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The franchise_offe;‘ed is for a fast casual restaurant operating under the name “Boardwalk Fries
Burgers Shakes? offering french fries, fresh hamburgen-sandwich'es and fountain products.

The tota] 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:to individuals or entities to develop a number of testaurants within.a specified
area. If you are' a multi-unit operator; you will pay a development fee equal to $30,000 for each
Restaurant to be. developed under the Multi-Unit Operator Agreement The. development fee is applied
pro rata to the initial frarichise fees. due for each Restaurant to be developed. The total investment
necessary will vary based on the number of Restaurants to be developed.

This disclosure document sumarizes certain provisions of your franchise agreement and other

information in plain English. .Read this disclosure documernt and all accompanymg 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 document in another format that is more convenjent for you. To
discuss the availability of*disclosures in different formats, contact David DiFerdinando, Boardwalk Fresh
Burgers-and Fries, Inc., 9220 Rumsey Road, Colambia, Maryland 21045 and 410-715-0500.

The terms of your contract will govern your franchise relationship. Doen’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 of 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 “4 Consumer’s Guide to Buying
a Franchise,” which can help you understand how to use.this disclosure document, is available from the
Federal Trade Commission. You can contact the FTC at 1:877-FTC-HELP or by writing to the FTC at
600 Pennsylvania Avenue, NW, Washington, DC. 20580. f¥ou can also visit thé FTC’s home page at

|
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www.fc.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 ori franchising in your state, Ask your state agéndies about them.

Issuance Date: May 23, 2018
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to. register or file with a state
franchise 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 DOCUMENT.

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

Please consider the following RISK FACTORS before you buy this franchise:

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

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

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

4. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We- use the services of one or more FRANCHISE BROKERS or referral sources to assist us i
selling our franchise. A franchise broker or referral source represents us, not you. We pay ‘this person.a
fee for selling our franchise or referring you to us. You should be sure to do your own investigation of

the franchise.

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

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

This: Disclosure Document: is either not regxstered or registered, on file or exempt from
registration in the followirig states having franchise registration and disclosure. laws, with the following

effective-dates:

California
Hawaii
Ilinois
Indiana
Maine
Maryland
Michigan
Minnesota
New York
North Dakota
Rhode Island

:South Dakota

Virginia
‘Washington
‘Wisconsin

Pending
Pending
EXEMPT
‘Not applicable
Pending:

June 30, 2010, amended as of _

Pendirig

,,,,,

exemption has. been fi led as requ1red by the state 5 busmess opportumty laws and this Dlsclosure
Document is effective 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, Anzona, Arkansas, Colorado, Delaware, Georgia, Idaho, lowa, Kansas, Louisiana,
Massachusetts; MlSSlSSlppl Missouri, Montana, Nevada, Neéw Hampshire, New Jersey, New Mexico,
Ohio, Oklahoma, Oregon, Pennsylvania, Tennéssee, Vermont, West Virginia and Wyoming;
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ITEM 1
THE FRANCHISOR, AND. ANY PARENTS, PIS'EDECE-SSORSVAND‘ AFFILIATES

The Franchisor

Boardwalk Fresh Burgers and Fries, Inc., ttading as. (t/a) Boardwalk Fries Burgers Shakes,
(referred to in this Disclosure Document as “Boardwalk Fries Burgers Shakes,” “we,” “us,” or “our’) was
formed as-a Delaware:corporation on July 7, 2008. Our principal place of business is 9220 Rumsey Road,
Suité 101, Columbia, Maryland 21045 and we do business under our corporate name and the Marks. as
described below. In this Disclosure' Document, we refer to the person or entify 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 corpordtion, partnership or other entity.

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

Our.agents for service of process are listed in Exhibit I.

Our Parents Predecessors and Affiliates.

We do not have:a predecessor. We have three affil'igtes,

Our-affiliate, D’s, Inc., is a Maryland company formed on July 31, 1981, and headquartered at our
address. D’s, Inc. has never offered franchises incthis.or any other business. D’s, Iric. 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.

D’s, Inc., has t}een ‘in the business of operating Boardwalk Fries retail locations (see below) since
its incorporation in 1981. D’s; Inc. does not own.and operate a Boardwalk Fries Burgers Shakes.

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

FRANCHISE AGREEMENTS:

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

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

3) Franchise- Agreement dated January 29, 2010 between Boardwalk Fries, Inc, and
Boardwalk Boca.One, LLC, (Boca Raton, F lorida)

@) Franchise Agreement dated October 29, 2010 between Boardwalk Fries, Inc. and
Boardwalk Orlando One, LLC (Orlando, Florida)
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) Franchise Agreement between Boardwalk Fries, Inc. and Roland Jaworski dated May 14,
2007 (California)

DEVELOPMENT AGREEMENTS:

(1) Development Agent Agreement with Mark Detrick and Tony Ratliff, dated March 31,
' 2008, to.'serve as an aréa developer for the Company and its Fresh Burgers and Fries.
franchises in the State of Georgia.

2) Development Agreement with James D. Stump-and Jennifer Stump, dated July 1, 2008,
to open in an area of West/Central Virginia along portions of the Interstate 81 and
Interstate 64 corridors three Fresh Burgersiand 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 September 27,
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 December31, 2017.

Bragdc;d_ Concepts, Inc. has offered these licenses since May, 1997 and 'stopped offqring_ these
licenses as-of December 31,:2017.. Branded Concepts, Inc. does: not:operate busingsses 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 101, Columbia; Maryland 21045. Boardwalk Fries, Inc.
operated 2 franchises selling fresh cut frénch fries similar to those you will sell, as well as other products.
Boardwalk Fries, Inc. does not sell fresh hamburgers Boardwalk Fries (and its parent D’s, Inc.) has
assigned six Boardwalk Friés 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 cut:french fries.

~ Neither we rior any of our affiliates engage in or have offered franchises in any other line of
business, but we.or our affiliates may establish these businesses at.a future date:

Description of Franchise

We offer franchises for the right to establish and operate a fast casual restaurant offering french
fries, fresh hamburger sandwiches and fountain products (“Restaurant” or “Franchised Restaurant™), as
well as any other food and beverage products that we incorporate into the System. The Restaurants
operate under the trade namé and mark “Boardwalk Fresh Burgers and Fries” and Boardwalk Fries
Burgers Shakes, and the additional principal service marks, trademarks, trade names, loges; €niblems and
indicia of origin identified in Item 13. These principal marks and all Gther 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” or “Proprietary Marks”. The Proprietary: Marks are owned by our
affiliate, D’s, Inc., which has given 0s a non-exclusive license to use and sublicense the use of the
Proprietary 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 with the terms of the Franchise: Agreement. The Restaurants may be established in a variety:
of locations including stiip shopping-centers and, free standing buildings and shopping malls. Generally,
a Boardwalk Fries Burgers Shakes restaurant has approximately 2,000 to 3,500 square féét and maintains
seating forapproximately 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, décor and color
scheme; special recipes and menu items, including proprietary products and ingredients; uniform
standards, specifications, and procedures for operations; quality and uniformity. of products and services
offered; inventory, manageément..and financial control procedures. (including point of sale and tracking
systems); training and assistance; ‘and advertising and promotional programs; all of which we may
change;, lmprove and furthier develop, in our discretion. Certain aspects of the. System are more fully
described in this Disclosure Document aiid the Manuals, which you should expect to evolve. over time,
that are provided to you as a franchisee (described in Item 1.

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

Eranchise Agreement

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

Multi-Unit Operator Agreement

In certain circumstances, we will offer to you the right to sign a Multi-Uiit Operator Agreement
in the form attached as Exhibit C to this Disclosure Documént (the “Multi-Unit Operator Agreemetit”) to
develop multiple franchised Restaurants to be located within a specifically déscribed 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 Agreement. Under the Multi-Unit Operator
Agreeient, 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 tothis 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 offéring to. new franchisees. The size of the Exclusive Area will vary dépending upon local market
conditions and the number of Restaurants to be developed.
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The: persori or entity signing the Multi-Unit Operator Agreement is.referred to as the “Multi-Unit
Operator.” The Multi-Unit Opérator Agreement ccontains congcepts :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 compete with a. varlety of businesses, including locally owned'
to regional, natiofial and chain restaurants, some of which may be franchise systems, We may establish.
other Restaurants in your area (if permitted under the Franch1se Agreement) and/or sell or license others
to sell products.in your area. Also we may sell products through the Internet, toll-free telephone riumbers,
catalogs, or other similar 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 have particular
apphcablhty to Boardwalk. Fries. Butgers Shakes Restaurants. All Restaurants imiist comply with féderal,
state and local laws. applicable to the operation and licensing of a food. service business, including
obtaining, all applicable hiealth permits and/or inspections. and approyals by municipal, county or state
health departments that regulate food service operations. If applicable to your Restaurant, the Americans
with Disability Act of 1990 requires readily accessible accommodation for disabled persons and therefore
may affect your building construction, site elements, entrance ramps, doors, bathrooms, drinking
facilities, etc. You should consider these laws and regulations when evaluating your purchase of a
franchise.

Among:the licenses and permits you may need are: Zoning or Land Use Approvals, Suriday Sale
Permits, Sales and Usé Tax Permits, Special Tax Stamps, Fire Departmerit Permits, Food Establishment
Permits, Health Permits, Alarm Permits, County Occupational Permits, Retail Sales Licenses, and
Wastewater Discharge: Permits. There may be other laws, rules or regulations which affect your
Restaurant, including minimuim wage and labor laws along with ADA; OSHA and EPA considerations.
‘We recommend that you censult:with your attorney: for an understand_ing of them.

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

The U.S. Food and Drug Administration, the U.S. Department of : Agricultiire'and state and local
health departments administer and enforce regulatlons that, govern food ‘preparation and service and
sanitary conditions, State and local agéncies. inspect Restaurants to ensure that they comply with these
laws and regulations.

|

The. federal ‘Clean Air Act and various state laws [require certain state and local areas to meet
national air quality standards limiting emissions of ozone, carbon monoxide and. particulate matters,
including caps on emissions from commercial food preparation. Seme stite and local governments haye
also adopted, or are considering proposals; that would regulate indoor air quality, including the limitation

.of smoking tebacco, products. in publlc places such as Boardwalk Fries Burgers Shakes Restaurants.
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ITEM 2
BUSINESS EXPERIENCE

President and Chief Executive Officer — David DiFerdinando

inception in July 2008. He has also been a Director of Boardwalk Fries, Inc., locatéd in Columbia,
Maryland, since 1983. !

Executive Vice President and Chief Qperating Officer - Francis.DiFerdinando

Mr. DiFerdinando has been our Exécutive Vice l‘?regident and -one of our Directors located in
Columbia, Maryland since our inception in July 2008. He has also been Executive Vice President of
Boardwalk Fries, Inc. located in Columbia, Maryland sinice 1983. He has been our Chief Operating:
Officer located in Columbia, Maryland since January 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 been 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 Jariuary 2009 to January 2012, he was a Subway Franchisee
in Portland, Orego.

Associate Director of Franchise Operations:— John F. DiFerdinando, Sr.

M:r. DiFerdinando has been our Associate Directorof 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.

Operations Manager — Joseph Beckhardt

Mr. Beckhardt has been our Operations Manager located 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.

ITEM.3
LITIGATION

L. In the Matter of Boardwalk Fries, Inc. Administrative Proceeding Before: the Securities
Commissioner of Maryland, Case No. 2000-0699. On Noyember 6; 2000, our Predecessor, Boardwalk
Fries, Inc., entered into a Consent Order with the Maryland Securities Commissioher pursuant to an
investigation by the Maryland Securities Commission that was in response' to a.complaint filed with the
Commiission. by a Maryland franchisee of Boardwalk Fries, Inc. Boardwalk Fries, Inc. agreed with the
conclusions of the Securities: Commissioner that the franchisor violated §14.214 and §14.229 of ‘the
Maryland Franchisee Law in the unilawful offer and. sale of a franchise in Maryland after the expiration of
Boardwalk Fries, Inc.’s Maryland registration. The Consent Order, as entered into by Boardwalk Fries,
Inc., also states that the Boardwalk Fries, Inc. represented the violation was inadvertent. While seeking to
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find a new franchisee for an existing closed locatien 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 involving a former franchisee: in the negotiation.
and 'sale. of ‘the franchise, and without having the former franchisee' execute documents conveying the
franchise to the new. franchisee, instead executing the docuiients 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 Maryland Franchise Law, and agreed to
disclose the Terms of the Consent Order to.all future:prospective franchisees per this Item 3.

2. In the Matter of Boardwalk Fries, Inc.. Branded Concepts, Inc. aid David DiFerdinando,
(“Respondents™). Administrative Proceeding Before the Securities Commissioner of Maryland, Case No.
2007-0278. As a result of an investigation into the ‘franchise related activities of Respondents, the
Maryland Securities Commissioner (“Commissioner’ ") concluded that grounds existed to allege that
Respondents violated the registration ‘and disclosure provisions of the Maryland Franchise Law, a
prévious 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 Commiissioner were that Boardwalk Fries, Inc:

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

b Sold two franchises in the State of Maryland during a lapse in its and its affiliate
Branded Concepts, Inc. Maryland franchise registrations.

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

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

() Immediately and permanently ceasé from the offer and sale of franchises in
violation -6f the Maryland Franchise Law.

(i)  Registerits 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 thé¢ Securities: Division for a period of two
years from the date of the renewal registration of Boardwalk Fries, Inc. and to submit monthly
sales. reports to the Maryland Securities Division for Boardwalk Frles Ing. franchise salés and to
otherwise-ensiire sales compliance by Boardwalk Fries, Inc. in the State of Maryland.

‘ 8% To maintain and use ah approved escrow account in the State of Mryland for all
franchise fees pertaining to Maryland residents or franchise: locations in the State:of Maryland.
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(vi)  To offerrescission of franchise-rights to four Maryland franchises:

Pursuant to. those ‘Consent Orders, Boardwalk Fries has agreed o cease any sales and offer of
franchises in violation of the Maryland Franchise Law, will-offer rescission as statéd above, will institute
internal compliance- procedures to insure compliance with the. Maryland Franchise Law, and will agree to
disclose:the Terms of the:Consent Order-to all fiiture prospective. franchisees per this Itém 3.

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

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

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEM:S
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 lump 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 part:for profit. If you sign a lease which informs
your landlord that the leasé and premises will be-a Boardwalk Fries Burgers Shakes, you must sign our
Franchise. Agreement and pay us the initial Thirty Thousand Dellars; ($30,000.00) Franchise Fee.
concurrent with the:exécution of your lease if the Franchisee has not been previously paid.

Broker’s Fee: If you purchase an existing Boardwalk Eries Burgers Shakes Restaurant, you may
have to pay a broker’s fee of upto $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 Franchise: 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 feview 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 fefundable.
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Multi-Unit: Operator Agreement: When you sign the Multi-Unit, Operator Agreement, you
must pay us-a development fee equal to $30,000 for-each Restaurant to be. developed under the Multi-Unit
Operator Agreement, For each Restaurant developed, we W1ll apply $30,000 toward the Initial 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.

" ITEM6
OTHER FEES
Fees (¥ Amount Due Date Remarks
| Royalty Fee @ 6% of Gross Sales | Payable weekly on - | Royalty Fees.are calculated
\ ' | Monday'(unless Monday | based-on Gross Sales for the
: is not a business.day, previous week ending.
then it is due on the next | Sunday. Amounts due will
business-day) be withdrawn by EFT from
| your designated bank
‘ account.
‘Marketing Fee ¢ 2%.-of Gross Sales | Payable together with the | The Marketing Fund is
Royalty Fee described in Itém 11. We
have the right te increase this
feé to.3% of Gross Sales on
) 30 days netice to you
Local Advertising | 1% of Gross Sales | Must be spent:monthly “Y.ou will spend this money
| directly with your local
advertising vendors. All
| advertising must be approved -
by us before you use it.
Cooperative As determined by | As determined, by If an advertising cooperative
Advertising Cooperative Cooperative is formed for your area, you.
‘\ must join the cooperative.
‘ Aty meney you contribute to.
| a cooperative will count
" toward your local advertising
requiremerit of 1% of Gross
Sales
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Fees (V

7 Amount

Due Date

Remanjk's’

Initial Training (For
New or Replacement
Employees)

Our then-current

per person training,
| fee, plus expenses.

. Current per person

training fee for 14 |

days = $2,000

| Before Training

Training for two people is
included in the: Initial

| Frarichise Fee. If you request

that we provide our initial
training program to any

- additional émployees, orto-

new or replacement

| employees during the term of

your Franchisé Agreement,
you must pay our training fee
as well as;the trainees”

- expenses; including travel,
- lodging, meals and wages

When billed

other payments.due 10 usiare
delinquent, or if an:inspection

| should reveal that such

payments have been
understated in.any report to
us, we may require an.audit.

of your financial statements.

This fee is payable only if we:
find, after an audit, that you
have understated any amount
'you owe torus o6r Gross Sales
by 2% or more. ‘You must
also pay the understated
amount plus ‘interest

Additional On-Site | Our then-current If you request that we:
Training per diem rate pér ! provide additional training at
‘ trainer, plus : ‘your Restaurant, you must
expérnses pay our-daily fee'foreach |
7 trainer we send to'your
Current per diem Restaurant, and you must
rate = $250 reimburse each trainer’s
‘expenses, including travel,
, lodging and meals
Interest 1.5% per month or | On.demand Interest may be charged on
the highest rate | all overdue amounts.
allowed by ‘1
“applicable law,
- whicheverisless
Audit Eee Cost.of audit When billed - If any required royalty or
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Fees

Amount

Due Date

Remarks

Insufficient Funds
Fee

$20 or $50.

- On demand

A.$20 fee is due-each time.

- your payment to-us (by check

or EFT) is.refused by your
bank for-insufficient.funds.

A '$50 fee is.due when you
default because you change:
‘banks witho_ut notice to us

Prohibited Productor
Service Fine

$250 per day of use ?
of unauthorized
products or

services

If incurred

In:addition to-other‘remedieés

| :available to us

Pt"joprietar,yi'li\/[ark
Violation

$250 per day

On Heman’d.

If you use the Proprietary
Marks in a manner we have:
not authorized, including
your continued use:of a
Proprietary Mark after your

Franchise Agreement expires

or is terminated

| Transfer Fee—

Franchise Agreement:

1 $25,000

Submitted with transfer

application

No fee charged to an
‘fr'anc':Hi"see that transfers its
rights, one time only, toa
corporate entity-controlled by
the: same interest holders.

' Transfer Fee Q,Multi:
Unit:Operator
Agreement

$25,000

Submitted with transfer
application

No fee charged to an

individual or partnership

franchisee that tranisfers its
rights, one'time only, to a
corporate entity controlled by
the same interest holders.

Renewal (Franchise
Agreément)

$5,000

30 days befoféé:(pira’tion i
of'the Franchise.

Agreement |

Public Offering:

Reimbursement of
our costs

When billed '

“You must.reimburse our costs.
for reviewing your proposed
offering materials. All
materials required fora
public offering by federal or
state law 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 $250 Payable if you request that

Testing

- With request for:approval

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 net meet.our
ispecifications

Liquidated Damages

' See footnote 5

| POS System
Maintenance Fee

$1,600 to $2,665

| Annually

Payable to.the approved
supplier for POS system

| maintenance and support:

Your cost will depend on

- which POS systen you

choose, the number of
terminals at your Restaurant
and other maintenance,
options you may choose

Management Fee

$1,000 per week,
plus expensés

If'incurred

- We may step in and manage
" your Restaurant in certain

circumstances.. We will
charge a management fee if
‘we mariage your Restaurant,
and you must reimburse our
expenses

Costs:and Attorneys”
Fees

‘Will vary under
' circumstarices,

‘On demand

If you default underyour
-angement, you must'
reimburse us for the expenses
‘we incur (such as.attorneys’
fees) in enforcing or
terminating your agreement

- Indemnification

- Will vary under

circumstances

On demand

| 'You must reimburse us for

the:costs we incur if we:are

1 sued or held liable for claims

that arise from your operation |
of the Franchised Réstaurant
or in connection with any
offer of your securities, or for
costs associated with
defending claims that you
used the tradeimarks in an
unauthotized manner
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Fees | Amount ;\ Due Date | Remarks
Repair, Maintenance, | Will vary under As incurred | Payable to approved
and Remodeling/ circumstances suppliers. You must
Redecorating: ‘ regularly clean and maintain

your Restaurant-and its
equipment. We may require
you to:femodel or redecorate
'your Restaurant to meet our
then-current image for all
Boardwalk Fries Burgers
Shakes Restaurants. We will
not require yourto.remodel-or
redecorate your Restaurant
‘more frequently than every

five years
| Insurance Reimbursement:of | If incurred | If-you do'not maintain the
our costs , required insurance coverages,.

we have the right (but:not the
- obligation) to 6btain
insurance on your behalf

ServSafe $150 per person or | As needed | Bachof your managers and
Certification the thén-current ' ‘ other employees we »
market rate ‘ designate must be ServSafe

certified. This fee is payable
' to an-approved suppher

Notes:

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

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

‘We may authorize certain other items to ‘be excluded from Gross Sales. Any exclusion may be
revoked or withdrawn at.any time by us. The royalty fee.and marketing fee will be withdrawn from your
designated. bank account by-electronic funds transfer (“EFT™) weekly on Monday based. on Gross Sales
for the preceding week ending Sunday. If you do not report the Restaurant>s Gross Sales, we: may debit
your-account for 120%.of the last Royalty Fee and Marketing Fee that we debited. If the Royalty Fee and
Marketing, Fee we debit are less than the Royalty Fee and Marketing Fee you actually owe us, once we
have. been able to determine. the Restaurant’s true and correct Gross Sales, we will debit your account for
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the balance on a day we specify. If the Royalty Fee and Marketing Fee we debit are greater than the
Royalty Fee and Marketing Fee you actually owe us, we will credit the excess against the amount we
ootherwise Would debit from your account during the followirig 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 Market’in_gr Fund is maintained by us to provide national or régional creative
materials forthe 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 vete in the cooperative, except
that no- franchisee (or commonly: controlled group. of franchisees) may have more than 25% of the total
vote, regardless: of the number of Restaurants owned. No. Cooperatives have been established as of the
date of this Disclosure Document-

_ 5. If we terminate your Franchise Agreement for cause, you must pay us within 15 days
after the effective date of termination liquidated damages equal to the average monthly Royalty Fees you
paid to us during, the: 12 months of operation preceding the efféctive 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, whichever is higher.

ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Col. 1 Col. 2 Col. 3 Col.4 Col. 5
Type of Expenditure Amount Methqq of When Due: To Whom
' Payment | Payment is to be
: 3 Made
Initial Franchise Fee | '$30,000 Lump Sum " When Franchise | Us:
& | Agreement
) ” Signed
| Site Review Costs () $0 to $20,000 Lump Sum . When Location | Us:
‘ ‘ 7 | Approved By Us | 7
' Leasehold - $50,000 to-$247,000 AslIncurred | AsArranged | General
Improvements @ : 7 - Contractor
Arctiitectural Plans @ | $2,000 to-$19,000 As Arranged As Arranged Architect
Layout and Design 7 $2,500 to $3,000 As Incurred A Upon execution Approved
Fee (2) : of your lease. Supplier
Furnishings, $40,000-to $150,000 As Arranged As, Arranged 7 Approved.
Equipment and Suppliers
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COl. 4 A

Col.1 Col. 2 , Col. 3 Col. 5
Type of Expenditure Amount M‘etﬁpd of ‘When Due 'To Whom
Payment; Payment'is to'be
] Made
Professional Fees @ $2,500 to $5,000 As Arranged As Arranged Attorney,
] { Accountant
' Lease; Insurance-and | $2,500 to.$20,000: As Arranged As Arranged Landlord;
Utility Deposits * . Insurance.and
Utility Companies |
Travel and Living $1,500:t0-$11,000 As, Arranged As Arranged 7 Airlines, Hotels, |
Expenses While. Restaurants, eftc..
Training © 7
| Pre-Opening $15,000t0.$25,000 |  As Arranged As Incurred Approved
Expenses (" Suppliers-and
‘ Veéndors
' Grand C‘)penin‘g] | $7,500 to $15,000 As Amrdnged : 30 days before | Approved
Adyertising ® » store opening; Suppliers
Opening Inventory $16,000 ~ As Incurred As Incurred Approved
and Supplies © o Suppliers
Broker’s Fee (10 $0 to $25,000 Lump Sum As Incurred Qutside Brokeror
7 Us
Additional Funds ' | $5,000 to.$40,000 As Arranged As Incurred Third Parties
 TOTAL® $174,500 to
$626,000

In general, amounts payable to us are non-refundable.

Amounts payable to others may be

refundable based on their policies. We do not. finance any portion of your initial investment. These
estimates do not include any Tenant Improvement. Allowance you may negotiate. '
Explanatory Notes:

. 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 suppher to assist'you in .selectmg a site for your Restaurant,

2. Leasehold Iinprovements; Architectural Plais. The typical Boardivalk Fries Burgers
‘Shakes Restaurant will need from 2,000 to 3,500 square feet dependl'ng upon the venue and type of
location you seek — stand alone on pad, mall inling, kiosk; nontraditional food court, etc. Your approved
location must be conﬁgured and constructed in.accordance with our specifications. This amount will vary
depénding upon the size and condition of your premnses Monthly rents are estimated between $4, 000
and $15,000 and. depend upon factors such as size, condition and location of the leased' premises. This
layout and design fee is paid to our approved supplier who will provide your architect with a detailed
drawing of your premises in ordef 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 commercial grade:
stainless steel kitchen equipment. and appliances, including fryers, a freezer, microwave, shelves; hot
plates, cabinets, counters and a 3-compartment:sink, among other thirigs. You must also purchase a menu
board specnﬁcally desngned for your leasehold space as well as neon. or other sign designed exclusively.
for your Restaurant. You will also need to purchase the point of sale system we: specify and internet
service: Signs include exterior and interior signs. Local code restrictioris may restrict the signage
available for certain restaurants and affect the costs. o

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

5. Lease, Utility and Insurance Deposits., These deposits are refundable at the expiration. of’
the term provided you are not in default undeér the applicable agreement. The amount of and requirement
to pdy these deposits will depend on the terms of your lease and the. policies. of your- utility and insurance
companies. You also must obtdin 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 location. ' '

6. Travel and L:vmg Expenses While Training. You must participate in .our training
programs. The cost to provide-our 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
attendmg the training program, including transportation, lodging, meals. and wages. The amount will
depend, in part; on the distance you must travel and the type of‘accommodation you choose.

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

8 Grand Opening. These amounts will be spent in your local market to generate consumer
interest in your Franchised Restaurant. A variety of marketing methods will be used by us depending
upon your location and market. We are in charge of your grand opening advertising campaign and, with
your input; will prepare a budget and marketing plan based on your local market specifications. The cost
for your opening, will range from $7,500 to $15,000, dependmg 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 alse pay this: money to us.

9. Opening Inventory and Supplies. Includes your opening inventory of food, packaging
and other paper goods. Also included in this, estimate are uniforms, linens, smallwares, first.aid supplies,
office supplies; initial cleaning supplies, menus and other printed itets and opening cash drawer.

10. Broker’s Fee. Depending upon the location of the Restaurant you purchase, a broker’s.
fee may be due, especially if we have listed your-new or existing Reéstaurant with a broker. These:fees are:
normally 5% - 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 products after-depletion of your
opening inventory, The amount of working capital needed will depend on the time necessary to achieve
cash flow to cover operating expenses. This amount is. the minimum recommended for a six month
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period. Shortfalls. of capital may arise from independent factors. such as labor shortages, delays. in
construction and installation of leasehold improvements and equipmerit; or posmble recession. If you
begin operations with inadequate cash, you may experience a total loss of your investment.

Advertlsmg Fees and sxmllar costs during’ the mmal phase of a new. Restaurant We cannot guarantee that
you will not have additional expenses starting your business. Your costs will depend on factors. such as
how much you follow our System. and procedures, the local market for purchasing food products; the
prevailing'wage rate, competition, and the sales level reached during the initial period.

12; Total. We relied upon our and our affiliate, D’s, Inc.; experience and .our principals’

experience to compilé these estimates. You should review these figures anﬁe‘ﬁxl_ly with & business advisor

before making any decision to purchase the Boardwalk Fresh Burgers.and F ries franchise..

We cannot ‘guarantee that this. amount will be safficient 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
féachéd during the initial period. These are only estimates and your costs may vary based on actual rental
prices in your aréa, and other site-specific requireménts or regulations.. The costs outlined in this Item 7
are not intended to be a forecast of the actual cost to you orto any particular franchisee.

Multi-Unit Operator Agreement

We have net included a separate chart for a Multi-Unit Operator. We anticipate that a Multi-Unit
Operator will incur the estimates -described above for each Restaurant developed under the Multi-Unit
Operator Agreement, subject to inflation and other increases overtime. If you signa Multi-Unit Operator

Agreement, your professional fees, such as legal and financial fees, may be higher.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must purchase or lease-and install all fixtures, furnishings, equipmerit, décor-items, signs and
related items ‘we require, all of which must conform to the standards and specifications iri our Manual (as
defiied: in Ttem 11) or otherwise in writing. You may not install or permit to be installed on the
Restaurant premises. any fixtures,. ﬁjmlshmgs equipment, décor items, signs, games, vending machines or
other items without our written ¢onsent or that do not comply Wwith our specifications.

To make sure that the highest degree of quality and service is maintained, you must operate: the
Restaurant in strict confonmty with the methods, standards and specifications that we designate in the
Manual or othefwise in writing. You must maintain in sufficient supply and use and sell at.all times only
those food and beverage items, ingredients, products, materials, supphes and paper goods that meet our
standards. and specifications. All ‘menu items must be prepared in: accordance with. the recipes :and
procedures speclﬁed in the Manual or other wriften materials. You must:not deviate from these standards

and Specifications by the use or offer of non-conforming items, or differing amounts of any items; without

obtaining our wtittén consent first. You must offer for sale all 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' items, 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 netice in the Manual
or-other methods (such as by: e-mail) of any changes in the stafidards.and specifications.
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Yoou must permit us of our agents, at any reasonable time, to remove a reasonable number of
samples of food or non-food items ftom your inventery or from the Restaurant free of charge for testing,
by us or by an independent laboratory to determine whether the samples meet our then-current: standards.
and specifications. In addition t6 any other remedies we may have, we may require you to pay for the
testing if we have not previously approved the supplier-of'the item or if the sample. fails to conform to our
specifications.

