before the date Franchisor duly accepted the transfer of such Ihterest, or for ahy other 
obligations not subject to the Franchise Agreement or this Internet Listing Agreement;

3. MISCELLANEOUS

3.1 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, affiliates, 
directors, officers, stockholders, employees; and agents, and the successors and assigns of any of them, 
from any and all fights, demands, claims, damage, losses, costs, expenses, actions, and causes of action 
whatsoever, whether in toft 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 Internet 
Listing,Agreement.

3,2 Indemnification. Franchisee is Solely responsible for all costs and expenses related to its 
performance, its nonperformance, and Franchisor’s enforceniehf of this Agreement, which Costs and 
expenses Franchisee will pay Franchisor in full, without defense or setoff, Oh demand. Franchisee agrees 
that it will indemnify, defend, and hold harmless Franchisor and its affiliates, and its and theif difectofs, 
officers, isharehOlders, 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.

3.3 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 obligated to accept the transfer of any or 
all of Franchisee’s Interest in any dr all such Internet Web Sites andListings.

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 accompl ish the purposes of this Internet Listing Agreement.

3.5 Successors. Assigns, and Affiliates. 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.

3.6 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.

- 3.7
Agreement.

Survival. This Internet Listing Agreement shall survive the Termination of the Franchise^

3.8 Joint and Several Obligations. All Franchisee’s Obligations under this Internet Listing 
Agreement shall be joint and several.

3.9 Governing 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 WlTIflESS WHEREOF, the undersized have executed or caused their duly authorized 
represent^ ves to execute this Agreefrierit as of the Effecti ve Date .

FRANCHISOR:

BOARDWALK FRESH BURGERS AND FRIES, INC. 
t/a Boardwalk Fries Burgers Shakes

By:__
Nahie:_
Title-J

FRANCHISEE: 

Ifan Individual:

SiZature:_
Printed Name:_

Ifbther than anliTdividual:

[Insert Business Entity'name]

Name;
Title:
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TELEPHONE LISTING AGREEMENT

THIS TELEPHONE LISTING AGREEMENT (the “Telephone Listing Agreement”) is made
and entered into as of theday of ___________ , 20___ (the: “Effective^ Date”), by and
between Boardwalk Fresh Burgers: and Fries, Ine., a Delaware corporation, t/a Boardwalk Fries Burgers
Sh^es (hereinafter the “Franchisor”), and___________,
(the “Franchisee”).

WITNESSET H:

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 yalUable consideration, the receipt and 
sufficiency of all of which are hereby acknowledged, the parties hereto agree as follows;

1. DEFINITIONS

AH terms used but not otherwise defined in this Telephone Listing Agreement shall have the 
meanings set forth in the Franchise Agreement. “Termination” of the Franchise Agreement shall include, 
but shall hot be limited to, the volunta^ termination; involuntary termination, or natural expiration 
thereof

2. TRANSFER; APPOINTMENT

,2.1 Interest in Telephone Numbers and Listings. Franchisee has, or wUl 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 livings (cbllectively, the 
“Telephone Nurhbers and Listings”) related to the Rertaurarit or the Marks (all of which right, title, and 
interest is referred to herein as “Franchisee’s Interest”).

2.2 Transfer^ On Termination of the Franchise Agreenteht, if Franchisor, directs Franchisee 
to do so, Franchisee will immediately direct all telephone companies, telephone directory publishers, and 
telephone directory listing agencies (collectively, the “Telephone Companies”) with which Franchisee has 
Telephone Numbers and Listings: (i) to tr'ansfer all Franchisee’s Interest irt sUch Telephone Numbers and 
Listings to Franchisor; and (ii) 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 
NUtfibers and Listings, Franchisee will immediately direct the Telephone Companies to terminate such 
Telephone Nurnbers and Listings or will take such other actions with respect to the Telephone Numbers 
and Listings as Franchisor directs^

2.3 ApDointmenf; Power of Attorney. Franchisee hereby constitutes and appoints Franchisor 
and atiy 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 ail appropriate action and to execute and deliver any and all 
doGurnetits 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 irtterest 
and is 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 its affiliates on the one hand, and Franchisor 
and any of its affiliates on the other, are parties, including, without limitation, this Telephone Listing 
Agreement. Without limiting the generality dfthe foregoing, Franchisee hereby grants to Franchisor the 
power and righfto do the following:

2.3.1 Direct the Telephone CompanieS to transfer all Franchisee’s Interest in and to the 
Telephone Numbers and Listings to Franchisor;

2:3.2 Direct the’ Telephone Companies to, terminate any or all of the Telephone 
Numbers and Listings; and

2.3;3 Execute the Telephone Companies’ Standard assignment forms or other 
documents in order to affect such transfer or termination of Franchisee’s Interesti

2,4 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.

2;5 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 haye no further Interest in, or obligations under; suCh Telephone Numbers and 
Listings. Notwithstanding the foregoing. Franchisee will remain liable to each and aU of the Telephone 
Companies for the sums Franchisee is obligated to pay such Telephone CompanieSi for obligations 
Franchisee incurred before the date Franchisor duly accepted the transfer of such Interest, or for arty other 
obligations not subject to the Franchise Agreement or this Telephone Listing Agreement.

3. MISCELLANEOUS

3.1 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 arid 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, knOvvn 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.

3.2 Indemnification. Franchisee is solely responsible for all costs and expenses related to 
Franchisee’s performance; Franchisee’s nonperfonnance, 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 affiliates, 
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 artd 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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3.3 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 ho event shall Franchisor be obligated to accept the 
transfer of any or all of Franchisee’s Interest in any or all such Telephone Numbers and Listings.

3.4 Further Assurances. Franchisee agrees that at any time after the date hereof, it will 
perform such acts and execute and deliver such documents as ihay be necessary to assist, in qr accomplish 
the purposes of this Te lephone Listing Agreement.

3.5 Successors. Assigns, and Affiliates. AH Franchisbr’s fights and powers, and all 
Franchisee’s obligations, under this Telephone Listing Agreement shall be binding on FfanchiseeN 
SuceeSsofs, assigns, and affiliated persons or entities as if they had duly executed this Telephone Listing 
Agreemerit,

3.6 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.

3.7 Survival. This Telephone Listing Agreement shall survive the Termination of the 
franchise Agreement.

3.8 Joint and Several Obligations. All Franchisee’s obligations under this Telephone Listing 
Agreernent Shall bejbint and several.

3.9 Gbvemihg Law. This Telephone Listing Agreement shall be governed by and construed 
under the laws of the Sfafe Of Maryland without regard to the application of Matyland conflict of law 
fules;
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IN WITNESS WME^OF, the parties hereto have duly executed and delivered this Telephone 
Listing: Agreement as of the Effective Date;

FRANCHISOR:

BOARDWALK FRESH BURGERS AND FRIES', INC; 
T(A Boardwalk Fries Burgers Shakes

By:__
Name:
Title^J

FRANCHISEE: 

If an Individual:

Signature:____
Printed Name;.

If other than an Individual:

[insert Business Entity name]

By:_
Name:
Title:
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ATTACHMENT G TO THE FRANCHISE AGREEMENT 
POWER OF ATTORNEY f^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 Fnes, Ihc-., a Delaware corporation, t/a Boardwalk 
Fries Burgers Shakes (“Franchisor”), true and lawful attomey-in^fact and agent for Franchisee and in 
Franchisee’s name, place and stead to do or cause to be done all things and to sign, execute, acknowledge, 
certi^i deliver, accept, record and file all such agreements, certificates, instruments and documents as,, in 
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/bf 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 peiform any and
all acts and things which, in the sole discretion of Franchisor are necessaiy or advisable to be done as 
fiilly to all intents and purposes; as Franchisee rnight .or could itself do, hereby ratiiying 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 Franehisor, if acting in good faith, shall be required to ascertain the authority of 
Franchisor, nor to see to the performance of the agency, nor' be responsible in apy way for the propei; 
application of documents delivered or funds or property paid or delivered to Franchisor. Any 
governmental agency, person, firm pr corporation dealing with Franchisor shall be fully protected in 
acting and relying bn a certificate of Franchisor that this Power Of Attorney on the date of such certificate 
has not been revoked and is in full force and effect, and Franchisee shall not take any action against any 
persbn, firm, corporation or agency acting in reliance bn such a certificate or a copy of this Power of 
Attorney. Any instrument 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 twb (2) years following the expiration or termination of
that certain Franchise Agrecmenit dated as of, 20________________ by and between Franchisor and
Franchisee. Such termination, however, shall not affect the validity of any act or deed that Frarichisof 
may have effected prior to sUch date pursuant to the powers herein granted.

This instrument is to be construed and interpreted as ah irrevocable power of attorney cOnpled 
with an interest. It is executed and delivered in the State ofand the laws of the State of 

shall govern all questions as to the validity Of this Power of Attorney and the construction of its
proyisibhs.
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IN WITNESS Whereof, the undeFsigned has executed this Power of Attorney as of the 
day ofi 20___.

-,a

By:_
Name:.
Title::

STATE OF

COUNTY OF

BEFORE. ME, the undersigned authority, on this day personally appeared _,
 of known to me to be the person whose name is

subscribed to the foregoing, instrument, >vho afCkhowledged to me that s/he executed the ;same for the 
purposes and consideratioh therein expressed and in the capacity therein stated.

GIV^EN UNDER MY HAND AND SEAL OF OFFICE this day of _,2.0

(SEAL)
Notary Public: in and for 
The State of_________

My commission expires:
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AmCHMENT H TO THE FRANCHISE AGREEMENT 

STATE SPECIFIC ADDENDUM
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ADDENDUM TO BOARDWALK FRESH BURGERS AND FRIESv INC., 
T/A Bjoardwalk Fries, Burgers;, Shakes

DISCLOSURE DQCUMENT REQUIRED BY THE STATE OF CALIFORNIA

CALIFORNIA APPENDIX

1. California Business, a;nd Professions Code Sections 20000 through 20043 provide rights to you 
concerning termination or non-renewal of ,a franchise. If the Franchise Agreement dr Multi-Unit 
Operator Agreement contains provisions thatare inconsistent with the law, the law vvill control.

2. The Franchise Agreement and Multi-Unit Operator Agreement; prpyide for termination upon 
bankruptcy. This provision may not be enforceable under Federal Bankruptcy Law (11 U.S.C.A. 
Sec. 101 et seq.T

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 Cprporatidn 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 franchisdr, any person or franchise broker in Item 2 of the Disclosure Document is 
subject to any currently effective order of any national securities association or national securities 
exchange, as defined in the Securities Exchange Act of 1934, 15 U.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 
20()40.5 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. 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 rnay 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, dUresSj or uhconscionability.

7. The Franchise’ Agreement and Multi-^Unit Operator Agreement, require application of the laws of 
Maryland, This provision may not be enforceable under California law.

8. Vbu must sign a general release if you renew or transfer your franchise. California Corporation 
Code 31512 voids a waiver of your rights under the Franchise Investment Law (California 
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 ITTVESTMENT 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.

Prospective franchisees are encouraged to consult private' legal counsel to determine the 
applicability of California arid federal laws (such as Business and Professions Code Section 
20040.5 Code of Ciyil 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 
SeCtibn 1671, certain liquidated damages clauses are unenforceable.

OtIR WEBSITE, www.boardwalkfreshburgersandfiies.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 WAVw.dbo.ea.gov.

The appropriate sections of the Franchise Agreement and Multi-Unit Operator Agreement ate 
amended to state that the highest interest.rate allowed under California law is 10% per annum.

ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, INC., 
t/a Boardwalk Fries Burgers, Shakes

FRANCHISE AGREEMENT REQUIRED BY THE STATE OF ILLINOIS

Illinois law governs the agreements between the parties:to this franchise.

Section; 4 of the Illinois Franchise Disclosure Act provides that any provision in the 
franchise agreement which designates jurisdiction or venue outside of the State of Illinois 
is void. However, a franchise agreement may provide for arbitration outside of Illinois:

Section 41 of the Illinois! Franchise Disclosure Act provides that any condition, 
stipulation, or provision purporting to bind any person acquiring any franchise to waive 
compliance with the Illinois Ftanchise Disclosure Act Or any other law of Illinois is void.

Your right upon terrnination arid riori^renewal of a franchise agreemetit are set forth in 
sections 19 and 20 ofthe Illinois Franchise Disclosure Act.

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.

(b) A requirement that a franchisee asserit to a release, assignrnent, novation, waiver Or 
estoppel which deprives a franchisee of rights and protections provided in thisract. This shall not preclude 
a franchisee, after entering into a franchise agreement, from settling any and all claims.

(c) A provision that perinits a franchisor to terminate a franchise pribr 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 agreenient and to cure such failure after being given written notice
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thereof and a reasonable opportunity, which in no event need be more than thirty (30) days, to cure such 
failure.