You must obtain all food and beverage items, ingredients, supplies, materials, fixtures,
furnishings; equipment (including point of sale, computer hardware and. software), and other products
used or offered for sale at the Restaurant solely from suppliers who demonstrate, to our continuing,
reasonable satisfaction, the ability to meet our:then-currént standards or in accordance with our standards
and specifications. We do not-maké our supp‘l‘ier evaluation criteria.available to you or any supplier.

The following officers, listed in Item 2 have an ‘owiiership 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 we rior 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, €ither to usor t6 an independent laboratory, for testing. There is no stated
fee for processing a.request, but you may be asked to- pay the cost of rev1ew1ng any proposed changes in,
or deviations from, approved products or suppliers. We reserve the right to re-inspect the facilities and
products of any approved supplierand to revoke our approval if the supplier fails to contifiué to meet any
of our then=current standards. OQur supplier approval procedure does not obligate us to approve any
particular supplier. However, we will notify you within 45 days after we complete the inspéction and
evaluation process of our approval or disapproval of any proposed supplier. We are not required to. make.
available to you or to any supplier our criteria for product or supplier approval. We grant and revoke
approval of suppliers through notice to our suppliers and franchisees.

We have and may continue to develop for use in the System ceitain products which are prepared
from confidential proprietary recipes and other proprietary products which bear the Marks. Because of
the impottance of quality 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 production and distribution of those
products. Therefore, you will use only our proprietary recipes and other proprietary preducts and will
purchase those items solely from us or from a source des:gnated by us all &f"your requirements for those.
products.

We may, when appropriate, negotiate purchase arrangements; including price terms, with
designated and :approved suppliers on behalf of the System. We do not provide any material benefit to
franchisees for usé ofiapproved suppliers. As of January 31, 2017, there are.no purchasing or distribution
cooperatives for any: of the items described above iin which you must participate.

We may establish strategic alliances or preferred vendor programs, with suppliers that are willing
to supply some products, eqiiipment, of services to some-or all of the Restaurants.in our System. If we do
establish those types of alliances or programs;, we may limit'the number of approved suppliers with whom
you may deal, we may designate sources that you must use for some or all products, equipment and
services, and we may:- refuse to approve proposals from franchisees to-add new suppliers if we believe that
approval would not be in the best interests of the Systemm of 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 our designated graphlcs design company who will provide the
specifications of all interior design, decor and graphics: for your store. Unless we:agree to. an alternative
approved supplier for interior design, décor and graphics; you must-use our designated graphics: design
compariy. You must provide: the necessary information to our designated graphics desngn company so
that they can prepare presentation files depicting the paint celors, graphics and menu board layout for
your Restaurant. You shall also have your architect provide to our designated jgraphics design company
architectural drawings showing the required dimeénsions and layout needed to prepare this presentation,
All Restaurant graphi¢s 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 designaté. We receive no funds from our de51g11ated 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 amounits received from suppliers, whether or not based on your and other franchisees’
prospective ‘or actual dealings with them, without restriction for any purposes that we and our affiliates
deem appropriate. ‘

In the- fiscal year ended January 31, 2017, our affiliates received rebates from approved suppliers
which totaled $348,583.24 or 21.7% of total revenues of $1,604;437.12. 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. Specifi¢ rebates were remitted to us arid our affiliates as follows:

Rebate Baisis for Calcuia‘ti'oun

Supplier Amount ‘ of Rebate
(See Note 1). . :
| Coca Cola |50 | 100% of gallons sold
,‘ Lamb Weston (potatoes) | $343,458.90 21% of overall ~sélesitoD"s,~ Inc., franchisees &
\ (Paid to Branded Concepts, | licensees
Inc.) , ,
Dade Paper $5,025.19 3% of qualifying purchases
| Nestle $39.15 | 0.5% of overall sales to. franchisees
' Keris $60.00 | 1% of overall 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 te. accounts of Branded Concepts Inc. and Licensees plus the few Branded
Concepts,, Inc. franchises.

Boardwalk, Fries Burgers ‘Shakes franchises may purchase and sell brarided Boardwalk Fries

frozen French. frfies, 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 distributer who can obtain the branded product from ‘the manufacturer of
Boardwalk Fries.

You must:sell only Coca-Cola beverages at your Franchised Restaurant.and you will need to lease
fountain equipment. If you purchase your Coca-Cola prodiicts 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 1o ‘the monthly lease due' Coca-Cola Fountain for your use of its dispensing
equipment. After lease deductions, the additional marketing credits are to be spent for you by Coca-Cola
Fountain for marketing items and programs that are jointly planned and administered by us and Coca-
Cola Fountain. All of these' marketing funds are disbursed by ‘Coca-Cola Fountain 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. [f'you purchase directly from your local bottler or distributor, we will not receive
marketing goods and programs that:are paid for by the national Coca-Cola Fountain marketing program.

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

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

All advertising and promotional materials, signs, decorations, paper goods. (including menus and
all forms and stationery used iin the Restaurant) and other items we designate must bear the Marks in the
form, color; location and manner we designate. In additien, 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 our approval before you use any advertising and promotional
materials and plans if we have not prepared or approved them during the 12 months before their propesed
use. Any adverfising and promotional materials you submit to us for our review will become our
property. Curréntly, we do not have a designated supplier for advertising-and promotional materials.

Before you open your Restaurant, you must obtain the. insurance coverages we require. Our
current insurance requirements are described below, We may inodify our insurance requirements diiring
the term of your Franchise Agreement, and ary 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 obtairied from a responsible, duly licensed carrier or carriers acceptable to us.,
Alll insurance must be .on an “occurrence” basis. We currently require our franchisees to have the
'following insurance coverages: (1) comprehensive general liability; (2) all risks coverage; and (3)
employer’s hablhty, 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.

In addition, related to any .construction; rénovation or. remodeling of the Restaurant, you must
maintain builders risks insurance: and performance and completion bonds in forms and amounts, and,
writtén by a carrier or carriers, satisfactory to-us. All of the.pelicies must name us, those of our affiliates
that we specify, and the respective officers, directors, shareholders, partners, agents, representatives,
independent contractors, servants and employees of each of them, as additional named insureds and must
inclide a waiver of subrogation in favor:of all those parties.
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ITEM'9

FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will

help you find more detailed information about your obligations. in these agreements and in other

items of this disclosure document.

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

Obligation

Section in Agreement:

Item in Disclosure
Document

Site selection and acquisition/
lease

FA — Section 2
MUOA — SéCtion 3

Itemnis. 8 and il

Pre-opening purchases/leases

FA — Sections 6, 7 and 8

Items 5, 6,7, 8.and 11

Site development and other pre- FA — Section 2 Items 1, 8.and 11
opening requirements ‘ ,
Initial and ongoing training. FA — Section 6 Ttems 5, 6 and 11
Opening FA — Section 6 ~ Items 5, 6 and 11
Fees FA —Sections 3,4, 5,7, 8, L1, 14 Items 5 and 6

and 1“'8 '
MUOA - Sections.2 and 3

Compliance with staridards and
policies/Manuals

FA — Sections 2,3, 6, 8,9, 10, 11

~and 12

Items 11 -and 14

Trademarks and proprietary
information

FA —Sections 9 and 10.and
Attachment D
MUOA = Section 7

Items 11, 13.and 14

Restrictions.on prodiicts/services.

FA —Section 7

Items 8.dand 16

offered MUOA — Section 7

Warranty-and customer service EA —Section 7 Item 8
requirements,

Territorial developmerit and sales MUOA — Section.3 Item 12

quotas

Ongoing product/service
purchases

FA — Section 7

Items 6.and 8

m. Maintenance, appearance and
remodeling requirements,

FA —aSécfions 2, 7 and 14

Items:8 and 11

Insurance:

FA — Section 12

Items. 7 and 8

. Advertising

FA —-Secﬁon 8
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7 . Item in Disclosure
Obligation Section in Agreement Document
p- Indemnification | FA —Sé(}’tion 15 ‘ Item 6
MUOA - Section 14 o
q. Owner’s participation/ FA — Sections 6, 14, 15 arid 19 7 Items 1,11 and |5
management/staffing MUOQOA — Section 7 |
'r.  Records and Reports FA —‘Secﬁons 4,7 and 11 Item 6
's. Inspectionsand audits FA — Sections 2, 7 and 11 Ttems 6, 8 and 11
) 7 MUOA — Section 12
t.  Transfer FA — Section 14 Items 6 and 17
L MUOA - Section 11
u. Renewal ‘ FA —Section 3 o Items 6 and 17
MUOA - Section 5
v. Post-termination obligations. FA — Sedti'on 18 Items 6 and 17
] ) MUQA - Section 10
W. Non-corﬁpetiﬁon covenants FA = Section '10uahd Attachment D Item 17
MUOA — Section 12
| x. Dispute Resolution | ~ FA—Section 19 Ttems.6and 17 |
| | | MUOA —Section 19 |
y. Liquidated Damages FA —Section 18 ‘ Item 6
ITEM 10

We do not offer; éither 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, we are not ‘l".qu.li{l"éd 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 with the following
assistance:

1. We will grant to you excliisive. fighits to-an Exclusive Area within-which you will assume
the responsibility to establish and operate an agreed-upen nuniber :of Boardwalk Fries Burgers Shakes
Restaurants under separate Franchise Agreements (Multi-Unit Operator Agreément — Section 1.1),

2, We will review site survey information on sites you select for-conformity to our standards

and criteria forv potential sites and, if the site meets our criteria, approve the site for.a Restaurant (Multi-
Unit Opetator Agreement — Section 8.1).,
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3. We will provide you with standard specifications:and layouts for building and furnishing,

the Restaurant (Multi-Unit Operator Agreeient — Section 8.2).

4, We will review your site plan and final build-out plans and specifications for conformity
to-our standards:and specifications (Multi-Unit Operator Agreement — Séction 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 wirll‘ provide other resources and assistance as may be developed and offered to our
Multi-Unit'Operators (Multi-Unit Qperator Agreement — Section 8.5),

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

Franchise Agreement: Before the opening of a.Réstaurant we or-ourdevelopment 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 reiriiburse our expenses
related to the site selection assistance we provide. We will also designate your Territory.

2, On loan, one set of prototyp‘ic,al architectural and desi_gnrp'l_ans and specifications for a
Restdurant for adaptation by -you, at your expense. (Franchise Agreement, Section 5.2.)

3. On loan, our Confidential Operations Manual, which we may revise during the- teim of
your Franchise Agreement. (Franchise Agreement, Sections 5.3 and 10..1..)

4. A list of -our approved suppllers which is subject to change during the term of your
Franchise- Agreement. (Franchise.Agreement, Sections 5.8 and 7.4.)

5. An ‘initial training program, as described below, including Bookkeeping, Inventery and
administrative procedures. (Franchise Agreement; Sections'S.9- and 6.4. 2

6. Review of and assistance with your grand opening -advertising campaign to promote the
opening of your Restaurant. (Franchise Agreement; Section 8.8)

7. One: of our representatives to provide: pre-opening and opening assistance for up. to 10
days around the operiing 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 are opening your second or later Restaurant, we reserve the right to
not provide you with opening assistance.

Post-Opening. Obligations
Franchise Agreement: During the operation of a Restaurant we or our development agent, if

thiere is one-for your Territory, will provide the following assistance and.services:
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1. As we reasoriably 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 promotional materials for in-stor¢ marketing and Local Advertising for
the Restaurant at'a reasonable cost to you. (Franchise Agreément, Section 5.5.)

3. Advice and written materials (including updates to the. Manual) concerning techniques of
managing and operatmg your Restaurant, mcludmg operational problem solving, new developments and
improvements in equipment, food products, recipes, packaging and preparation.. (Franchise Agreement,
Section 5.6.)

4. Training programs and seminars and other related activities regarding the-operation of the
Restaurant as we may conduct for you or Restaurant personnel generally, which may be mandatory for
you, your General Manager and other Restaurant personnel. (Franchise Agreément, Section 6.4.2.)

5. At your request, additional on-site training at your Restaurant. You must pay eur per
diem fee. for each-trainer providing the training as well as reimburse our'expernises.. (Franchise Agreement,
‘Section 6.4:4.)

6. Administration, of the marketing find. (Franchise Agreement, Section 8.3.)

7. Indemnification against and reimbursement for all, damages for which you are held liable
in any proceeding arising out of your use of any of'the Marks (including settlement amounts), if you and
your Principals have fiilly complied with the terms of the Franchise Agreement, (Franchise Agréement,
Section.9.4.)

8. Provide guidelines regarding the minimum and/or maximum prices you may charge.
(Franchise Agreement — Section 7.15) You may set your own prices, and we: do not guaranty that if you
follow our pricing giidelines you will achieve any level of sales or profit.

Grand Opening Advertising: You must spend between $7,500 and $15,000-0n a grand opening
advertising. campalgn to promote: the opening of your Restaurant. This amount must be spent in the 30
days before and is payable to us$ after we prepare your ‘marketing plan and budget based on yeur store
location. Your grand opemng advertising: campalgn will be- superv1sed by us with your input and. we'may
require that your campaign include promotional give-aways.

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

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 acceptance. of the Marks and improve the
collective successof all Restaurants operating under the System. We may use monies from the Marketing
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Fund to: present refresher training programs of to present an annual meeting of our franchisees. Any
‘Restaurants: operated by us or our affiliates will contribute to the Marketing Fund generally on the same
‘basis as you. In.administering the Marketmg Fund, we and our designees are not required to make,
- expenditures for you that are equivalent or-proportionate to your contribution or to make sure that any
particular franchisee benefits: directly or pro rara from thé placement of advertising.

2. The Marketing Fund may be used to satisfy the costs of maintaining, administering,
dlrectmg and preparing advertising; mcludmg the cost of preparing and conducting television, radio,
magazine and newspaper advertising campaigns; direct mail and outdoor billboard advertising; public
relations: activities; employing advertlsmg agencies; development and maintenance of our Website; and
costs of our personnel and other departmental costs for advertising that we administer or prepare
internally. All sums you pay to the Marketing Fund will be maintained in a separate-account. ‘We may
reimburse ourselves out of the Marketing Fund for our reasonable administrativé costs and expenses that
we may incur in the adrinistration or direction of the Marketing Fund and advertising programs for you
and the System. The' Marketing Fund and its earnirigs will not otherwise benefit us. The Marketing Fund
is operated solely as a conduit for-collecting and expending the Marketing Fund Contributions as outlined
above. Any sums paid t6 the Marketing Fund that are not spent in the year they are collected: will be
carried over'to the following year:

3. We will prépare an annual statement of the operations of the Marketing Fund that will be
‘made availablé to you if you fequest it. 'We will have the Marketing Fund statemeénits-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 promotional 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 Restaurants primarily:
using ‘point of purchase advertising materials, direct mail, electronic and internet marketing, public
relations and promotions;, and print media. The coverage is typically regional. and national in ndture. As
the: number of Restaurants in the System expands, we envision using other forms of media, including
television, radio; internét, 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 franchisé sales. For our fiscal year ended January 31, 2018, 70% of expenditures from
the Marketing Fund were for advértising and sales support, 5% was for- productlon and 25% was for
media placement.

Local Advertising: You must ¢conduct Local Advertising in your Territofy and you must spend
at least 1% of ‘your Restaurant’s Gross Sales each month for local advertising. If your landlord requires
you to participate in any marketing or promotion fund, the amounts you pay may be applied towards
satisfying, your Local Advertising obligations, if first approved in writing by us. We must approve all
advertising béfore you use:it. Y6u must provide us with a marketing expenditure report within 30 days of
our request to show that you have comiplied with the Local Advertising requirements.

Any ad'vertisi'ng that you propose to use: that has either not been prepared by us or has not been
approved by us in the immediately preceding 12 ‘month perlod must, be' submitted to us for our approval
before you may-use it. We will have 15 days after-réceipt of all materials to approve or disapprove of the
proposed ‘adveitising materials. Unless we provide our specific: approval of the proposed advertising

Boardwalk/ufdd-22 24



materials, the materials are deemed not approved. Any miterials you submit to us for our review will
become our property, and there will be'no restriction on ‘our use or distribution of these materials..

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

Cooperative Advertising: We may designate any geographic area in which two or more
Restaurants are. located ‘as a region for purposes of establishing a marketing Cooperative, or we may
approve of the formation of a marketing Cooperative by our franchisees. The members of the
Cooperative for any area will consist of all Restaurants, whether operated by us, our affiliates or our
franchisees. We have the right to administer, dissolve, merge or change thestriicture of the Cooperatives.
Each Cooperative will be organized for the exclusive purposes of administering advertising programs.and
developing, subject to our approval as déscribed above, promotional materials for use by the. members in
Local Advertisirig. 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 Cooperative. If the Cooperative will operate
according to written documents, we must approve of these documents, ‘and a copy: of the Cooperative
decuments appllcable to the geographic area in which your Restaurant will be located will be provided to
you if-you request it.

The payments you make to a Cooperative may. be applied by you toward satisfaction of your
Local Advertising requirement of 1% of your Restaurarit’s Gross Sales each month, but ifthe amount. you
contribute toa Cooperative is less than the amount you must spend on Local Advertising; you must still
spend the-difference locally Restaurants that we.and our affiliates own will contribute to the Cooperative
on the same basis as franchisees. All contributions to the Cooperativé will be maintained 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. Curréntly thiere are:no Cooperatives in the
System. The Cooperative is:not required preépare an annual financial statement.

Neither the. Marketing Fund nor any Cooperative will use any funds for advertising ‘that is
principally a solicitation for- the sale of franchises for Restaurants We are not. obligated to spend ‘any
:amount on advertising in Yyour Tertitory.

‘Website / Extranét: Websites (as defined below) are. considered as “advertising” under the
Franchise Agreement and are subject (among other things) to our review and prior written approval
before they may be used (as described above). As used in the Franchise Agreement, the term “Website”
means an interactive electronic document contained in a network of computers linked by communications
software, that you operate or authorize others to operate and that refers to the Boardwalk Eries Burgers
Shakes. Restaurant, Proprietary Marks, us, or'the System. The term Website includes Interriet.and World
Wide Web home pages.

In connection with any Website, the Franchise Agreemeiit provides that you may not establish a
Website related to the Proprietary Marks or the System, nor may you offer, ptomote, or sell any products
or services, or make any use of the Marks, through the Internet without our prior'written approval. Asa
condition to granting, any consent, we' will have the right to «establish. any requirement that we deem
appropriate; including a requirement that your only: presence on the Internet will be through one or more
web pages that we establish on our Website.
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We will have. the righit 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 thie extranet that you must acknowledge and/or sign.

You are strictly prohibited from prometing your Restaiirant or-using the Proptietary Marks. in any
manner on any social and/or networking Websites, such as Facebook, LinkedIn, MySpace and Twitter,
without our prior writteri consent. If you wish to use social and/or networking Websites, you must first
submit to us.information concerning the Website to be used and the material to be posted on the Website.
We must, approve aiy postings, and any changes to postings, in advance.

Advisory Council: ‘We reserve the right to establish an advisory council to work with us to
improve various aspects of our System, including advertising, merchandising; food. products, and other
items. If we choose to establish an advisory council, its members will include franchisee representatives
and our representatives. The franchisee representatives may be chosen by us. or elected by other
franchisees in the System. If established, the advisory council will act in an advisory capacity only and
will not have decision making authority. We have the: nght to form, 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 4 maximum of two people) must attend and complete, to:our satisfaction, our initial
training -program. ‘We will conduct this training at our training location, at one of our Boardwalk Fries
Burgers Shakes Restatirants, or at another location we designate. Initial training programs will be offered
at various times' during the year depending on the number of new franchisees entering the System,
replacement general managers and other personnel needing training, the number of new Restaurants being
opened and the timing of the scheduled openings of Restaurants.

‘We will provide instructors and training;materials for the initial training, of: you and your General
'Manager for no additional fee, but. you must pay the expenses incurred by you and your trainees while
attending training. Yiou may- also have additional personnel trained by us for the Restaurant, 4t 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 satlsfactonly complete the training program, you. must designate a replacement: to
satisfactorily compléte the training before you will be permitted to open your Restaurant. Any General
Manager subsequently designateéd by you must also receive and complete the initial training to our
satisfactiori, -even if' this requires sending that manager to the headquarters training program, at your
expense. We reserve the right to charge a redsonable fee for the initial training we provide to a
replaceinént or successor employee if we have not approved you to provnde the training. 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 consisting of' 14 .days at our ‘training
location and 3 days. at your store. Our training program i$ overseen by Joseph Beckhardt, who. has 10:
years.experience with us and our affiliates and has extensive experlence in operations.. James Sturiip, who
has owned and operated our' Alexandria, V'A location sifice 2010, is ‘one of our trainers. We. reserve the
right to draw 'upon the substantial experience of our and our affiliates’ employees to assist in provndmg
tra‘ining’ on Restaurant operations. Each trairier will have not less than three 'years of experience in
operating a Boardwalk Fries Burgers Shakes Restaurdnt. The minimum. eexperience of the instructors in.
the field that is relevant to the subject taught and our operations is from 3 to 10 years, Our development
agents-do not provide training to unit franchisees.
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If, during the: term. of your Franchise Agreement, you request that we provide additional training,
on-site at your Restaurant, you must pay our then-current. per diem fee for each trainer we- provide, and
you must:reimburse us for any expenses our trainers .incur,, such as costs of travel, lodging, and meals,

The instructional materials used in the initial ‘tr'/aining consist. of our Operations Manual,
marketing and’ promotion materials, and any othier materials that we believe will be beneficial to our
franchisees in the training process.

The training schedule and activities. of the initial training program are described below:

TRAINING PROGRAM
Coluﬁnm 1 Column.2 Column 3 Column 4
Hours of
Classroom. | Hours of On-The-

‘ Subject Training Job Tiaining Location

 Introduction, Store Tour, Opening 0 | 8.5 {  Franconia, VA

- Procedures, Bookkeeping, Micros ‘
Training, POS, Cashier
Responsibilities:
Registet, Food Ordering, Inventory, 0 | 11 Franconia, VA
Storage, Milkshaké, Manager and : |
Closing, Procedures 7 » ‘
Fry Procedures, Fry Station, : 0 7 8.5 Erancenia, VA
Special Projects, Ho‘od‘ Cleaning, Cut 0 85 Franconia, VA

| and Blanch Fries 7
Sandwich Station, Opening Procedure, | 0 10.5 Frariconia, VA

' Morning Responsibilities | 7
Special Projects, Fryer Filtration 0 12 Franconia; VA

| Review and Practice Opening 0 2 Franconia, VA

 Procedures, Free Rest of Day ] |

| Food Preparation and Grill ) 0 : 8.5, |  Franconia, VA.
| Paper Ordering and Grill Station ) 0 s Franconia, VA

Recelvmg and Storage, Opening and 0 9 Fraiiconia, VA
Morning Procedures ] 7 7 ]
Review Day, Station Readiness ‘ 0 85 ~ Franconia, VA
Expediting and Review 7 ' 0 10 " Franconia, VA

\1 Final Exam/Station Reviews. 1 9 Franconia, VA
Review, Evaluation, Certification, : 3 0 Franconia, VA -
Q&A
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Column 1 Column 2 Colrumn3‘ Column 4
Hours of
B Classrqomj Hours of On-The-
) Subject Training Job'Fraining: Location,
‘Sub-Total for Fr”aricénia; VA 121.5 houirs

8.68 daily average

| Cook Trai'ning, ‘Counter Training, ‘ 0 8 |  Your Restaurant
7 Opeging Night — Family & Friends 1

| Soft Opening : 0 3 " Your Reétaurant

iOpe_'ni,ng 0 ’ 56 ! Yio/u,r'R,estaurant

The entire training program is subject to change dué to updates in materials, methods, manuals
and personnel without notice to you. The subjects and time periods allocated to the subjects actually
taught to a specific franchisee and 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 assistince or training you
request, as described above, we may offer refresher training programs or an annual meeting of our
franchisees. We may designate that attendance at 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
training program or annual meeting, or we may use money from thé Marketing fund to pay tliese costs.
You must pay. for the expenses of your trainees/attendees, including travel, lodging, meals and wages.

7 Operations Manual: The Table of Contents for .our Operations Manual is attached ito this
Disclosure Document as. Exhibit F.. Our Operations Manual contains a'pproxrimatélyv 97 pages.

Site Selection and Opening: You must assume all costs, liabilities, ,expenses and responsnblhty
for locatmg, obtammg and developing a site for the: Restaurant and for constructing and. equipping, the
Restaurant at the accepted site. You will select the site for the. Restaurant subject to our approval and
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 suppher to assist you with site selection.
The Restaurant may not be relocated without first obtammg our written consent. Before you lease or
purchase the site for the Restaurant, you must locate 4 site that satisfies our site selection guidelines. If
you request, that we conduct an on-site eévaluation, then before we conduct the on-site evaluation, you
must submit to us in the form we specify, a description of the site, including evidence that the site satisfies
ouf site selection guidelines, together ‘with other information and matefials that we may reasonably.
require; including a letter of intent or other evidence that confirms your favorable prospects for obtainifg
the site. For any on-site evaluation or other location assistance, you must pay our then-current per diem
fee'and reimburse-our costs related to the:evaluation. :

You .must submit information and 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 :a proposed site, the site is deemed not
approved. Our approval only means that the site meets. our minimum requirements fora Restaurant. 1f
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 reasoriable extensions as needed. for final lease negotiations, we have the right to.
terminate: your Franchise Agreement without' providing you with a refund of any portion of the: Initial
Franchise Fee.

‘We will provide you with our current written site selection guidelines and.any other'site selection
counseling and -assistance we think is advisable. Our guidelines for site selection may require that you
conduct, at your expense; an evaluation of the demographncs of the market area for'the location (including,
the population and income: level of residents in the market area), aerial photography, size and other
physical atfributes of tlie location, proximity to residential neighborhoods and proximity to schools,
shopping centers, entertainment facxlmes and other businesses that attract consurmiers and geiierate 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 yourproposed site.

We estimate that ithie time from when the Franchise Agreemeént is. signed to ‘the opening of the
Restaurant will be approximately nine to 12 months. This time may be shorter-or longer depending on the
time necessary to -obtain an accepted site, to obtain financing, to obtain the, permits and licenses for the
construction and operation of the Restaurant; to.complete construction orrémodeling as itmay be-affected
by weather conditions, shortages, delivery schedules and other similar factors, fo coriplete the interior-
and exterior of the Restaurant, including decorating, purchasing and installing fixtures, equipment.and
signs, and 'to complete preparation for operatlng the Restaurant; including purchasing inventory :and
suipplies. We do not assist you with conforming the premises to local ordinances and building codes and
obtaining required permits. We: do not deliver or install equipnmient. 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 sarfie 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 Restaiirant is the:same as for an individual franchisee.

Computer:and Point.of Sale Systems: 'You must purchase and use certain point.of sale systems,
computér hardware and software that meet our specifications and that. are capable of electronically
interfacing with our commputer system. The computer system is used to colléct and 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 énable us to have immediate access to the .information
monitored by the 'syst’em; and thére is no contractual limitation on_our access or use of the information we
obtain. You must install and maintain equipmerit and a high-speed telecommunication line. (such as T-1,
DSL or cable. modem) in :accordance with. our specifications to permit us to access the. point: of sale (or
other computer hardware and software) at the Restaurant premises as described above. This will permit.
us to electronically inspect and monitor information concerning your Restaurant’s Gross Sales and any
other information that may be contained or stored in. the equipment and software. You must make sure
that we have access at the times and ‘in the-manner we specify, at your cast.

You must purchase one of the two Micros point of sale systems that we specify, and our specific
requirements will be included in our Manual. You must purchase the point of sale system from eur
approved supplier. Wi expect that the point.of sale system will cost between $13,407.87 and' $1L4 357.87.
You must -also purchase a faintenarice contract for JYyour point of sale: system, which we antncnpate will
«cost approximately $1,600.to $2,665 per year, dépending on which point:of sale system yoii puichase, the
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number of terminals at your Restaurant, and other maintenance options: you may choose, We reservé the
right to.change the designated point of'sale system in the futare.

You must obtain any upgrades and/or updates to the software used with the point of sale system,
at your expense. In addition, we may require you to update and/or upgrade all or a portion of 'your point
of 'sale system during the term of your F ranchise 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 li'l'temet access or -other means of electronic ¢ommunication, as
specified by us. It will be a material default under the Franchise Agreement if you do net maintain the
equipmerit, lines.and communication methods in operation and accessible to us at all times throughout the
term of the Franchise Agreement. 'We must have.access.at all times and in the manner'that we specify.

ITEM 12
TERRITORY

Franchise Agreement: Your Franchise Agreement will specify the site that will be the

Approved Location for your Restaurant. Your Franchise' Agreement may also specify a Territory: The

Territory is not the same area as, and Will be smaller-than, the trade area in which you will be. looking for
asite. If your Restaurant is located in-a free- standmg bu1ld1ng or strip center, the: Territory will be a one-
mile radius from the location. If your Restaurant is located within a foed court, mall, or other similar
non-traditional setting (such as an office building, alrport terminal of college campus), the Territory will
be limited. to the building, terminal or campus, as-applicable.

During the term of the Franchise Agreement, we will not establish or operate, nor license any
other person to establish or operate, a Restaurant in the Territory, except as may be permitted under the
Franchise Agreement and those exceptions are.described below. There are no circumstances under which
the Territory' may be altéred before your Frarichise Agreement expires or is terminated. Your tefritorial
prétection does not depend .on your achieving a certain salés volume, market penetration, or other factor,

other than compliance with the Franchisé Agreement.

If, durihg the term of the Franchise Agreement, you wish to relocate your Restaurant, or if the
Restaurant is damaged or destroyed and cannot be repaired within 60 days, you must submit to us in
writing the materials we require to consider your request, including information concerning the proposed.
new location for the Restaurant. You miust also meet Certain other requirements, such as being in
compliance with theé. Franchise Agreement, the location meefs our then-current requnrements for a
Boardwalk Fries Burgers Shakes Restaurant and is located within your Territory; and you must sign our
then-current forin: 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 thesworld including the
rlght (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 Territory; under the Marks or other trade and service marks and under any terms
and. conditions we deem appropriate; (b)t6 operate and to grant-others. the: right to operate Restaurants
located outside the Territory under any terms and conditions we deem appropriate: and regardless of
proximity to your Restaurants; and (c) the right to acquiré and. operate a business operating one or more
restaurants or food: service businesses located or-operating in your Territory.
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You may sell our productsto retail customers and prospective retail customers who live anywhere
but who choose to dine.at or from your Restaurant. Whileyou may place advertisements in printed media
and on television and radio that are targeted to customers and prospective customers located within your
Teiritory, and you will not be deemed to be in wiolation of the Franchise Agreement 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 Territory, you may not make any: sales or deliver any
products to customers located outside of your Territory, unless the custorer is located in an area where
there iis.not another Boardwalk Fries Burgers Shakes Restaurant in-operation.. Y-ou have no options, ri ghts
of first refusal, or similar rights to acquire additional franchises. You may not sell any products to any
business or other customer at wholesale.

There is no restrictioi on us or our affiliates from soliciting or :accépting 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 markefing, to make sales in
your Territory under the Marks and other trademarks. You are not restricted from soliciting or accepting
orders from consumers, outside of the Territory (if we approve the solicitation materials and programs).
Y6u may not use other channels, of distribution, such as the Internet, catalog sales, telemarketing, or other
direct marketing; to make 'sales (as opposed to advertising and marketing) outside of the Territory,
because you may 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 ttadéemark. We describe earlier in
this Item 12 what we may do anywhere and at any time.

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

Multi-Unit Operator Agreement: Under the Multi-Unit Operator Agreement we grant you the
right to develop and opérate the number of Boardwalk Friés Burgers Shakes; Restaurants in the Exclusive
Area that is specified ‘in the Development Schedule, which is :an exhibit to the Multu-Unit Operator
Agreement. The Exclusive Area is typically described in terms of municipal ‘or county boundaries but
may be defined asa.specified trade area in a municipality. The actual size of the Exclusive. Area will vary
depending upon the availability of contiguous markets, our long range development plans, your financial
and operatlonal resources, population. and market conditions, Our designation of a particular Exclusive
Area is not an assurance or warranty that there are a siifficient number of suitable sites for Restaurants in
the: Exclusive Area foryou to meet your Development Schedule. The: responsibility to locate and prepare
a sufficient number of suitable sites is solely youts.and we have no obhgatlon to approve sités which do
not meet olif criteria so you can meet the Development Schedule:

Except as described below, during the term of the Multi-Unit Opérator 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 full compliance
with all of the terms and conditions of the Mulfi-Unit Operator Agreement and all of the Franchise
Agreements signéd under it.

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

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

'To maintain your rights under the Multi-Unit Operator Agréément you must have operi and in
operation the cumulative number of Boardwalk Fries Burgers Shakes Restaurants stated on. the
Development Schedule by the dates agreéd upon in the Development Schedule. Failure to do so will be
grounds for either a loss of territorial exclusivity or a termination of the Miuilti-Unit Operator Agreement.

In addition, upon the earliet of the expiration of the term of the Multi-Unit Operator Agreement
or upon your execution of a Franchise Agreement for the last Boardwalk Fries Burgers ‘Shakes Restaurant
to be developed- within the Exclusive Area, your exclusxve rights under the Multi-Unit Operator
Agreement with respect to the Exclusive Area will terminate and we aind our-affiliates will have the right
to operate and to grant to others development rights and franchises to develop. and operate Restaurants
within the Exclusive Area. This 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 s¢. There are'no minimum sales. goals, market penetration or
other contingency that you must meet to keep the exclusivity of your Exclusive Area; excépt that you
must meet your Development Schedule. .

ITEM 13
TRADEMARKS

The Franchise Agreement grants you the right to usé certain trademarks, trade names, service
marks, symbols; émblems, 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 manner-we authorize and only for the. operation
of 'your Franchised Restaurant. The Multi-Unit-Operator Agreement does not, glve. you the right.to use the
Marks or'our System.

"You may not use the Marks as a part of your-corporate or other legal name, and you must comply‘
with our instructions in ﬁlmg and maintaining trade name or fictitious name:registrations. You imust sign
any documents we require to protect the Marks or to maintain their continued validity and enforceability-
In addition, you-may not.directly-or indirectly contest the validity of our ownership of or our rights 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 affi davits and renewals. D’s;
Inc. intends to renew the registrations.for the Marks when they become due.
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Mark Application Date | Serial Number Registraﬁpn Date | Regi s‘tr#tlon
| ) 1 ; Number
‘\ Boardwalk Fries 11/21/1986 73/631,783 8/11/1987 | 1,452,638
(logo) B ‘
Boardwalk Fresh 8/28/2009 : 77/815,001 4/6/2010 3,771,384
Burgers & Fries |
Boardwalk Fries o 10/29/2013 86/104,282 ; 176/2015 4,665,748
Burgers Shakes '

In addition, the following Mark was assigned by our affiliate, Boardwalk Fries, Inc., to D’s, Inc.,

in March 2009. When the final Boardwalk Fries unit is convertéd 16 a Boardwalk. Fresh Burgeérs & Fries.

unitand 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 Application Date Serial Numbér | Registration Date ng;stmtlon
Number
Boardwalk Fries 51612008 | 77477141 6/2312009 | 3,642,160
& Burgers

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

There are no agreements: currently in effect 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 license agreement

between us 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. 3,771;384). The trademark license agreement has a term
of20 years-and is scheduled to expire on October 28, 2028. We have the option to renew the tradematk
license agreement for additional 20 year terms. The trademark license agieement gives D’s, Inc, the
authority to. inspect any Boardwalk Fresh Burgets' & Fries Restaurant. operated by us, our affiliates -and
our franchisees to make sure that the Proprietary Marks are being used properly and that all products
being 'sold at the Restaurant meet the required specifications. If D’s, Inc. determiines there are
deficiencies and standards are not beifg:met, we have 30 days to cure these deficiencies or the trademark
license agreement may be terminated. Other than this license, we know of no superior prlor rights or
:mfrmgmg use that could miaterially affect your use of the, Mark. In addition, all marketing and. other
miaterials.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 infﬁingémént~ of the Marks .or challenge 'to your
use, of any of the Marks or claim by any person of any rights in any of thie Marks. You and your
Controlling Principals are not permitted to communicate with any person other than us; or any designated
affiliate, our counsel and your counsel invelving any infringement, challenge or claim.. ‘We can take
action and have the right to.exclusively control.any litigation or USPTO or othier-administrative-or agency
proceeding caused by any infringement, challenge or claiim 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 ofthe Marks, prowded that the conduct of you and your Contrelling Principals in the
proceeding and use.of the Marks is in full compliance with the terms of the Franchise Agreement.

Except as provided above, we are not obligated by the Franchise Agreement to protect any rights.
granted to you to use the Marks or to protect you against claims of infringement or unfair cormpetition
with respect to them. Although we are niot 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, symbels, 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 direct expenses of changing the Restaurant’s signage, but we will not be obligated to
reimburse you for any loss of revenue, attributable to-any modified or discontinued Propnetary Marks or
for any expenditurés you make:to-promote a modified or substitute trademark.or service mark

The license to use the Marks granted ‘in the Franchise Agreement is non-éxclusive to you. We
have:and retain certain rights in the Marks including the following:

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

2., To:develop and establish other systems using the Marks or other'names or marks,
and to grant licenses or franchises in those systems without providing any rights to you; and

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

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents and Copyrights: We have no patents or registered copyrights that are material to the
franchise. '

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

You must treat the Manual and any other manuals we create or approve for use in your operation
of the Restaurant, and the information contained in them, as confidential. You mist also use: all
reasonable efforts to maintain this information as secrét and confidential and you must not diiplicate,

copy, record ‘or otherwise reproduce these materials, in ' whole or-in part, or make them available to any
unauthorized person. ‘The Manual remains our sole: property and must be kept in a secure place on the
Restaurant premises. We claim common law copyright protection on all of our Manuals, adverfisements,

logos, promotional materials, training materials rélating to Boardwalk Eries Burgers Shakes Restaurants
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(excluding those materials expressly identified as belonging to a third-party), and all other copynghtable
works of which we are;the author.

We may revise the contents of the. Manual and you must comply with each new or changed
St'andard YOu must also. make sure that the Manual is kept Current at all times If there is' a di‘spute

w1|l b.e contr,ollmg

Confidential Information: We claim propnetary rights in 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 aftet the termr of your: Agreement, from commumcatmg, or using for the benefit of
any other person or entlty, and, after the term of your Agreement from usmo fof your or thelr own

the Restaurant that may be commumcated to you ‘or any of your Controllmg Prmcnpals or that you may
leain about, including these trade secrets.. You and each of your Controlling Principals inay divulge this
confidential information only to your employees who must, have access to it to operate the Restaurant.
Neither you nor your Confrolling Principals afe permitted at any time, without first obtaining our written
consent,. to copy; record. or otherwise reproduce the matérials or information nor make them available to
any unauthorized person. Any and all information, knowledge, know-how and techniques related to the
System that we: communicate to you, including the Manual, recipes, plans and specifications, marketing
information and strategies and site evaluation, selection guidelines and techniques, are .considered
confidential.

If we ask, you must have your General Managerand any of your personnel who have received or
will have access to confidential information sign confidentiality covenarits siniilar to the ones described
above. Your Principals also must sign these covenants.

Ifyou, your Controlling Principals, General Manager or employees develop any new concept,
process.or improvement.in the operation or promotlon of the Restaurant, you must promptly notify us and
give us all necessary information, free of charge. Yoou, your Controlling Principals, General Manager and
employees must acknowledge that any of thesé concepts, processes or improvements will become our
property and we may give-the information to other franchisees. ‘

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

‘When you sign your agreement, you must designate and retain at all times an individual to serve
as the “General Manager”. If you are an individual, we recommend that you be the General Manager.
You must also retain other personnel as are needed to operate and manage the Restaurant. The General
Manager must satisfy our educational arid business criteria as provided to you in the Manual or other
written instructions, and must be individually acceptable to us. In addition, the General Manager must be
responsible for the supervision and management of the Restaurant, and thust: devote full time and best
efforts to: this activity. The General Manager also must satisfy: our applicable training tequirements. 1f
the: General Managér caniiot serve in the. position or does not meet the: requirements, he or shie must be
replaced within 60 days after the Gerieral Manager stops: serving or no. longer meets the requirements.
Your Gernieral Manager-is not required to have:an ownership.interest 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 affiliatés, or by another of our franchisees, you
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must pay the former employer for the reasonable costs and expehses the. employer ificurred 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 Mariager and -any of your other
personnel who have received or will have access to our training before employment; and any holder of a
beneficial interest in you (except: for any limited -partners). You must have all of your management
personnel sign covenants that they. will maintain the confidentiality of information they receive or have.
access to based on their relationship with you. We reserve the righit, in our discretion, to decrease the
period of time or geographic scope of the non-compétition covenants contained in the attachments or
eliminate the nen-competition covenants altogether for any party that must sign an agregment as
described in this paragraph.

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 appllcable) 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 controllmg, controlled by, or under common control with
you.

If-we.designate certain of your Principals.as Controlling Prificipals, they must sign the Agreement
and agree to be mdmdually boiind by certain obligations under the Agreements, including confideritiality:
and non-competition covenants and they must personally guarantee your performance under the
Agreements. We typically designate your principal equity owners and executive officers, as well as any
other affiliated entities that operate Restaurants, as.Controlling Principals.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must sell or offer for sale all menu items, food products, and ‘other products and services we
require, in the manner and style we require. You must sell :and offer for sale only the menu items, and
other products and sefvices that we have expressly -approved .in writing. You must not deviate from our
standards and specnﬁcatlons without first obtaining our-written consent. You must.discontinue selling and
offering for sale any menu items, prodiicts or services that we may’ dlsapprove 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 time; and there are no limits on our right.to 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 and
specifications. You must prepare all menu iteths. with our recipes and procedures for preparation
contained in the Manual or other written instructions, including the measureients of ingredients. You:
must not deviate: from. our standards and specifications by the use:or offer of nonconformmg items or
differing, amounts of any items, without first.obtaining our written consent.

We may provide to you guidelines concérning the minimum and/or maximum prices for the
goods, products and services offered from your Restaurant. You may choose to set your own prices, or

you may choose to follow our guidelines, but we make no guarantees or warranties that offering the
products-or merchandise at the suggested price will enhance your-sales or profits.
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~ We do not impose any ‘other restrictions in the Franchise Agreement or-etherwise 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 agreéments attached to this disclosure document.

THE FRANCHISE RELATIONSHIP!

Section in
Franchise
) Provision Agreeément Simmary
a. Length of'the term.of the 3.1 Term continues for 10.years from the date of
franchise the Franchise Agreement unless termirated
earlier )
b: Renewal or extension of 3.2 Agreement may be renewed at your option for
the term » an additional 10 year term
| ¢= Requirements for 3.2 | ‘You must provide notice that you wish to
franchisee to renéw of renew your Franchise' Agreement; you must be
extend current in.all payments and not in default of
your Franchise Agreement; if we require, you
must reriovate-and/or upgrade equiptent; you
must sign release, sign renewal Franchise
Agreement:and pay renewal fee
‘You may be asked to sign a contract with
materially different terms and conditions than
your-original contract, except the boundafies of
your territory will not:.cliange, and the-fees on
renewal will not be greater than the fees that we
then impose-on similarly situated renewing
franchisees
| d.  Termination by Not:applicable | Youmay-terminate'the Franchise Agreement
‘ franchisee on any grounds:available by law.
. Termination by franchisor |  Notapplicable
 without cause V
f.  Termination by franchisor 17.1.1 Each. of your obligations under the Franchise
with “cause™ Agreement-is a material and essential
obligation, the breach of which may result in
términation.
Bodrdwalk/ufdd-22-
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Provision

Section in
Franchise
Agreement,

Summary

g.  “Cause”defined—
curable defaults

17.13 and 17.2

We mady 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, or-our affiliates or vendors, and de not

cure within five days after notice (or fonger

period required), fail to obtain- signed copies of
the confidentiality and fion-competition -
covenants . contained in the Franchise
Agreement within five days after a request, fail
to procure and maintain fequired insurance
within Seven days after notice, use the Maiks in
an unauthorized maiinef-and fail to cure within

| 24 hours after notice, fail to-cure any other

default that is susceptible of cure within 30

- days:after notice

h. “Cause” defined —
defaults which ¢annot be
cured

17.1.2 and 17.1.3

We may terminate you for cause if you fail to
cure certain defaults, including: if you become
insolvent, make a general assignment for
benefit of creditors, file a petition or have a

‘petition initiated against you under federal
bankruptcy laws, have outstanding judgments

against you for over:30-days, sell unauthorized
products or setvices, fail to acquire an accepted

| location within time requiired, fail to remodel
| when required, fail to. open Restaurant when.

required; fail to comply with any term and
condition of any sublease or felated agreement
and have not cured.the default within the given

| cure period, abandon of lose right to the.

Restaurant premises, are convicted of a felony
or other ¢rime-that may have an adverse affect

- on the System or Marks, tranisfer any interest

without our consent'or'maintain false books of
records. In addition,a default under one
agreement with ‘us may result in a termination,
of all of your other agreements with us. This is
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Provision

‘Section in
Fra’ncih‘_is'q
A_greement

Summary

i,  Franchisee’s-obligations
on termination/non-
renéwal

18

Qbligations include: "‘fou,im‘us,t stop operating
the Restaurant.and using:the Marks and System

{ -and completely de-identify the business, pay all
| ‘amournts due'to-us or our affiliates, return the

Manual and all other proprietary inaterials,
comply-with confidentiality requirements, pay
liquidated damages, and.at our option, sell or
assign:to us your rights in the Restaurant

| premises.and the-equipment and fixtures used

in the business

g 7Assig‘nment“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.

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.

<k. “Transfer” by franchisee
— defined

1421

Includes sale, assignment, conveyance, pledge;
mortgage or.other encumbrance of dny interest
in‘thie Franchise Agreement, the:Restaurant.or
'you (if you are not a natural person)

| I Franchisor approval of
transfer by franchisee

1422

You must obtain our consent before

| transferring any interest. We will not
| unreasonably withhold-our.consent

m. Conditions for franchisor
x approval of transfer

14.2.2.

Conditions.include: You must pay all amounts

- due us orouraffiliates, not otherwise be in
' default, sign a general release, and pay a

transfer fee. Transferee must megi our criteria,
attend training:and sign current.Franchise
Agreement

'n. Franchisor’s right of 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

Franchisor’s option te
purchase franchisee’s
business

18.11 and 14.4

Other than asséts ori termination, non-renewal

or right of first refusal, we have no right or

obligation to purchase your business

p. Death or disability. of

14.5

If you or a Controlling, Principal are a natural

franchisee person, on death or permanent disability,
distributee must be approved by us, or. franchise.
must be transfer to:'someone approved by us
within 12 months after death or within six
months.after notice of permanent disability
Boardwalk/ufdd:22

39




‘Section in

Franchise
Provision ‘Agreement _ Summary 7
Non-competition 10.3.1 You are prohibited from operating or having an
covenants during the term interest in a similar business
of'the franchise B 7
Non-competition 10.3.2 You-and your Controlling Principals are
covenants after the | prohibited for one year from expiration,
franchise is terminated or termination:or transfer of the franchise from
expires operating or having an interest in a.similar
business within 25 miles 6f:any Restaurant in
] | the System
Modification of the 10.1.5 and 19:2 Franchise Agreement may not be modified
agreement unless mutually agreed.to in writing. You must
comply with our Manual, as it: may be amended
VIntegration/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 t6 disclaim the representations we
'‘made in this disclosure document

Dispute resolution: by
arbitration or mediation

19.7, 19.8, 1979,
19.10 and 19.11

Except for actions brought by us for monies
owed, injunctiye or extraordinary relief, or
actions involving real estate, all disputes muist

B ) | be arbitrated in Maryland
‘Choice of forum 19:8 | Howard County, Maryland (see:Disclosure
Document Addendum and State Amendments
to Agreements) (subject to applicable state law) | .
| w. Choice of Law 19.8  The Franchise Agreement is to be interpreted,

governed and construed under Maryland law
(see Disclosure Document Addendum and State
Amendments to- Agreement) (subjectto
applicable state: law)

THE MULTI-UNIT OPERATOR RELATIONSHIP

Summary

Provision Section in Multi-
Unit Operator
Agreement o
Term of the Multi-Unit 6 Length of'the bevelopment Schedule
Operator Agreement B
Renewal or extension of 5 After all Restaurants have been .déveioped, we

the term

will negotiate in good faith another Multi-Unit
Operator Agreement
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Provision

Section it Muléi-

Summary

41

Unit Operator
) Agreement _
€. Requirements for you to Not applicable
renew orextend ' ]
d.  Termination by you Not applicable You niay téfminate: the agreement on any
grounds available by law.
€. Termination by us Not applicable
without cause: ) 7
f.  Termination by us with 9 We can términate if you commit any one of
cause several listed violations
g.  “Cause” defined - 9 If you use the: Marks-or Systém without.our
defaults which can be consent; participating'in a competing business;
cured | failure to pay meney-to us when due; you begin
| developing a Restaurant before all of your-pre-
development obligations are met; failure to
obtain our consent when required; you open:any
Restaurant before a Franchise Agreement for
) that Restaurant has. been signed
h.  “Cause” defined - 9 | Failure to meet your-development schedule;
defaults which cannot be | failure to comply with applicable laws; if'all of
cured | your Restaurants stop operating; unauthorized
transfer; you make a:material misrepresentation.
' to us; conviction by you or your owners of an
- indictable offense; bankruptcy or. insolvency; if
a Franchise Agreement with us is terminated
according to its terms (this is a cross-default
7 _provision)
i.  Your obligations on 10 Y.ou must stop selecting sites for Restaurants,
termination/non-renewal | and you may not open any rhore Restaurants
j.  Assignment of contract 11 ‘No restriction on our right to assign. However,,
by us noassighment will be:made except to-an 7
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 — 11 Includes transfer of any interest in the Multi-
‘ definition Unit Operator Agreement
| 1. Our approval of transfer 11 We have-the right to approve:all transfers, our
by you consent not to be unreasonably withheld
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Provision Section in Multi-. Sﬁmmaryt
Unit:Operator
Agreement
Conditions for our 11 Conditions for transfer include not being in
approyal of transfer | default, at least 25% of all Restaurants required
| to be developed are open or under construction,
all debts are paid, the buyer meets our current
 criteria for'new Multi-Unit Operators, execution
of a general release (where legal), payment of
transfer fee, buyer personally guarantees all
7 | obligations 7
Our right-of first refusal 11 ~ We have the right to match. the offer to purchase '
to acquire your business: “your Business :
Our option to purchase Not applicable
your business
Your dea_th or disability 11 Interest must be transferied to an approved
] party within 12 months
Non-competition 12 Can’t divert business or operate a competing
covenants during the business anywhere
term of the franchise -
Non-competition 12, No:competing business fortwo years and within
covenants.after the 25 miles of any Restaurant in the System
franchise is terminated
or'expires
Modification of the 18 No modifications except by mutual agreement
agreement of the parties ’
‘integration/me’gger 18 Only the terms of the Multi-Unit:Operator
clause. - Agreement are binding (subject to state law)
Nothing in the Multi-Unit Operator Agreement
or'in.any related agreement is intended to
disclaim the: representations we made in this
disclgsute dociiment
Dispute reso‘lﬁtion by 19 Except for certain claims, all disputes must be
arbitration or mediation arbitrated in Maryland (subject to state law)
Choice of forum 19 Howard County, Maryland (subject to
applicable state law)
‘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 -information: about the actual or
potential financial performance of ‘its franchised andjor-/ franchisor-owned outlets, if there is a reasonable
basis for the information, and if the information is included in the disclosure: document. Financial
performiance information that différs from that included in Item 19 may be given only if: (1) franchisor
provides the actual records of an exnstmg outlet you are considering buying; or (2).a franchisor
supplements the' informationi provided in ‘this Item 19, for example, by providing information about
possible performance at a particular location or under particular circumstances.

We do not make any representations about a franchisee’s future finarcial performance or the past
financial performance of company-owned or franchised outlets: We also do not authorize our'employees
or representatives to make any such representatiéns either orally. or in ‘writing. If"you are purchasing an
existing -outlet, however, wé may provide you with the actual records of” that outlet. If Yyou receive any
other financial performance information or ptojections of your future: income, you should report it to the
franchisor’s management by contacting David DiFerdinando, 9220 Rumsey Road, Suite 101, Columbia,
Maryland 21045, (410) 715-0500, the Federal Trade Commission, and the appropriate state regulatory
agencies.

ITEM 20
‘OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
System-wide Outlet Summary
For fiscal years ended.January 31, 2016, 2017, 2018

Column' 1 Column 2 Column 3 | Column 4 Column 5
Outlet Type | Year | Outlets at the | ‘Outlets at the End of Net:Change
| ‘Start of the Year ~ the Year 2l

Franchised 2006 | 14 11 | 3
2017 3 1 0
, 2018 1 10 -1
Corﬁ;ﬁany—iOWne,d, 2016 ) ) )

2017
7 2018 0 7

| Total Outlets 2016, ‘ 14 | 11 3
| 2017 o N mo 0
2018 1 N 10 1
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Table No. 2

Transfers of-Outlets from Franchisees to New Owners. (other than the Franchisor)
For fiscal years ended January 31,2016, 2017, 2018

Column 1 Column 2 Colurin 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 Col2 | Col3 | Cold | Col5 Col 6 Col 7 Col8 | cold
State Year Qutlets Qutlets | Tefmina- Non- | Reacquired Ceased Outlets
at Opened tions Renewals by ‘Operations; | at End
Start Franchisor f‘Other of the
of Réasons Year
) Year
California 2016 | 3 1 0 0 0 { 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
| 2007 | 0 0 0 0 0 0 0
2018 0 0 0 0 0 0 0
Florida 2016 0 0 0 0 0 0 0
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 |
Indiana 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 o | o 0 0 0 0 0
Boardwalk/ufdd-22. 44




Col 2

Col 7

Col 1 Col3 | Cold | €ol5 | Col6 - Col8 Col9
State Year Outlets | Outlets | Termina- | Non- | Reacquired Ceased Outlets
at Opened | tions Renewals by Operations | at End
Start' Franchisor —Other of the
Vof ' Reasons Year
Year
Maryland 2016 1 0 0 0 0 0 1
2017 1 1 0 0 0 0 2
2018 2 i 0 0 0 1 2
Michigan 2016 | © 0 0 0 0 0 0
| 2017 0 1 0 0 0 0 I
| | 2018 1 0 0 0 0 0 1
| New Jersey | 2016 1 0 0 0 0 0 1
2017 1 0 0 0 0 0 1
2018 1 0 0 0 0 0 1
Oregon 2016 5 0 0 Q 0 1 4
2017 4 0 0 0 0 2 2
2018 ) 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 o | o
Virginia 2016 2 0 0 0 0 1 1
2017 I 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 0 2 1
2018 11 1 0 0 0 2 10
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~Table No. 4
Status of Company-Owned Outlets
For fiscal years ended.January 31, 2016; 2017, 2018

Coll | Col2 | Col3 Col 4 Col 5. Col6 | Col7 Col8
State | Year | Outlets | Outlets - Outlets: Quitlets: | Outlets:Sold | Outlets at
at Start | Opened Reacquired | Closed to End of the
of Year from - Franchisee Year
_Franchisee - ‘
Total | 2016 | 0 o | 0
2017 0 0 0
2018 0 0 ) 0
~ TableNo.§ 7
Projected Openings as of January 31,2018
‘Column 1 Column 2 Column 3 . Column 4
Franchise Agreements Projected. New  Projected New Company-
Signed But Outlet Not | Franchised Outlets In Owned Outlets In The:
~ State Open | The Next Fiscal Year | Next Fiscal Year
California 0 ] 0 1 0
~ Florida 0 0 0
Maryland 0 1 0
Mickigan 0 0 0
| North Carolina | 0 1 0
Ohio 1 1 0
Oregon 0 0 0
Virginia 0: 0 0.
Total 1 3 0

As noted in Item 1, certain of ‘the outlets reflected in the charts. in: this Item 20, including
franchisees and franchisees who are still developing their units, have not been formally transferred. to us,
pending approval of this Disclosure Decument 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-unit, operators and the: addresses and. telephones
numbers of their franchises. will be provided in Exhibit D to this disclosure document when applicable..

‘Thie name, city, state and current business telephone number:(or if unknown, the last known hoine:
telephone number) of every franchisee, multi-unit operator who had a franchisé terminated, cancelled, not,
renewed or otherwise voluntarily 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 documerit will be listed on Exhibit E to this disclosure document when
applicable. If you buy this franchise, your contact information may be disclosed to otlier buyers
when you leave the franchise system.

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

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

ITEM21
FINANCIAL STATEMENTS

v

Attached to this Disclosure Document as Exhibit A are: our audited financial statements for the
period ending January 31, 2016, January 31,2017, and January 31, 2018.

Our fiscal year end isiJanuary 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 €
3. Formof 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 copyito us and.retain the other for yourrrecords.
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FRANCHISE AGREEMENT
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T/A Boardwalk Fries Burgers Shakes

FRANCHISE AGREEMENT

FRANCHISEE

DATE
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BOARDWALK FRESH BURGERS AND FRIES, INC.

FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement’) is made and eiitéred iinto by and
between Boardwalk Fresh Burgers and Fries, Inc., a Delaware: corporation, t/a Boardwalk Fries Burgers
Shakes, having its principal place of business at 9220 Rumsey Road, Suite 101, Columbia, Maryland
21045 (“we”, “us” or “our”) and , a. ____ corporation/limited liability
company/pattnérship, 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 (heremafter “System”) relating to_the
establishment and operation of fast casual restaurants operating under the name “Boardwalk Fries: Burgers
Shakes * restaurant offering french fries, fresh hamburger sandwiches and fountain products;

WHEREAS, the distinguishing characteristics of the System include, witheut limitation,
distinctive exterior and interior design, décor, color scheme, and furnishings; proprietary products and
ingredients; proprietary recipes and special menu items, uniform. standards, specifications, and procedures
for operations; :quality -and uniformity of products and services offered; procedures for inventory,
management and financial control; training and assistance; and advertising. and promotional programs; all
of which may be-changed, improved, and further developed by s 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 t6, the mark “Boardwalk Fries Burgers
Shakes™ and such other trade names, service marks, and trademarks as are now designated (and may
heteafter be designated by us in writing) for use in connection with the System (hereinafter reférred. to as
~'6€Marks$5);

WHEREAS, we and our affiliate 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 undet the
System,. and to represent the System’s high sta_ndards.of quality, appearance and service;

WHEREAS, you understand and acknowledge the. importance of our high standards:of quality,
cleanliness, appearance and service and the necessity of operating the business franchised hereunder in
conformity with our standards and specificatioris; and

'WHEREAS, you desire to use the System in ‘connection with the operation of a restaurant at the
location accepted by us.as herein provided, as well as to receive:the trairiing aid other assistance provided
by us in connection therewith.

NOW, THEREFORE, the parties, in consideration of the: mutual undertakings and commitments
set forth hetein, the receipt and sufficiency of which are heréby acknowledged, agree as follows:
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ARTICLE 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 obligation, to operate a Boardwalk
Fries Burgers Shakes Restaurant under theé 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 Agreément with the intention to comiply fully with the obligations to construct
a Restaurant hereunder and not for the purpose of reselling the rights to-develop the Restaurant hereunder:
You and the Gontrolling Principals understand and -acknowledge. that we have granted such rights in
reliance on the business skill, financial capacity, personal character of, and expectations of performance:
hereunder by, you.and the Controlling, Principals arid that this Agreement and the rights and obhgatlons
hereunder may not be transferred until after the Restaurant is open for business to the public in -
accordance with. Section 2.6, and then only in accordance with Article 16 heréof. ‘

12 Accepted Location

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

1.3 Relocation

If you are unableto-continue the operation of the Restaurant at-the Accepted Location because of
the: occurrence of ‘a. force majeure evérit (as described in ‘Section 17.1.3(¢)), then you may request our
approval 1o relocate the Restaurant to another location in the Territory, as that term is defined below,
which approval shall net be unreasonably withheld. Any: other relocation outside the Territery of 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 sélection and
construction procedures set forth in Article 2.