(d)i A provision that jjermits 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 inventoiy, supplies, equipment, fixtures and furnishings. Personalized 
materials which have no value to the franchisor and inventoiy, supplies, equipment,, fixtures and 
furnishings riot reasonably required in the coriduct of the; franchise business are not subject to 
compensation. This subsection applies only if: (i) the term of the franchise is^ less than five (5) yearsi and 
(ii) the franchisee is prohibited by the franchise or other agreement frorn continuing to conduct 
substantially the same business under another trademark, service mark, trade name, logotype, advertising 
or other commercial ;symbol in the same area subsequent to the expiration of the franchise or the 
ffanchisee does not receive af least six (,6) months’ advance notice of franchisor’s intent not to renew the 
franchise.

(e) A provision that permits the franchisor to refuse to renew a frariehise .on terfns gerierally 
available to other franchisees ofthe sairie class or type under similar circumstances. This section does not 
require a reriewal provision.

(f) A proyisipn requiring that arbitration or litigation be conducted outside this state. This 
shah riot preclude the franchisee from entering into an agreement, at the, time of arbitration, to conduct 
arbitration at a locatidn 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, is not limited to;

(i) Failure of the proposed transferee to meet the franchisor’s then-current 
reasonable qualifications or standards.

subfranchisOf.
(ii) The fact that the proposed transferee is a competitor of the franchisor or

(iii)
all lawful obligations.

The unwillingness of the, proposed transferee to agree in writing to comply with

(iv) The failure' ofthe franchisee grproppsed transferee to pay any sums owing to the 
franchisor or to-cure any default iri the franchise agreement existing at the time of the proposed transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are not 
Uniquely identified with the franchisor This subdivision does not prohibit a provision that grants to a 
franGhisgr a rightof first refusal to purchase the assets of a franchise gn the same terms arid conditions as 
a bona fide third party willing arid able to purchase those assets^ nor does this subdiylsion prghibit a 
provision that grants; the franchisor the right to acquire the assets of a frariehise; for the market or 
appraised yalue of sUch assets if the franchisee has breached the, lawful provisions of the ffanchise 
agreement and has failed to cure the breach in the manner provided in subdivision (c).

(i) A proyisibri which permits the franchisbr to directly or indirectly conyey, assign or 
othenvise transfer its gbligations to fulfill contractual obligations' to the frarichisee unless provision has 
been made for providing the required contractual services.
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THE FACT THAT THERE IS A NOTICE OF TiHS 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 $1;0G,000, franchisee has the right to, request ah 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

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

f. The following information is added to the cover page of the Franchise Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT ! OR YOUR PUBLIC, LIBRARY FOR SOURCES 
OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE 
DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED 
THE INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN 
THAT ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, 
CONTACT THE FEDERAL TRADE, COMMISSION AND NEW YORK STATE 
DEPARTMENT OF LAW, BUREAU OF INVESTOR PROTECTION AND SECURITIES, 28 
LIBERTY STREET, 2) ST FLOOR, NEW YORK, NEW YORK 10005. THE FRANCHISOR 
MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE 
FRANCHISE, DISCLOSURE DOCUMENT. HOWEVER, THE, FRANCHISOR CANNOT USE 
THE NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO 
ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS 
FRANCHISE DISCLOSURE DOCUMENT.

2 . The following is added at the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person identified in 
Item 2, or an affiliate offering franchises under the franchisor’s principal trademark:

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 law, fraud, embezzlement, 
fraudulent conversion, misappropriation of property^ Unfair or deceptive practices, or comparable 
civil or misdemeanor allegations';

B. No such party has pending actions, other than routine litigation incidental to the: business, 
which are significant in the context of the number of franchisees and the size, nature or financial 
condition of the franchise, system or its business operations.
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C. No isueh party has been conyieted of a felony or pleaded.ndlo contendere to a felony charge: or, 
within the 10 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, antiffaud, or securities law; fraud- embezzlement; 
fraudulent conversion or misappropriation of property-; or unfair or deceptive practices or 
comparable allegations.

D. No such party is subject to a currently effective injunctive dr re^fietive order or decree 
relating to the franchise', or under a Federal,, State, or Canadian franchise, securities, antitrust, 
trade regulatidn dr trade practice law, resulting from a cdncluded dr pending action or proceeding 
brought by a public agency; dr is subject to any currently effective Order of any national securities 
assdeiation or national securities exchange, as defined in the Securities and Exchange Act of 
1934, suspending or expelling such person from mjembership in sUch association or exchange;, or 
is 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 
limitation, actions affecting a license as; a real estate broker or “sales agent.

,3 . The following is added to the end of Item 4:

Neither the franchisor, its affiliate, its predecessor; officers, or general partner during the I Q-year 
period immediately before the date of the offeringcircular: (a) Filed;as debtor (or had filed against 
it) a petition to start an action under the U.S. Bankruptcy Code; (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 it) a petition to start an action 
under the U.S. Banbuptcy Code or that: obtained a discharge of its debts under the U.S. 
Bankruptcy Code during or within 1 year after that officer Or general partner of the franchisor 
held this position in the company or partnership.

4. The following: is added to the end of Item 5::

The initial fr^chise fee*constitutes part of our general operating funds and will be used.as such in 
our discretion.

5. The following is added to the end of the “Summary” sections of Item 17(c), titled 
“Requirements for franchisee to renew or extend,” and Item 17(m)5 entitled “Conditions for 
frahchisbr approval of transfer”:

However, to the extent required by applicable law, all rights you enjoy and any causes of action 
arising in yOUr favor from the provisions of Article 33 of the General Business Law of the State 
of New York and the regulations issued thereunder shaill remain in force; it being the intent of this 
proviso that the non-waiver provisions of General Business Law Sections 687.4 and 687.5 be 
isaiisfied.

6. The following language replaces the “Summary” section of Item 17(d), titled “Termination by 
franchisee”:

You niay terminate the agreement on any grounds available by law.

7, The following is added to the end of the “Summary” sectiori of Item 17(j), titled “Assignment 
of contract by franchisor”:
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However, no assignment will be niade except to an assignee who in good faith and judgment; of 
the franchisor, is willing and financially able to assume the franchisor’s obligations under the 
Franchise Agreement.

8, The following is added; to, the end of the “Summary” sections of Item 17(v), titled “Choice of 
forum-\ and Item 17(w), titled “Choice Of law”:

The foregoing choice of law should nOt be considered a waiver of any right conferred upon the 
franchisor or upon the franchisee by Article 33 Of the General Business Law of the State of New 
York.

ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, EVCv, 
t/a Boardwalk Fries Burgers Shakes

DISCLOSURE DOCUMENT REQUIRED BY THE COMMONWEALTH OF VIRGINIA

In recognition of the restrictions contained in Section 13.U564 of the Virginia Retail Franchising 
Act, the Franchise Disclosure Document for Boardwalk Fresh Burgers and.Fries, Ihc., t/a,Boardwalk Fries 
Burgers Shakes, for use in the Commonwealth of Yirginia 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 is ynlawfiil for a franchisor 
to cancel a franchise without reasonable cause; If any grounds for default or termination stated in 
the franchise agreemerit and development agreement does not constitute “reasonable causey” 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 is unlawful for a franchisor 
to use undue influehce to induce a franchisee tp surrender arty 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 thisday of __________ , 20___.

ATTEST BOARDWALK FRESH BURGERS AND FRIES, INC, 
t/a Boardwalk Fries Burgers Shakes

Witness
By:.__
Name;.
Title:

FRANCHISEE;:
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Witness
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ATTACHMENT I TO THE FRANCHISE AGREEMENT

TRANSFER OF A FRANCHISE TO A 
corporation or limited LIABH.ITY COMPANY

This Transfer A^eement shall amend that certain Franchise Agreernenf between,, 
an individual with an address, at^(“franchisee”),, and Boardwdlk Fresh Burgers 
and Fries, Inc., a Delaware CGjrporatioh, t/a Boardwalk Fries Burgers Shakes, headquartered at 9220 
Rumsey Road’ Suite IG1 „ Columbia, Maryjand 21045 (“Franchisor’^

The undersigned,, an Officer, Director and Owner of a majority of the issued ,and outstanding 
voting stock of the Corporation set forth below, or Members of the issued and outstanding Interests of the 
Limited Lia:bility 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 Direetprs, 
Officers and Shareholders of the Corporation, or the Members of the Litnited Liability Company, who 
together with Franchisee constitute all of the Shareholders Of the Corporation, or the Mernbers: of the 
Limited Liability Cornpany, in order to induce Franchisor to consent to the assignnient 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. fol lo ws:

1. The undersigned Franchisee shall remain personally liable in all. respeefs under the 
Franchise Agreement and all the other undersigned Officers, Directors and Shareholders of the 
Corporation, or the Members of the Limited Liability Company, intending tp 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 Agceementand they jointly and severally personally guarantee all of 
the Franchisee’s obligations set forth in said Agreenient.

2i The underfigned agree not tp 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 m-e subject to the 
terms and conditions set forth in a Franchise Agreement dated

20 between arid Boardwalk
Fresh Burgers,and Fries, Inc. t/a Boardwalk Fries Burgers Shakes”

“The ownership interests represented by this certificate are subject tO the 
terms and conditions set forth in a Franchise Agreement dated

j 20______________betweenarid Boardwalk
Fresh Burgers and Fries, Inc. t/a Boardwalk Fries Burgers Shakes”

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 tp 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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Boardvyalk Fresh Burgers and Fries, Inc., t/a Boardwalk Fries Burgers Shakes, to the sarne extent as if it 
were named as the Franchisee therein.

Date of Franchise Agreement;

Location of Restaurant:___________________ ___________________

WITNESS; As to Paragraph 3 ;

ATTEST;

[Name]

As to Paragraph 4:

[Name]

Name of Gorp. or Limited Liability Company

. (SEAL)
Title:

In consideration of the execution of the above Agreement, Boardwalk Fresh Burgers and Fries, 
Inc., tfa Boardwalk Fries Burgers Sha;kes, hereby consents, to the above, referred to assignment on this 

day of, 20_.

BOARDWALK FRESH BIJRGERS AND FRIES. INC. 
t7a 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, Ine. (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 is to determine whether aiiy statements or 
promises were made to you by employees or authorized, representatives of the Franchisor that ^have, hot 
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 is a business decision, 
complete with its associated risks, and (b) that yOu are not relying upon any oral statement, 
representatiGns, 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 is riot 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 arid statCrrients carefully and 
provide honest and complete responses to each.

1. Are you seeking to enter into the Franchise Agreement in cormeetioh with a purchase or 
transfer of an existing Franchised Business from an existing Franchisee?

Yes No

2. 1 had my
20 .

first faCe-to-fdce meeting with a Franchisor representative on

3. Have you received and personally reviewed the Franchise Agreemenh 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?

If no, what parts of the Franchise Agreement, any Addendum, and/Or'related agreement do you 
not understand? (Attach additional pages,, ifnecessaiy.)
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5. Have you received and personally reviewed the Franchisor’s Disclosure Document that 
wSs provided to you?

Yes No

6, Did you sign a receipt for the Disclosure Document indicating the date you received it?

Yes_____ Ho

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 
Business with an attomey; accountant, or other professional advisor?

Yes No

if No, do you wish to haye more time to do so?

Yes_____No

% Do you understand that the success or failure of your Frarichised Business, 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 capabilities and other economic, and business 
factors?

Yes No.,_

10. Has any employee of Franchisor of Other person speaking on behalf of the FfanchisOf 
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 is 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 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 reyenUe the Franchised Business will 
generate, that is Contrary to or different:from the information Coritained 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 is contraiy to of different from the information contained in the Disclosure Document?

Yes Nb

14. Has any employee of Franchisor of 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 Business?

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 w;ill furnish to you that is contraiy 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 ffahehise 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 frahChisee(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 additiorial pages, if necessary, and 
refer to them below.) If you have answered Yes to question 9, arid No to each of questiops 10^17, please 
leave the following lines blank;,
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I signed the Franehise Agreement and Addendum (if any) oh ,,20 and
acknowledge that no Agreement or Addendum is effective until signed and dated by the Franchisor.

Please understand that your’responses to these questions are intpdrtant 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 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 of forecasted franchise sales, profits of earnings other than those contained in 
the Disclosure Document, please describe those in the space provided belOw or write “IMone”.

C. You further acknowledge that the President of the United States of America has issued 
Exeeutive Order 13224 (the “Executive Order”) prohibiting transactions with terrorists and terrorist 
organizations and that the United States government has adopted, and in the foture may adopt, other anti- 
terrorism measures (the “Anti-Terrorism Measures’^. The: Franchisor therefore requires certain 
certifications that the parties with whom it 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, is:

(i) a person or entity listed in the Annex to the Executive Order-

(ii) a.person or entity otherwise determined by the Executive Order to have committed acts of 
terrorism or to pose a significant risk of committing acts Of terrorism;

(ii i) a person or entity who assists, sponsors, of supports terrorists or acts of terrorism; or

(i v) owned or controlled by terrorists Or sponsors of terrorism.