14 Territory

Upon the execution of this Agreement, you will be assigned an. exclusive territory (the
“Territory”) that will also be described. in Attachment A. Except as provided in this Agreement, and
sub_]ect to your and the Controlling Prmclpals ‘material compliance with this Agreement, any other
agreement among, you or any of your affiliates (defined for the 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 any other person or éntity, other than you, to. establish a Restaurant in the Territory during'the
term of this Agreement and any -exténsions hereof. You acknowledge and understand that the rights
granted hereunder pertain only to the establishment of a Restaurant. Y.ou acknowledge and agree that our
affiliates currently operate, or may in the future operate, restaurants under different marks and with
operating systems that are the same as or similar to the ‘System, and ‘that any such restaurants might
compete with your Restaurant. You further agree and acknowledge that the license granted hereby is only
for the operation.of one (1) Restaurant and only at a location approved by us.
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1.5 Our Reserved Rights.

Except as expressly limited by Section. 1.4, we and our affiliates retain all rights with respect to
Restaurarits, the Marks' and the sale of any products and services outside of your Territory, 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 other, goods. displaying the Marks or other trade and service
marks through. alternative distribution channéls, as described below, both within and outside the Temtory,
and under any terms and conditions we deem -approptiate. “Alternative distribution channels?” include,
but are not limited to, the Internet, catalog sales, ‘grocery stores, club stores, telemarketing or other direct
marketing sales; '

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

1.53 the right to acqurre and operate a business operating one or more Testaurants or
food service businesses located or operating in the Territory.

ARTICLE 2 :
SITE SELECTION, PLANS AND CONSTRUCTION

2.1 Your Responsibility to Locate a. Site

site for'the Restaurant wrthm the Terrltory, and for constructmg and equrppmg the Restaurant at'such site.
You shall not make any binding commitment to a prospective vendor or lessor of real estate with respect
to a site for the Restaurant unless the site is accepted by us as set forth below. You acknowledge that the
location, selection, procurement and development.of a site for the Restaurant'is your respensibility; that in
discharging such responsibility’ you shall consult with real estate and other professionals of your
choosing; and that our approval of a pr’o’spective 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 profitable 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 (120) days of the date this Agreement is executed, you shall locate a site for the:
Restaurant that satisfies the site: selection guidelines provided to you by us pursuant to Section 5.1 and
shall 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 demonstrafing that the-sité satisfies.
our site selection gu1dehnes together with such other information and materials as we may reasonab]y'
require, including, ‘but not limited to, a letter of intent or other evidence satisfactory to-us which confirms
~ your favorable prospects for obtaining the: site. We shall have thirty (30) days after receipt of this
information and materials to. approve or disapprove,, in our sole discretion, the ‘proposed site as the
location for the Restaurant. No site may be used for the location: of the Restaurant unless it is first
accepted in writing by us. Upon our approval of the location for your Restaurant, you agree to pay our
site review costs, as described in Section 4.1 below. You acknowledge and agree that our approval of a
location for the Restaurant is not a warranty or guaranty, express or implied, that you will achieve any
patticular level of success at the location or that your Restaurant will be profitable. Our approval of a
location for the Restaurant only signifies that, the location meets our then-current minimum criteria for a
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Boardwalk Fries Burgers Shakes Restaurant. If you are unable ‘to locate a suitable site within this -one
hundred twenty (120) day period, we have the right to. tefminate this Agreement without. providing you
with a:refund of any monies you paid to-us. :

222 If you elect to purchase the premises for the Restaurant, you shall submit a copy
of the proposed confract of sale to us for our writtén approval prior to its execution: and shall furnish to us
a. copy. of the executed contract of sale withinten (10) days after- execution. If you will. occupy. the
premises.of the Restaurant under a lease or sublease, you shall submit a copy of the lease-or sublease to us
for written approval prior to: its execution and shall furnish to us a copy of the executed lease or sublease
within. ten (10) days after execution. No lease or sublease for the Restaurant premises shall be accepted
by us unless a Collateral Assignment of Lease, prépared by us and executed by us; you. and the lessor or
sublessor, in substantially the. form attached as Attachment B, is attached to the lease and incorporated
therein. We shall have ten (10) days after receipt of the lease, sublease or'the proposed contract of sale to
either approve-or disapprove such decumentation 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 des¢ribed in Attachment A.

2.3 Zoning Clearances, Permits and Licenses.

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

2.4  Design of Restaurant

You must obtain any architectural, engineering and design services you-deem necessary for the
construction of the Restaurant at your own expense from an architectural design firm approved by us,
which -approval shall not be unreasonably withheld. You shall adapt the prototypical architectural and
design plans and specifications for construction of the Restaurant provided to you by us in accordance.
with Section:5.2 as necessary for the constitiction of the Restaurant:and shall submit such adapted plans to
us.for out review. If we determine, 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 torthe plans within this time period, you may use such plans. If we object to-any such plans;
we shall provide you with a reasonably detailed list of changes necessary to make the plans-acceptable.
We shall, upon a re-submission of the plans with such changes, notify you within ten (10) days of
receivingthe resubmitted plaiis whether the plans are acceptable. If we fail to netify you in writing of any
objection within such time period, you may use the resubmitted plans. You acknowlédge. 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 implied, by us. that such plans are accurate
or free of error concerning their design or structural application.
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2.5 Build-Out of Restaurant

You. shall commence and diligently pursue construction or remodeling (as -applicable) of the
Restaurant.. Commenceimefit of censtruction ‘shall be ‘défined 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- llghtmg and sidewalks, extendmg utilities, demising
of interior walls and dembolishing of any existing premises. During the time of construction .or
remodeling, you shall provide us ‘with such periodic reports regarding the progress of the construction or
remodeling as may be reasonably requested by us. In addition, we ‘may mizke stich on-site inspections as
we inay deem reasonably necessary to evaluate such progress: You shall notlfy us of the:scheduled date
for completion of construction or remodeling no later than thirty (30) days prior to such date. Withina
reasonable time after the date of completion of construction or remodeling, we may, -at our option,
conduct an inspection of the completed Restaurant. You acknowledge and agree that yoii will not open
the Restaurant for business without our written authorization and that authorization to open shall be
conditioned upon your strict compliance with this Agreenient:

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 calied the “Opening Date”. Prior to opening, you shall complete all exterior and
interior preparations for‘the Restaurant, including payment of a layout and design fee ($2,500 to$3,000)
to our approved design company upon execution of your lease, installation of equipment, fixtures,
furnishings. and. signs, -pursuant to the plans and specifications reasonably approved by us, and shall
comply with all of your other pre-opening obligations, including, but not limited to, those-obligations
described in Sections 6.2 through 6.7, to our reasonable ssatisfaction. If you. fail to reasonably comply
with any of such obligations, except for delay caused by a force majeure act as described in Section
17.1.3(e), we:shall have the right to prohibit you from commencing business. Your failure to open the
Restaurant and commence business in accordance with the foregoing shall be: deemed an event.6f iaterial
default under this Agreemient.

ARTICLE 3
TERM AND 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 haye an option (exercisable only by written
notice delivered to us less than nine (9) months, but more than six (6) months, prior to the end of the
Initial Term of this Agreement) to renew. the franchise hereunder for an additional ten (10) year term, if:

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 beétween you and us or companies associated of affiliated with us;

3.2:2  you enter into our then-current Franchiser Agreement and all other ancillary
agreements, instruments and documents then customarily used by us in the granting of franchises (which
then-current Franchise Agreement may materially differ from this Agreement, including a higher rate of
fees, different methods of calculating fees due, and different - payment methods, which shall be the same
as those set out'in the'franchise agreements being executed at the'time of renewal);
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323 you are able to maintain possession of the Premises for the Franchised Business
(or at relocated Premises pursuant to Section 1.3 heréof) pursuant to a lease reasonably acceptable to us;

3.2:4  you refurbish, upgrade, and/or renovate your Restaurant ds we require in erder
that your Restaurant will meet our then-current standards and image for Boardwalk Fries Burgers Shakes
Restayrants;

3.2.5 the landlord iof the Premises consents. to:a renewal or extension of the lease;

3.2.6. at the time the renewal option: is exercised and at the time. such renewal
commences, all monetary obl‘igat‘i‘ons’ to-us and any affiliate of ours 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 Thousand 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 terms of this Agreement, you fail to pay amounts owed to us
when due, or you fail to cure of any defaults incurred during the initial term of this Agreement, if
applicable.

3.4 Renewal Under Law

Even though we decline the renewal of your franchise, it is possible that we can be required to
renew it under a law, riile, regula‘uon 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 offefing new franchises, your
renéwal period will be subject to the terms in the Franchise Agreement that we indicate. If for any-reason
that is not.allowed, the renewal term will be governed by the terms of this. Agreement.

35 Your Election Not to Renew

For-the purposes hereof, you. shall be .deemed to have irrevocably elected not to renew the
franchise hereunder (and the option to do so shiall thereupon terminate) if you fail to execute and return to
us -our thensstandard, 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 Thu'ty Thousand Dollats ($30,000) which shall be
paid upen the execution of this. Agreement., The amount of the initial franchise fee when so pald shdll be
deemed fully earned in consideration of the administrative and other éxpenses 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 landlord that the lease .and premises will be for the
operatibn of a Boardwalk Fries Burgers Shakes you must sngn our Franehlse Agreement and pay us the-

executlon of your: lease

If yéu ¢lect 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
reimbiifse 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 Dellars ($20,000). The site review
costs, if applicable,are payable upen our rotice to you that your proposed site is approved by us. The site
review costs are fully earned by usupon receipt and are not refundable under any circumstances.

4.2 Royalty Fees

4.2.1 During the term of this Agreement, you shall pay to us, in partial consideération
for the rights herein granted, a continuing weekly royalty fee of six percent (6%) of Gross: Sales. ‘Such
royalty fee shall be due and: payable each week based on the Gross Sales for the preceding week ending
Sunday so that it i§ received by us by electronic funds transfer on or béefore. 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, thén payment shall be due on the next business day.

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

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

4.3 Marketing Fee

In addition to the royalty fée described in Section 4.2 above, you agree to pay to us.a marketing;
fee in an amount equal to two percent (2%) of the Restaurant’s Gross Sales. Upon thirty (30) days’
advance written notice to you, we may increase the marketing fee to three percent (3%) of Gross Sales.
Such marketing fee shall be contributed to a Marketing Fund maintained by us; as 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 fée.

44  Payments to Us

By executing this Agre¢ment, you agree that we shall have-the nght to 'withdraw funds from your
designated bank account each month by electronic funds transfer (“EFT”) in the amount of the royalty
fee, marketing fee and any other payments due to us and/or our affiliates. If you do not report. the
Restaurant’s Gross. Sales, we may debit your account for one hundred twenty percent (120%) of the last
royalty fee and marketing fee that we debited. If the royalty fee and marketing fee we debit are less than
the royalty fee and marketing fee you actually owe to us, once we have been ablé to determine the
Restaurant’s true and.correct Gross. Sales, werwill debit your account for the balance on.a day we specify.
If the royalty fee and marketing fée 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, éxecute such documents. or forms as we of your bank determine are necessary for us. to procéss
EFTs from your designated bank account for the payments due hereunder. If payments are not received
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‘when due, interest may be charged by us in accordance with Section 4.5 below. Upon written notice to
you, you may: be required to pay such fees directly to us in lieu of EFT, at:our sole discretion,

4.5  Interest on Overdue Amoints

You sshall not be entitled to withhold payments dui¢ us under this Agreement on grounds of
alleged non- performance by us hereunder. Any payment or report not actually received by us on er
before its. 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 (ii) the maximum rate allowed
by applicable law. Notw1thstandmg anything to the contrary contained herein, no: provision of this
Agreement shall require the payment or permit the collection of interest in excess of the maximum: rate
allowed by applicable-law. If any excess of interest is provided for herein, or'shall be-adjudicated to be so
provided in this Agreement, the provisions of'this paragraph shall govern and prevail, and neither you nor
your Controllmg Principals shall be obligated to pay the excess amount.of such interest. If for any reason
interest in excess of ‘the maximum rate allowed by applicable law shall be deemed charged, required or
permitted, any such excess shall be applied as a payment and reduction of any other -amounts which may
be due and owing hereunder; and if no such amounts are due and owing hereunder then such excess shall
be repaid to the-party that-paid such interest.

4.6 Definition of Gross Sales

every .other kmd and nature related to the. Restaurant (mcludmg, w1thout llmltatlon income related to
catering and delivery activities; and any sales or orders of food products or food preparation s€rvices
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 déterniined based on
the records of the. electronic cash register systém and any cash shortage shall not be considered in the
determination. Gross Sales expressly excludes taxes collected from your customers and paid to the
appropriate taxing authority and customer refunds or adjustments..

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 any 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 thisrAg.recmcnt,‘

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 as we may deem advisable.
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5.2 Prototype Désign Plans '

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

5.3 Confidential Operations Manual

On loan, b’ge_‘(‘l‘) set of Confidential Operations Manuals and such other manuals and written
materials as we shall have developed for use in the Franchised Business (as the saine may be revised by
us from time to time, the “Manuals”), as more fully described in Section 10.1. The Manuals may, in our

discretion, be provided. electronically o via an intranet website: for' all Boardwalk Fries Burgers Shakes
Restaurants in the System.

5.4 Visits and. Evaluations

Visits to the Restaurant and evaluations of the products sold and services. rendered therein from
time to time as reasonably determined by us, as more fully described in Section 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 iri marketing and conducting local advertising for the Restaurant
at a reasonable cost to you. We' shall have the right to review and approve or disapprove all advertising,
and promotional materials that you prepose to use, pursuant'to Article 8, including print, online & digital
advertising and promotional materials. ’ ’

5.6  Management and Operations Advice

Advice and written materials conceérning techniques of managing ‘and operating the Restaurant
frem time to time developed. by us, including new developments and improvements in Restaurant
equipment, food produicts and the packaging and preparation thereof and menu items.

57 Products for Resale

From time to time ‘afid at our reasonable discretion, at.a reasonablé cost, make available for resale
to your customers certain merchandise identifying the System, such as logoed merchandise .and
memorabilia, in suffictent 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 SUppliérs

appmpnate.

5.9  Initial Training Program

An initial training program for you and your General Mariager, as: well as other training programs
in accordance with the provisions of Section 6.4..

510 Marketing Fund

Establishment and administration of a marketing fund and/or -advertising cooperatives in
accerdance 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 Controlling Principals 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 partnershlp, you and the Controlling
Principalsrepresent, warrant and:covenant that:

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

6:2.2 You are duly qualified and are autherized 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 thie 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 agreemént, or if you are a partnership, permitted under
your-written partnership agréement and have been duly authorized by you;

6.2.5 Ifyouare a corporation ora limited liability company, copies of: your articles of
incorporation, bylaws, operating agreement, other governing, documents, any améndments thereto,,
resolutions of the Board of Directors authorizing éntry into and performance of this Agreement, and any
certificates, buy-sell agreements or other documents restricting thé 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 docunierits.and any amendments thereto- shall bé furnished to us: prior to the
execution of this Agreement, including evidence-of consent or approval of the entry into.and performance:
of this Agreement by the requisite number or percentage of partners, if such approval or consent is
reqmred by your'written partnership agreement;

6.2.6 If you are a corporation, partnership or other form of legal entity other than an
individual, the: ownership interests in you are accurately and completely described in Attachment C.
Further, 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 partnershlp 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 tous: upon the occurrence
of any change of ownership and otherwise make: your list of owners available to us upon reasonable
written request;

6.27 If you are'a corporation, you shall maintain stop-transfet instructions against the
transfer on your recotds 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

Boardwalk/Frarichisé Agreéetent-15 10



requirements of this. Section shall not apply to the transfer of equity securities of a publicly held
corporation (as defined iin' Section 19.18). If you are a partners’h'ip'or limited liability company, your
written agreement shall provide that ownership of an interest in the entity is held subject to all restrictions
imposed upon assignments by this Agreement;

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, durmg, the term -of this Agreement, sufficierit working caprtal to. fulfill your
obligations under this Agreement. Each of the financial statements mentioned above shall be certified as
true, complete arid correct and shall have been prepared in conformity: with generally accepted accountmg
principles apphcab]e to the respective periods involved and, except as expressly described in the
applicable, notes, applied on a consistent: basis, No material liabilities, adverse claims, commitmerits or
obligations of any nature exist as. of the date of this Agreement, whether accrued, unliquidated, absolute,
contingent or otherwise, which are not reflected as liabilities.on. your financial statements.

6 2 9\ If after the executlon of thrs Agreement any person ceases to qualrfy as.one of

posmon whrch would upon desrgnatron by us,, qualrfy h1m as one of your Prmcrpals you shall notrfy us.

‘within ten (10) days. after any such change and; tipen designation of such person by us as one of 'your

Principals or as a Controlling Prmcrpal,, as. the case may be, such pérson shall execute such documents
and instruments: (including, as applicable, this Agreement) as may be requireéd by us:to be executed by
others; in such positions;

6.2.10 Your Principals shall each éxécute and bind themselves to the confidentiality and
non-compétition covenants set forth in the: Confidentiality Agreement and Ancillary Covenants: Not to
Compete which forms Attachment D tothis Agreement (see Sections 10.2.2 and 10.3.4). The Controlling
Principals shall, jeintly and severally, guarantee your performance of all of your obligations, covenants
and agreements hereunder pursuant to the terms and conditions of thé guaranty contained herein; and shall
othierwise bind themselves-to the terms of this Agreement as stated herein; and

62.11 You and the Controlling Principals acknowledge and/ agree that the
representations, warranties and covenants set forth above. in Sections 6.2.1 through 6.2.10 are continuing
obhgatmns of you: and the Controllmg Prmc1pals as apphcable and that any failure to comply with such

Agreemeént. You and the Controllrng Prmcrpals wrll eooperate w1th us'in any ,effqrts ‘made by us to verrf_y

«compliance with such representations, warranties and covénants:

6.3  General Manager

You shall designate and retain at all times a general manager (“General Manager”) to direct the.

operation and rhanagement of the Restaurant. The General Manager shall be responsible for the daily
Qperation of the Restaurant and may be orie of the Controlling Principals. The General Manager shall,

durihg:the‘ entire period he serves.as General Manager, meet the following;qualifications:

' 63.1 The General Manager shall satisfy our educational and business experierice
criteria as set forth in the Manuals as defined herein or otherwise in writing by us;

6.3.2 The Gernieral Manager shall devote: full time and best efforts to the supervisioi
and management of the Restaurant;
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6.3.3 The General Mariager 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 the:term of this Agreemerit, the. General Manager is not able to contintie to serve in
such capacity or no longer qualifies to act as such in accordance with this. Section, you shall promptly
notify us and de51gnate a replacement within sixty (60) days afier the General Manager ceases to serve,
such replacement bemg subject to the same qualifications Tisted above (mcludmg completing all training
and obtaining all certifications requnred 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 material event.of default under Section 17:1.3(e) 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 Not later than thirty (30) days prior to the Opening Date, you and your General
Manager (for a maximum of two. (2) persons) shall attend .aiid complete to our reasonable satisfaction,
our initial training program, including classroom trammg and training in an operating Restaurant at such
location(s) as may be designated by us. If you wish to send additional employees to our initial training,
program, whether before the Restaurant opens or while the Restaurant is operating, you shall pay to us
our then-current training fée for-each additional trainee.

We shall determine, in: our reasonable discretion, whetlier the General Manager has
satlsfactonly completed ‘initial training. If the initial training program is (a) not completed within the.
timeframe required by us, (b) not satisfactorily completed by the General Manager, or (c) if we 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 satlsfactonly complete such training. Any Genéral Manager subsequently designated by
you shall-also receive and cemplete such initial training, We reserve the right fo charge. a reasonable fee
for any initial training provided by us to any initial General Manager or any other Restaurant personnel
for'any initial training provided to a replacement.or successor General Manager. You shall be responsible:
for ;any ‘and all expenses incurred by you, your ‘General Manager and other Restaurant personnel in
connéction with any initial training program, including, without. limitation, costs of travel, lodging, meals
and wages.

6.4.2  The initial training program includes approx1mately two (2) weeks of training at
our headquarters, at one of our operating Boardwalk Fries' Burgers Shakes Restaurants or at another
location we designate. Inaddition to this initial trammg program, we will provide you with one (1) of our:
representatives to provide pre- opening and opening assistance for up to ten (10) days around the opening
of your Restaurant. 'We provide this assistance at no additional expense, but if you réquest that our
répresentative provide: additional days of assistance; 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 availability of persorinel, provide you with additional trained
representatives who shall provide. on-site training and -assistance to your Restaurant personnel. For this
additional training and assistance, you shall pay the per:diem fee then being charged to franchisees under
the System for the services of'such trained representatives, plus their costs of travel, lodging, and meals.
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6.4.4 We reserve the right to conduct additional or refresher fraifiing programs,
seminars and other rélated activities regarding the operation of the Restaurant. Such training programs
and seminars may be offered to thé General Manager or other Restaurant personnel generally, and we
iay designate that such training programs and seminars are mandatory for your General Marager 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 aninually. We shall not
be Fequired to hold such meetings until we believe it is prudent to do so. These meetings may be used to
provide additional training, introduce new products or changes to the System, or for other reasons. We
reserve the. right to designate that attehdance at any franchisee meeting is mandatory. fof' you and/or your
General Manager. We may use money from the Marketing Fund to pay for the cost of presenting the
annual meeting. You shall pay for all of the expenses incurred by your attendees: at the meeting,
including travel, lodging, meals.and wages. '

6.6 Hiring Practices

You and the Controlling Principals understand that compliance by all franchisees, multi-unit
operator$ and development agents operating under the Systém 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. Accordingly; you. and the Controlling Principals agree that if you or any
Controllmg 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 managerial 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 confiection with the training of such employee. The parties.
hereto agree that such expenditures may be uncertain and difficult to ascertain and therefore agree that the
compensation specified herein reasonably represenits. such expenditures and is not a penalty. An amount
equal to the compensation of such employee for the six (6). month. period (or such shorter time, if
appllcable) immediately prior. to the termination of his employment with such former employer shall be
paid by you to the former employer prior to:such individual assuming the position of General Marnager or
other managerial position unléss otherwise agreed with the former employer. In seeking any individual to
sérve as General Manager or in such other managerial posmon you and the Controlling Principals shall
not discriminaterin 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 ne 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 hiereof. Notwithstanding the above, solely for purposes: of bringing an.action
to.collect payments due under this Section, such former-employer shall be a third party beneficiary of this
Section 6.6. We hereby expressly disclaim any representations and warranties regarding the. performance
of any employee or former employee of ours; or any franchisee, multi-unit operator or developrhent 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 laws; rules, regulations, and
orders, including but not limited to obtaining the appropriate licénses and permits required by your local
or state government.

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

6.8 Compliance with All Other Obligations

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

 ARTICLE 7
F RANCHISE OPERATIONS

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 stanidards 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
connection therewith shall make such additions, alterations, repairs and replacements thereto (but no
others without our prior ‘written consent) as may be requ1red for ‘that purpose; including, without
liniitation, such periodic repainting or replacement of obsolete sigiis, fumlshlngs equipment (including,
but not limited to, point of sale or computer hardware. and software Systems), and décor as ‘we may
reasonably direct in order to. maintain system-wide integrity and uniformity. You shall also obtain, at
your cost and expense, any new or additional equipment (including point of sale or computer hardware:
and software systems), fixtures, supplies and other products and materials which tmay 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 delivery arrangeinents. 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 décor items, fixtures or furnishings shall be made in or about

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

7.3 Remodeling and Redecorating

To assure the contintied. success of the Restaurant, you. shall, upon our request, remodel and/or
redecorate the Restaurant premises, equipment (mcludmg point -of sale. or computer hatrdware and
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software systems), signs, interior and exterior décor items, fixtures, furnishings, supplies and. other
products -and materials required for the opération of the Restaurant to 6ur then-current system-wide
standards and specifications. Wi agree that we shall not request such remodeling -and/or redecorating
more frequently than every five (5) years during the term of this: Agreement; except that if the Restaurant
franchise is transferred. pursuant to Article 14, we may request that the transferee remoedel and/or
redecorate the Restaurant premises.as described herein..

7.4 Approved Suppliers

You shall comply with all of our:standards and specifications relating to the purchase of all food
and beverage items, ingredients, suppliés, materials, fixtures, furnishings, equipment (including electronic
cash register and computer hardware 'and software systems) and other products used or offered for sale at
the: Restaurant. Except as provided in Sections 7.6 and 7.7 with respect to certain materials bearing the:
Marks and ‘proprietary products, you shall obtain such items from suppliers (including manufacturers,
distributors.and other sources) who continue to demonstrate the ability to meet our then-current standards
and specifications. for food and beverage items,. ingredients, supplies, materials, fixtures, furnishings,
equipment and other items used or offered for sale at Restaurants and who' possess adequate quality
controls and capacity to supply your needs promptly and 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 submit:te-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 suppher untll and anless such suppher has been approved in wr1t1ng by us
facrhtles and that samples from the suppller be dehvered elther to us or to an 1ndependent laboratory
desrgnated by us, for testing. We reserve the right, at our option, to re-inspect from time to. time the
facilities and products of any such approved suppher and to revoke our approval upon the suppher $
failure to continue to meet any of our then-current criteria. Nothing herein shall be construed to require
us to approve any particular supplier.

7.5 Operation of Restaurant in Comipliance:with Our Standards:

To ensure that the highest degree of quality and service is maintained, you shall operate: the
Restaurant in strict conformity wrth such of our metheds, standards and specifications set: forth in the
Manuals.and as may from time'to time otherwise be prescribed in writing. In particiilar, you also agree:

7.5. l To sell or offer for sale all menu 1tems products and servtces reqmred by us and

.....

7.5.2  To sell and offer for sale only the menu items, products and services that have
been expressly approved for sale in writifig 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 meriu
itémis, products or services which we may, in our sole discretion, disapprove in writing.at any time.

7.53 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 or differing amounts of any itemis, without our
prior written consent.

7.5.4  To permit us or our agents, during hormal business hours, to remove a reasonable.
number of samples of food or non-food ‘items. from your inventory or from the Restaurant, without
payment therefor, in ‘amounts reasonably necessary for testing by us or an indeperident laboratory to
determine whether such samplés 'meet our then-current standards and specifications, In addition to any

other remedies we may have tinder, this Agreement; we may require you to bear the cost of such testing if

the supplier of the item has nof previously been approved by us or if the sample fails to conform with our

reasonable specifications.

7.5.5 To purchase or lease and install; at your expense, all fixtures, furnishings,
equipment (including point of sale and computer hardware and. software systems), décor 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 prier written consent, any, fixtures, furnishings, equipment, delivery vehicles, décor
items; signs, games, Vénding machines or other items not previously: approved as meeting our standards
and specifications. If: any of the propelty described above is leased by you from a third party, such lease
shall be approved by us, in. writing, priorto execution. Qur approval shall be conditioned upon such lease
containing a provision which pérmits any: interest .of yours in the lease to ‘be assngned to us upon the

‘termination or explratlon 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 inspéctions; to. cooperate with our representatives in
such inspections by rendering such assistance as they may reasonably request; and, upon notice frem us
or our agents and without limiting our other rights under this Agreement, to take such steps as may be
necessary to correct immiediately any deficiencies detected during any such inspection, Should you, for
any reason, fail to correct such deficiencies within a reasonable time as determined by us, we shall have

the right and authority (without, however, any obligation to.do so) to correct such deficiencies and charge
you a reasonable fee for our expensés 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 a telecommunications line in accordance
with oir specifications to permit us to access and retrieve by telecommunication any. information stored

ona 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 concerning your Restaurant, Gross Sales. and such other information as. may be.

contained or stored in such equipment and software. ‘You 3hall obtain and maintain Internet access or
other means of electronic communication, 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 the'term of this Agreeinent. We shall have-access.as
provided hierein at such 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, couttesy or cash cards or other credit devices
required or approved by us. You must obtain our written approval prior to. honoring any previously
unapproved credit, charge, courtesy or‘cash cards or other credit devices.

7.6 Proprietary Products

You acknowledge and agree that we and our affiliates have developed, afid may confinue to
develop; for use in the System certain products which are prepared from confidential proprietary recipes
and, which' are trade secrets of us and our affiliates, and other proprietary products bearing the Marks:
Because of the importance of quality and 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 your requirements
for such produets solely from us or from a source designated by us. You further agree to purchase from
us.or our designated supplier for resale to. your customeérs certain' merchandise identifying the: System as
‘we shall require, such as logoed merchandise, memorabilia and promotional products, in amounts
sufficient’to satisfy your'customer demand.

7.7 Advertising and Promotional Materials

You shall require all ‘advertising -atid promotional materials, signs, decorations, paper goods
(including menus and -all. forms and stationery used: in the Franchised Business), and other items which
may. be designated by us: to bear the Marks in the form, color, location arid 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 sh‘all ‘p’romptly notify us ‘by telephone and ih wﬁting of all of the follow’ing eomplai'nts
Hundred Dollars (SSOO 00), and (w) any other materlal clarms agamst or losses suffered by you.. You
shall maintain for our inspection any governmental or trade .association inspection reports affecting the
Réstaurant or -equipment located in the Réstaurant during the term of this Agreement and for thirty (30)
days after the expiration or earlier termination hereof:

79 Power of Attorney for Telephone Listin_gs, etc.

Upon' the execution. of this. Agreement or at anytime thereafter, you shall; atour option, execute
such forms and documents as we deem necessary to appomt us as your true and lawful attorney-in-fact
with full power ‘and authority for the sole purpose of assigning to us only upen the termination or
expiration of this Agreement, as required under Section 17.15; (i) all rights: to the telephone iumbers: 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 Intérnet of World Wide Web
without our express written consent, which consent may be denied without reason..

7.10  Power of Attorney for Taxes

Upon execution of this Agreement or at any time thereafter, you shall, at our option, execute such
forms and documents -as we deem necéssary to appoint us as. your true and lawful attorney-in-fact with
full power:and authority for the:sole purpose.of obtaining:any and all returns and repotts filed by you with
dny state or federal taxing authority rélating to the Franchised Business.
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+ 711 Unapproved Products and Services.

In the event you sell any food, beverage, products, novelty. items, clothing; souvenirs or perform
any setvices that we have not prescribed, approved or authorized, you shall, immediately upon notice
from us: (i)-cease and desist offering or provndmg the unauthorized or unapproved food, beverage,
product, premium, novelty item, clothing, souvenir or from performmg 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 item, 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 satisfaction audits, which may require that you
provide discounted or complimentary, products, provided that such discounted or comphmentary sales
shall not be included in the Gross Sales of the Restaurant: Additionally, you shall participate in. any
complaint resolution and other programs as we may reasonably establish for the: System, which programs
may include, without limitation, providing discounts-or refunds to customers,

7.13  Pricing

With respect to the offer-and sale of all ménu and beverage items, we may’ from time-to time offer
guidance with respect to the: sellmg 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 guarantée or warranty that offering such
products-or merchandise at the recommended price will enhance your sales or profits:

ARTICLE 8
ADVERTISING AND RELATED FEES

Recognizing the value of advertising and the importance of the standardization of ad‘verﬁsi‘ng
prograis to the furtherance of the goodwill and public image of the System, the parties agree as follows:

8.1 Participation in Advértising’

We may from time to time develop and create.advertising and sales promotion programs designed
to promote and enhance the. colléctive success of all Restauranfs operating uinder the System. Y.ou.shall
participate in all such advertising and sales promotion programs in accordance with the: téims :and
conditions established by us for each program. In all aspects of these programs, including, without
limitation, the type, quantity, timing, placement and choice of media, market' areas and advertising
agencies, the standards.and specifications established by s shall be final and binding upen you.

82  Local Advertising

In addition to the ongoing,advertising contributions set forth herein and, subject to any allocation
of your expenditures for local advertising to the. Cooperative: as described i Section 8.4 or Marketing
Fund as described in Section 8.3, you shall spend, throughout the term of this Agreéemént, one percent
(1%) of Gross Sales:each mionth on.advertising for the Restaurant in your Territory (“Local Advertising”).
‘You shall submit to us, within thirty (30) days. of our request, advertlsmg expenditure reports accurately
reflecting your Local Advertising expenditures, including verification copies of all. advertisinig and -any
other information that we fequire.
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83  Marketing Fund

 We administer a marketing Fund for the purpose of advertising thé System on a regional or

'national basis (the “Marketmg 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.adminjstered by us or our

designee as follows:

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

8.3.2 You agree that the Marketing Fund may be used to satisfy any and all costs of
maintaining, administering, directing and preparing advertising (mcludmg, without limitation, the cost: of
preparing and conducting television, radio, magazine and newspaper advertising campaigns; direct mail
and outdoor billboard advertising; internet marketing; public relations activities; employing advertising

‘agencies to assist therein; development and maintenance of our website; and .costs of our personnel and

other departmental costs for: advertising that is, internally administered orprepared by us). All sums paid
by you to the Matketing Fund shall be maintained in a_separate account by.us and may be used to defray
our expenses, if any, as-we may incur in activities reasonably related to thé administration or direction of
the Marketing Fund and. advertising programs; for franchisees and the System. The Marketing Fund and
its earnings shall not otherwise inure to our benefit. The Marketing Fund is operated solely as a conduit
for collecting and expending the marketing fees as outlined above.

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

83.4 Any monies remaining in the Marketmg Fund at the end of any year will carry
over t0 the next year. .Although the Marketing Fund is intended to. be of perpetual duration, we may

terminate the Marketing Fund. The Marketing Fund shall not be:terminated, however, until all monies in

the Marketing Fund have been expended for advertising or promotional purpeses or returned to

contributing Franchised Businesses. or those eperated by us, without interest, on the basis of their

respective contributions..

83.5 If we elect to terminate the Markéting Fund, we may, in our sole discretion,,
teinstate the. Marketmg Fund at:any time. If we:so choose to reinstate the Marketing Fund, said reinstated
Fund shall be operated as:described herein..

84  Cooperative Funds

We may, in our discretion, create a regional advertising cooperative in any. area, or we may
approve the creation of siich a marketing cooperative by franchisees in the System, and establlsh the rules
and regulatxons therefor. Immediately upon our: request, you must become a-member of the Cooperative
for the area in which some or all of your Territory is: located. In no event may the, Restaurant be required
to be a member of more than one cooperative. The Cooperative must be governed in the mannei we
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prescribe. The Cooperative may réquire each of its members to make contributions thereto. You shall
contribute such.amounts at the times and in the manner as determined by the Cooperative members. Any
funds contributed to a regional advertising cooperative will be credited against your obligation to pay for
Local Advertising as set forth in Section 8.2 above; provided, however, that if your coritributions 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 i writing;

7 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
members’ use in Local Advertising within the Cooperative’s area;

c. the Cooperative ‘may adopt ‘its own rules and procedures, but such rules ot
procedures must be approved by us and must: net 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
Adbvertising) at a meeting attended by members possessing more than fifty percent: (50%) of the total
voting. power in the Cooperative is binding upen you if approved by members possessing more than fifty
percent (50%) of the total voting power possessed by members in attendarice, 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 furhish to
its members, any advertising or promotional plans or materials; all such plans and materials must be
submitted to us in accordance: with the. procedure set forth 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 member/franchisee must
submit its contribution under Section 8.4(f) for the preceding calendar morith to the: Cooperative, together
with such other statements or reports as we or the Cooperative may require, 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 affectmg the Cooperative’s establishment or effective
functioning, upen request of any Cooperative member, that issue must be submitted to us for
consideration, and our resolution of'such issue is final and birding on all Cooperative membets.

85 Conduct of Advertising; Our Approval

All advertising and promotion by you in.any medium shall be conducted in a proféessional -manner
and shall conform to our standards -and requirements .as set forth in the Manuals or otherwise. Y-ou shall
obtain our approval of all advertising and promotional plafis and materials prior to use if such plans and
materials have not been prepared by us or previously. approyed by us during the twelve (12) months ptior
to their proposed use. You shall submit such unapproved plans and materials to us, and we shall have
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fifteen (15) days to notify you of our approvai or disapproval of such materials.. If we de ot provide our

specific approval of the proposed materials within this fifteen (15) days period, the proposed materials are

deemed to be not approved: Any plans and materials that you submit to-us for our review: will become
our property:and there will be no restriction.on our use or dissemination.of such materials.

- We: reserve the right to: réquire 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 our telephone number and/or website.

8.6 Websites

As used in this Agréement, the term “Website” means an interactive électronic document,, series
of symbols, or-otherwise, that is contained in a network of computers linked by communications software.
The term Website includes, but is not limited to, Internet 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, content, functionality, links to the websites of thifd
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 designate one or more web
page(s) to describe you and/or the Franchised Business, with such web page(s) to be located within our
Website. You shall comply with our policies with respect:to thie creation, maintenance and content of any.
such web pages; and we shall have: the right to refiise: to post and/or discontinue posting 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, staridards and specifications with respect to
the creation, maintenance and content of any such Website. You specifically acknowlédge and agree that
any such Website owned or maintained by you or for your benefit shall be deemed “advertising” under
this Agreement, and will be subject:to (among other things) our-approval under this Article VIIL.

8.6.4 ‘We shall have the right to modify the provisions of this Section 8.6 relating to
‘Websites as we shall solely determine is hecessary 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 networkmg Websites, including, but not limited to,
Facebook, LinkedIn, MySpace.and Twitter, without our prior written consent..

8.7  Advisory Council

We reserve the right to establish an advisory. council to work with us to improve. various aspects
of our System, including advertisitig, merctiandising, food products, and other items. If we choose to
establish an advisory council, its members will include franchisee representatives-and ‘our representatives.
The franchisee representatives may- be chosen by us. or elected by other franchisees in the System. If
established, the advisory council will act in an advisory capacity only and will not have deécision making
authority. We have the right to form, change; merge or dissolve any advisory council at.any 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 Theusand Dollars ($15,000.00) on a grand opening advertising campaign to promote the
-opeéning of your Restaurant. This amount must be paid'torus thnty (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 inarket. We. may require that your campaign include
promotional give-aways. At our request, you must give the money for your grand opening advertising
campaign to us and we will conduct your grand opening-advertising campaign foryéu.

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 and related standards and specifications. If you use any Mark in a.manner not authorized by us,

you agree to pay us a fee of Two Hundred Fifty Dollars ($250) per day while the unauthorized use
continues.

9.2 Ownéership of Marks; Limited License

You expressly understand and acknowledge that:

9.2.1 Wearethe licensee: of the owner of all right, title and interest in and to the Marks
and the goodwill associated with and symibolized by them. All references herein to our rights; title and
interest in and to the Marks shall be.deemed to includes the owner’s rights, title and interest in-and to such
Marks.

9.2.2 Neither you nor any Contrelling Principal shall take any action that would
\prejudlce or interfere with the validity of otir rights with respect to. the Marks. Nothing in this Agreement
shall give the you any right, title, or interest in or to any of the Marks or any service marks, trademarks,
trade names, trade dress, logos; copyriglits or propnetary materials, except the right to use the: Marks and
the System in accordance with the terms and conditions 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..

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

92.4 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 any goodwill associated with youruse of the Marks.

9.2.5 You shall not contest the: validity of or our interest in the Marks or assist others to
contest the validity. of or our interest in the Marks.
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926 You acknowledge that any unauthorized use of the Marks shall constitute an
infringement of our rights. in the Marks and a material event of default hereunder. You agree that you
shall provide us with all assignments, affidavits, documents, information and assistance we reasonably
request to fully vest in us all such rights; title-and interest.in and to the Marks; incliiding all such items as
are reasonably requested by us‘to register, maintain and enforce such rights in the. Marks.

9.2.7 If it becomes advisable at any time, in our discretion, to modify or discontinue
use of any Mark and/or-to adopt or use one or'more additional or substitute proprietary marks, then you
shall be obligated to comply with any. such instruction by us. We will reimbiirse you for your reasonable
expenses related to replacing the Restaurant’s signage. We shall not have any other ebligation in such
gévent to reimbufse you for yourdocumented expenses.of compliance. You waive any other claim ansmg
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, modification, substitution or discontinuation. You ¢ovenant not to commence or join in any
litigation or other proceeding against us for any of these expenses, losses or damages.

93 Limitation on Use of Marks ,
With respect to.your licensed use:of the Marks pursuant-to-this Agreement, you fiirther agree that:

9.3.1  Unless. otherwise ‘authorized .or required by us, you shall opetate. and advertise
the Restaurant only under the name “Boardwalk Fries Burgers. Shakes” without prefix or suffix. 'You

shall not use the Marks as. part of your corporate or other legal name, and shall obtain our approval of’

such corporate or.other legal name prior to filing it with the applicable state authority.

932 During the term of this Agreement and any reneWa‘l hereof, you. shall identify
yourself as the independent owner of the Restaurant in-conjunction with any use of the Marks, including,
but not limited to, uses on 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.

9.3.3  You shall not use the Marks to incur any obligation or ind‘ebtedneSST on our
behalf;

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.

94  Notification of. infr‘ingement or Claim

mfrmgement of or challenge to your use of any Mark, of any claim by any person of any nghts 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 mfrmgement 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 otherwise relating to any Mark. You
agree to execute any and all instruments and documents, render such assistance, and do such acts or
thmgs as may, in our-opinion, reasonably be necessary or advisable to protect and mainitain our interests
in any litigation or other proceeding or to otheérwise protect and maintain the interests of us or any other
interested party in the Marks. We will indemnify you.and hold you harmless. from and againstany 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 anly of the Marks (including settlement amounts), provided that the
conduct of you and the. Controllmg Principals with respect to such proceeding and use of the Marks is in
full compliance with the terms of this Agreement.

9.5  Retention of Rights by Us

The right and license of the Marks granted. heréunder to you is non-exclusive and we thus have
and retain the following rights, among. others, subject-only to'the limitations of Article 1:

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

9.52 Todevelop and establish other systems using the Marks or other names or marks.
and to graiit licenses thereto without providing any rights to you; and

9:5.3 To engage, directly or indirectly, through. our employees, representatives,
licensees, assigns, -agents and others, at wholesale; retail or otherwise, in (a):thé production, distribution,
license and sale of products and services, and (b) the use in connection with.such production, distribution
and sale, of the Marks and any and all trademarks, trade names, service marks, logos, insignia, slogans,
emblems, symbols, designs and other identifying characteristics:as may be developed or used from time
to tiime by us.

ARTICLE 10
CONFIDENTIALITY AND NON-COMPETITION COVENANTS

10.1  Confidential Operations Manuals

10.1.1 To protect our reputation and goodwill and to thaintain high standards of
operation undér 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° Youand the Controlling Prmctpals 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 confidéntial in accordance with this
Atticle 10. You and the Controlling Principals shall divulge. and make such materials available only to
such. of your employees as must have access to it in ordeér to operate the Restaurant, You and the
Controllmg Principals shall not .at any time <opy, duplicate, record. or otherwise reproduce these
materials, in whole or in part, or otherwise make the same available to any person other than those
authorized above.

10.1.3 The Manuals, written directives, other ‘manuals ‘and ‘materials and any -other
confidential communications provided or approved by us.shall at all times rerain our sole property, shall
at all times be kept in a sécure place on the Restaurant prerhises, and shall be returned to us immediately
upor réquest or upon termination or-expiration of this. Agreement..

10.1.4 The Manuals, any written directives, and any other-manuals and materials issued
by us and any modifications to such materials.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»:-eé_)ntents of
any other manuals and materials: created. or approved for use in the operation of the Franchised Business.
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You shall remove and. return to-us all pages.of the Manual that have been replaced or'updated. by us, if we
provide the Manual to you in hard copy format. You expressly agree te comply with each new or
changed standard.

~10.1.6 You shall at all times ensure that the:Manuals are kept cutrent and up to date. In
the event of any dispute as to the contents of the Manuals, the terms of the master copy of the Manuals.
maintained by us at our headquarters-shall control.

10.2 Confidential Information

10.2.1 Neither you nor any Controlling Principal shall, during the term of ‘this
Agreement or thereafter, communicate, divulge or use for the benefit of any other petson, persons,
partnership, association or corporation and, following the expiration ot términation of this Agreement,
they shall not use for‘their own benefit any conﬁdenhal information, knowledge or-know-how concerning
the methods of" operatlon of the Franchised Business which may be- communicated to them or of which
they may be apprised in connection with the: operation of the Restaurant under the terms of this
Agreement.. You and the Controlling Principals shall divulge such confidential information only to such
of your eémployees 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 Agréement.
Neither you nor the Controlling Principals shall .at any time, without our prior written consent, copy,
dupllcate , record or-ethérwise 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 upen 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 and all other of your personnel who have received or wili
have access to confidential information. Such covenants shall be substantially in the: form set forth in
Attachment D., All of your Principals not required to sign this Agreement as a Controlling Principal also
must execute such covenants.

10.2.3 If you, the Controllmg Prmmpals the General Manager or any of your employees
develop any new concept, process; product, recnpe or lmprovement in the operatlon or promotion of the.
Restaurant, you are réquired to promptly notify us and provide us with all necessary related. information,
without compensatlon You and the Controlling Principals acknowledge that any suchi concept, process
product, fecipe, 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, 1ncludmg, without limitation, information regarding the operational, sales,
promotional and marketing methods and techniques of us and the System which are beyond the present
skills and experience of you and the Controlling Principals and your managers and employees. You and
the Controlling Principals acknowledge that such specialized training, trade- secrets and confidential
information provide a competitive advantage and will be valuable to them in the development and
operation of the Restaurant, and that gammg access to such specialized training, trade secrets and
confidential information. is, therefore, a primary reason why they are entering into this Agreement. In
consideration for such specialized training, trade secrets and confidential information (mcludmg, without.
limitation, information regarding the operational, 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 and the:
Coritrolling Principals and your managers and employees), you and the Controlling Principals covenant
that with respect to you, during the term of this Agreement (or with respect to each of the Controlling
Principals, during the term of this Agreement for so long as such individual or entity satisfies. the
definition of “Controlling Principals”™ as described in Section 19.18 of this Agreement), except’ as
otherwise approved in, writing by us, which approval may be withheld or denied in our sole and absolute
discretion, neither you nor any of the Controlling Principals shall, either directly or indirectly, for
themselves or through, -on behalf of or‘in conjunction with any’ person(s) partnership or-corperation:

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

(b) Own maintain, operate, engage in or have any ﬁnancial or beneﬁc’ial
ventures) advrse assist or make ]oans to, any busmess located wrthm the United States its temtorres,
states.or commonwealths, of afy other country, province, state or geographic area in which we have used,
sought registration of or registered the same or similar Marks or operates or licenses: others to operate a
business under the same. or similar Marks, which busifiess 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.commencing upoii
the expiration, términation of, or transfer of all 6f your interest in, this Agreeient (or, with respect to
each of the Controlling Principals, commencing upon the earlier of: (i) the expiration, termination of, or
tranisfer of all of your interest in, this Agreement.or (ii) the-time such individual or entity ceases to satisfy

‘the definition of “Controlling Principals” as describéd in Section 19,18 of this Agreement) and continuing

for two (2) years thereafter; exceptias otherwise approved in our sole and absolute discretion, neither'you,
nor any of the Controlling Principals shall, directly. or indirectly, for themselves, orthrough, on behalf of
or in.conjunction with any person, persons, partnetship, of:corporation:

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

(b) Employ, or seek t&-employ,.any person who is at'that time or was within
the preceding ninety (90) days-employed by us, or by. any other franchisee: or multi-unit operator of ours,
or otherwise directly or indirectly induce such person to leave that person’s: employment, except .as may

be permitted under any existing, multi-unit. operator agreement or franchise agreement between us and
you.

©) Own, maintain, operate, engage in, or have-any financial or beneficial
iiiterest in (including any interest in.corporations, partnershrps trusts, unincorporated associations or joint

‘ventures), advise; assist or make loans to any Competitive Business, which business is, or is intended to
‘be, located within a twenty-five (25) mile radius of the location of any Restaurant in the System.

10.3.3 The parties acknowledge and agree that, each of the covenants contained herein

are reasoniable limitations as to time, geographical area, and scope of activity to be restrained and do not
impose a greater restraint than is necessary to protect.our goodwill or:othier business interests. The parties

agree that each of the covenants herein shall be construed as independent of any other covénant 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 jurisdiction in an unappealed final decision to which we
afe 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, fo 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 ihiey shall comply: forthwith ‘with .any covenant as:'so
modified, which shall be fully enforceable notwithstanding the-provisions of Section 19.2 hereof.

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

(c) Sectioris 10.3.1(b) and 10.3.2(c) shall net'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 person’s employment with
you) from your General Manager and all other of your personnel who have received or'will have access to
trairiing from us. Such covenants shiall be substantially in the form set forth in Attachment D. All of your
Principals not required to sign this Agreemerit as a Controllmg Principal also must execute such
covenants. Notwithstanding the foregoing, we reserve. the riglit, in our sole discretion, to decrease the.
period of time or geographic scope of the non- competmon covenant sét forth in Attachment D or
eliminate such non-compétition covenant altogether for any party that is required to execute such
agréement under this Section 10.3.4.

10.4  Failure to:Comply

Youand the Controlling Principals acknowledge that any failure to comply with the requiréments
of ‘thiis Section shall constitute a material event of default under Article 17 hereof. You and the
Controliing Principals acknowledge that a violation of the tetrnis of this Section would result in irreparable
injury to us for which no adequate remedy at law ‘may be ‘available, and you and the Controlling
Principals accordingly consent to the issuance of an injunction prohibiting any ¢onduct by you or the
Controlling Principals: in violation of the terms of this Section. Yeu and the: Controlling Principals agree
to pay-all court costs and reasonable attorneys’ fées incurred by us in connéction with the enforcement of
this Section, including payment of ‘all costs and expenses for obtaining specific performance of, or an
injunction against violation of, the requirements of such Section.

ARTICLE 11
BOOKS AND RECORDS

11.1  Books and Récords

You shall maintain during the térm of this Agreement, and shall preserve for at least three (3)
years from ‘thie 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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accordance ‘with generally accepted accounting principles and in the form and manner prescribed by us
from time to time in the Mariuals or 6therwise in writing.

112 Reports

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

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

11.2.2 You shall, at your expense, provide to us a complete annual financial statement
(which shall be reviewed), for you prepared by an :independent certified public accountant, within ninety
(90) days after the énd of each fiscal year during the term hereof, showing the resuits-of operations of you
during 'such fiscal year; we reserve the right to require, such financial statements to be audited by an
independent. certified public accountant satisfactory to us at your cost and expense if an inspection
discloses an understatement of payments due:to us of two percent.(2%) or more ifi any report, pursuant to
Section 11.3; and

11.2.3: You shall alsé submit to. us, for review or auditing, such othet forms, reports,
records, information and data as we may reasonably designate, and which pertain to the Franchised
Business, in the form and at 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 us or our designees immediately upon request. If any fequired royalty. or
other payments due to us are delinquent, or if an inspection should reveal that such payments have been
‘understated in afy report to us, then you shall immediately pay to us the amount overdue or understated
upon demand with interést 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 shall, 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 paidto.us (ot the cashing of any royalty checks or processing of any EFTs)-shall not preclude us
from questioning the correctness thereof at any time: and, in the event that any inconsistencies or mistakes
are discovered in such statements or payments, they shall immediately be rectified by you and the
appropriate payment shall be made by you.

11.5  Aiitherization of Us

You hereby authorize {and agrees to execute any other documents deemed necessary to effect
such authorizdtion) all banks, financial institutions, businesses, suppllers manufacturers,. contractors,
vendors-and 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. You 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 lawful attorney-in-fact with full power and authority, for'the
sole purpose of obtaining any and all returns and reports filed by you with any state. and/or federal taxing
authority pertammg to. the Franchised Business. 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 Agréement or upon execution of a lease that
states you will build and -operate our Boardwalk Fresh Burgers and Fries, Inc. franchise; t/a Boardwalk
Fries Burgers Shakes, on the premises, and shall maintain in full force and effect at all times during the
term of this Agreement (and for such period thereafter as is necessary: to provide the coverages required
hereunder for events having occurred during the term of this Agreement) at your expense; an insurance
policy or policies protecting you and us, our successors. and assigns; our officers, directors, shareholders,
partners, agents, representatives, independent contractors and employees of each of them against any
demand or claim with respect to personal injury, death. or property damage, or any loss, liability or
expense whatsoever arising or-occurring upon or in.connection with the:Restautant.

12.2  Such. policy or policies shall 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 from time to time), in accerdance with standards and
specifications set forth in writing, the following: (1) comprehensive general llablllty, including broad

form contractual liability, employment practices coverage, broad form property damage, personal i mJury, ‘

facilities, completed operations, products liability, and fire legal liability in the amount of Two Millien

Dollars ($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 requireéd 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
yoiir Restaurant or as we may require in the future. Such policies shall include:a waiver-of subrogation in
favor of us, -our affiliates, and our respective officers, directors, sharehiolders, partners, agents,

representatives, independent contractors, ‘servants and employees.

12.3  In connection with any construction, renovatien, refurblshment or remodeling of the

Restaurant, you shall maintain Builder’s Risks/installation itisurance in forms and amounts, and written
by a responsible, duly licénsed carrier or carriers, reasonably satisfactory to us.

12.4  Your obligation 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 maintained by us, nor
shall your performance of that obllgatlon 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, our
affiliates and the officers, directors, shareholders, partners, -agents, representatives, inidependent
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contractors, servants and employees of each of them, although named as insureds, shall nevertheless be
entitled to recover under such policies on any loss occasioned to us or our servants, agents or. employees
by reason of the negligence of you or your servants, agents or employees.

12.6  Not Jater than thirty (30) days before the: Restaurant initially opens for business; ‘and
thereafter thirty (30) days prior to the expiration of any such policy, you shall deliver to us Certificates of
Insiirarice 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 contractors, servants and employees of each, of them, as additional named.
insureds, and shall expressly provide that any interest of same therein shall not be affected by any breach
by you of any policy provisions.. Further, all insurance policies required hereitnder 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 policiés.

12.7  Should you, for any reason, fail to procure or maintain the ‘insurance required by this
Agreement, as such requirements may be revised from time to time by us in writing, we shall have the
right and authority. (without, however, any obligation to do so0) immediately to procure such insurance and
to charge same to you, which charges shall be: payable by you 1mmed1ately upon notice. The foregaing
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 from your insurance Carrier or carriers a
report of claims made and reserves set against the your insurarice. policies.

129  We reserve the right'to modify theé 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 AND 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 Franchised Business
under this Agreement, Without limiting the. provisions of Article 15, you shall be solely liable for the
payment of all Taxes and shall indemnify us for the full amount of all such Taxés 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 Jocal tax .authorities to us within ten (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,, 1mposed by any government or political
subdivision of such government 6n or relatmg to the-operation-of ‘the Franchised Business, the payment of
monies, orthe exercise of rights granted pursuant to this Agreement.

132 Payments to Us

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

In the event of any bona fide dispuite as to your liability for taxes assessed or:other indebtedness,
you. may contest the validity or-the amount of the tax or indebtedness in accordance with the procedures
of the. taxing authorlty or applicable law. However, in no.event shall you permit a tax sale or seiziire by
levy of execuition or similar writ or warrant or attaclimerit by a creditor to occur agaiist the premises of
the Franchised Business or any improvementsthereon,

13.4 Compliance with Laws

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

13.5 Notification of Action or Proceeding

You shall notify and deliver to us, in wiiting within five (5) days of the commencement of any
action, suit:or proceeding,and of the iissuance of any order; writ, injunction, award or decree of.any court,

agency. or other governmental instrumentality, which may adversely affect the operatlon or ‘financial
condition of the Franchised Business.

ARTICLE 14
TRANSFER OF INTER‘EST.

14.1  Transfer by Us

We shall have the right, without the need for your consent, to assign, transfer or séll our rights
under this Agreement to any person, par'tnership, corporation or other: legal entity, provided that the
transferee agrees in writing to assume all abligations undertaken by us herein and you receive a statement
from both us ‘and our transferee to that effect. Upen such assignment and assumption, we shall be under
no further obligation hereunder, except for accrued liabilities, if° any. You further agree and affirm that -
we may go public; may engage in a private placement of some or all of our securities; may merge, acquire
other corporations, or be acquired by -another corporation; and/or may undertake a refinancing,
recapitalization, leveraged buyout or other economic, legal or financial restructuring. With regard to any
of the above sales, assignments and dispositions, you expréssly 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 Butgets and Fries, Inc. as
Franchisor under this Agreement. You specifically waive any and all other claims, demands or damages

arising from. or related to the foregoing merger, acquisition -and other business' combination activities
_ mcludmg, without limitation, any claim of divided loyalty, breach of fiduciary duty, fraud, breach of

contract or breach of the implied covenant of good faith.and fair: dealing:

You agree that 'we have the right, now or in the future, to purchase, merge; acquire or affiliate
with an existing competitive or non-competitive franchise network, chain or any other business regardless
of the location of that chain’s. or business’ facilities, and to operate, franchise or licénse those businesses
and/or facilities ‘as Restaurants operating under the Marks or any other marks following our purchase,
merger, acquisition or affiliation, regardless. of the: location of these facilities (which you acknowledge
may be within your Territory, proximate thereto, or proximate to any. of your locations). However, we

represent that we will not convert any such acquired restaurant premises that are operating within your

Territory'to:a Restaurant.
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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 s€ll any products or services to you.

142  Transfer by You

14.2.1 You understarid and ‘acknowledge that the rights and duties set forth in this
Agteement 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.
Aceordingly, neither you nor any Controllmg Principal, nor any successor or assignee of ‘you or any
Controlling, Principal;, shall sell, assign (including but not limited to by operation of law, such as an
assignment under bankruptcy or msolvency laws, in connection with a merger; divorce or otherw1se)
transfer, conyey, give away, pledge, mortgage or otherwise encumber any-direct or indirect interest in this
Agreement, in‘the Restaurant and/er any of the Restaurant’s material assets-(other than in connection with
‘replacmg, upgrading or otherwise dealing with such assets as required.or permitted by this Agreement), in
you or in any Controlling Principal that is an entity, in each case witheut our prior written conserit. Any
purported assignment or transfer; by operation of law or otherwise, made in violation of this Agreement
shall be null and void.and shall constitute:a material event of default under this. Agreement:

14.2.2 If you wish to transfer all or part of your interest in the Restaurant, any of the
Restaurant s materlal assets (except as provided i in Sectlon 14.2.1 above) or thls Agreement ‘or 1f you ora
Controllmg Prmc1pal that is an entlty, then in each such casg (any or all of Wthh are referred to in, thlS
Article 14 as.a “Restricted Transfer”), transferor and ‘the proposed transferee shall apply to us for our
consent. We shall not unreasonably withhold our consent to a Restricted Transfer. We may, in our sole
discretion, require any or all of the following as conditions of our approval:

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

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

(c) The transferor and its principals (if applicable). shall have executed a
general release, in a form reasonably Satisfactory to us, of any and all claims agdinst us, our officers,
directors, 'shareholders; partners, agents, representatives,, mdependent contractors, servants and employees
of each of them, in their corporate and individual capacities, including, without limitation, claims arising
under this Agreenient 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; transféree’s aptitude and ablhty 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; aid 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, jeint and several liability for, and agreeing to perform
from the date of the transfer, all obligations, covenants and agreements contained in: this. Agreement; and,
if transferee is a corporation or a partriership, transferee’s shareholders, partners or othér investors, as
applicable, shall execute such agreement as transferee’s principals and guarantee the performance. of all
such obligations, covenants-and agreements;

H The transferee shall execute; for-a tefim ending on the expiration date of
this Agreement and with such renewal terms as may be provided by this Agreement, the standard form
franchise agreement then being offered to new System franchisees and .other ancillary agreements as.we
may require for the Restaurant, which agreements shall supersede this Agreement and its -ancillary
documents in. all respects and the terms of which agreements ‘may differ from the. terms. of this

* Agreenent, including, without limitation, the then-cufrent System-wide percentage royalty fée, marketing
fee or advertising expenditure requirement; provided, however; that the transfere¢ shall not.be required to
pay any initial franchise fee;,

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

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

(6] At the transferee’s expense, the transferee, the transferee’s general
manager and/or any other applicable Restaurant personnel shall complete any ‘training programs then in
effect for franchisees of Restaurants upon such terms and conditions as we may reasonably réquire;

D) You shall pay tous a transfer fee equal to Twenty-Five Thousand Dollars.
($25,000) to- reimburse us for reviewing the application to transfer, mcludmg, without limitation, legal
and: accounting fees; and for providing training to the transferee;

&) If the transferee is a corporation, limited liability company or a
partnership, the transferee shall make and will be bound by any or all of the représentations, warranties
and covenants set forth.at Article 6 as we request. Transferee shall prov1d¢ 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 net grant a sécurity interest in the Restaurant or in any of your assets
without our prior written consent, which shall not be unreasonably withheld. In connection therewith, the
secured party will be required by us to-agree that.in the event of any default by you under any documents
related to the security interest, we shall have the Tight and option to be substituted as obligor to the
secured party and to cure any 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 assufe 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 forified solely
for thé convenience of ownership, our consent may be conditioned upon any of the requirements set forth
at Section 14.2.2, except that the requirements. set forth at Sections 14.2.2(c), 14.2.2(d), 14.2. 2(),
14.2.2(g), 14.2. 2(1), 14.2.2(j) -and 14.2.2(k) shall net apply. With respect to a transfer toa corporation
formed for the coniveriience of ownership, you shall be the owner of all 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 priorto the transfer. A transfer under
this Section 14.3 may occur one: (1) time only.