Bo^dwajk/Fr^chise Agreement-15



You further eovenant that neither you nor any of your employees' agents or representatives, nor 
any other person or entity associated^y/ith you, will during the term of the Franchise Agreement become ,a 
person dr entity described above or otherwise become a target of any Anti-Terrorism Measure:

Acknowledged this day of

Sign here if you are taking the franch ise as an 

INDIVIDUAL

_>20_

Sigh here if you are taking the franchise as a 
CORPORATION, LIMITED LIABILITY
company or partnership

Signature 

Print Narhe^

Signature 

Print Name_

Print Name of Legal Entity 

By:;_______
Signature 

Print Name 

Title

Signature 

Print Name

Signature 

Print Name
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ATTACHMENT K TO THE FRANCmSE AGREEMENT 

SITE EVALUATION PACKAGE AND FORM
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SITE EVALUATION PACKAGE 
TABLE OF CONTENTS

• SITE EVALUATION FORM

• 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. UTILrriES

• lease AGREEMENT SUMMARY

• 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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LOCATION:,

SITE EVALUATION FORM

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, I/we have reviewed all of the information included in this package and recommend acceptance of 
this site.

By:_
Franchisee

By:.
Date Franchisee Date

For Home Office Use Only

Accept: Reject: Date:

Bye
Director of Operations

President or CEO
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A. LOCATION:

SITE FACTS

City County State

Address Zip Cross Street

Project Name,(if ajjplicable)

Check all that apply: (E=Existing, P=Proposed) 

Neighborhood Shopping Center

Regional Shopping Center ______

Community Shoppi ng Center ______
Fee Standing Building ______

End Cap ______

In-Line Space ______

Shopping Center Pad 

Build-to-suit 

Office Building 

Vacant Land 

Ground Lease 

Other

B. MARKET DATA

Downtown ______

Inner-City ,

Bedroom Cpmrnunity___

Ci^ (50,000+) 
Suburban

1. Primary Business for - Lunch

Town (<5 0,000) 

Interstate 

Other_____ -

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

Reta:il centers/Malls: (square footage, anchors, etc.)_ 
Office: Mix (square footage)______________

Hospitals/Uniyersities

Theaters__________

Misc._____

C. SITE
1. Estimated Turnover Date 

Estimated Opening Date

,2.

3.

4.

5. 

6.,

Dimensions of space or building: ______ >

Dimensions of site; }

Irregular: _______
Gross Leasable Area (GLA) of center or building: 

Prior use of space:

_Total Square Feet 

_Total Square Feet

_ Square Feet

Grade of property relative to prima;iy StreeL 

Patio available?.______ Details;

Vacant__ Occupied,

Same____Above Below

Ex:iSting improvements (if any) to be demolished, removed dr converted:

7. Present zoning: Required zoning:

D, TRAFFIC STATISTICS:

1. Average daily (24 hour) traffic count: 

Primary street name: ,_______ Count;,
Secondaty street name: _____
Type of traffic: Local:

Count:

Transient: Mixed:

Is there sighifieaint pedestrian or bieycle 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 majbr commercial artery? Yes___No_

4. Posted speed limit on primary street?________ MPH

Estimate of actual speed of traffic: MPH

Daily traffic volume: Heavy Medium Light
Tuesday 6am-6pm

Tuesday 6pm^l2am

Friday 6am-6pm

Friday 6pm-12am

Saturday 6am-6pm

Saturday 6pm-il2am

Sunday 6am-6pm

Sunday 6pm-12am

E. PARKING
'

1. Total parking spaces for site:

2. Total parking spaces for’s exclusive use:

F. ACCESSIBH-ITY TO LOCATION 

1. Describe access to the site from all directions:.

2.

3.

3.

Traffic Control devices at,or near the site: Signal^___

Comments:________________________________

Stop Sign___ Yields

Proximity of freewav/interstate:

Describe any areas of congestion at or near proposed site:

5. Describe any proposed street of highway changes/improvernents that.might affect
accessibility:_________________________ ______________________________

G. SITE VISIBILITY

I. Approximate visibility distance in feet frorn each direction in which either building/space or 
signage vvill be seen and recognized as a :

a. Efom North' /eet b. From East; feet
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c. From South: _feet d. From West: ___

Yesi___ No:,2.. Is there freeway/interstate visibility?

3. Night visibility? Excellent:____ Good__

4. Premises apefeet from the primary street.
Fair

_feet

N/A_

Ppor_

H. SIGNAGE 4& TRADE DRESS 

1; Number of building signs al lowed?

2.

4.

5.

6.

I.

1.

2.,

3.,

4.

Will the standard signage be allowed? Yes_

Will the standard exterior “trade dress” be allowed? Yes_ 

Comments:_____________________________________1

No

Can the standard awning be used? 

Location of building signs:;______
Yes No.

Directory/pole/monument signage perm itted?

UTILrTIES
Is there an existing water line for the, space?
If yes, what size is the existing water line?

Existing electrical power supplied to the building?

Is there an existirig gas line dedicated for the space?

If yes, what size is the existing gas line?

Are there existing FTVAC units, for the space?

If yes, what is the capacity of the existing HVAC unit? Tons:

No

Yes: No

Inches:.

Phase:_

Yes

Amps;;.

No

IhChes

Yes_

Note:;
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J. INVESTIGATIVE RESEARCH

In Suburban areas, drive for 5 rninUtes in at least four directions (N/S/E/W), and describe each 
areaj i.e, retail draw, employmenteenters, residential bas/quality, traffic patterns, and other 
pertinentfactors.,

2. In an Urban or pedestrian area, Walk for 5 minutes in at least four directions (N/S/E/W), and
describe each area, i.e. retail draw, employment centers, residential bas/quUlity, traffic patterns, 
and other pertinent factors.^

3. Discuss the trade area with at least 10 local merchants to determine their opinions:

Speak to: local business owners to determine their sales performance, their customer prOfileSj and 
life style information: ,______________________________________ '

Summarize why you believe that.this Would be a good site for Boardwalk Fries Burgers Shakes
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Are there any reasons that this site might not do well as a Boardwalk Fries Burgers Shakes? 
Please explain:

7. Please give a thorough explanation, of why this site would do well at lunch._

8. Please give a thorough explanation of why this site would do Well at dinner and on the weekends?

9. Has there been any restaujrant tumovef in the trade area? Does that concern yoii?.

10. Please list the sales volumes for at least 3-4 other similar restaurants in the trade,area (Include 
source of information).„ 

Boardwalk/Franchise Agreement-15



11. List any casual/fast casual/full service competition within 5 minutes ofthe site, request 
volumes from competitive (not jiist similar) restaurants. __________ _________

lease: agreement summary

Landlord’s Name_ 

Address:________
Phone Email

Broker (if applicable)^ 

Address__________

Phone Email

Square Footage of Premises

Initial Term

Renewal Term Options
Date Agreement Signed by Landlord ____

Possession Date 

Fixturing, Period 

Rent Abatement Period 

Rent Commencement Date 

Due Diligence^ Permits, License, Approvals 

Amount of Tenant Irnprovemehts by Landlord 

Minimum Rent:

Lease

Estimated Additional Rents:

Year 1 $ Per.soft. N.N.N.

Year 2 $ per soft. N.N.N

Years $ 'per';saft.,N.N.N

Year 4 $. per sqft, N.N.N

Year,5 $ - ‘per sqft. N.N.N

Year'6-10 $' per soft. N.N.N

Year U-20

CAM’s

Property Taxes

Insurance
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Percentage Rents, if any ;__________________ ________

Security Deposit; __________________ ______
Landlord’s Work if not a.ddllar amount or if in addition thereto;.

Indemnity:,

ContingertGies:,

Due Diligence/Permitting Time: 

Additional information;

Date of information : 

Additional inforrhation:
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EXmBIT G TO THE DISCLOSURE DOCUMENT 
MULTI-UNIT OPERATOR ACRF.F.IVTTNT
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BOARDWALK FRESH BURGERS AND FRIES, INC. 
t/a Board>yalk Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT

MULTI-UNIT operator

DATE OF AGREEMENT
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BOARDWALK jERESH BURGERS AND FRIES, INC. 
t/a Boardwaik Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT

THIS multi-unit operator agreement (“Agreement”) is made and entered into
theday 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 10.1, Columbia, Maryland 21045 (“we”, “us” or “pur”), and

 whose principal address is _________________________________________________
(hereinafter “you” or “yoiir”).

WITNESSETH;

WHEREASi as the result of the expenditure of tirne, skill, effort and money, we and our affiliate 
have developed and ovvn a unique and distinctive systern (hereinafter “Systemi”) 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 fountajh products (“Restaurant” 
or “FranGhised Business”);

WHEREAS, the distinguishing characteristics of the System ihcliide, without limitation, 
distinctive^ exterior and interior design, decor, color scheme, and furnishings; proprietary products and 
ingredients; proprietary recipes and special menu items, uniform standards, specificatiOnSj 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 harries, service marks; 
trademarks, logos, emblems and indicia of origin^ including, but not limited to, the mark “Boardwa:lk 
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 “Marka”);

WHEREAS, we and pur affiliates continue to develop, use and control the, use of sUch Marks in 
order to identify for the public the source of services and products marketed thereunder and under the 
System, and to represent the System^s high standards of quality, appearance and service; 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 deseribed in this Multi-Unit 
Operator Agreehient.

Now, THEREFORE, the parties, in consideration of the undertakings and commitments of 
each party to the other party stated herein, hereby agree>;as follows;

Boardwalk/mu6a-08



SECTION 1 
GRANT

1.1 We hereby grant to yoii, pursuant to the terms and conditions of this Multi-Unit Operator
Agreement, certain development fights; (“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 in Section 3.1 hereof^ and 
pursuant to the schedule established in Exhibit “A” of this Agreement (hereinafter “Minimum 
Performance Schedule”). Each Restaurant developed hereunder shall be located in the area described in 
Exhibit “B” of this Agreernent (hereinaftef “Exclusive. Area”).

1.2 Each Restaurant for which a Development Right is granted hereunder shall be 
established and operated pursuant to a Franchise Agreement to be entered into between you and us in 
accordance with Section 3.1 hereof

E3 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 in default hereunder.

1.4 This Agreement is not a Franchise Agreement and does not grant to you aiiy right to use 
the Marks; or System.

System.
You shall have no right under this Agreement to franchise others under the Marks or

SECTION 2 
DEVELOPMENT FEE

In. consideration of the development ,rights granted herein, you shall pay to uS a Development Fee
Thousand Dollars ($______ ),, which is calculated as, Thirty

Thousand' Dollars ($30,000) multiplied by the total nufiiber Of Restaurants to be developed pursuant, to 
this Agreement.

You acknowledge and agree that the. Development Fee shall be fiiUy earned by us upon execution 
of this Agreement, is not refundable, and shall be for administrative and other expenses inCuired 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

3.1 You shall assume all responsibility and expense for Ibeatirig potential sites for 
Restaurants and shall submit to us fpr 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) daySiUfter receipt of such information and materials fromyou totapproye or disapprove the site 
in our sole discretion If the site is approved, you will then be presented with the Franchise Agreement 
for execution,
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3.2 Recognizing that time is of the essence, you agree to exercise each of the Development 
Rights granted hereunder in the manner specified herein, and to satisfy the Mihirhum Performance 
Schedule iii a timely manner. Your failure to adhere to the Minimum Performance Schedule shall 
constitute a default under this Agreement as proyided in Slection 9.1 hereof. Under no eircunistances, 
however, may you open a Restaurant for business unless and until there is a fully executed Franchise 
Agreement in place for such Restauranf.

3 3 You shall exercise each Development Right granted herein only by executing^ 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 Agreernent fropi us for the approved site and return 
same to us for our execution^ The Franchise Agreement for the first Developrnent Right exercised 
hereunder has been executed contemporaneously with this, Agreement. The Franchise Agreement for 
each additibnal Develdpnient Right exercised hereunder shall be the then-cuirent Franchise Agreement, 
exeept that the Royalty and Advertising Fees shall not increase and shaH be the same as stated in the first 
Franchise Agreement executed:, subject to any non-material changes therein which are required to be 
made by changes in any applicable |a\y, regulation or ordinance in effect from time to time. In the event 
\ye do not receive the properly executed Franchise A.greement with the appropriate number Of copies 
within said ten (IQ) 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 initial 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 initial franchise fee payable for each Restaurant 
to be developed hereunder.

3 ,4 You acknowledge that the approval of a particular site for a Restaurant by us shall not be 
deemed to be an assurance of guaranty that the Restaurant will operate successfiilly or at a profit from 
such site.

3,5 YOu shall be required to execute each Franchise Agreement and own a minimiim Of fifty- 
one percent (51%) of the issued 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 
Resfauraiit.

SECTION 4
DEVELOPMENT RIGHTS AND OBLIGATIONS

4.1 Provided you are in full compliance with all the terms and conditions of this Agreement, 
including vvithout limitation your development obligations described in Section,3.2, and yOii are in full 
compliance 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 Agreernent and except as otherwise 
expressly provided in this Agreement.