14.4  'Our Right to Purchase Business

14.4.1 If you wish to transfér 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'you, 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 such offér, 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 requlred by us. descrrbmg
such offer, to send written notice to the seller that we: intend to purchase the seller’s interest on the same
terms and conditions offéred. 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 (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 ail
necessary documentation,, permits 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, including:all of the requiremeiits of Article 14, with respect to a proposed transfer.

(a) In the case of a Restricted Transfer involving a bona fide purchase offer,
theri such proposed seller shall promptly ictify us in writing of each such offer; and shiall provide such
information and documentation relatmg to the offer as we may require. We shall have the nght 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 €lect to purchase:
the seller’s intérest, closing on such purchase must occur within, the latest of (i) sixty (60) days from the
date of notice fo the seller of the election to purchase by us, (ii)sixty (60) days from the date we receive
or obtain all necessary documentation, permits and approvals, or (iii) such other date as the parties agree
upen 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 refiisal by us as in the case: of an initial offér. Our failufe 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 fequirements of Article 14- with respect:to.a proposed: transfer.

(b)  Netwithstanding, 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) mionth period) results in‘a.“Change of Control”; we may elect, in our sole discretion; to
treat the notice given pursuant to such Section 14.4.1(a) as an offer to assign to us,all of your rights. under
this Agreetment 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 thrs Sectlon 14 4 l(b), Change of Control means any crrcumstance
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new Principal. Tn such case, we shall nétify you of the special election provided fof in this Section
14.4.1(b) at.the time we-exercise our option as provided in Section 14.4.1(a). The terms. of such purchase
shall be the same as the Offer Terms (subject to the other provisiors of this Section 14.4), but the price.
shall be'the lesser of (1) the Implied Market Price or (2) the fair market value of the Restaurant Interests,

determined 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 under-the Offer Terms, divided by the
percentage (expressed as a decimal) of ownership of you proposed to be acquired (directly or indirectly)
by the transferee, less the fair market value (determined as provided in Section 18.1 1.1) 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, tinless otherwise agreed by us and you, be allocated
among all Restaurants equally..

(c) We may assign our rights under this Section 14.4 to any other person ot
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
petsons under this. Article 14.

14.4.2 In the event an offér from a third party provides for payment of consideration
other than cash or involves certain intangible benefits, we may elect to purchase the interest proposed to.
be sold for the reasondble cash equivalent. If the parties cannot agree within a.reasonable time on' the
reasonable cash equivalent of the non-cash part of the Offer Terms, then such amount shall be determined
by two (2) appraisers, with each party selecting one (1) appraiser, and the average of their determinations
shall be binding. In the event of such appraisal, each party shall bear its own legal and other costs and
each shall pay one-half (1/2) of the appraisal fees. In the event that we exercise our 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 (ii) all amounts: due from you to us.

14.4.3 Failure to comply with the provisions of this Section prior to the transfer of any
interest in you, the Restaurant. or this Agreement shall ‘constitute a material event of default under this
Agreement.

14.5  Death or Disability

14.5.1 Upon your death (if you are a natural person) or upon the death of any
Controlling Principal who is a natural persoii and who has an interest in this Agreement, the Restaurant or
you (the “Deceased™), the executor, administrator or other personal representative of the Deceased shall
transfer such interest to a third party approved by us within twelve (12) moriths after the: death. If no
personal representative is designated or appointed or o 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
within twelve (12) months after the-death of the Deceased.

1452 Upon your permanent disability (if you are a natural person) or upon. the
permanent disability. of any Controlling. Prmcnpal who is'a natural person and who has an interest in this
Agreement; the Restaurant or you, we may, in our reasonable: discretion, réquire such interest to be
transferred to a third party in accordance with the ¢onditions described in. this Arficle 14 within six. (6)
‘months after notice to you. “Permanent disability” shall mean any physical, emotional or mental i m_]ury,
illness. or mcapacnty which would prevent a person from performing the obligations set forth in this
Agreement or .in the guaranty made' part of this Agreement for at least ninety (90) consecutive days and
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from which :condition recovery within ninety (90) days from the date of determination of disability: is
unlikely. Permanent disability shall be determinéd by a licensed practicing physician selected by us, upon
examination of the person; or if the person refuses to submit to an examination, then such person
automatically shall be'deemed perinanently disabled as of the date of such refusal for the purpose of this
Section 14.5. The costs of any examination required by this Section shall be paid by us.

1453 Upon the death or claim of permanent. disability of you or any Controlling
Principal, you or a representative of yours must notify us of such death or claim of permanent disability.
within ten (10) days of its occurrence. Any transfer upon-death or permanent disability shall be subject to

the same terms and conditions as described in this Section for any infer vivos transfer. If an interést is not.

transferred upon death of permanent disability as required in this Section, then such failure shall
constitute a material event of default under this: Agreement.

14.5.4 In order to prevent any interruption of the Restaurant opérations which would
cause harm to the: Restaurant, thereby depreciating the value thereof, you authorize us, who may, at our
optien, in the-event that you are absent for any reason or are 1ncapac1tated by, reason of illness and are
unable,. in our sole and feasonable judgment, to operate the Restaurant to. our required standards, operate
the Restaurant for so long as we deem necessary and practical, and without waiver of any other rights or
remedies we may have under this Agreement. All monies from the operation of the Restaurant during.
such period of operation by us shall be kept in a separate account, and the expenses of the. Restaurant,
including reasonable compensation and expenses for our representative, shall be. charged to said account.
If, as herein provided, we temporarily. operate the Restaurant franchised herein for you; you agree to
indemnify and hold harmless us and any representative of ours who may act hereunder, from any and all
acts which we may perform, as regards the: interests of you or third parties.

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 waiver 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 to 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 our sole and absolute discretion, require that
immediately after such offering that you and the Controlling; Prmctpals retain a Controlling Interest in
you. For the purpoese of this Agreeinent, “Controlling Interest” shall:mean: (a) if you are a corporation,
that the Controlling Principals, either individually or cumulatively, (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 documents -and under any agreements among the shareholders, to cast a
sufficient number of votes to require such corporation to take or omit to take any action which such
cofporation is required to take or omit to take under this Agreement, or (b) if you are a partniership, that
the Controlling Principals (i) own at least a fifty-one percent (51%) interést in the operating profits and
operating losses of the partnership as well as at least a ﬁfty -one percent (51%) ownership interest in the
partnership (and at least a fifty-one percent (51%) interest in the shares of each class of capital stock of
any corporate general partner) and (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 cast a
sufficient number of votes. to require: the partnership. to take or omit to take any action which the:
partnership is required to-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 governmental agency; and any materials
(including any private placement mémoranda) to be used in any exempt offéring 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 otherwnse) that we are participating in an underwrmng, issuanee 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, presciibed by us concerning the limitations described in the preceding sentence. You,
your Controllmg 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 offeririg. For each proposed
publlc 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 othier
transaction covered by Section.14.7.

149  Transfer Among Owners

If any person holding an interest.in you, this Agreement or the Restaurant (other than 'you or'a
Controlling Prineipal, which parties. shall be subject to the provisions set. forth above) transfers such
interest, then you shall promptly notify us of such proposed transfer in writing and shall provide such
information relative thereto as we may reasonably request prior te such transfer. Such transferee: may not
be a competltor of ours, Such transferee will be your Pnncxpal and ‘as such will have to execute a
confidentiality agreément and ancillary covenants not to compete in the form then required by us, which
form shall 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.
Notwithstanding the- provisions contained in Section 14.2 to the coritrary, the: Centrolling 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 members), and our: right of first refisal shall be inapplicable with.
respect to such transfers; provided you provide us with thirty- (30). days. prior written. notice of such
transfer, which notice shall include the names.and percentages transferred.

ARTICLE 15
15.1 Indemnification by You
You and each of the Contrelling Principals. shall, at all times, indemnify and hold hariless to the
fullest extent permitted by law us, our successors and assigns, their respective partners and affiliates and
the officers, directors, shareholders; partriers, agents, representatives, mdependent contractors, servants
and émployees 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 proceéding 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, trademark or copyright or other
proprietary right owned or controlled by third parties (except as such may' occur with respect to. any right
to use the Marks, any copyrights or other proprietary information granted hereunder pursuant to
Article 10);
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15.1.2 The violation, breach or asserted violation or breach by you or any of the
Controlling Principals of any federal, state or local law, regulation, ruling, standard or directive or any
1ndustry '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 affiliatés and us and our Indemnitees; 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, €rrors or omissions of any of the
foregomg in the operation of any moter vehicle. The: parties understand and agree that we cannot and -do

‘not exeicise control over'the manner of operation of any motor vehicles used by, or on behalf of, you-or
any employee, agent or independent contractor of yours and that the safe operation of .any motor vehicle
is, therefore, entirely your responsibility:

15.2  Notification of Action or Claim

You and each of the Controllmg Principals agree to give us prompt notice of any such action,
suit; proceeding, claim, demand, inquiry, or investigation: At the expense. and risk of you and each of the
Controlling Principals, we may elect to assume (but under no ¢ircumstance are we obligated to undertake)
or appeint associate counsel of our ewn choosmg with respect to, the defense and/or settlement of any
such action, suit, proceeding, claim, demand, inquiry or mvest1gat10n Such an undertaking by us shall; in
no manner or form, diminish the obligation of you and each of the Controllirig Principals to indemnify the
Indemnitees and to hold them harmless. ’ '

15.3 We May Settle

In order to protect persens or property, or ‘our reputation or geodwill, of the reputation or
goodwill of others, we may, at any time and without notice, as we in our reasonable Jjudgment deem
appropriate, consent or agree to settlements or take:such other remedial or corrective action as we deem
expedient with respect to the action, suit, proceeding; claim, demand, inquiry or investigation if, in our
reasonable judgment, there are teasonable. grounds to believe that:

15.3.1 any of the: acts or circums,taﬁce’s’ 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'the System, any person or any property.

15:4  Losses and Expensés

All losses-and expenses incurred under this Article 15 shall be chargeable to and paid by you or

any of the Controlling Principals pursuant to your obligations of indemnity under this Section, regardless
of any. actions, activity 'or defense undertaken by us or the subsequent success or failure. of 'such actions,

activity, or-defense.
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As used in this Article 15, the phrase “losses and ‘expenses” shall incliide, without limitation, -all
losses; compensatory, exemplary or punitive damages, fines, charges costs, expenses, lost profits,
reasonable attorneys’ fees; court costs, settlement amounts; judgments, cémpensation for damages to our
reputation and goodwrll‘ costs of or resulting from delays, financing, costs of advertising material and
media time/space, and costs of changing, substituting or replacing the same, and any and all expenses of
recall, refunds, compensation; public- notices and other such @mounts incurred in connection with the
matters-described.

155 Indemnitees Do Not Assume Liability

The Indemnitees do not hereby assume any liability whatsoever for acts, etrers, or 6missions: of
any third party with whom you, any. of the Controlling Principals, your affiliates or any of the officers;
diréctors, shareholders, partners, agents, representatives,. independent contractors anid employees: of you or
your affiliates may contract, regardless of the purpose. You and.each of the Controlling Principals shall
hold harmless and indemnify the Indemnitees. for all losses and.expeiises Which. may- arise out of any acts,
etrors or omissions of you, the:Controlling Principals, your affiliates, the officers, directors, shareholders
partners, agents; represeritatives, 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 pames arising in connection therewith and whether such negligence
‘be sole, joint or concurrent, Or active or passive.

15.6  Recovery from Third Parties

Under ho circutstances shall the: Indemnitees be required or obligated to 'seek recovery. from
third parties or otherwise mitigate their losses in order to maintain a claim against you ‘or any of the
Controlling Principals. You and each of the Controlling Principals agree that the failure. to pursue such
recovery or mitigate loss will in no way reduce the amounts recoverable from you or any of the
Controlling Principals by the Indemnitees:

15.7 Survival of Térnis

You and the Controlling Principals €xpressly agree that the terms of this, Aiticle 15 shall survive
the termination, expiration or transfer of this Agreement or any interest herein.

~ ARTICLE 16
RELATIONSHIP'OF THE PARTIES

16.1 No Relationship

The parties acknowledge and agree that this Agreement does not: create -a.fiduciary relationship
between them, that youshall be an indepénderit.contractor, and that nothing in this Agreement is intended
to constitute eithér party an agent, legal representative, subsidiary, joint venturer, partner, employee, joint
employer or servant.of the other for any purpose.

16.2 Independent Contractor

During the term of this Agreement, you shall hold yourself out to the publicas an independent
contractor conducting your Restaurant operations. pursuant to the rights granted by us. You agree to take
such action as shall be reasonably necessary. to that.end, including, without limitation, exhibiting a notice
of that fact 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 fight'to specify in writing the content:and 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 repfesentation on: our behalf, or to incur-any debt
or other obligation in our name, and that we shall in no: event assume liability for, or be deemed liable
under this Agreement as a result of, any such action, or for any act or omission of you or any of the
Controlling Principals or any ¢laim or judgment arising therefrom.,

'ARTICLE 17
TERMINATION

- 171 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 ebligations 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 herein
shall automatically terminate without notice to you, if ‘you, or any of your partners, if you are a
partnership, or any of your officers, directors, shareholders, of members, if you are a corporation or
limited liability company, shall become irisolvent or make a general assigiment for the benefit of
creditors; if a petition in bankruptcy is filed by you or such a petltlon is filed against and not opposed by
you;, if you are adjudicated a bankrupt ‘or insolvent; if a bill in equity or other proceeding for the
appointment of a receiver or other custodian for you or your business or assets is filed and consented to
by you; if a receiver or other custodian (permanent or: temporary) of 'your assets or property, or any- part
thereof, .is appomted by -any court of competent jurisdiction; if proceedings for a composition with
creditors under any state or federal law should be instituted by or- against you; if a final judgment remains
unsatisfied or of record for thirty (30) days or longer (unless a supersedeas ‘bond is filed); if you are
dissolved; if execution. is levied ‘agamst your business or property; if suit to foreclose ary lien or mortgage
against the. Premises or equipment is instituted against you and fiot. dismissed within thirty (30) days; or if
the real or personal property of the Franchised Business:shall be sold after levy thereupon by any sheriff,
marshal, or constable.

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

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

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

© If you fail to constiuct or'remodel the Restaurant in accordance with the:
plans and specifications provided to you under Section 5.2 as such plans ‘may be adapted with our
approval in accordance with Section 2.5;

{d) If you fail to open the Restaurant for business as required in Section 2.6
hereof; '
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(&) If you at any time: cease to. operate or otherwise dbandon thé Restaurant,
or lose the right to possession of the premlses or otherwise forféit the right to do or transact business in
the jurisdiction where the: Restaurant is located; provided, howeyer, that this provision shali not apply in
cases of Force Majeure:(acts of God, strikes, lockouts or other industrial disturbancés; war, riot, epidemic,
acts of terrorism, fire or other catastrophe: or other forces beyond your control), if through no fault of
yours the premises are damaged or destioyed by an event as described above, provided that you apply
within thirty (30) days after such event, for eur approval to relocate or reconstruct the premises (which
approval shall not be unreasonably ‘withheld) and you diligently pursue such reconstruction or relocation;
siich apptoval may be conditioned upon the payment of an agreed minimum fee to us during the period in
which the Restaurant is not in operation;

" If you or any of the Controlling Principals are convicted -of, or have
entered a plea of nolo. contendere to, a felony, a crime involving moral turpitude, or other crime that we
believe is reasonably likely to have an adverse effect on the System, the Marks, the goodwnll associated
therewith, or our interests therein;

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

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

() If you or any of your affiliates fail, refuse, or neglect promptly to pay any
fmonies 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 information required by us under this. Agreement and do not
cure such default within five (5) days following notice from us (or such other cure period specnﬁed in

stich other agreement;, unless no cure period'iis stated or such period is less than five (5) days, in' which,

case the five (5) day cure period shall apply);

) 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 netice from us;

(k) If, contrary to thé terms of Section 10.2.1 hereof, you or ary 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 fequired under Section
10.2.2 hereof within thirty (30) days following notice from us;

1)) 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 ofthe covenants in any material
respect set forth in Article 6 or have falsely made any of the representations or warrarities set forth in

Article:6;
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(o) If you fail 10 propose a qualified replacement or successor General
Manager within the time required underSection 6.3.4 following ten (10) days prior written notice;

(p) If you 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;

(@) If you misuse or make any unauthorized use .of the Marks or othierwise
materially impair the goodwill associated therewith or our rights therein; provided that, notwithstanding

the above, you shall be entitled to notice of such event of default and shall have twenty-four (24); hours to

cure such default;

6y If you or any .of the Controlling Principals. commit. three (3) material

events of default under this Agreement, within any twelve (12) mionth period, whether or not such

defaults are of the same or different nature and whether or-not such defaults have been cured by you.after
noticeé by us;

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

(t) If you fail te comply with all applicable laws and ordinances relating to:
the Restaurant, including Anti-Terrorism Laws, or if your or any of your gwners” 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 tefniinate ‘this Agreement 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 2 remedy to cure such
defaiilt and curing it to our reasonable or making:a bona fide attempt to:cure to.our reasonable satisfaction

within the thirty (30) day period and by promptly providing proof thereof'to us. If any such default is not
¢ured within the specified time, or such longer period as applicable law may require; this Agreement shall

terminate withoiit further notice to you effective 1mmedlately upon the expiration of the thirty (30) day
period or such longer period as applicable law may require. Defaults which are susceptible of cure.

hereunder may include, but are not limited to; the following illustrative events:

17.2.1 If you fail to comply withi any of the requirements imposed by this Agreement, as
it may from time to time be amended or reasonably be supplemented by us, or fail to carry out the terms
of'this Agreement in good faith.

1722 1If you fail to maintain or observe any of the standards, specifications or
procedures, prescribed by us in this Agreement or therwise 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-Defaults, Non-Exclusive Remedies, etc.

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

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

174 Our Right to Discontinue Services to Youn

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 right to suspend our performance of any of our
obligations under this Agreement. including, without limitation, the sale or supply of any services or
products for which we are an approved supplier to you and/or suspension of the web page for your
Restaurant on our Website, until such time as you correct'the breach.

ARTICLE 18
POST-TERMINATION

Upon termination or expiration of this Agreement, all erights granted. hereunder to you shall
forthwith terminate; and:

18.1  Cease Operations

You sh"all’ immediately cease to operate the Restaurant under this. Agreement, and shall not
thereafter, directly or indirectly, represent to the public or hold yourself out :as a presént or former
franchisee of outs.

182  Stop Using the System

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

18.3 Cancellation of Assumed Namies.

You shall take such action as may be necessary to ¢ancel :any assumed name or equivalent
registration which contains. the mark “Boardwalk Fries Burgers Shakes” or any other service mark or
trademark of ours, and 'you shall furnish us: with evidence. satisfactory to us of compliance with this
obligation within five (5) days after termination or 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
connection with such -othier business or the promotion thereof, which is llkely to cause confusion, mistake
or-deception, or which is likely to dilute our rights in and to the Marks, and further agree not to utilize-any
designation of origin or description or representation which falsely suggests or represents an association
or connection with us constituting unfair competition,

18.5 Payment of Sums QOwed

Y-ou and your Controlling Principals shall promptly pay all sums owing to us. Such sums shall
include all damages, costs and expenses, ihcl”uding reasonable att‘ome’y‘s‘ fees, incurred by us as'a result of
any default by you, which obligation shall give rise to and remain,, until pand in fully a lien in our favor
againstany and.all of the personal property, furnishings, equipment, fixtures, and inventory ewried 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 Principals shall pay to us all damages, costs and expenses, including
reasonable attorneys’ fees, incurred by us in‘connection with obtaining any remedy available to us for any
violation of this Agreement and, Subsequerit to the. termination or expiration of this Agreement, in
obtaining injurictive or-other relief for the enforcement of any provisions of this Article 18.

18.7  Delivery of Manuals and Materials

You shall immediately deliver to us all Mariuals, software licensed by us; records, files,
instructions, correspondence, all thaterials related to. operating theé Restaurant, mcludmg, ‘without
limitation, agreements, invoices, and any and all other materialsirelating to theoperation of the Restaurant
in your possession or control, and all copies thereof (all of which are acknowledged to be our propeity),
and shall retain no copy or record of any of the foregoing, except your copy of this Agreement and. of any
correspondence between the parties and any other documeénts which. you reasoniably need for compliance
‘with any provision of law.

188 Confidential Information

You and the Controlling; Principals shall comﬂpl‘y with thé restrictions on.confidential information
containéd in Article 10 of this Agreement and shall also comply with the non-competition covenants
contained in Article. 10. Any other person required to execute similar covenants pursuant to Asticle 10
shall also comply with such covenants.

18.9  Advertising and Promotional Materials

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

Upon execution of this Agreement, in partial consideration of the rights granted hereunder; you
acknowledge and agree that all right, title and interest in the signs used at the Restaurant are hereby
assigned to us, and that upon terminatien or expiration of this Agreement, n€ithet you nor any: lien holder
of yours.shall have any-further interest thierein.

18.11 Assignment of Leasée

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, af our
option, assign to us any interest which we have in any lease.or sublease for the premises.of the Restaurant
or any -equipiment related thereto. We may exercise such option at or within thirty (30) days after either
termination. of (subJect to any existing rrght to' renew) expiration of this Agreement. In the event we- do
not elect to exercise our option to acquire the lease-or sublease for the Restaurant. premlses 6r-do riot. 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 undef the System
and shall make such specific additional changes as we may reasonably request. 1f’ you fail or refuse to
comply with the requiréments of this Section 18.11, we.shall have the right to enter upon the premises of
the Frarchiséd Business, without being guilty of trespass or any other crime: or tort, to make or cause to
be made sich changes :as may be required,, at your expense, which expense you agree to pay upon
demand. Notwithstanding the provisions of this Section 18.11 to the: contrary, in the event the lease is
dssigned to us, we hereby indemnify and hold harmless you and any guarantors under said lease, for any
breach by 'us or our successors. or assigns from any liability arising out of the lease for the Restaurant
premises from and after the date of the assignment of lease.

18.12 OQur Right to Puichase

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 expiration of this Agreement, to purchase from
you any or all of the fumlshmgs, équipment. (including any electronic cash registet or computer hardware
and software systems), signs, fixtures, motor vehicles, supplies, -and inventory of yours related to the
operatlon 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
canfiot agree on the fair market value within thirty (30) days of our exercise of this option, fair market
value shall be determined by two (2) appraisers, with each party selecting one- (1) appraiser, and the
average of their determinations shall be binding. In the event of such appraisal, each party shall bear its
owi 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 amounts due from you to.ws and (iii)-any costs irncurred -in
connection with any éscrow arrangement @including reasonable legal fees), against any payment therefor
and shall pay the remaining amount in cash.

18.12.2 In addition to the options described above and if you own the Restaurant
premises, then we shall have the option, o be exercised at or within thirty (30) days after termination or
expiration -of ‘this Agreement, to purchase the Restaurant premises including any building thereon, if
apphcable for the fair market value of the land and building, and any or-all of the furnishings, equipment,
signs; fixtures, vehlcles supplies and inventory therem at falr market value We shall purchase assets
you do not own the. land on whrch the: Restaurant s operated and we- exercise our optlon for an
assignment of the léase; we may exercise this option for the purpose of purchasing,the building if owned
by you and related assets as déscribed above. If the-parties cannot agree on fair market value-within thirty
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(30) days of our exercnse of thlS optlon fair market value shall be determmed in accordance with

18.12.3 With respect to the options described in Sections 18.11, 18.12.1 and 18.12.2, you
shall deliver to us in a form satisfactory to us, such warranties; deeds, releases of lien, bills of sale,
assignments and such other documents and instruments which we deem necessary 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
¢ertificates and other documents, we may, in our sole discretion, place the purchase price in éscrow
pending issuance of any required certificates or'documents.

18.12:4 Thetime for closing of the purchasé 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
determined by the parties or the determination of the appraisers, or such date we 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 theréunder 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 (or expiration if you do
not renew) of this Agreement, we shall have the right to take immediate possession of the asséts of the.
Restaurant, including, any ot all of the furnishings, equipment (including any point of sale or computer
‘hardware and software systems), signs; fixtures, motor vehicles, suppli¢s, and mventory of yours related
to the operation of the Restaurant. We shall have a lien against all such assets in the amotint of any
amounts due to us under this Agreement or any other agreement. We shall have the rlght to have such
assets appraised at the lower of cost or fair market value of the used assets, and to acquire all rlght title
and interest to such assets, without conducting any public sale, by paying to you (or torany lender of'yours
who has a lienholder- interest in the assets) the difference between the appraised value and the amounts
owed to us by you at the time of termination. If'the lien on the assets from your lender has priority over
any lien of ours, and the arount 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 assurances, and to. execute-all documents required by us or by
law to lawfully: effect such transfer, and to: perfect our security interest. We shall have the right to take
such action without the execution of any further documents by you if you fail or refuse to comply with
these further assurances. o

18.14 Assignment of Options by Us

We shall be entitled to assign any and all of our options in this Section to any other-party; without
yourconsent.

18.15 Telephone Numbers, Yellow Pages Listings, etc.

You, at our option,,shall assign to us all rights to the-telephone numbers of the. Restaurant.and any
related Yellow Pages tfademark listing or other business listings: and execute all forms ‘and documents
tequired by us. and any telephone company at any time to transfer such service and numbers to us.
Further, you shall assign to us all Intemet listings, domain'names, Internet Accounts, advertising on the
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Internet of World Wide Wb, websites, listings with search engines, e-mail addresses or any othér 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 appoint us ds your true and lawful agent and
attorney-in-fact with full power and authority, for the sol¢ purpose:of takmg such action as is necessdry-to
complete such assignment. This. power of attorney shall survive the expiration or termination of this
Agreement. You shall thereafter use différent telephone numbers, email addresses or other llstmgs or
usages at.or in connection with-any subsequent business conducted by you.

18.16 Liquidated Damages
If we terminate this Agreement with cause, you must pay us liquidated damages equal to the
average value of the Royalty Fees you paid (per month) to us during the twelve (12) months before the

termination multiplied by (i) twenty-four (24), beirig 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 determine precisely
the damages we would incur from this Agreement’s termination and the: loss of cash flow from Royalty

Fees due to, among other things, the complications of determining what costs, if any, we might have

saved and how much the Royalty Fees would have grown over what would have been this Agreement’s
remammg term. Thelpar_tles hereto consider this. hquldated damages provision to be a reasonable, good
faith pre-estimate of those:damages.

The liquidated damages provision only covers our damages from the loss of cash flow from the
Royalty Fees. It does not cover any other-damages, including. damages to our reputation with the public:
and landlords and' damages arising from a violation of any provision of this Agreement other than the
Royalty Fee section. You and each of your owners agree that the liquidated damages provision does not.
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
MISCELLANEQUS

19.1 Notices

Any and all notices. required or pérmitted. under this Agreement shall be in writing and shall be
personally delivered of sent by expedited delivery service or certified or registered mail, réturn 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 otherparty:

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

With:a copy to: Harold'L. Kestenbaum, Esq.
175 Broadhellow Road, Suite 175
Melville, New York 11747
Facsimile: (516) 745-0293
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Notices to- Franchisee and
the Controlling Principals:

Attention;
Facsimile:

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

19:22  Entire Agreement

This Agreement, the documents referred to herein, and the Attachments hereto, constitute the
entire, full and complete agreement between. us and you and the Controlling Principals concerning the
subject matter hereof and shall supersede all prior related agreements between us. and you and the
Centrolling Principals; provided, however, that nothing in this. or any related agreement is intended to
disclaim the representations madeé by us in the Disclosure Document 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 partiés 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 Agreément shall
constitute a waiver by us to enforce any such right, option, duty or power against you or the Controlling
Principals, or as to a subsequent breach or-default by you or the Controlling Principals. Acceptance by us
of any payments due to us hereunder subsequent to the time at which such payments are due shall not be
deemed to be a waiver by us of any preceding breach by you or the Controlling Principals. of any terms,
provisions, covenants .or conditions:of this Agreement.

19.4  Our Prior Approval

Whenever this Agreement requires ourptior 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 upeon which you wiay rely and assume no liability of
obligation to you.or any third party to.-which we would not etherwise 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 requiest therefor.

19.6 Continued Obligation to.Pay Sums

If a Force Majeure event: shall occur, then, in addition t6 payments required under Section
17.13(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 Indemritees shall continue to be indemnified and held harmless by you in
accordance with Article 15. Except as provided in Section 17.1.3(e) and ‘the immediately: precedmg
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 event of Force Majeure. Upon the
oceurrence 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 ablllty to. comply with the provisions of the Agreement to be affected thereby and a plan for
resuming operation under the: Agreement, which the party shall promptly undertake and maintain with
due diligence. Such affected party shall be liable for failure to give timely notice only to the extent. of
damage actually-caused.

19.7  Arbitration

Except to the extent we elect to enforce the provisions of this Agreement by judicial process and
injunc’tion in our sole discretion, all disputes, claims and controversies between the parties arising under
or in connection with this Agreement or the raking, performance or interpretation thereof (including
claims of fraud in the inducement and other claims of fraud and the arbitrability of” any matter) which
have not been settled through negotiation or mediation will be settled by bmdmg arbitration in Maryland
under the authority of Maryland Statutes. The arbitrator(s) will have a minimum of five (5) years
experience in franchising or distribution law and will have the right'to.award specific performance of this
Agreement. If the parties cannot agree upon a mutually agreeable arbitrator, then the arbitration shall be
conducted as per the selection method set forth in the Maryland Statutes. The proceedings will be
conducted under the commercial arbittation rules: of the American Arbitration Asséciation, to the extent.
stich 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. J udgment upon the award of the
arbltrator(s) may be entered in } any court havmg Jul‘lSdlCthﬂ thereof Dunng the pendency of any

19.8  Governing Law; Injunctive Relief

With respect to any claims, controversies or disputés which are not finally resolved through
mediation or arbitration, or as otherwise provided above, you and the Controlling Principals: hereby
irrevocably submit themselves to the Jurisdiction of the state courts of Howard County, Maryland and the
Federal District Court nearest to our headquarters. You and the Controllmg Principals hereby waive- all
questions of personal Junsdlctnon for the purpose of carrying:out this provision. You and-the Controlling
Prmcxpals hereby agree that service of process may be made upon any of them in any proceeding relating
to-or arising out of this Agreement or the relationship created by this Agreement.by-any means allowed by
Maryland or federal law. You and the- Controlling Principals further agree that venue for any procéeding
relatingto or arising out of this Agreement shall be Howard County, Maryland; provided, however, with
respect to any action (1) for monies owed; (2) for injunctive or other extraordinary relief or (3) 1nvolvmg
possession or dispesition of, or other relief relating te, 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.

Notwnhstandmg anything to the contrary 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 _]Ul’lSdlCthﬂ provided that we agree to- ccontémporaneously submit its dispute for
arbitfation on the merits as provided hérein.

You agreg that we will not be required to post:a bond to obtain any:ifijunctive relief and that your

only remedy if an. injunction is entered against you will be the dlssolutlon of that injunction if warranted
upon due hearing.. All clainmis for damages by reason of 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 stich. relief including, without
limitation, reasonable legal fees, costs and expenses as provided in this Section and any damages incurred
by-us as a result of the breach of:any such provision.

19.9  Agreement Regarding Governing Law and Choice.of F orum

You, the Controlling Principals and we acknowledge that the parties’ agreement regarding,
applicable state law and forum set forth in Section 19.8 above provide each of'the parties with the mutual
benefit of uniform interpretation of this Agreement and any- dispute arising out of this Agreemént 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 beriefit 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 ackiiowledge
that the performance of certain obligations of yours arising under this. Agreement, including, but not
limited to, the payment of monies due hereunder and the satisfaction of certain training requirements of
ours, shall occur in Howard Courity, Maryland.

19.11 Waiver of Punitive Damages

You, the Controlling Principals and we hereby: waive, to the fullest.extent permitted by law, any
right to or claim or any punitive, exemplary, incidental, indirect, special, consequential or other damages
(including, without limitation, loss of profits) against either party, their officers, directors, shareholders,
partners, agents, representatives, independent. contractors, servants and employees, in their corporate and
individual capacities, arising out. of any cause whatsoever (whether such cause be based in contract,
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 determmed to be unconscnonable or unenforceable for ariy reason, the forego‘ing

other damages (mcludmg, wlthout hmltatlon loss of proﬁts) shall contmue in full force and effect.
19.12 Execittion in Multiple Counterparts

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

19.13 Captions
4 The captions used in connection with the sections and subsections of this Agreemert are inserted
only. for purpose of reference. Such captions shall not be deenied to govern, limit, modify or in any other
manner affect the scope,. meamng or intent of the provisions of this Agreement or any part thereof nor
shall such captions otherwise be-given any legal effect,

19.14  Survival of Terms

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

Except ‘as expressly provided to the contrary herein, each portion, section, part, term and
provision of this Agreement shall be considered severable; and if, for any reason, any portion, section,
part, term or provision is determined to be invalid and contrary to, or in conflict with, any existing or
fiiture faw or regulation by a court or agency having valid jurisdiction, this shall not impair the operation
of, or.“havetany other:effect upon, the other portions, sections, parts, terms. or provisions of this Agreement
that may remain otherwise intelligible, and the latter shall continue to be given full force and effect and.
bind the parties; the invalid portions, sections, parts, terms or previsions shall be deemed not to be. part of
this Agreement; and there shall be automatically added such portion, section, patt, term.or provision ‘as
similar as possiblé to that which was severed which shall be valid and not contrary to-or 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 Iimiting the obligations individually
undertaken by the Controlling Principals under this Agreement, all acknowledgments, proniises,
covenants, agreements ‘and obligations made or undertaken by you in this Agreement shall be deemed,
jointly aiid severally, undertaken by all of the:Controlling Principals.

19.17 Rights and Remedies Cumulative

All rights.and remedies of the. parties to this. Agreement shall be cumuilative 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 equlty in case of any breach, failure or default or thieatened breach, failure or
default of any term, provision.or condition of this Agreement or any other agreement between you or any
of your affiliates and us. Thé rights and.remedies.of the parties:to this Agreement shall be continuing and
shall not be-exhausted. by any one or more uses thereof, and may be exercised at.any time or from time to
time as often.as may be expedient; and any option or election to enforce:any such right or remedy may be
exercised or taken at any time afid 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 thén accrued, or any llabl]lty or obligation
continuing beyond, or arising out of, theé expiration, the earlier'termination or the exercise of such rights
under this Agreement.

19:18 Terminology

‘The term. “your Principals ‘shall include, collectively and individually, (1) your. spouse; if'you are
an individual, (2) all officers, directors; ‘managers: and .general partners (or persons holding, comparable
positions in non-corporate entities) of you- and (3) all officers, directors, managers and general partners
(or persons holding commpatable: positions in non- corporate entltles) of any Controlling Principal that itself
is an ertity, in each:case whom we designate as;your Prmclpals and all holders of an ownership interest in
you and of any entity: directly or indirectly controlling you, and any- other person or entity controlling,
controlled by or under common control with you. As used in this Section 19.18, the terms “control” and
“controlling” shall mean the power to influence thé 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
:specif ied person or acts as an officer; general partner or manager thereof (or holds a comparable position
in a non-corporate entity). The initial Pnncxpals shall be listed. on Attachment C. The term “Controlling
Principals” shall include, collectively and individually, any Principal who has been designated by us as a
Controlling Principal hereunder. For purposes of this Agfeement, a pubhc_,l‘y held corporation is a
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«corporation registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended, or a
corporation subject to.the requirements of Section 15(d) of such Act.

19.19. References

Each reference in this Agreement to-a.cofporation or partnership shall be deemed to also:refertoa
limited liability company and any other entity or organization similar thereto. Each reference to the
organizational documents, equity owners, directors, and officers. of a corporation in this Agreement shall
be -deemed to refer to the functional equivalents of such organizational documents, equity owners,
directors, and officers, as -applicable, in the case of ‘a. 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: coritrary herein, nothing in this' Agréemerit is intended,, nor
shall be deemed, to confer upon any person or legal entity otlier than you, us, our officers, directors,
members and employees and ‘such of your and. our respective successors and assigns ias .may be
contemplated (and, as to you, authorized by Article 14), any rights or remedies unider or-as. a tesult of this
Agreement.

19.21 Effectiveness of Agreement

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

19.22 Modification of the System

You understand and agree that the System must not remain static if it is to meet, without
limitation, presently unforeseen changes in technology, competitive circumstances, démographics,
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. including, but not limited to, altering the
products, programs, services; methods, standards, forms, policies and procedures of that System;
abandoning the System altogether in faver of another system in connection with a merger, acquisition,

other business: combiriation or for other reasons; adding to, deleting from or modifying those products,
programs and services which your Franchised Business is authorized and required to. offer; modifying or
substituting entirely the building, premises; eéquipment, signage, trade dress, décor, color schemes and
_ uniform specifications :and all other unit: construction, design, appéarance and - operatlon aftributes which
you are required to observe hereunder; .and changing, improving; modifying, or substituting other words
or designs for, the Marks. You expressly agree to comply with any such modifications, changes,
additions, deletions, substitutions and alterations; provided, however, that such changes shall not
materially and unreasonably increase your-obligations hereunder.

You.shall accept, use. and efféctuate any such changes or medifications to, or substitution of; the
System as if'they were: part of the System at the titnie: 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. You hereby covenant not to commence or join. in any
htlgatlon or other proceeding against us or any third party complaining; of any such modifications ‘or
seeking expenses, losses or damages' caused thereby You expressly waive any claims, demands -or
damages drising from or related to the foregoing activities mcludmg, without limitation, any ¢laim of
breach ‘of contract, breach of fiduciary duty, fraud, and/or breach of the implied covenant of good faith
and fair dealing.. '
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19.23 Operation in the Event of Absence.or Disability

In order to prevent any intertuption of the Franchised Business operations which would cause
harm to the Franchised Business, thereby depreciating the value thereof, you authorize us, who may, at
our option, in the event that you are absent for any reason or are incapacitated by:reason of illness and are
unable; in our sole and reasonable judgment, to operate the Franchised Business; operate the Franchised
Busmess 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 sach period of operation by us shall be kept in a separate account, and the expenses of the
Franchised Business, including reasonable: compensation ‘and expenses: for our representative; shall be
charged to said account. If, as herein provided, we temporarily operate the Franchised Business
franchised herein for you, you agree to indemnify and hold harmless us and any representative of ours
who may act hereunder, from any and all acts which we may perform, as regards the interests of you or
third parties.

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
harim to the System and thereby lessen its value, you authorize us to .operate your business for as long as
we deem necessary and practical, and without waiver of -any other rights or remedies which we may have
under this Agreement. 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 encambrances of every kind placed
upon or against your business; or we detetriiine 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 ¢oncern.

We shall kéep 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 évent of our exercise of the Step-In Rights, you agree to hold harmiless us and our representatives for
all actions occurring during the course of such temporary operation. You agree to pay all of our
reasonable: attorneys’ fees and costs incurred as a consequence of our exercise of the Step-In Rights.
Nothing containeéd herein shall prevent us from exercisirig any other right which we may have under this
Agreement, including, witheut limitation, termmatlon

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 communications, computér systems, and hardware ‘to be used by, between, or among
Boardwalk Fries Burgers Shakes Restaurants, including without limitation: (a) back office and point of
sale systems, data, audio, video, and voice storage, retrieval, and transmission systems for use at,
Boafdwalk Fries Burgers Shakes Restaurants, between or among Restaurants, and between and among,
your Restaurant afid uis. and/or you; (b) Point of Sale Systems; (¢) physical, electronic, and other security
systems; (d) printers and other periphéral devices; (e) archival back-up systéms; and (f). internet access
mode and speéd (collectively, the “Computer System™).
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20.1.2 We shall have the right, but not the obligation, to develap or have developed for
‘us; -or to designate: (a) computer software programs and accounting, system software that you must use in
connection’ with the. Computer System, (“Required ‘Software™), which you shall install; (b) updates;
supplements, modifications, or enhancements to the. ! Requlred Software, which you shall install; (c) the
tangible media upon which you shall record data; and (d) the database file structure of your Co’mp’utér'
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: designated ‘by us in the: Manual or otherwise in writing
(“Point of Sale Systems?”), whichi shall 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 System and Required Software: as we may request in writing (collectively, “Computer
Upgrades™).

20.1.5 'You shall comply with all specifications issued by us with respect to. the
Computer System and the Required. Software, and with respect to Computer Upgrades. Yoi 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 réasonably request from the data so. colleécted :and maintained. All data.
pertaining to the Restaurant, and all data created or collected by you in connection with the System, or in
connection with your operation of the: Restaurant (including without limitation data pertaining to or
otherwise concerning the Restaurant’s customers) or otherwise. provided by you (including, without
limitation, data uploaded to, or downloaded 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. Copiés and/or ‘originals of such data must be provided to us upon our
request. We hereby license use of such data back to you for the term of this Agreement, at no additional
cost, solely for yoiir use in connection with the business franchised under this. Agreement.

203  Privacy

You shall abide by all applicable laws pertaining to privacy of information collected or
maintained regarding customers or othei- individuals (“Privacy™), and shall comply with our standards and
policies pertaining to Privacy. If there is a ¢onflict between our standards and policies pertaining to
Privacy and apphcable law, you shall: (a) comply with the requirements of applicable law;
(by 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 efféective way, if any,
to meet our standards and policies pertainiing to Privacy within the bounds of applicable law.

20.4 Telecommunications
You shall comply with our requiréments (as set forth in the Manual or ctherwise in writing) with
respect to establishing and maintaining, telecommunications connéctions between your Computer System

and our Extranet (as defined below), if any, and/or such. other' computer Systeins 'as. we may reasonably
require.
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20.5 Extranet

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

206 On-line Use of Proprietary Marks

You shall not use the Proprietary Marks or any abbreviation or other nameé 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 otheér party to transmit advertisements or
solicitations by e-mail or other electronic media ‘without our prior written consent as to. your plan. for
transmitting such advertisements:

20.7 No Outsourcing Without Prior Written Consent

You shall net hire third party or outside vendors to perform any services or obligations ‘in
connection with the Computer System, Required Software, or any other of your obligations without our
prior written approval therefor, unless we haye designated an approved supplier to provide such services.
Our consideration of any proposed outsourcing vendor(s) may be conditioned upon, among other things,
such third party or outside vendor’s entry into a confidentiality agreement ‘with us and you in a form that
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 of technology in the System; and you agree that you
shall abide by ‘those reasonable new standards established by us :as if this Article 20 were periodically
revised by us for that purpose. You acknowledge and understand that:this Agreement does not place any
limitations ‘on either our right to. réquire. you to obtain Computer Upgrades or the cost.of such Computer
Upgrades..

ARTICLE 21
SECURITY INTERESTS
21.1  Collateral

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

21.2 Indebtedness Secured

The Security Interest is to sécure payment of the following (the “Indebtedness®):
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21.2.1 All'amounts due under this Agreement or otherwise by you;

21.2.2  All sums which we may, at our option, expeid or advance for the: maintenance,
preservation, and protection of the Collateral, including, without limitation, payment of rént, taxes, levies,
assessments, insurance premiums, and discharge of liens, together with interest, or any othér 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 Agreement; and

21:2.4 All other present or futire, 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 or part of any renewal or extension of this Agreement, whether or not you
éxecute 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 termination 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 agfee: that, upon the occurrence of any default set forth above, the full amount remaining
unpaxd on the Indebtedness secured shall, at our option and ‘without notice, become due and payable
immediately, and we shall then have the: rlghts options, duties, and remedies of a securéd party under,
and you shall have the riglits arid duties.of a debtorunder, the- Uniform Commercial Code:of Maryland (or:
other apphcable law) mcludmg, w1thout llmltatlon our rlght to take possessnon of the Collateral and

may be conducted by us in a commercnally reasonable manner. Reasonable. notlﬁcatlon of the tlme and

place of-any sale:shall be satisfied by mailing to you pursuant to the notice provisions set forth above.

21.6  Special Filing:as Financing Statement

This Agreement shall be deemed a Security Agreement and a Financing Statement. This
Agreement may be filed for'record in the real estate records of each county in which the: Collateral, or:any
part thereof; is situated and may also be filed as a Financing Statement in the courities or in the office: of
the Secretary. of State, as appropriate, in respect of those items of Collateral of a kind or character defined
in or subject.to the -applicable provisions of the Uniform Commiercial Code as in effect in the appropriate
jurisdiction.
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ARTICLE 22
YOUR REPRESENTATIONS AND ACKNOWLEDGMENTS

22.1  Your Representations:

You répresent and warrant to us, with the inteiition that we are relying thereon in enteting: into
this Agreéement, that:

22.1.1 If you are a corporation, lifnited liability company, general partriership,
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/governmental 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,
consumiate and perform this Agreement, and it will be bindirig upon you and your successors and
assigns when.executed.

22.1.3 You de not 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 finaneial statements, which you have furnished to us before the executioii of this Agreement.

22.1.4 As of the date of execution of this Agreement, there are: no actions, ‘'suits,
proceedings or mvestngatlons pending or, to your knowledge or the knowledge any of your officers,.
directors, prmc1pal shareholders, proprietors, partners or principals (as applicable) after due inquiry,
threatened, in any court or arbitral forum, or before any governmental agency or mstrumentahty, nor to.
the best of your knowledge or the knowledge of any such persons or entities (after du€ inquiry) is there
any basis for any ¢laim, action, suit, proceeding or investigation which affects or could affect, directly: or
indirectly, any of your assets, propertiés, rights or business; your right to operate and use your assets,
properties of rlghts ‘to carry on your business; and/or which affects or could affect 'your right to assume
and.carry out in all respects the duties, obhgatlons and responsibilities specified in this Agreement.

22.1.5 Neither you nor any of your Principals is a party to any coniract, agreement,
covenant not to compete or other restriction. of any type which may conflict; with, or be breached by, the
execution, delivery, consummation and/er performance of this Agreement,

22.1.6. All of your representations and warranties' contiined in this Agreement‘ are
complete, correct and accurate: as -of the date of execution. of this Agreement ‘and will survive any
termination or-expiration of this Agreement..

22.2  Your Acknowledgments

You acknewledge, warrant and represent.to, us and we rely on such acknowledgments, warranties
and representations that:

22.2.1 No representation has been made by us (or any of our employees, agents or
salespersons) and relied on by you as to the future or past income,. expenses, sales volume or potential
profitability, eamings 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,
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representations, statements or warranties that you can.or will achieve any’ level or range of sales, income
or other measures of performance.

Initials

22.2.2 No representation or statément: has béeer made by us (or any of our employees,
agents or salespersons) and relied on by you regarding ‘your anticipated income, eamings 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 Agreement, you have had the opportunity 't6 contact any
and all of ‘our existing franchisees.

Initials

22.2.4 You have had the opportunity to independently investigate, analyze and construe
both the business opportunity being offered under this Agreement, and the terms and provisions of this
Agreement, using the services of legal counsel, accountants. or other advisers (if you so elect) of your
choosing, You have been advised to consult with your advisors with respect to the. legal, financial and
othet 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.

TInitials

22:2:5 You have received from us a copy of our Franchise Disclosure Document,
together with a copy of all proposed agreements relating to the sale of the franchise at least fourteen (14)
calendar days before the: execution of this Agreement or at least fourteen (14) calendar days before the
payment by you to us of any consideration in connection with the sale or proposed sale of the franchise
granted by this Agreement.

Initials
22.2:6. No representation or statement has been made by s (or any ‘of our employees,

agents or salespefsons) and relied on by you regarding your ability to procure-any required license or
permit that may be necessary to the:operation of the Restaurant;

Initials

22.2.7 You affirin that all information set forth in all applications, financial statements
and submissions to us are true, complete-and accurate in alf 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 fo representations that
have or have not been made to you. You have executed the Statement voluntarily-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 prohibited by this Agreement. Whenever we have the right
within this Agreement to take or'withhold action or'to grant.or decline:to you the rlght to take or withhold
action, we may make such a decision on the basis of our business Judgment of what is in our best interests
and those of the: System and the franchise network, without regard to whether other reasonable alternative
decisions exist or whether our decision: adversely affects you. Absent applicable statute, we shall have no
liability for such a decision and you agree that our decision will not. be subject to limitation orreview. If
applicable law ithplies a covenant of good faith and fair dealing in this Agreement, you agree that such a
covenant: shall not imply any riglits or obligations. that are- inconsistent with ‘a fair construction of the
terms. of this Agreement and that this Agreement graiits to- us the right to make decisions, take actions
and/orrefrain from taking actions not inconsistent with your rights and obligations hereunder.

Initials

22.2.10 Although we retain the right to establish and periodically modify System
standards, which you have agreed to maintain. in the operation of the Franchised'Restaurant,&you- retain the
right and sole: responsibility for the day:-to-day management and. operation of the Restaurant and the
implementation and maintenance of System standards at the Restaurant.

Initials

22.2.11 You acknowledge and agree that we may modify the offer of ouir franchises to
other franchisees in any manner and at any time, which offers and agreements have or may have terms,
conditions, and obligations'that:may differ from the:terms, conditiens, 'and obligations: in this Agreement.

Initials

22:2.12 Y.ou ‘acknowledge that the success of the business venture contemplated under
this Agreement is speculativé and depends, to a large extent, upon your abi'li‘ty‘ as an independent
businessperson, your active parficipation i the daily affairs of the business, market conditions, area
competition, availability of product, quality of services provided as.well as other factors. We do not make
any representation. or warranty express or implied as to the potential success of the business venture
contemplated hereby.

Initials
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IN WITNESS WHEREQF, each of the parties hereto has caused this Agreement to be éxecuted
by its duly authorized représentative as of the date first above written.

FRANCHISOR:

BOARDWALK FRESH BURGERS. AND

FRIES, INC., a Delaware corporation

T/A Boardwalk.Fries Burgers Shakes
ATTEST:;

By:_.
Witness Name:
Title:
Accepted On:
(the “Effective Date”)

FRANCHISEE:

. By:
Witness Name:

‘ Title:

Date:
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CONTROLLING PRINCIPALS
Each of the undersigned acknowledges and agrees as follows:

_ 1. Each has read the terms and conditions of the: Franchise Agréenient and acknowledges
that the execution of this guaranty and the undertakings of the Controlling Principals: in the Franchise
Agreement are in partial considefation 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 agreemerits of the ‘Controlling Principals set forth in the Franchise Agreement and is
obligated to perform thereunder; and

4. Each individually, jointly -and severally, unconditionally and irrevocably guarantees to
Franchisor and its, successors and assigns that all of Frafichisee’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
Frang:hlsee under the Franchise Agreement. Without affecting the obligations. of any of the Controlling
Principals under this guaranty, Franchisor may, without notice to. the Controlling Principals, waive,
renew, extend, modify, amend or release any indebtedness or -obligation of Franchisee or settle, adjust or
compromise any claims that Franchisor may have against Franchisee: Each of the Controlling Principals
waives all demand and notices of every kind with tespect to the enforcement of this guatanty, including,
without limitation, notice of presentment, demand for:payment or performance by Franchisee, any default
by Franchisee or any guaranter and any release of ‘any guarantor or‘other security for this guaranty or the
obligatioris of Franchisee. Franchisor may pursue its rights against any of the Control[ing Principals,,
jointly or severally, without first exhausting its remedies against. Franchisee:and without joining any other
guarantor hereto and no delay -on the part of Franchisor in the exercise of any right or remedy shall
operate as a waiver of such right or remedy, and no single or partial exercise by Franchisor of any right.or
remedy shall preclude the further exercise of such right or remedy. Upon receipt by Franchiser of notice
of the death of any of the Controlling Principals, the estate of the' deceased will be bound by the foregoing,
guaranty, but -only for 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:

Witness

Witness

Witness

Witness
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CONTROLLING PRINCIPALS:

Name:

Name:

Name;

Name:




ATTACHMENT A TO'THE FRANCHISE AGREEMENT

ACCEPTED LOCATION. AND TERRITORY

L. ACCEPTED LOCATION

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

2. TERRITORY:

‘Pursuant'to Section 1.4 of the Franchise Agreement, the Territory shall be:
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ATTACHMENT B TO THE FRANCHISE AGREEMENT
COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, the undersigned (“Assignor”) assigns, transférs .and sets over tor
Boardwalk Fresh Burgers and Eries, Inc., 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 spec1ﬁed in, thxs «document ‘Assignee w1ll
have no llabllxty or obligation of any kind whatsoéver arising from or in’ connection with this assignment
or'the Lease unless and until Assignee takes possession of the premises.the Lease demises according to
the terms of this.document arid assumes Assignor’s obligations under the Lease.

Assignor represents and warrants to Assignee that, it has full power and authority to assign the
Lease and that Assignor has net previously assigned or transferred. and is not otheérwise obligated to
assign or transfer any of its interest.in the Lease or'the premises it demises.

'Upon Assignor’s default under the Lease or under the: “Franchise Agreement” for a Boardwalk
Fries Burgers: Shakes Restaurant between Assignee and Assigrior or in the event Assignor defaults under
any document or instrument securing the Franchise. Agreement Assigniee has the right to take possession
of the premises. the Lease demises and expel Assignor from the premises. In that event Assignor will
have no further fight and title to or interest in the Lease but will femain liable to Assignee for any past
due rental payments or other charges Assignee is required to pay Lessor to effectuate the; assignment this
document contemplates. '

Assignor agrees that it will not suffér or permit any surrender, termination, amendment or
modification of the. Lease without Assignee’s prior written corisent. Throughout the term of the Franchise
Agreement Assignor agrees that it will elect and exercise all options to extend thé term. of or renew the.
Lease not. less than thirty (30) days before the. last day upon which the option must be exercised unless
Assignee agrees otherwise in writing. Upon Assignee’s failure to agree: otherwise. in writing and upon
Assignor’s failure to elect to extend.or renew the Lease as.required Assignor appoints Assngnee as its true
and lawful attorney-in-fact with the authority to exercise the extension or renewal options in the name,
place and stead.of Assignor for the sole:purpose of effecting.the extension or renewal.

ASSIGNEE: ASSIGNOR:

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

By: i , By:
Naime; Name:
Title; . Title:_
Date: Date:
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CONSENT TO COLLATERAL ASSIGNMENT AND AGREEMENT OF LESSOR

The undersigned Lessor under the Lease:

~ (a) Agrees to notify Assignee in writing 6f and upon. Assignor’s failure to cure any
default by Assignor under the Lease;

(b)  Agrees that Assignee will have the right, but not the obligation, to. cure any
default by Assignor under the Ledse within. thirty (30) days after Lessor’s delivery of notice of the.
default:uiidér section (a) above;

(c) Consents to. the Collatefal Assignment and agrees that if Assignee takes
possession of the premises. the Lease demises and confirmis to Lessor that it has assumed the
cures within the thirty (30) day period noted in section (b) above Assignor’s defaults under the
Lease; and

(d) Agrees that Assignee may further assign the Lease to or enter into a Subleasé
with a'person, firm or corporation who agrees to assume the tenant’s obligatiens under the Lease
and is réasonably .acceptable to Lessor and that upon that assignment Assignee will have no,
further liability or obligation under the Lease as assignee, tenant or otherwise, other ‘than to.
certify that the additional assigniee ‘oF sublessee operates the premises the: Lease demises as a
Boardwalk Fries Burgers Shakes Restaurant, '

Dated: . .

, Lessor
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ATTACHMENT C TO THE FRANCHISE AGREEMENT

STATEMENT OF OWNERSHIP INTERESTS AND FRANCHISEE’S PRINCIPALS

A. The: following is a list of all shareliolders, partners or other investors in Franchiseg; including all

nature of their interest:

Nanie 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

Prinicipals déscribed in and designated pursuant to Section 19.18 of the Franchise Agreement,
Unless. designated as a Controlling Principal, each of Franchisee”s Pincipals shall execute the
Confidentiality Agreement and Ancillary Covenants Not:to Compete substantially in the form set
forth in Attachment D (see Sections 10.2.2 and 10.3.4 of the Franchisé Agreement):
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ATTACHMENT D TO THE FRANCHISE AGREEMENT

CONFIDENTIALITY AND NON-COMPETITION AGREEMENT
(for trained employees, shareholders, officers, directors,
general partiérs, members and managers.of Franchisee)

In consideration .of my being a _ : _ of 7 , and
other good and valuable consideration, the receipt :and sufficiency of which is acknowledged, 1 hereby
acknowledge and agree that:

1. Pursuant 'to a Franchise Agreement dated , .20 (the “Franchise
Agreement”), , (the “Franchise€”), 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 orlgm (the:
“Proprietary Marks™); as they may be changed, improved and further developed from time to time in the
Company’s sole discretion, only at ‘the followmg authorized and Accépted 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™) relatmg to the establishment and
operation of Franchised Businesses offefing 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 teéchniques and knowledge of, and experience ‘in, the operation of the Franchised Business
(the “Confidential Information?).

3. Any and all information, knowledge, know- how, and techniques which the Company
specifically designates as conﬁdentlal 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 I[nformation to me in furhishing to. me training programs, the Company’s Confidential
Operations Manuals (the: “Manuals™), and other general assistance during the term of the Franchise
Agreement.

5. I will not acquire any interest in the Confidential Information, other than the right to
utilize it in the operation of the Franchised Business during the term of'the Franchise Agreement, and the
use or duplication of the Confidential Information for any use outside the System would constitute an
unfair method of competition..

6. The Confidential Information is proprietary, involves trade secréts of 'the. Company, and
is disclosed to me solely on the condition that I agree, and I do hereby agree, that I shall hold in strict
confidence all Confidential Information and all other information designated by the. Company as
confidential. Unless.the Company otherwise agrees in writing, 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 any such information éven after I cease to be in that position and will not use-any
such information éven after I cease to be in that position unless I can demonstrate that such information
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has ‘become generally known or easily accéssible other than by the breach of an obligation of Franchisee
tinder-the Franchise Agreement.

7. Except as otherwise approved in writing by the Company, I shall not, while in my
position with the Franchisee, either directly or indirectly for myself, or through, on behalf of, or in
conjunction with any person, persois, partnership, or corporatlon own, maintain, operate, éngage in, act
as a consultant for, perform services for, or have any intérest in.any food service business which: ‘(a) is
the samie as; or'substantially similar to, a Franchised. Business; or (b) offérs to sell or sells any products. or
services which are the same as, or substantially’ sirilar to, any of the products offéred by a Franchised
Business: where 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 to be operated (a “Competitive' Business™);
and, for a continuous unmterrupted period commencing upon the céssation or termination of my posmon
with Francliisee, regardless of the cause for termination, or upon the expiration, termination, transfer, or
assignment of the Franchise Agreement, whichever occurs first, and contlnumg 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’Competitive Business that.is; or is. intended to be, located
at or'within:

7.1 Eranchisee’s Territory, -as defined in the Franchise Agreement (“Franchisee’s
Te lTifOl'y”); .

7.2 Twenty-five:(25) miles of Franchisee’s. Territory; or

7.3 Twenty-five: (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
‘connection w1th a Franchlsed Busmess ThlS restnctlon does not apply to my ownershlp of less than five

8. [ agree that each of the foregoing covenants shall be construed as indépendent of any
other covenant or provision of this Agreement. If all or any portion of a covenant in this Agreement is
held unreasonable or unenforceable by a court or agency having valid jurisdiction in.an unappealed final
decision to which the Company is a party, [ expressly agree to be bound.by any lesser covenant subsumed
within the tefins of such covenant that imposes the maximum duty petfnitted by law, as if the resulting
covenant were separately stated in and made a part of this Agreement.

9. 1 understand and acknowledge that the Company shall have the right, in its sole
discretion, to reduce the scope of-any covenant set forth iin this. Agreement, or any portion thereof, without
my consent, effective 1mmed1ately upon. receipt by me-of written notice: thereof; and I agree to :comply
forthwith with any covenant.as so modified.