4.2 Upon the termination Of expiration of this Agreement, we and our affiliates shall have 
the right 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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■4.3 Except as expressly limited by Section 3.2 aboye^ we and dur affiliates retain all rights 
with respect to Restaurants, the Marks and the sale of aiiy goods and services, anywhere in the world, 
including, without Hinitation, the right:

4.3.1 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;

4.3.2 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 pfoxitnily' to a 
Restaurant; and

4.3.3 fo acquire and operate a, business operating one or more restaurants or food 
service businesses located or operating in the Exclusive Area.

SECTION 5
RENEWAL

This Agreement shall not be subject to renevval; however, if you vyish to purchase a liew 
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

6.1 Unless sooner tenhinated in 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: 
is opened: pursuant to^the Minimum Performance Schedule established in Exhibit “A”'.

6.2 If, at any time or from time to time following the opening for business of all the 
Restaurants in accordance with the Minimum Performance Schedule, we determine that it is desirable to 
operate one or more additional Restaurants in the Exclusive Area, apd provided you have timely 
complied with the Minimum Performance Schedule and are then in compliance with all teims and 
conditions of all Franchise Agreements, you shall have a fight of first refiisal 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 DeyelOpment Fee and the. payment of the 
then-current Initial Franchise Fee upon execution of the thenrcurrent Franchise Agreemerit. In such case. 
We shall advise yOu in writing of the terms and conditions for the acquisition of the Development Plights 
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 Developnient Rights to one or all of such additional 
Restaurant(s). If you dd not exercise this fight 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 of persons oh the same terms' and conditions or we may elect to develop and construct 
any of such additional Restaurant(sF
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SECTION? 
YOUR OBLIGATIONS

7.1 You acknowledge and agree that;

7.1.1 Except as otherwise provided herein, this Agreement includes only the right to 
select sites for the establishrhent of Restaurants ^d to submit the same to us for pur approval in 
accordcUice with the terms of this Agreement. This Agreement does not include the grant of a license by 
us to you of any rights 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 A:greernent.

7.1.2 The Development Rights granted hereunder are personal to you and cannot be 
Sold* aSsi'ghed, transferred or eneumbered, in whole or in part, except as stated in Section 11 herepf.

7.1.3 Except as provided in Sections ;6.1 and 6.2 hereof, the Development Rights 
graiited hereunder are non-exclusive, and v/e retain the right, in our sole discretipn;

(a) To continue to construct and operate other Restaurants and tb uSe the 
System and the Marks at ariy locatibri outside the Exclusive Area* and tb 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 sUle 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.

fc) To develop, merchandise, sell and license others to sell any of bur 
products, proprietary or otherwise, presently existing or to be developed in the future, to the public 
through supennarkets, groceries* club stores and other non-restaurant outlets outside' or inside of the 
Exclusive Area and to use the Marks in connection therewith.

7.1.4 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 bperatioii.

7.1.5 in all public records, in your relationship with other persons, and in ariy 
documents, you shall indicate clearly the independent ownership of your business and that the operations 
of said business are sepmate arid distihct from the operation of a Boardwalk Fries Burgers Shakes 
Rertaurant:

7.1.6 You shall at all times preserve in confidence any and all materials and 
information fumished or disclosed to yoU by us and you shall disclose such irifbrriiation or materials only 
to such of your employees or agents who must have; access to it in connection with their employment. 
You shall riot at ariy time, without our prior written cbriSent, copy, duplicate, record or otherwise 
reproduce such materials or information, in whole Or in part, nor otherwise makei the same available to 
any unauthorized person.
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regulations.,
7.1.7 You shal 1 comply with all requirements of federal, state and local laws, rules and

7.1.8 You shall at no time have the right to sub-franchise any of your Development 
Rights hereunder.

7.1.9 In ho 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 paid.

SECTION 8 
OUR SERVICES

We shall, at our expense, provide the following services;

8.1 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.

8.2 Provide you with standard specifications and layouts for the interior and exterior design, 
improvementS'i equipment, furnishings, decor and signs identified with the Restaurants as we make 
available to all multfunit operators and franchisees from time to time.

8.3 Review of your site plan and final build-out plans and specifications for conformity to 
the, cohStfuetiOn Standards and specifications of the System, upon pur receipt of your written request for 
approval thereof.

8.4 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

9.1 The occurrence of any of the following events of default shall constitute good cause for 
us, at our option and Vvithout 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 in 
accordance with the provisions of any such law:

9:.,1.1 If you shall, in any respect, fail to meet the Minimum Performance; Schedule.

9.1.2 If you shall purport to effect any assignment other than in accordance with 
Section 11 hereof.

9.1.3, 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 coristrueted and opened for business in accordance with the Minimum Performance Schedule are, in 
fact, open or under construction.
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9.1.4 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.

9.1.5; If you default in the performance of any obligation under any Franchise 
Agreement^ith us, provided such default results in the termination pfthe Franchise Agreement.

9.1.6 If you suffer a violation of any law, ordinance,, rule or regulation of a 
gbyemmental agency in connection with the operation of the Restaurant, and permit the same to go 
uncorrected after notification thereof, unless there is a bona fide dispute as-to the violation or legality of 
such la\v, ordinance^ rule of regulation,, and you promptly resort to courts or forums of appropriate 
jurisdiction to contest such violation of legality,.

9.1.7 If you or an owner of youfs Owning a twenty-five percent (25%) Of more interest 
in you is Convicted in a court: of competent; j urisdiction of an indictable offense, punishable by a term of 
imprisonment in excess of one (1) year.

9.1.8 If you, or any of your partnefs, if yOu are a partnership,, or any of your officers, 
directors, shareholders, or members, if you are a corporation of limited liability company, shall become, 
insolvent or make a general assignment for the benefit of creditors; if a petition in bankruptcy is filed by 
you or such a petition is filed against and not opposed by you; if yOu are adjudicated a bankrupt or 
insolvent; if a bill in equity or other prOCeedihg for the appointment of a receiver or other custodiah for 
you Of your business, or assets is filed and cohserited to by you; if a receiver or other custodian 
(permanent of temporary) of your assets or property^ or any part thefeOf, is appointed by any court of 
competent jurisdiction; if prOceedihgs for a composition with creditors undef 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 supersedeas bond is filed); if you are dissolved; if execution is levied against your 
business of property; if suit to foreclose any lien of mortgage against the Premises or equipment is 
instituted against you and not dismissed within thirty (30) days; or if the real Of pefsonal property of the 
Franchised Business shall be sold after levy thereupon by any sheriff, marshal, pr Constable.

9.1.9 If you, or any shareholder or principal, if yOu are corporate entity. Or any of yoUr 
affiliates Cease to opefate all ofthe Restaurants opened pursuant to the terms of this Agreement.

9.2 Upon occurrence Of any of the events stated in this Section 9.2, we may, without 
prejudice to any other rights or remedies contained in this Agreement or provided by law Of 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) is given by us to you of any of such events, 
if such defaults are not cured within such period;

9.2.1 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.

9.2.2 If you, or persons controlling. Controlled by or under common control with you, 
shall have any interest, direct or indirect, in the Ovwefsbip Or operation of any food service business, 
engaged in the sale of pfoduCts similar to those permitted to bc sold by yOu within the Exclusive Area of 
in any food service business vvhich 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 A^eement.
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9.2.3 If you shall fail to remirto us any payments pursuant to Section,! when same are
due.

9.2.4 If you shall begin work upon any Restaurant at any site unless all the conditions 
stated iu Section 3 hereof have been met.

9.2.5 If you fail to obtain our prior written approval or consent, including but not 
limited to Site approval or site plan approval, as expressly required by this Agreement.

9.2.6 If you default in the performance of any other obligation under this Agreement.

9.2.7 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.

SEGTION 10
OBLIGATIONS FOLLOWING TERMINATIQN

10.1 Upon termination of this Agfeerneht becoming effective for any reason, Oir upon
expiration of the term hereof, you agree as followsr

lO.Ul To cease immediately any attempts to select Sites oh which to establish
Restaurants.

10.1.2 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.

10,2 No right or remedy herein conferred upon or reserved to us is exclusive of any other right, 
or remedy provided or permitted by law or in equity.

SECTION 11
TRANSFER OF INTEREST

11.1 This Agreement is personal to you and you shall neither self assign, transfer nor 
encurnber 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 aceofdanee with this Section shall constitute a material 
breach of this Agreement.

11.2 In the event that yo.U are a corporation or desire to conduct business in a corporate 
capacity, said corporate entity or assignment to a corporate entity (which may include a corporation, 
limited liability company or partnership) must receive our prior written approval and you apee to comply 
with the provisions hereinafter specified, including without limitation, personal guarantees by one or 
more equity owners of ah of the obligatioris 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 conditiohs of the Franchise Agreements j^ith 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,.

Bb^dwalk/muoa-08



I. 1.3 If you are a corporation or if your rights hereunder are assigned to a corporate enti^, 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 office!;, The assignment to a corporate entity will not relieve you of personal liability 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 issuance 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 issuance or transfer Of equity, provided thait 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 (ihcludihg by-laws, operating agreement or partnership agreement) of the, entity or assignee 
entity shall reflect that the issuance: and transfer Of equity is restricted, and all certiTicates shall bear the 
following legend, which shall be printed legibly and conspicuously on each certificate:

“The transfer of this certificate is subject to the terms and 
conditions of an Multi-Unit Operator Agreement with Boardwalk 
Fresh Burgers and Fries^ Inc., t/a Boardwalk Fries Burgers Shakes, 
dated, Reference is made to said Multi-Unit Operator 
Agreement and related Franchise Agreements and to restrictive 
provisions of the governing;documents of this entity.”

II. 4 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 pennitted by this Section 11, In addition to 
the foregoing, the equity of such entity or assignee entity shall not be publiety sold or traded without our 
prior express written consent, which shall be given at our sole discretion. Iri 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 cornpany. You agree to indemnify and hold us 
harmless from and against any claims. Suits, actions or otherwise which arise out of Or from such public 
Offering.

11.5 In the> event of your death, disability or permanent incapacity, we shall consent to the 
transfer of all Of the interest of pu 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 
originally executed this Agreement, whether such transfer is 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, pur personal representative shall have a 
reasonable time to dispose of your interest hereunder, which disposition shall be Subject to all the terms 
and conditions for transfers under this Agreement.

11.6 You have represehted to us that you are entering into 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; pu 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 eonstrueted 
hereunder are opened or under eOnstructiOn, except pursuant to Sections 11.2 and 11.3 hereof, shall be 
deemed to be an event of default.,

Boardwdiymuda-08



11.7 Except as provided in Section 11.6^ if you receive from an unafflliated third party arid 
desires, to accept a bona fide written offer to purchase your business, Development Rights and interests^ 
\ye shall have the option, exercisable within thirty (30) days after receipt of written notice setting forth 
the name and address of the prospective purchaser,rthe price and terms of such offer, and a copy of such 
offer and the other information stated in this: Section 11.7, tp purchase such business, Deyeiopment 
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 detennihe 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 interest tp said third party, provided we have consented to such, 
transfer as required by this Section 11. Any material change in the terms of the offer prior to closing of 
the sale to such third patty shall constitute a new offer, subject to the same rights of first refusal by us or 
pur nominee, as in the'case of an initial offer. Our failure to exercise the option afforded by this Section 
11.7 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.

11.8 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-unit operators and 
franchisees. Any assignment or transfer permitted by this Section 11 shall not he effective-until \ve 
receive a completely executed copy ©fall transfer,documents, and we consent in writing thereto.

11.9 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:

11.9.1 All of your obligations created by this. Agreement, all other franchise documefits, 
including all Franchise Agreements, and the relationship created hereunder are assumed by the 
transferee.

11.9.2 All ascertained or liquidated debts of you tp us or our affiliated or Subsidiary 
corporations are paid.

11.9.3 You are notin default hereunder,

11.9.4 We are. reasonably satisfied that the transferee meets all of pur requirements for 
new multi'-unit Operators? including, but not limited to, gpod reputation aind character, business acumen, 
operational ability, management Skills, financial strength and.other business cprislderations.

11.9.5 Transferee executes or, in appropriate circumstances,, causes all necessary parties 
to execute?, our standard form of Multi-Unit 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 operatPrs on the date of transfer,

11.9.6 You execute a general release, in a form satisfactory to us, of any and all Claims 
against us, our officers? directPrs, employees and principal stockholders of any and all claims and causes 
of action that you may haye against Us Pr 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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11.9.7 You or transferee pay to us a transfer fee in an amount equal to Fi% Thousand 
Dollars ($50,000) to cOvef 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 representative Of such 
person shall transfer his interest to a third party approved by us within twelve (12) months. Such 
transfers, including; \vithout limitation, transfers by devise or inheritance, shall be subject to the same 
conditions as any inter vivos transferi However, in 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 11.1 hereof, 
the personal representative of the deceased shall have a reasonable time, not to exceed twelve (12) 
months from the date said personal representative is appointed, to dispose of the deceased’s interest: in 
you or in the Development Rights^ which disposition shall be subject to ajl the terms and conditions for 
transfers contained in this Agreement, If 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 tirne, we 
shall have the right tO temiinate this Agreement, provided such termination had not previously occurred 
for failure to: perform pursuant to the Minimum Performance Schedule, upon ninety (90) days’ notice to 
your,representative, or we shall have the right to fe-purchase same at the same price being sought by your 
representative.

11.11 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 aiiy claims we may have against the transferring party, nor 
shall it be deemed a waiver of pur right to demand exact compliance with any of the terms of this 
Aigreement by the transferee.

11.12 We shall haivC 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 proyldedjhat 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 shah be under 
no further obligation hereunder, except for accrued liabilities, if any. You further agree: and affirm that 
we may go public; may engage in a private placement of some or all of our securities; may merge, 
acquire other, corporatibnsi or be acquired- by another corporation; and/or rnay 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 association 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; dernahds Or damages arising from or related to the foregoing, merger, acquisition and 
other business conibinatipn activities including, without limitation, any dairh of divided loyalty, breach 
of fiduciary duty, fraud,, breach of contract or breach of the implied covenant Of good faith and fair 
dealingv

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, nierger, 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 npt become “Boardwalk.Fries Burgers Shakes” Restaurants.
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If we assign o.Ur rights ,in this Agreement, nothing herein shall be deemed to require us-to remain 
in the restaurant business or to offer Of sell any products or services to you.

SECTION 12 
COVENANTS

12.1 You specifically acknowledge that, pursuant to this Agreement, you will receive valuable 
training and confidential inforrnation, including^ Without limitation, secret recipes, information regarding 
the niafketing methods and techniques of us and the Systerri. You covenant that: during the term of this: 
Agreement^ except as otherwise approved in writing by us; you arid persons controlling, controlled by or 
under common control with you shall not, either directly pr indirectly, for yourself/hiraself, or through,, 
on behalf of or in conj unction with any person, persons or legal entity :

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

12.1.2 Employ or seek tp employ any pefson who is at the time employed by us or by 
any other franchisee or multi-unit operator of ours, pr otherwise directly of indirectly induce or seek to 
induce such person to leave: his or hef employment;thereat.

12.1.3 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 aiiy busihess' operated by you prior to entry into this Agreement), which business is of a 
character and cpricept similar to the Restaurant, including a restaurant which offers and sells the same or 
similar food products (a “Competitive Business”):

12.2 You covenant that, except as otherwise approved inwfiting by us, you shall not, for a 
continuous and uninterrupted period commencing upon the expiration or terTrtinatiOn of this Agreement, 
or upon transfer, and continuing for tWO (2) years thereafter (and, in ease of any violation of this 
covenant, for two (2) years after the violation ceases), either directly or indirectly, for yourself,, or 
through. On behalf of or in conjunction with ariy person, persons, paftnership or corporation, own, 
inaintain, advise, help^ invest in, make loans to, be employed by, engage in Of have any interest in any 
Competitive Business which is located Within twenty-five (25) miles of any Boardwalk Fries Burgers 
Shakes Restaurant in the System.

12.3 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 
is registered under the Securities Exchange Act of 1934.

12.4 The parties agree that each of the foregoirig covenants shall be construed as independent 
of any other covenant or provision of this Agreement., If all or any portion of a covenant in this Section 
12 is held unreasohable or unenforceable by a court: or agency having valid jurisdiction in any 
uhappealed final decision to which we afe a party, you expressly agree to be bound by any lesser 
covenant subsumed within the terms of such covenant that imposes the rnaxirnum duty permitted by law, 
as if the resultihgxoveriant were separately stated in and made a part of this Section 12.

12.5 You understand and acknowledge that we shall have the right, in our sole discretion, to 
reduce the scopei 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:

12.6 You expressly agrees that the existence of any claJim you 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 T2.

12.7 You acloiowledge that any failure to comply with the requirements Of this Section 12 
would cause us irreparable injury for v/hich no adequate remedy at law may be available^ and you hereby 
accordingly consent to our seeking injunctive relief prohibiting ariy 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.

12.8 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 frorn us;

12.8.2 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 limited liability conipany; and

12.8.3 The general partners and any lirnited 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 identification of us as a third party beneficiaiy 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

12.9 During the term of this Agreement, an Officer Or agent of ours shall have the right to 
inspect any Restaurant jh which you have an interest at reasonable times and. during normal business 
hours to the extent reasonably necessaiy to determine whether the conditions Of this Section 12 are being 
satisfied. If, by reason of such inspections or Othetwise, we have reason fo belieYe that yoU are nOt in foil 
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 
immediately 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 in writing and shall be 
personally delivered Or mailed by certified or registered rnail, return receipt requested, overnight 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:
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Notices to Franchisor: Boardwalk Fresh Burgers and Fries, Inc. 
t/a Boardwdlk; Fries Burgers Shakes 
9220 Rumsey Road, Suite 101 
Columbia, Maryland 21045 
.ATTENTIQN; President 
Facsimile:

COPY TO:

Notices to the Multi-Unit Operator:

Harold L. Kestenbaum, Esq.
175 Broadhollow Road, Suite 175 
Melville, New York 11747 
Facsimile: (5;i6) 7^5-0293

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

14.1 It is, understood and agreed by the parties hereto that this Agreement does not create a 
fiduciary relationship between them, and that nothing in this Agreement is intended to constitute either 
party an Sgent, legal representative, subsidiary, joint venturer, partner; emplbyee or servant of the other 
for any purpose whatsoever;, Each party to this Agreement is an independent contractor, and neither shall 
be responsible for the debts or liabilities incurred by the other.

14.2 You shall hold yourself out to the public to be an independent contractor pperatihg 
pursuant to this A;greefnent. YOu agree to take such actions as shall be hecessafy to that end.

14.3 You understand and agree that nothing in this Agreement authorizes you to fnaike any 
contract, agreement, warranty or representation on oUf behalf, or to incur any debt or other obligation in 
our name, and that we assume no liability for, nor shall be deenied liable by reason of, any act Or 
omission of yours or any claim or judgment arising; 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’ feeSi 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 
negligent, acts of us or our agents,

SECTION 15
APPROVALS

15.1 Whenever this Agreement requires Our prior approval or consent, you shah 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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i5.2 We mgike no warranties or guarantees upon which you may rely, and assume no liability 
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 
NONrWAIVER

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 in 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 s^e or of a different nature; nor shall any 
delay, forbearance or omisrion of ours to exercise any power or right arising out of any breach or default 
by you of any of the terms, provisions or covehants 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

17.1 Each covenant and provision of this Agreement shall be construed as independent of any
other covenant of provision Of this Agreement. The provisions of this Agreement shall be deemed 
severable.

17.2, If all or any portion of a covenant or provision of this Agreement is held unreasonable Or 
unenforceable by a CoUft Of agency having valid jurisdiction in 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 is subsumed vvhhin the terms of such covenant, or provision, as if that lesser covenant or 
provision were separately stated in and made a part Of this Agreement.

17-3 Nothing in this Agreement shall confer upon any person of legal entity other than us or 
you, and such of our respective successors and assijgns as may be contemplated by Section 11 hereof, any 
rights or remedies under or by reason of this AgreemenU

17.4 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

17.5 All references herein 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 of undertaken by you shall be deemed jointly and severally 
undertaken by all those executing this Agreement’Oh your behalf

17.6 This Agreement may bei executed in triplicate, of such Other number as is required, and 
each copy of the executed Agreement shall be deemed an original,

Boardwalk/muoa-OS is



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 betv/een Us and you concerning: the subject matter hereof and 
sUpersede ariy and all prior agreements; provided, however, that nothing in this or any related agreement 
is intended to diselairri the representations made by us jn the Disclosure Ddcumeht that was furnished to 
you by us. No amendment, change of 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 Agreenient shall be interpreted and construed under the laws of the State of Maryland, and the 
parties' hereto consent to irrevocably submit to the jurisdiction of all courts located within the County of 
Howard, Maryland.

SECTION 19 
DISPUTE RESOLUTION

19.1 Except to the extent we elect to enforce the provisions of this Agreement by judicial 
process and injunction in 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 
(iiicluding 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 ih: 
Maryland under the authority of Maryland Statutes. The arbitrator(s) will have a minitnuni of five (5) 
years experience in franchising or distribution law ,and will have the right to a\yard specific pefformance 
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 arbitra;tion rules of the American Arbitration Association, to the 
extent such rules are nqt inconsistent vvith the provisions of this arbitration provision or the Maryland 
Statutes. The decision of the arbitra;tor(s) will be final and binding; on all parties. This Section vVill 
survive termination or non-renewal of this Agreement under any circumstances. Judgment upon the 
award of the arbitrator(s) may be entered in any court having jurisdiction thereof During the pendency 
of any arbitration proceeding, yoU and we; shall fiilly perform pur respective obligations under this 
Agreement.

. -
19.2 With respect to any claims, controversies or disputes which are not finally resolved 

through arbitration, or as otherwise provided above, you and your ovvners 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 persohal 
jurisdiction 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 tp or arising out of this 
Agreernent shall be Howard County, Maryland; provided^ however, with respect to any action (1) for 
monies owed, (2) for inj unctjve 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 of Federal District Court 
Which has jurisdiction;. With respect; to all cldirhs, controversies, disputes or actions^ related to this 
Agreement or the relationship created thereby, this Agreement and any such related claims, 
contrpversiesj disputes or actions shall be governed, enforced and interpreted under Maryland law.

19.3 You, your owners and we acknowledge that The parties’ agreement regarding; applicable 
state law and forum set forth in Section 19.2 above provide each of the parties with the mutual benefit of

Boardwalk/muda,08



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 behefif and that each party’s agreement 
regarding applicable state law and choice of forum, have been negotiated irt good faifh and are part of the 
benefit of the bargain reflected by this Agreement:

19.4 You, your owners and we acknowledge that the execution of this Agreement and 
acceptance of the terms by the parties occurred in Howard ©ountyi Maryland, and further acknowledge 
that the perfonnance of certain of your obfigations 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.

19.5 You^ yoiir owners and we hereby waiye, to the fullest extent permitted by law, any right 
to or claim or any punitiVei 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 contracf, 
negligence; 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 tenn of this 
Agreement is found or determined tp be unconsCidnable 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 in 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 Minimutn 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 Minimum Performance Schedule, tP> 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 abdity to meet the Minimum Performance Schedule which is directly caused by 
pur failure tP act diligently upon a request for approval shall riot constitute a default hereunder. Further, 
a failure or delay in performance; by any party to this A.greement shall not be a default hereunder if such 
failure pr delay arises put of or results foom, a Force Majeure, which for purposes, of this Agreement shall 
be defined as fire, flood, earthquake Pr other natural disasters, or acts,of a public eriemy, war, rebellion or 
sabotage.

SECTION 21 
ACKNOWLEDGMENTS

21.,I 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 RECEP/ED, 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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21.2 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.

2I J 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 
FRANCHISMG AND BUSINESS OPPORTUNITY VENTURES” AT LEAST FOURTEEN (14) 
CALENDAR DAYS PRIOR TO THE DATE ON WHICH THIS AGREEMENT'WAS EXECUTED.

21.4 YOU AND each OF YOUR PRINCIPALS, IF A CORPORATE ENTITY, 
expressly acknowledge that neither you nor they have RELIED UPON ANY 
EARNINGS GLAIMS, 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 Agfeefnent shall be effective as of the date it is executed by us.,

IN WITNESS WHEREOF, the, parties hereto haye duly executed, sealed and delivered this 
Agreement in triplicate op the day arid year first above written.

BOARDWALK FRESH BURGERS AND FRIES, INC. 
t/a Boardwalk Fries Burgers Shakes

WITNESS
By:__
Name;:
Title^L

MULTI-UNIT OPERATOR:

WITNESS
By:__
Name:
TitfeL
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BOARDWALK FRESH BURGERS AND FRIES, ING. 
t/a Boardwalk Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT

ATTAGHMENT “A”
CERTIFIGATION BY MULTI-UNIT OPERATOR

The undersigned, personally and as an officer or partne^r of Multi-Unit Operator, as applicablei 
does hereby certify that he has conducted an independent investigation of the busihess: contemplated by 
this. Multi-Unit Operator Agreement aiid the Boardwalk Fresh Burgers and Fries, Inc,, t/a Bpardvvalk 
Fries Burgers Shakes, Franchise Agreement, and that the decision to execute the Multi-Unit Operator 
Agreement was based entirely upon the independent inyestigatiori 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 fforn the busihess 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 MulfirUnit 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;

WITNESS
.(SEAL)

WITNESS
.(SEAL)

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 consideratioti of the exeeution by Boardwalk Fresh Burgers and Fri'es^, 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 tlie purpose of binding and obligating themselves to the terms and 
Conditions of the aforesaid Muiti-LFnit Operator Agreement and any amendments thereto of 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

JSEAL)
WITNESS

.(SEAL)
WITNESS

Each of thei 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-Uhit Operator hereunder.

WITNESS

witness

WITNESS
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BOARDWALK FRESH BURGERS AND FRIES, INC. 
MULTI-UNIT OPERATOR AGREEMENT

ATTACHMENT “G”
TRANSFER OF A FRANCHISE TO 

A CORPORATION OR LIMITED LIABILITY COMPANY

This Transfer Agreement; shall amend that: certain Multi-Unit Operator Agreement between 
_ „ an indiyidual 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 IOl, Columbia,.Maryland 21045 (“Franchisor”):

The undersigned, ^ Officer * Director and Owner of a majority of the issued and outstandihg 
voting stock of the Corporation set forth below. Or Members: of the issued 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 aiid Shareholders of the Corporation, or the Members of (he Limited 
Liability Company, who together with Multi-Unit Operator constitute all of the Shareholders of the 
Corporation, or the MernberS of the Limited. Liabili^ Company, in order to induce Franchisor to consent 
to the assignment Of the Multi-Unit Operator Agreement to the Corporation or Limited Liability 
Company in accordance with the provisions of Section 11 of the Multi-Unit Operator Agreenient, agree 
as follows:

1. The Uridersigned Multi-Unit Operator shall remain personally liable 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 Cornpany, 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 contairied in Section 12 thereof, to the same extent as if 
each of them were the Multi-Unit Operator set forth in the Multi-Unit Operator Agreement and they 
jointly and severally personally guarahtee all ofihe Multi-Unit Operator’s obligations set forth in sa!id 
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 Cornpany shall bear the following legend:

“The shares of stock represented by this certificate are subject to the 
teirns and conditions Set forth in an Multi-Unit Operator Agreernent
dated _______ ,, 20^_betweenand
Boardwalk Fresh Burgers and Fries, Inc, t/a Boardwalk Fries Burgers 
Shakes?’

“The ownership interests represented by this certificate are subject to the 
terms arid conditions set forth in an Multi-Unit: Operator Agreernent 
dated,20 between^and
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3.

Boardwalk Fresh Burgers and Fries, Inc. t/a Boardwalk Fries Burgers 
Shakes”

or his' designee shall devote his best efforts to the day-to-day
operation and develdpmeht of the Restaurants.

4. ___________________ hereby agrees to become a party to dnd to be bound by all of the
provisions of the Multi-Uhit Operator Agreement executed on the date: set forth below between Multi- 
Unit Operator and Boardwalk Fresh Burgers and Fries; Ihe. t/a Boardwalk Fries Burgers Shakes, to the 
same extent as if it were named as the Multi-Unit Operator therein.

Dafe> of Multi-Unit Operator Agreement: „ 

Exclusive Area for Restaurants:

WITNES S: As to Paragraph 3:

[Name]

As to Paragraph 4:

[Name]

ATTEST:
Name of Corp. or Limited Liability Company

By: , 
Title:

.(SEAL)

In consideration of the execution of the above Agreenterit, 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___________________________ ,

BOARD WALK FRESH BURGERS AND FRIES, INC. 
t/a Boardwalk Fries Burgers Shakes

By:_ 
Name: 
Title: „
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BOARDWALK FRESH BURGERS AND FRIES^ INC. 
t/a Boardwalk Fries Burjgers 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 Rfestaurahf. The following, is^ Multi-Unit Operator’s Mihimurn Performance 
Schedule:

Minimum Cumulative Number 
of Franchise Agreements for 
Restaurants to be Ibeated 
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:;__
Name:
Title:

Name:,
Title:
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BOARDWALK FRESH BURGERS AND FRIES, INC. 
t/a Boardwalk Fries Burgers Sh^es

MULTI-UNIT Operator agreement

EXHIBIT “B”

Exclusive Area

The following describes the Exclusiye Area within which Multi-Unit Operator may locate 
■‘Boardvvalk Fries Burgers Shakes” Restaurants under this Agreement:

APPROVED:

MULTI-UNIT OPERATOR BOARDWALK FRESH BURGERS AND 
FRIES, INC.
t/a Boardwalk Fries Burgers Shakes

Name:_
Title:

By::__
Name:.
Title:
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EXHIBIT D TO THE DISCLOSURE DOCUMENT 
LIST OF ERANCHISEES AND MULTI-UXIT OPERATORS

FiRANeHISEES OPEN:

(Updated ^ of January 31, 2018)

California

EWM Investments, LLC
Andrew Ritchie
3445 Seminole Trail, Ste. 294
Charlottesville, VA 22911 
(434)249-1916

EWM Inyesfmehts, LLC
Andrew Ritchie
3445 Seminole Trail, Ste. 294
Charlottesville, VA 22911 
(434)249-1916

Location:: Hermosa Beach, CA Location: Huntihgton Beach, CA

MDR Burgers, LLC
M^nishh Gajiwala, nianaging member
691 Tasman Drive
Sunnyvale, CA 94089 
(619.) 726-7477

Georgia

Tersylbran, Inc
Hartsfield Jackson International Airport
6000: North Terminal Parkway
Conepufse A
Atlanta, GA 30320

Maryland

Joseph D. Sanphillipo
3611 Washington Boulevard
Suite; 104 & 106
Baltimore, MD 21227-1667 
(410)242.0040

C & R liivestmeiit, Inc.
Kabir Patwary, Pres.
3668! Donnell Drive
Fprestville, MD 20747
301-735-1100

Location: Halethorpei, Maryland Location: Forestvillei MD 20747

Michigan

Ford RD Foodservilces Inc.
Alan Harajli
1,0000 Ford Road
Dearborn, MI 48126
313-475-2677

Location: Dearborn, MI
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New Jersey

JosefNajar
36 East 72"'* Street
New York, NY 10021 
(201)683-0313

Location: 832 Washington Street
Hoboken, NJ 07030

Oregon

Lalit Patel, Managing Member
BDG Oregon, LLC
4739 N- Interstate
Portland, OR 97217 
(503.) 515-6550

Locatibh; Greenway Town Center,. Tigard, OR

Virginia

Viran Patel
Manchester Lake Boardvy'alk. LLC
7051 Manchester Blvd., Ste. E
Alexandria, VA 223;10
703-719-0022

Location: Manchester Lakes, Alexandria, VA

Franchises not Yet Open*.

JARDIN HILL LLC
Gary Chan, managing member
11285 Grooms Rd.
Cincinnati,, OH 45242
(513)258-2216
Location: TBD in Ohio
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Internationi^l Franchisees:

Canada

Dana Food, Inc.
5'6 Patterson Hill SW
Calgaiy Alberta T3H 2E6
403-2S3^2Q6

Riihab Foods Inc.
1147 Rocky Valley Drive NW
Calgary AB T3G 5N2
403-4544553 1

Location: Acadia Shopping Center
8303 Fairmount Dtive SE
Calgary Alberta T2H0Y9

Location: 730 20 Crowfoot Crescent NW Calgary 
AB T3G 3T2

2008999 Alberta Ltd.
234 Skypoint Road NE
Calgary Alberta T3N0K7 
+1 587-775-5991

Location: Unit 1, 1301 8th Street SW
Airdrie, Alberta T2H0Y9

Gist Management Inc,,

587-691-9278

Location:
120-75 Sage Hill Plaza NW
Calgary Alberta T3R0S4

1692315 Alberta Ltd
7i Taracove Crescent NE
Calgary Alberta T3J 4R4
403-253-1541

1927223 Alberta Ltd.
218 P^tego Lane NW
Calgaiy, Alberta T3K OTl
403.-932-9799

Location:: 115 13 Southland Crescent SW,
Calgai^, AB T2W0K3

Location: 20 Quarry Street East
Cochrane,, Alberta T4C 0 W6

Noor, Inc.
Mohammad Sajid Khan
14 Royal Birch Hill NW
Calgary Alberta T3G 5X7
403-807-3282

Location: 3307 32"‘‘ Avenue NE
Calgary;, AB TlY 5X7

2018641 Alberta Ltd.
153 Saddle Creek Point NE
Calgaiy Alberta T3J4V4 
+1 587-356-6668

Location: West Springs Village Shopping Centre, 
Unit 1005, 873.-85 St SW, Calgary, Alberta T3H
4C7

North UniyisiOn Inc.
Bay 105
55 West\yinds Crescent NE
Calgary Alberta
Djreetors: Sylvia Samanta and Vidyut Kurnar 
Samanta
58;7-499-3214

Location: Unit 546, 3803 Calgary Trail NW, 
Edmonton, Calgaiy, Alberta T6J 5MB
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Iraq
HTS Enterprises LLC
480,1 Henderson Road, #806
Arlington, VA 22203

Location: Bagdad - Jadriyah Street Oasis Mall; 
Food Court across ftom Baghdad University

Saudia Arabia
Musaid Al Sayyar Trading Est. Musaid Al Sayyar Trading EsL
P.O. Box 40364 P.0,. Box 40364
Riyadh^ Riyadh 11499 Riyadh, Riyadh 11499
Kingdom of Saudi Arabia Kingdom Of Saudi Arabia
0.T14153094

Location: BoardWalk Azi^ah, Azizyah complex,
Location: Aahksosy Road sOuth of King Abdu llah Opposite to Kink Fisal Hospital ,Maazar Disf.
Road, Almusa Showroom, Riyadh, Saudi Arabia Riyadh, Saudi Arabia
Musaid Al Sayyar Trading Est,
P.O. Box 40364
Riyadh, Riyadh, 11499
Kingdom of Saudi Arabia
0114153094

Location: Althaar Plaza Diriya exit; Riyadh Saudi 
Arabia

International Franchises Not YeT 0peN:

HTS Enteiprises LLG
4:801 N. Henderson Road, #806
Arlington,, VA 22203

Location: Babylon Mall, Al Mansour
Baghdad Iraq

Area Developers: None
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EJOIiBIT D-1 TO THE DISCLOSURE DOCUMENT 
LIST OF DEVELOPMENT AGENTS

(Updated’^ of J^uafy 3 U 2018)

Mad Burgers, LLC
Manishh Gajiwai^ managing rnember
270 South Abbott Ave.
Milpitas, CA 95035 
(;619) 726-7477
Development Area:
For Al l areas of Cal ifornia north of Santa Barbara, 
including up to the Oregon/Califomia border 
Agr^eement signed 3/18/2014

Jardin Hill LLC
Gary Chan, managing member
11285 Grooms Rd.
Cincinnati, OH 45242 
(5r3:)258-22!l6
Development Area:
State of Ohio, to include a portion of Kentucky 
from Warsaw to Maysvilie

Lalit Patel
4739 North; Interstate
Portland, OR 97217 
(503) 352.5690
Development Area:
The State of Oregon, including Clark County and 
Cowli Itz 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 31,2018)

Franchisees:

Ventures and Investment Partners, Inc.
Eduard Isabekian
6100 De Soto Avenue^ Unit:235
Woodland Hills, CA 91367 
(818):397-2788

Lalit Patel, Managing Member
BDG Oregon, LLC
4739 N. Interstate
Portland, OR 97217 
(503) 515-6550

Location:: Encino,; CA closed %e 2016 Location: Greshman, OR dosed fye 20.16

EWM Investments, LLG
Andrew .Mtchie
3445 Seminole Trail, Ste 294
Charlottesville, VA 22911 
(434)249 1,916

Kotesvyai-a R. Aluri;
Boardwalk Fresh Burgers, LLG
1512ThurberSt.
Herndon, VA 20710 
.(703)91.9-0225

Location: Broken Spoke, TX - closed 1 location 
fye 2016;

Location: West Springfield,. VA - closed fye 2016

Sun Sun Burden and Ramsey Zawideh
BZ Ventures^ LLC
19363 Wllliamette Drive, #188
West Linn, Or 97068 
(503) 481-2873

Sun Sun Burden and Ramsey Zawideh
BZ Ventures, LLC
19363 Williamette Drive, #188
West Linn, Or 97068 
(503)48U2873

Location: Happy Valley, OR 97086 - closed in 
fye2017

Location: Jantzen Beach, Portland OR- closed in 
l^e2017

Burger Venue, Inc.
Anthony Rahng;
12320 Oak Ridge Road
Fairfax, VA 22033 
(202)276-1660

Location: Bethesda, MD closed in fye 201:8

Nishitkumar V. Patel. Ahurae B. Patel
1O950 Southwest Barnes Road
Portland, OR 97225
503-515-6550

Location: Peterkdrt Towne Square, Portland, OR 
closed in fye 2018
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Area nEVELdPERS; None 

International Franchisees:

Bala Food, Inc.
Behzad Movassaighian
No. 57 Patterson Hill SW
Galgary, Alberta TSH 2E6
email; behzad.movassaghian@gmail.com

Locafion; Unit 1005 West Springs Village
West Springs, Calgary, Alberta 
dlosed in January 2017
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EXHIBIT F TO THE DISGLOSURE DOCUMENT 
TABLE OF CONTENT^ OF OPERATIONS MANUAL

TOPIC Page

Confidentiality Agreement 
Greetings fi-om David DiFerdinando

Table of Contents

History of Boardwalk Fries Burgers Shakes

Corporate Structure
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addendum TO BOARDWALK FRESH BURGERS AND FRIES^ INC. 
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 terrnihatioh or non-renewal of a franchise. If the Franchise Agreement Or Multi-Unit 
Operator Agreement contains proyisions 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 hot be enforceable under Federal Bankruptcy Law (11 U.S.C.A. 
Sec. 101 et seq.y

3. The Franchise Agreement and Multi-Unit Operator Agreement contain cpyenants not to compete 
which extend beyond the termination of the agreements. These provisions may not be 
enforceaible under California law-

4. Section 3!l 125 of the Califoftiia Corporation Code requires the franchisor to provide you with a 
disclosure document before asking you to agree to a material tnodification of an ejusting 
franchise.

5. Neither the franchisor, any person, or franchise broker in Item 2 of the Disclosure Document is 
subject to any currently effective order of any national securities association or national securities 
excharige, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 79a et seq., suspending 
or expelling such persons from membership in such assOciationi Or exchange.

6. The: Franchise Agreement and Mujti^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 
appliCabili^ 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 vehiie to a forum outside the State of California. Business^ 
and Professions Code, Section 20040.5 relating to forum selection clauses restricting veniie 
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 pfoceedings. 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, provision may hot be enforceable, under California law.

8. You must sign a general release if yOu renew or transfer your franchise. California Corporation 
Code 31512 voids a waiver of your rights Under the Franchise Investment Law (California 
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 ERANCHISE INVESTMENT LAW REQUIRES, THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE 
delivered together with the DISCLOSURE DOCUMENT.

Boardwalk/ufdd-22



10.

11.

Prospective franchisees are. encouraged to consult private legal counsel to determine the 
a:ppticability of California and federal laws (such as Business arid Professions Code Section 
20040.5 Code of Civil Procedure Section l2M,, and the Federal Arbitration Act) to any provisions 
of a franchise agreement restricting veriue to a forum outside the State of California.

The Franchise Agreement eoritaiHs a liquidated damages clause. Under California Civil Code 
Section 1671, certain liquidated daraages clauses are unenforceable.

12, OUR WEBSITE^ www.boafdwaMries.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.gGv.

13. The appropriate sections of the Franchise Agreement arid Multi-Unit Operator Agreement are 
amended to state that the highest interest rate allowed under California law is 10% per annum.

ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, INC. 
Disclosure document reoutrfd by thtf, state of muiNbis

Illinois law governs the agreemerits between the parties to this franchise.

Section 4 oP the Illinoisi Franchise Disclosure Act provides that any provision in the 
franchise agreement which designates jurisdiction or venue outside of the State of Illinois 
is void. Flowever, a franchise agreement may provide for arbitration outside of Illinois.

Section 41 of the Illinois Franchise Disclosure Act provides that any condition, 
stipulation, or provision purporting to bind any person acquiring any franchise to waive 
compliance with the Illinois Franchise Disclosure Act Or any other law of Illinois is void.

YoUf right upon termination and non-renewal of a franchise agreement are set forth in 
sections 19 and 20 ofthe Illinois Franchise Disclosure Act.

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.

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver or 
estoppel which deprives a franchisee of rights ,^d protections provided in this act. This shall not pfecrtide 
a franchisee, after entering into a franchise agreement, from settling any and all claims.

(c) A provision that permits a franchisor to terininate 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
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thereof and a reasonable opportunity,, \yhich in no event need be more than thirty (30) days, to cure such 
failure.

(d) ,A provision that permits a frarichisdr to refuse to renew a franchise without faifly 
eotnpensating the franchisee -by repurchase or other means for the fair market, value at the time of 
expiration of the franchisee’s inventOKy, supplies, equipment, fixtures and furnishings. Personalized 
materials which have nO value to the franchisor and inventory, supplies, equipment, fixtures and 
furnishings not reasonably required in the conduct of the franchise business are not subject to 
compensation. This subsection applies only if: (i) the term of the franchise is less than five (5,) years, and 
(ii) the franchisee Is prohibited by the franchise or other agreement from continuing to conduct 
substantially the same business under another trademark, service mark,, trade name, logotype, advertising 
or other Commercial symbol in the same area subsequent to. the, expiration of the; franchise or the 
franchisee does not receive at least six (:6) months’ advance notice of franchisor’s intent not to renew the 
franchise.

(e) A provision that permits: the franchisor to retose^ to reneyy a franchise on terms generally 
available to other franchisees of the same class or type under sirnilar circumstances. This section does not 
require a renewal provision.

(f) 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 perrnit a transfer of ownership of a 
franchise, except for good cause. This subdivision does not prevent a franchisor from exercising a fight 
of first refusal to purchase the franchise. Good cause shall include, but is not limited to:

(i) Failure of the proposed transferee to meet the franchisor’s then-Current 
reasonable qualifications or ,standards.

subfranchisor,
(ii) The fact that the proposed transferee is a competitor of the franchisor or

(iii) The unwillingness of the proposed transferee to agree in writing to comply whh 
all lawful obligations.

;(iv) The failure of the franchisee or proposed transferee to pay any sums owing to* the
franchisor or to cure.any default in the franchise agreement existing at the time of the proposed transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are not 
uniquely identified with the franchisor. This subdivision does hot 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 patty 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 cute the breach in the manner provided in subdivision (c).

(i) A provision which pennits 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.
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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.

It 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

addendum to the boardwalk fresh burgers and fries, me.
FRANCHISE DISCLOSURE DOCUMENT 

REOUIRED BY THE DEPARTMENT OF LAW OF THE STATE OF NEW YORK

1. The following Jiifonnation is'added to4he cover page of the Ffanehise Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT I OR YOUR PUBLIC LIBRARY FOR SOURCES 
OF INFORMATION: REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE 
DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED 
THE INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT,, IF YOU LEARN 
THAT ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, 
CONTACT the FEDERAL TRADE COMMISSION AND NEW YORK STATE 
DEPARTMENT OF LAW, BUREAU OF INVESTOR PROTECTION AND SECURITIES, 28 
LIBERTY STREET, 21ST FLOOR, NEW YORK, NEW YORK IfrOOS. THE FRANCHISOR 
MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE 
FRANCHISE DISCLOSURE document: HOWEVER, THE FRANCHISOR CANNOT USE 
THE NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO 
ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS 
FRANCHISE DISCLOSURE DOCUMENT.

2. The following is added at the end of Item 3':

Except as provided above, with regard to .the franchisor, its predecessor, a person identified in 
Item 2, or an affiliate offering franchises under the franchisor’s principal trademark:

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 law, fraud, embezzlement, 
fraudulent conversion, misappropriation of property, unfair or deceptive practices^ or comparable 
civil or misdemeanor allegations.

B, No such party has pending actions, other than routine litigation incidental to the business, 
which are significant in the context of the nurnber of franchisees and the size, nature pr financial 
condition Of the franchise system or its busihess,operations,
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C. No such party has been convicted of a felony or pleaded nolo contendere to a felony charge or, 
within the TO 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, antifraud. Or securities law; fraud; embezzlement; 
fraudulent eonvefsiOh or misappropriation of property; or unfair or deceptive practices or 
comparable allegations.

D. No such party is 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 pend mg action or proceeding 
brought by a publ ic agency; Or is' subject to any currently effective Order of any national securities 
.association or national securities exchange, as defined in the Securities and Exchange Act of 
T934v suspending or expelling such person from membership in Such association or exchange; or 
is subject to a curcently effective injunctive or restrictive order relating to any other business 
activity as a result of an action brought by a public agency of department, including, without 
limitation, actions affecting a,license‘as a real estate broker or sales agent.,

3,, The following is added to the end of Ttem 4:

Neither the franchisor, its affiliate; its predecessor^ officers, or general partner during the 10-year 
period immediately before the date of the offering circular: (a) filed as debtorfor had filed against 
it) a petition to start an action uitder the U.S. Bankruptcy Code; (b) obtained a discharge of its 
debts'under the bankruptcy code; or (e) was a principal officer Of a company of a general partner 
in a partnership that either filed as a debtor (or had filed against it) 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 1 year after that officer or general partner of the franchisor 
held this position in the company or partnerffiip.

4. The following is added to the end of Item'5 :

The initial franchise fee constitutes part .of our general operating funds and will he used as such in 
our discretion.

5. The following is added to the end of the “Summary” sections of Item 17(C), titled 
“Requirements for franchisee to renew or extend,” and Item 17(m)i entitled “Conditions for 
franchisor approval of transfer”:

However, to the extent required by applicable law^ aU rights, you enjoy and any causes of action 
arising in your favor front the provisions of Article 33 of the General Business Law of the State 
of New York and the regulations issued thereunder shall remain in force; it^beihg the intent of this 
proviso that the non-waiver provisions of General Business Law Sections 687.4 and 687.5 be 
safisfiedl

6. The following language replaces the “Sumrnary” section of Iterri 17(d), titled “Termination by 
franchisee”:

You may tefntinate the agfeement on any grounds available by law.

7. The following is added to the end of the “Summary” section of Item 17(j), titled “Assigninent 
of contract by franchisor”:
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However, no assignment will be made except to an assignee Who in good faith and judgment of 
the franchisor, is Willing and financially able to assume the franchisor’s obligations under the 
Franchise Agreement.

8. The following is added to the end of “the “Summary” sections of Item 17(v), titled “Choice of 
forum”, and Item 17(w), titled “Choice of law”:

The foregoing choice of law should not be considered a waiver of any right conferred upon the 
franchispr or upon the franchisee by Article 33 of the General Business Law of the State of New 
York.

ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, INC. 
DISCLOSURE DOCUMENT REQUIRED BY THE COMMONWEALTH OF VIRGINIA

In recognition 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'-S64 of the Virginia Retail Franchising Act, it is unlawful for a franchisor 
tonancel a franchise without reasonable cause. If any grounds fOr default or termination stated in 
the franchise agreement and development agreement does not constitute “reasona;ble cause,” as 
that the term may be defined m 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 is unlawful for a franchisor 
to use Undue influence 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.

Wimess
By:___
Name:
Title:

Witness

FRANCHISEE:

Boardwalk/ufda-22



EXHIBIT H TO THE DISCLOSURE DOCUMENT 

FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As you know, Boardwalk Fresh Burgers and Fries, Inc. (the “Fr^ehisor”) and you are preparing 
to enter into a franchise agreement (the “Franchise Agreement”) for the establishment and operation of a 
Boardwalk Fries Butgers Shakes Restaurant (the “Franchised Restaurant”). The purpose of this 
Questionnaire is to determine whether any statements or promises were made to yoii 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 is a business decision. Complete with its associated risks, and (b) that you are not 
retying upon any oral statement, representations, promises or assurances, during the negotiations for the 
purchase of the franchise which haye not been authorized by Franchisor.

In the event that you are intending to"purchase an existing Franchised RestaurantTrom an existing 
franchisee, you may have received information from the transferring franchisee, yVho is not an eniplbyee 
or representative of Ours: The questions-below dp not apply to any conimunications 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 Eranchisei Agreement in Connection with a purchase or 
transfer of an existing Franchised Restaurant from an existing Franchisee?

Yes,. No

2. I had my first facerto-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 ypU?

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 necessaty.)
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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 it?

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 Franehised 
Restaurant with an attorney, accouritant, 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 rnanagefrtent 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 concemihg the actual or potential revenues, profits or operating costs of 
any particular Franehised Restaurant operated by the Franchisor or its franchisees (or of any group of 
such businesses), that is 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 heihalf of the Franchisor 
made any statement or promise regarding the amount of money you may eam in operating the franchised 
business that is contrary to or different from the information contained in the Pisclosure Dotument?

Yes NO

12. Has any employee of Franchisor or other person speaking oii behalf of the Franchispr 
made any statenient or promise concemihg the total amount of revenue the Franchised Restaurant will 
generate^ that is contrary to or different from the infOrmatibn contained in the Diselosure 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 iiicur in operating the Franchised Restaurarit 
that is contraiy to or different from the information contained in the Disclosure Document?

Yes No _

14. Has any empioyee of Franchisor Or Other person speaking on behalf pf the Franchisor 
made any sfatement 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, proinise or agreement concerning the advertising, marketing, training, support 
service Or assistance that the Franchisor will furnish to yOu that is contrary to, or different from, the 
information contained in the Disclosure Document or franchise agreement?

Yes No

16i Have you entered into any binding agreement with the. Franchisor coneemihg 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.

Bbardwalk/ufdd-22



I signed the Franchise Agreement and Addendum (if any) on and
acknowledge tha;t no Agreement or Addendum is 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 recpgnize and understand that business risks, which exist in Connection with the 
purchase of any business, make the success orfailure of the franchise subject to niany 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 mafketplaee. 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 up0n 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 
frahchise sales, profits or earnings. If you believe that you have received any information concerning 
actual, average, projected or forecasted franchise sales,, profits or earriings other than those contained in 
the Disclosure Document, please describe those in the space provided below pr write “Norte”.

C. You further acknowledge that the President of the United States pf 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 in the future may adopt, other anti- 
terrorism measures (the “Anti-Terrorism Measures”). The Franchisor therefore; requires certain 
certifications that the parties with whom it 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 pr entity associated with you, is;

(i) a person or entity listed in the Annex to the Executive Order;

(ii) a person or entity otherwise determined by the Executive Order to have committed acts of 
terrorism or'tp pOsc a significant risk of committing acts qf terrorism;

(iii) a person Or entity who assists, sponsors, or Supports terrorists, or acts of terrorism; pr

(iv) 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 A^eement become a 
person or entity described above or otherwise become a target of any Anti-Terrorism Measure;

Acknowledged this day Of

Sign here if you are taking,the; franchise as an 

INDIVIDUAL

,20

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_

Signature 

Print Name

Print Name of Legal Entity 

By:___^^____
Signature

Print Name_____

Title___________
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EXHIBIT I TO THE DISCLOSIinRE DOCUMENT 
STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

Listed here are the names, addresses and telephone nuntbers of the state agencies having 
responsibility for franchising disclosure/registratipn 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 Commissioner of Business Oversight 
Department of Business Oversight
320 West 4th Street,. Suite 750
Los Angeles, CA 90013
(213) 576-7500 Toll Free, (866) 275-2677

1515 K Street, Suite 200
Sacramento, CA 95814 
(916)445-7205

State of Connecticut
Department of Banking
Securities & Restaurant Investments Division
260 Constitution Plaza
Hartford, CT 06103-1800 
(860), 240-8230

Agent: Bankitig Comnlissioher

1350 Front Street
San Diego, CA 92101 
(619) 525-4233

1 Sahsorhe, Street,, Suite 600
San Fr^cisco, CA 94104 
(415)972^8559

HAWAII
(state administrator)

Restaurant Registration Division
Department, of Commerce and Consumer Affairs
33‘5 Merchant Street, Room 203
Honolulu, Hawaii 96813 
(808): 586-2722

HT.INOTS

Franchise Bureau
Office of the Attorney General
5Q0 South Second Street
Springfield, Illinois 62706 
(2l7)782r4465

(agent for service of process)

Commissioner of Securities
State of Hawaii
335 Merchant Street
Honolulu, Hawaii 96813 
(808)586-2722
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ESDIANA MARYLAND
(state administrator) (state administrator)

Indiana Secretary of Sta:te
Securities Diyision, E-H1
3:02 Washington Street.
Indianapolis, Indiana 46204 
(3;i7) 232-6681

Office of the Attorney General
Securities Division
200 St. Paul Place
Baltimore,; Maryland 21202-202:1 
(410)576-6360

(agent for service of process)
Indiana Secretary of State
201 Stafe House
200 West Washington Street
Indianapolis, Indiana 46204 
(317)232-6531

(for service of process)
Maryland Securities Commissioner
200 St; Paul Place
Baltimore, Maryland 21202-2021 
(410) 576-6360

MICfflGAN MINNESOTA
(state administrator) (stme 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 Laboriand Economic Growth
P;0. Box J0054
Lansing, Michigan 48909

Minnesota Department of Commerce
85 7* Place East, Suite 280
St. Paul, Minnesota 55101-2198 
(651)539-1600

(for service of process)
Minnesota Commissioner of Commerce

NEW YORK 
(state: adm inistrator)

New York State Department of Law
Investor Protection Bureau
28' Liberty Street, 21 Floor
New York, New York 10005 
(2.12) 41:6-8211

NORTH DAKOTA

North Dakota Securities Depatitment
State Capitol, Fifth Floor, Dept. 4:14
600 East Boulevard Averriie
BismarckCNorth Dakota 58505 
(704). 328-4712

(for service of process) 
iSecretary of State of New York
One Commerce Plaza, 99 Washington Avenue 
Albany, New York 12231 
,(518)474-4750
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OREGON RHODETSLAND

Department of GOnsumer and Business^ Services 
Division of Finance and Corporate Securities
Labor arid Industries Building
Salem, Oregon 97,310 
(5G3)37M!387

Agent: Director of the Department of Gbrisumer 
and Business Services

Securities Division
Departnient of Restaurant Regulation,

Bldg 69, First Floor
John 0. Pastore Center
15 ri Poritiac Avenue
Cranston, Rhode Island 02920 
(401) 462-9582

SOUTH DAKOTA VIRGINIA

Division of Insurance State Corporation Commission
Securities Regulation Division of Securities and Retail Franchising
124 S. Euclid Avenue, Suite 104 1300 East Main Street, 9th Floor
Pierre, South Dakota 57501 Richmond, Virginia 23219
(605)773-3563 (804),.371-9051

(for service of process)
Clerk of the State Corporation Comm ission
1300 East. Main Street, Floor
Richmond, Virginia 23219 
(804)371-9733 ’

WASHINGTON WISCONSIN
(state administraitof) (state administrator)

Department of Financial Institutions Division of Securities
Securities Division Department of Financial Institutions
150 Israel Road S. W. 201 W. Washington Ave., 3fd Floor
TumWater, Washington 98501 Madison^ Wisconsin 53703
(360) 902-8760 (608)266.1064;

(for service of process) (for service of process)
Director, Department of Financial Institutions Administrator^ Diyision of Securities
Securities Division Department of Financial Institutions
150 Israel Road S.W. 201 W. Washington Ave., 3rd Floor
Tumwater, Washington 98501 Madison, Wisconsin 53703
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EJOEDBIT J TO THE DISCLOSURE DOCUMENT 

FORM OF GENERAL RELEASE

THIS AGREEMENT (“Agreement”) is made and entered into this____day of,
20___by and between Boardwalk Fresh Burgers and Fries^; Inc., a Delaware corporatiori haying its
principal place of business located at 9220 Rumsey Road, Suite 10,1, Columbia, Maryland 21045 (the 
“Franchisor”), and , ah iihdividuai residing at 
(hereinafter referred to as “Releasor”), wherein the parties hereto, in exchange for good and valuable 
consideration, the sufficiency and receipt of which is hereby acknowledged, and in reliance upon the 
representations, warranties, and cpmrnents herein are set forth, db'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^ whblly owned or controlled corporation, subsidiary, successor 
or assign thereof and any shareholder, officer, director, employee, dr 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 claini 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 dr 
character at.any tirne prior to and including the date hereof, including generally any and all claims at law 
or in equity, those arising under the common law or state or federal statutes, niles dr regulations such as, 
by Way of example only, franchising, securities and anti-trust statutes, rules or regulations, in any Way 
arising out Of or connected with the Agreement; and further promises never from this day forward, 
directly or indirectly, to institute, prosecute, eOmmence„join in, or generally attejmpf to assert or maintain 
ariy action thereon against the Franchisor, any affiliate, successor, assign, parent corporation, subsidiary, 
director,, officer; shareholder, employee, agent, executor, administrator, estate, trusted or heir, in any court 
or tribunal of the United States of America, any state thereof, or any other jurisdietion for any matter Or 
claim arising before execution of this Agreenient, In the event Releasor breaches any of the promises 
covenants,, or undertakings nrtade herein by any act or oipissionj 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 clahn, right, demand, 
obligation, debt, guafantee; or cause of action released hereby has been assigned or transferred by 
Releasor party to any other party, firrn or entity in any manner including, but not limited 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 aay released party because of any such purported assignment, transfer Or Subrogation, 
the assigning or transferring party agrees to indemnily and hold such released party free and harmless 
from and against any such claim, demand or suit, includmg reasonable Costs and attorneys,’ fees incurred 
in connection therewith. It is 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 is 
free and voluntary.

4. Maryland law shall govern the validity and interpretation of this Agreement, as well as 
the performance due thereunder. This Agreement is 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 is filed to interpret any provision of this Agreement, or to 
enforce any of the terms thereof, the prevailing p^ 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 shaill be binding; against 
the party executing it 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 aboye.

Witness; RELEASOR:

(Naitie)

Witness: BOARDWALK FRESH BURGERS AND FRIES, INC.

Name:
Title:
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EXHIB IT K

ONLINE BRAND PRESENCE DISCLAIMER

I, agree not to provide Boardwalk Fries Burgers
Shakes confidential atid/or proprietaiy information on my personal online accounts^ This includes food 
procedures and recipes, incriminating pictures, and/or any personal discrepancies with the Company 
and/or Management. I agree that 1 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 liot 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)

Thisdisdosure document summarizes certain provisions of the franchise agreement and other information 
in plain language. Read this disclosure document and all :agreements carefully.

If Boardwa:lk Fresh Burgers and Fries, Inc. offers you a franchise, it must proyide this disclosure 
dpeument to you 14 calendar days, before you sign a binding agreement vvith, or make a payment to, the franchisor 
or an Affiliate in connection with the proposed franchise sale. New York requires that we give you this disclosure 
document at the earlier of the first personal meeting or JO busihess days before the execution of the franchise or 
other agreement or the payment of any consideration that relates to the franchise relationship. Michigan requires 
that we give you this disclosure document at least 10 busihess days before the execution of any binding franchise 
or other agreement or the payment of any consideration, whiehever Occurs first.

If Boardwalk Fresh Burgers and Fries, Inc. does hot deliver this disclosure document on time of if if 
contains afalse 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 Exhibit I.

The franchisor is Boardwalk fresh Burgers and Fries, Inc., located at 9220 Rumsey Road, Suite fOl, 
Columbia, Maryland,2l 045. Its telephone;number is (410) 715-0500.

Issuahce date;: May 23, 20'18.

The name, principal business address and telephone number of the franchise seller for this offering is:
□ David DiFerdinandO. 9220 Rumsey Road. Columbia. Marvlahd 21045.41i0-715-0500 ___ ___ ____

Boardwalk Fresh Burgers and FrieSj Inc. authorizes the agents listed in Exhibit Tto receive service of 
process for it.

I have received a disclosure documeht dated May 23, 2018 that included the followihg Exhibits:

A - Financial Statemehts F - Table of Contents Of Operations Manual
B - Franchise,Agreement G - State Specific Addehdum
C - Multi-Dnit Operator Agreement H - Franchisee Disclosure Acknowledgment 

Statement
D - Listof Franchisees and Multi-Unit Operators I ^ List of State, Administrators/Agents for Service 

of Process
D- I - List of Deyelopmenf Agents J - Form of General Release
E - Franchisees and MUlti-Uhit Operafore Who
Have Left, the System

K - Online Brand Presehce Disclaimer

Date;
(Do hot leave blank) Signature of Prospective Franchisee

Print Name

You may return the signed receipt either by signing, dating and mailing it to Boardwalk Fresh Burgers and Fries, 
Inc. at 9220 Rumsey ROad, Suite 10I„ Columbia, Maryland 21045i or by faxing a copy of the signed and dated 
receipt to Boardwalk Fresh Burgers and FriCSi Ihc. at (4l0) 7I5-07I1.
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RECEIPT

(RETURN ONE COPY TO US)

This disclosure document summarizes certain ppo.visions of the franchise agreement and other information 
in plain language. Read this disclosure document and all agreemenfs carefully.

If Boardwalk Fresh Burgers and Fries^ Inc. offers you a franchise, it rnust 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 requires that we give yOu this disclosure 
document at the earlier of the first personal meeting of 10 business days before the execution of the franchise dr 
other agreement or the payment; of any consideration that relates to the franchise relationship. Michigan requires 
that we give you this disclosure document at least 10 busihess 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 dr if it: 
contains a false or misleading statertient. Or a material omission, a viOlatidn of federal law and state law may haye 
occurred ;and should be reported to the Federal Trade Cofnmission, Washington, DC 205;80 and the appropriate 
state agency listed on Exhibit 1.

The franehisOf is Boardwalk Fresh Burgers and Fries, InC. located at 9220 Rumsey Road, Suite 101, 
Columbia,, Maiyland 21045. Its: telephone number is (410) 715-0500.

Issuance date: May 23, 2018.

The name, principal busihess. address and telephone number Of the franchise seller for this offering is:
□ David DiFerdinando. 9220 Rumsey Road. Columbia, Maryland 21045= 410-71:5-0500

Boardwalk Fresh Burgers and Fries; Inc; authorizes the agents listed in Exhibit I to receive service of 
process for it.

I haye received a disclosure document dated May 23, 2018 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 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
Wave Left the System

K - Online Brand Presence Disclaimer

Date:.
(Do not leave blank) Signature of Prospecti ve Franchisee

Print Name

You may return the signed receipt either by signing, dating and mailing it to Boardwalk Fresh Burgers and Fries, 
Inc. at 9220 Rumsey Road, Suite 101, Columbia, Maryland 2T045, or by faxing a copy of the :signed and, dated 
receipt to Boardwalk Fresh Burgers and Friess Ihc, at (410) 715-0711.
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