10. The Comipany is a third-party beneficiary of this Agreement and may enforce. it, solely
and/or jointly ‘with the Franchisee. 1 am aware that my violation of this Agreement will cause the
Company and the. Franchisee- irreparable harm; therefore, I acknowledge and agreé that the Franchisee
and/or the ‘Company may apply for the issuance of an injunction prevefiting me from violating this
Agreement, and [ agree to pay the Franchisée and the Company all the costs it/they incur(s), including,
withiout lifnitation, legal fees and expenses, if this Agréement, is enforced against me. Due to the
importance of this Agreemient to the. Franchisee and. the Company, any claim I have aga‘inst the
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Franchisee or the Company is a separate matter-aiid does not entitle: me to violate, or justify any-violation
of this Agreemént.

11. This Agreement shall be construed under the laws of the State of Maryland. The only
way this, Agreement can be changed is in writing signed by both the: Franchisee.and me:

Signature

Name

Address

Title.

ACKNOWLEDGED BY FRANCHISEE

By:

Name:

Title:
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ATTACHMENT E TO THE FRANCHISE AGREEMENT
ELECTRONIC TRANSFER AUTHORIZATION
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AUTHORIZATION TO HONOR CHARGES DRAWN BY AND
PAYABLE TO BOARDWALK FRESH BURGERS AND FRIES, INC. (“COMPANY”)
T/A BOARDWALK FRIES BURGERS SHAKES

Depositor hereby authorizes and requests (the
“Depository™). to initiate debit and credit entries fo Depositor’s 0 checking or O savmgs account (select
one) indicated below drawn by and payable to the: order of Boardwalk Fresh Burgers and Eries, 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 further agrees that if
any such charge is dishonored, whether with or without cause and whether intentionally or inadvertently,
the Depository shall be undér no liability whatsoever,

Depository Name:
City: State: Zip Code:
Transit/ABA Number:, _ 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 Company and
Depository a responsible opportunity to act on such request.

Depesitor: (Please Pririt)

Date Signed

Signature(s) of Depositor, as Printed Above

Please attach a voided blank check;, for purposes of setting'up Bank and Transit Numbers.
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ATTACHMENT F TO THE FRANCHISE AGREEMENT
INTERNET WEB SITES AND LISTINGS AGREEMENT

THIS INTERNET WEB SITES AND LISTINGS AGREEMENT ,(‘:tl‘ié, “Internet Listing

Agreement”) is made and entered into as of the __ day of .20 (the “Effective
Date™), by and between Boardwalk Fresh Burgers and Fries, Inc., a Delawarée corporatlon t/a Boardwalk
Fries Burgers: Shakes (the “Eranchisor™), and » A

(the “Franchisee”):
WITNESSETH:

'WHEREAS, Franchisee desires to entef into. a Franchise Agreement with Franchisor for a
“Boardwalk Fries Burgers Shakes” Restaurant (the “Franchise Agreement”); and

WHEREAS, Franchisor would not enter into the Franchise Agreement without Franchisee’s
agreement to enter into; comply with, and be bound by all the terms-afid provisions of this Internet Listing
Agreement;

NOW, THEREFORE, for and in consideration of the foregoing and ithe mutual promises and
covehaiits contained herein, and in further consideration of the Franchise Agreement and the mutual
promises and covenants contained therein, and for-other good and valuable consideration, the receipt and
sufficiency of which.are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS

All terms used but not otherwise defined in this Internet Listin_g‘ Agreement: shall have- the
meanings set forth in the Franchise Agreement. “Termination” of the Franchise Agreement shall include,
but shall not be limited to, the' voluntary termination, involuntary termination, or natural expiration
thereof.

2.  TRANSFER; APPOINTMENT

2.1 Interest. in Internet Web Sites and Listings. Franchisee may acquire (whether in
accordance with or in violation of the Franchise Agreement) during the term of the Franchise Agreement,
certain nght title, and interest in and to certain domain names, hypertext markup: language uniform
resource locator addresses, and access to corresponding Internet web sites, and the right to hyperlink to
certain web sites and listings on various Internet search engines.(collectively, the “Internet Web Sites and
Listings™) related to the Restaurant or’the Marks (all of which right, title, and interéest is referred to herein
-as “Franchisee’s Interest™)..

22 Transfer. On Termination of the Franchise Agreement, or on periodi¢ request of
Franchisor, Franchisee will immediately direct all Internet Service Providers, domain name registries;
Inteinet search engines, and other listing agencies, (collectively, the: “Internet Compames”) with which
Franchisee has Intetnet Web Sites and Listings: (i) to transfer .all of Franchisee’s Interest in such Internet
Web Sites 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
Internet Web Sites arid Listings, Franchisee will immediately direct the Internet: Companies to terminate-
such Internet Web Sites and Listings or will take such other actions with respect to the Internet Web Sites
and Listings.as Franchisor directs.
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2.3 Appointment: Power of Attorney. Franchisee hereby constitutes and ~appoi,nts 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 poweér 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 appropnate.
action and to éxecute and deliver any and all docunients thiat may be necessary or desirable to accomplish
the purposes. of this Internet Listing Agreement. Franchisee further agrees that this appointment
constitutes a power coupled ‘with an. interest and is itrevocable unfil 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 Internet Listing Agreement. Without llmltmg the generahty of the foregoing,
Franchisee hereby grants'to Franchisor'the' power and right to do:the following:

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

2.3.2 Direct the Internet Companies to termihate any or all of the Internet Web Sites
and Listings; and

2.3.3  Execute 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 staterient,
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 Franchisor;, as between Franchisee and.
Franchisor, Franchise. will have no. further interest in, or obligations under, such Internet Web Sites. and
Listings., Notwithstanding the foregoing, Franchisee will remain 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 Franchiser duly accepted the transfer of such Interest, or for any other
obligations not subject to. the Frarichise Agreement or this Internef Listing Agreement.

3. MISCELLANEOUS

3.1 Release. Franchisee hereby releases, remises, acqu1ts -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 rights, demands, claims, damage, losses; costs, expenses, actions, and causes of action
whatsoever, whether in tort or in contract, at law or in equity; known or unknown, contingent or fixed,
suspected or unsuspected, arising out of, asserted i in, assertable in, or in any way related to this Internet
Llstlng,Agreement

32 Indemnification. Franchisee is solely responsible for all costs and expenses related to its
performance, its nonperformarce, and Franchisor’s enforcement of this Agreement, which costs and
expenses Franchisee will pay Franchisor in full, without defense or setoff, on deniand. Franchisee agrees
that it will indemnify, defend, and hold harmless Franchisor and its affiliates, and its and their directors,
officers, shareholders, partiers, 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 Interniet Listing Agreement.

3.3 No Duty. The powers conferred on Franchisor hereunder are solely to protect
Eranchisor’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 obhgated to accept the transfer of. any or
all of Franchisee’s Interest in any*or all such Internet Web Sites and Listings.

- 34 Further Assurances. Franchisee agrees that at any time after the date of ‘this Internet
Listing Agreement, Franchisee will perform such acts'and execute -a’rAld deliver'such documents as may. be
necessary to-assist in or accomplish the purposes of this Internet Listing, Agregment.

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
Agreeinent. '

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

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

3.9 Govemning Law. This Internet Listing: Agreement shall be governed by and construed
under the laws of ‘the ‘State of Maryland, without regard to the: application of Maryland conflict of law
rules.
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IN WITNESS WHEREOF, the undersigned have executed or caused their duly authorized
representatives to execute this Agreeirient as of the: Effective: Date.

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

By:
Name:
Title:__

FRANCHISEE:

i If:an Individual:

| ‘ Signature
: Printed Name;

If ‘other than an Individual:

[Insert, Business Entity'name]

Namefé—
Title:
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TELEPHONE LISTING AGREEMENT

THIS TELEPHONE LISTING AGREEMENT (the “Telephone Listing Agreement”) is made
and entered into as of the day of , (the. “Effective Date™), by and
between Boardwalk Fresh Burgers and Fries, Inc., a Delaware corporatlon t/a Boardwalk Fries Burgers
Shakes (hereinafter the “Franchisor”), and
(the “Franchise€™).

WITNESSETH:

WHEREAS, Franchisee: desires to. enter into a Franchise Agreement with Franchisor for the
operation of a “Boardwalk Fries Burgers Shakes” Restaurant (the “Franchise Agreement™); and

WHEREAS, Franchisor 'would not enter into the Franchise- Agreement. without Franchisee’s
agreement to enter into, comply with, and be bound by 4ll the terms and provisions of this Telephone
Listing Agréement;

NOW,; THEREFORE, for and in consideration of the foregoing and the mutual promises and
covenants contamed herem and in further consideration of thev Franchlse Agreement and the mutual

sufﬁcrency of all of whrch are hereby ae,knowledged the parties. hereto agree as follows:

I. DEFINITIONS

All 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 not be limited to, the. voluntary termination; involuntary termination, or natural expiration
thereof.

2. TRANSFER; APPOINTMENT

2.1 Interest in Telephone Numbers and Listinigs. Franchisee has; or will acquire during the
term of 'the Franchise Agfeement, ‘certain right, title, and interest in and to those certain telephone
humbers and. regular, classified, yellow-page; and other telephone directory listings. (collectively, the
“Telephone Numbers and Llstmgs”) related to. the Restauranit 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 Agreernent if Franchisor. directs Franchisee
to do so, Eranchisee will immediately direct all télephone companies, telephone directory publishers, and
telephone directory. listing agencies (collectively, the “Teleplione Companies™) with which Franchisee has
Telephone Numbers and Listings: (i) to transfer all Franchisee’s Interest in: stich Telephone Numbers and
Listings to Franchisor; and (ii) to execute such docurnents and take such actions as may be niecessary: to
effectuate such transfer. In the event Franchisor does not desire to accept any or all such Telephone
Nurhbers and Listings, Franchisee will immediately. direct the Telephone Companies to términate such
Telephone Numbers and Listings or will take such other actions with respect to the Telephorie Numbers
and Listings as Franchisor.directs.

23 Appeointment: Power of Attorney. Franchisee hereby constitutes and appoints Franchisor
and any: officer or agent of Franchisor, for Franchisor’s benefit under the Franchis¢ Agreement and.this
Telephornie 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 sstead, and in Franchisee’s
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name or the name of any affiliated person or affiliated company of Franchisee, on Termination of the
Franchise Agreement, to take any and all appropriate action and to. execute -and deliver .any and all
documents that may be necessary or desirable to: accomplish the purposes of this Telephone: Listing.
Agreement, Franchisee further agrees that this appeintment constitutes a, power coupled with an interest
and is irrevocable until Franchisee has satisfied dll 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 of the foregoing, Franchisee hereby grants to Franchisor the
power and right to 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;

» 232 Direct the Telephone Companies to terminate any or all of the Telephosie
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 Interest.

2 4 Certrﬁcatron of Termmatron Franchlsee hereby dlrects the Telephone Compames that

-staternent ‘srg'ned by an ofﬁc,er or agent of F ranchisor, that the Franchise. Agreement has terminated.:

2.5 Cessation .of Obligations. After the Telephone Companies have duly transferred all
Eranchisee’s Interest in such Telephone Numbers -and Listings to Franchisor, as between Franchise¢ and
Franchlsor Franchrsee w1ll have no further Interest in, or obllgatrons under; such Telephone Numbers and

Com_pames for the sums Franchlsee is o.blroated to pay such Telephone Compames. for oblrgatron_s
Franchisee incuired before'the date Franchisor duly accepted the transfer of such Interest; or for any other:
obligations not:subject to the Franchise Agreement or this Telephone Listing Agreement.

3.  MISCELLANEOUS

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 and assigns of any of them,
from any and all rights, demands, claims, damage, lossés, costs, expenses, actions, and ¢auses of .action
whatsoever, whether in tort or in ‘contract, at law or in equity, known or unknown, contingent or fixed,
suspected or unsuspected, arising out of, asserted 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 nonperformance, and Franchisor’s enforcement of this:
Agreement, which costs and expenses Franchisee will pay Franchisor in full, without defense or setoff, on
demand. Franchisee agrees that it will indemnify, défend, and hold harmless Franchisor and its: affiliates,
and the directors, officers, sharcholders, 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 ard all loss, losses, damage, damages, claims,
debts, claims, demands, or -obligations that are related to or are based on this Telephone Lisfing
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 iitérests and shall not impose any duty on Franchisor to exercise any

" such powers. Franchisee expressly :agrees that in o event shall Eranchisor be obligated to accept the
transfer of any or all of Franchisee’s Interest in any or:all such Telephioné Numbers and Listings.

3.4 Further Assurances. Franchise¢ agrees that at any time after the date hereof, it will
perform such acts and execute and deliver such: documents as may be necessary to-assist.in .or accomplish
the purposes of this Telephone Listing Agreement..

3.5  Successors, Assigns, and Affiliates. All Franchisot’s rights and powers, and all
Franchisee’s -obligations, under this Telephone Listing Agreement. shall be binding on Franchisee’s
successors, assigns, and affiliated persons or-entities as if they had duly executed this Telephone Listing
Agreement. -

3.6  Efféct 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 Agréemert.

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

39  Goveming Law. This Telephone Listing Agreement shall be governed by and construed
under the laws of the State of Maryland without regard to the application of Maryland conflict of law
tules:
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IN WITNESS WHEREOF, the parties hereto have -duly executed and delivered this Telephone

Listing Agreement as-of the Effective Date.

‘Boardwalk/Franchise Agreement;15

Signature:

FRANCHISOR:

BOARDWALK FRESH BURGERS AND FRIES, INC:
T/A Boardwalk Fries Burgers Shakes

By:
Name:
Title;

FRANCHISEE:

Ifan Individual:

Printed Name:

If other than an Individual:

[insert Business Entity name]

By:
Name:
Title:




ATTACHMENT G TO THE FRANCHISE AGREEMENT
POWER OF ATTORNEY (TAX)
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‘Taxes
IRREVOCABLE POWER OF ATTORNEY
STATE OF . )
)
COUNTY OF )
KNOW ALL MEN BY THESE PRESENTS
That. ,a (“Franchisee”), does' hereby irrevocably

constitute and appoint Boardwalk Fresh Burgers and Fries; In¢., a Delaware corporation, t/a Boardwalk,
Fries Burgers Shakes (“Franchisor”), true and lawful attorney- -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,
certify; deliver, accept, record and file all such agreements, ceitificates, insttuments and documents as,, in
the sole discretion of Franchisor, shall bé necessaty-or advisable. for the sole purpose of obtaining any and
all réturns, records, reports and other documentation relating to the payment of taxes filed by Franchisee
with any state and/or federal taxing authority, mcludmg, but not limited to, the State Comptroller of the
State of ___, hereby granting unto Franchisor full power and authority to do and perform any and
all acts and Athings« which, inthe sole discretion of Franchisor, are necessary or advisable to be ‘done ‘as
fully to.all intents and purpeses:as Franchisee might:or could itself do, hereby ratifying and ¢onfirming all
that Franchisor may lawfully do or cause to be dohe by virtue of 'this Power of Attorney and the powers
herein granted.

During the term of this Power of Atterney,.and regardless of whether Franchisee has designated
any other person. to act as its attorney-in-fact and agent, no governmental agency, person, firm or
corporation dealing with Franchisor, if acting iri good faith, shall be required to asceftain the authority of
Franchisor, nor to see to the: performance of the agency, ner be responsible in any way for the proper,
application of documents delivered or funds or property paid or deliveréd to Franchisor. Any
governmental agency, person, firm or corporation dealing with Franchisor shall be fully protected in
acting and relyitig on a certificate of Franchisor that this Power of Attorney: on the date of such certificate
has not been revoked and. is in fiill force arid effect, and Franchisee shall not take any action against.any
person, firm, corporation: or agency: acting in reliance on such a certificate or a copy of this Power’ of
Attorney. Any 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 two (2) years following the. expiration or termination of
that certain Franchise Agreement dated as of ,20___ by and between Franchisor and
Franchisee. ‘Such. termination, however, shall not. affect the valldlty of any act or deed that Franchisor
may have effected priorto such date pursuant to.the powers herem granted.

This instrument is to be construed and interpreted as ari irrevocable power of attorney coupled

with an interest. It is executed and delivered in the State of 7 and the laws of the State of

shall govern all questions as to the validity of this Power of Attorney and the censtruction of its
provisions.
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IN WITNESS WHEREOF, the undersigned has executed this Power of Attorney as of the-
day of 520

,a
By:___
Name:
Title:
STATE OF )
)
COUNTY OF )
BEFORE. ME, the undersigned authority, on this day personally appeared _ ,
of , known to me fo be the person whose name is

‘subscribed to the foregoing, instrument, 'who acknowledged to me that s/he executed the same for the

purposes and consideration therein expressed and in the-capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of ) 520
Notary Public:in-and for
The State of

My commission expires:
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ATTACHMENT H TO THE FRANCHISE AGREEMENT

STATE SPECIFIC ADDENDUM.
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ADDENDUM TO BOARDWALK FRESH BURGERS AND FRIES, INC.,
T/A Boardwalk Fries, Burgers, Shakes
DISCLOSURE,DOCUMENT,RE' UIRED BY THE STATE OF CALIEORNIA

CALIFORNIA APPENDIX

California Business, and Professions Code Sections 20000 through 20043 provide rights to you
concerning termination or non-renewal of a franchise. If the Franchise Agreement.or Multi-Unit
Operator Agreement contains provisions that.are in¢onsistent with the law, the law will control.

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

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.

Section 31125 of the California Corporation Code requires. the franchisor to provide you with a
disclosure document before asking 'you to -agree to a material modification of an existing
franchise.

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.
exchange, as defined in the 'Securities Exchange Act.of 1934, 15 U.S.C.A. 79a et.seq., suspending
orexpelling such persons ftom membership .in such association or-exchange.

The Franchise Agreement. and Multi-Unit Operator Agreement require binding arbitration. The
arbitration will occur in Maryland with the costs being borne by the franchisee and franchisor.
Prospective franchisees are encouraged to consult private legal counsel to determine the
applicability of California and federal laws (such as Business and Professions' Code: Section
20040.5 Code of Civil Procedure Section 1281, and the Federal Arbitration Act):to-any provisions
of a franchisé agreement restricting ‘venue to.a forum outsidé 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 may: still apply to any provision relating to judicial proceedings. A binding
arbitration provision may not be enforceable under generally applicable contract.defenses, such as
fraud, duress, or unconscionability. '

The Franchise: Agreement and Multi-Unit Operator Agréement, require application of the laws of

Maryland. This provision may not be enforceable:under California law.

Y-ou. 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: Franchisé Relations Act (Business and Professions. Code 20000 through
20043).

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY ‘OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.
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10. Prospective franchisees are encouraged ‘to consult ‘private' legal counsel to determine the
applicability of California and federal laws: (such as Business and Proféssions ‘Code Section
20040.5 Code.of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions.
of a franchise agreement restricting venue to a forum outside the State of California.

I1. The Eranchise Agreement contains a liquidated damages clause. Under California Civil Code
Section 1671, certain liquidated damages clauses are unenforceable.

12.  OUR WEBSITE, www.boardwalkfreshburgersandfries.com, HAS NOT BEEN
REVIEWED: OR APPROVED BY THE CALIFORNIA DEPARTMENT OF
BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE CONTENT OF
THIS WEBSITE MAY BE DIRECTED. TO THE CALIFORNIA DEPARTMENT OF
BUSINESS OVERSIGHT at www.dbo.ca.gov.

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

ADDENDUM TO: THE BOARDWALK FRESH BURGERS AND. FRIES, INC.,
t/a Boardwalk Eries. Burgers. Shakes
FRANCHISE AGREEMENT REQUIRED BY THE STATE OF ILLINOIS

Nlinois 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 lllinois
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 fo bind any person acquiring any franchise to waive

compliance with the Iilinois Franchise Disclosure Act or any other law of Illinois is void.

Your right upon termination and non-renewal of a franchise agreement are set forth in
sectionis 1'9 and 20-of the 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 proliibition on the right of a franchisee to:join.an association of franchises.

(b) A requirement that a franchifscf_:‘ assént. to a release, ass'ignment, novation; ‘waiver or
estoppel which deprives a franchisee of rights and protections provided in this.act. This shall not preclude
afranchisee, after entering into a franchise agreement, from settling any and all claims.

(©) A provision that-permits a franchisor to terminate a franchise prior-to the expiration of its

term éxcept 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, which in no event need be more than. thirty (30). days, to cure such
failure.

(d). A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating ‘the franchisee by repurchase or other. means for the fair market value at the time of
expiration of the frahchisee’s inventory, supplies, equipment, fixtures: and fumlshmgs Personalized
materials which have ne value to the franchisor and inventory, supplies, equipment, fixtures and
furnishings riot reasonably required in the conduct of the franchise businéss aré 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 eor other agreement from continuing to conduct
substantially the same business under another trademark, setvice mark, trade name, logotype, advertising
or other commercial symbeol in the same area subsequent to the expiration :of the franchise -or the:
franchiseé does not receive af least six (6) months’ advance notice of franchiser’s intent not to renew the:
franchise.

(e) A provision that permits the franchisor to refuse to renew a franchise on terms generally
available to other: franchisees of’ the same class or type under similar circumstances. This section does not
require, a renewal provision.

) A provision requiring that arbitration or litigation be conducted outside this state. This
shall not preclude the franchisee from entering into an agreement, at the. time of arbitration, to conduct
arbitration at a location outsidé 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 stibdivision 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.

7 (ii) The fact' that the proposed transferee is a competitor of* the franchisor or
subfranchisor.

(iiiy  The unwillingness of the proposed transferee: to agree in writing to comply with
all lawfiil 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 reséll to the franchisor items that aré not
umquely ldentlﬁed with the franchlsor ThlS subd1v151on does not prohlblt a provnsnon that grants toa
a bona ﬁde thxrd party w111mg and able to purchase those assets; nor does this subdnvxslon prohlblt a
provision that grants: the franchiser the right to dcquire the assets of a franchise: for the market or
appraised value of siich assets if the franchisee has breached the. lawful provisions of the ‘franchise
agreément and has failed to cure the breach in the manner provided in subdivision (c).

(1) A provision which permits the. franchisor to directly or indirectly convey, assign or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision has
been made for'providing the required contractual services.
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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.

~ Ifthe franchisor’s. most recent. financial statements are unaudited and show a net ‘worth .of less
than $1:00,000, franchisee has the right to request an escrow arrangement.

Any questions regarding this notice should be directed to:

‘Consuinef 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

1. The following information is added to the cover page ofthe 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, 21ST 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 frarichisot, 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 conveérsion, misappropriation of property; unfait 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 such party has been convicted of a felony or pleaded:nolo contendere to-a felony charge or;
withiri the 10 year period immediately preceding the application for registration, has been.
convicted of or pleaded nolo coiitendere to a misdemeanor charge or has been the subject of a.
civil ‘actiOn:a‘llle‘g‘ing: viglation of a franchise, antifraud, or securities law; fraud; embezzlemeiit;
fraudulent conversion or m'isapprOpriat_ion 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 pending action or‘proceeding
brought by a public 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
1934, suspending or expelling such person from membership in stich 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, actiens affécting a licénse. 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 lmmedlately before the date ofthe offering circular: (a) filed.as debtor-(or had filed against

itya petltlon 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 Bankruptcy Code or that obtamed a. dlscharge of its debts under the U S.

held thls p{osmon in the company or‘partnershlp.
4. The following:is added to the end of Item 5:

The initial franchise 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 Ttem 17(c), titled
“Requirements for franchisee to' fenew or extend,” and Item 17(m); entitled “Conditions for
franchisor approval of transfer”:

However, to the extent required by appllcable 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 shall remain in force; it being the interit of this
proviso that the non-waiver provisions of General Business Law Sections 687.4- and 687.5 be

satisfied.

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

You may terminate the agreemert on any- grounds available by law.

7. The following is added to the end of the “Summary” section of Item 17(j), titled “Assignment

of contract by franchisor”:
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However, no assignment will be made except to an assigiiee 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 I7(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, INC.;
t/a Boardwalk Fries Burgers Shakes
DISCLOSURE DOCUMENT REQUIRED BY THE COMMONWEALTH OF VIRGINIA

In recognition of the testrictions contained in Section 13.1-564 of the Vifginia Retail Eranchising
Act, the Franchise Disclosure Document for Boardwalk Fresh Burgers and Fries, Inc., t/a, Boardwalk Fries
Burgers Shakes, for use in'the Commonwealth-of Virginia shall be amended as follows:

Additional Disclosure; The following statements are added to ltem 17.h;

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
t6: cancel a franchise without reasonable-cause. If‘any grounds for'default or termination stated in
the franchise agreeimerit and development agreement does not constitute “reasonable .cause,” as
that the term may be defined in the Virginia Retail Franchising Act or the laws of Virginia, the
provision iay 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 franchisorto induce a franchisee to surrender any ‘rights given to him under the franchise, that
provision may not be enforceable.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this
Addendum dated this day of . ,20 .

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

. By:
Witness Name:
Title:

FRANCHISEE:
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‘Witness
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ATTACHMENT I TO THE FRANCHISE AGREEMENT

TRANSFER OF A FRANCHISE TO A
‘CORPORATION OR LIMITED LIABILITY COMPANY

This Transfer Agreement shall amend that certain Franchise Agreement between
an individual ‘with an address. at (“Franchisee”), .and Boardwalk Fresh Burgers
and Fries, Inc., a Delaware corporation, t/a Boardwalk Fries Burgers Shakes, headquartered at 9220
Rumsey Road, Suite 101, Columbia, Maryland 21045 (“Franchisor”).

The undersigned, an Officer, Ditector 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. Llabllrty Company set forth below, and the Franchisee of the Restaurant under a Franchise
Agreement executéd on the date set forth below; between himself or herself and Franchisor, granting
him/her ‘a franchise to operate at the location set forth below, and the other undersigned Directors,
Officers and Shareholders of the Corporation, or the: Members of the. Limited Liability Company, who
together with Franchise¢ constitute all of the Shareholders of the: Corporation, or the Members: of ‘the
Limited Liability Company; in order to indiice Franchisor to consent fo the assignment of the Franchise
Agreement to the Corporation or Limited Liability Company in accordance with the provisions of Article
14-of the Franchise Agreement, agree. as follows:

I. The undersigned Franchisee shall remain personally liable in all respects under the,
Franchise Agreement and all the other undersigned Officers, Directors and Shareholders of the
Corporation, or the Members of the Limitéd Liability Company, intending to be legally bound hereby,
agree jointly and severally to be personally bound by the provisions of the Franchise. Agreement.including:
the restrictive: covenants contained in Article 10 thereof, to the same extent as, if each of them were the:
Franchisee sét forth in the Franchise Agreement and they jointly and severally personally. guarantee all of
the Franchisee’s obligations.sét forth in said Agreement.

2. ‘The: undersigned agree not o transfer any steck 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 Corporatior, or all certificates representing interests in the L1m1ted
Liability Company shall bear the following legend:

“The shares of stock represented-by this certificate are subject to the
térms  and cOnditibns set forth in a Franchise. Agreement dated

,'20__ between and Boardwalk
F resh Burgers. and Frres, Inc. t/a Boardwalk Fries Burgers Shakes”

or

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

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

3. or his designee shall devote his best efforts. to the day-to-day
operation and dévélopment of the Restaurant.

4, hereby agrees. to'become a party to and to be bound by all of the.
provisions of the' Franchise Agreement executed on the date set forth below between Franchisee and

Boardwalk/Franchise Agreement-15



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

Date of Franchise Agteement:

Location of Restaurant:

‘WITNESS: As to Paragraph 3;
‘[Name]
As to Paragraph 4:
V[Name] /
ATTEST:

Name of Corp. or Limited Liability Company;

By: (SEAL)
Title: . ‘

In consideration of the execution of the above Agreement, Boardwalk Fresh Burgers and Fries,
Inc., t/a Boardwalk Fries Burgers Shakes, hereby consents to the above. referred to assignment on this
day of .20 .

BOARDWALK FRESH BURGERS AND FRIES; INC.
t/a Boardwalk Fries Birrgers. Shakes

By:
Name:
Title:
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ATTACHMENT J TO THE FRANCHISE AGREEMENT
FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As you know, Boardwalk Fresh Burgers and Fries, Inc. (the “Franchisor™), t/a Boardwalk Fries
Blirgers Shakes and you are preparing to entér 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 Quéstionnaire is to determine whether any statements or
promises were madeé to you by employees or authorized. representatives. of the Franchisor that have. not
been authorized, or that were not disclosed in the Disclosure Document of that ‘may be untrue, inaccurate
or miisleading. The Franchisor, through the use of this document; desires to ascertain (a) that the
undersigned, individually and as a representatlve 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 iits associated risks, and (b) that you are not relying upon any oral statement,
representations, promises or assurances during the negotiations for the purchase of the franchise which
‘have not been authorized by Franchisor.

In the event that you are intending to. purchase an existing Franchised Restaurant from an existing
frarichisee, 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 .and statements carefully and
provide honest:and complete responses to each..

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

Yes: _ No

2. 1 had my first face-to-face meefing with a Franchisor representative on
220

3. Have you received and personally reviewed the Franchise Agreement; each addendum,

and/or related .agreemeént provided to you?

Yes No

4. Do you understand all of the information contained in the Franchise Agreément, each
addendum, and/or related agreement provided to you?

Yes No

If .:no, what parts of the Franchise: Agreement, any Addendum, and/or related dgreement do you
not understand? (Attach additional pages, if necessary.)
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5. Have you received and personally reviéwed the Franchisor’s Disclosure Document that
was provided to you?

Yes No_

6. Did you sign a rec¢ipt for the Disclosure Document indicating the date you received it?
Yes No_

7. Do you understand all of the: information c¢ontained 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 net understand? (Attach
additional pages, if necessary.)

8. Have you discussed the benefits and risks of establishing and operating a Franchised
Business with an attorney; accountant, or other professional adviser?

Yes No

If No, do you wish to have more time to do so?

Yes i No

9: 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 or other person speaking on behalf of the Franchisor
made any statement or promise concerning the actual or potential revenues, profits or operating costs of
any particular Franchised Business operated by the Franchisor or its franchisees (or of any: group of such
‘businesses), that is contraryto.or different from the information c¢ontained in the Disclosure Documeént?

Yes No
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1.  Has any emplbyee 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 contraryto or different. from the information contained in:the Disclosure Document?

Yes No

12. Has any eniployée of Franchisor or other person speaking on behalf of ‘the: Franchisor
made. any statement or promise concerning the total amount of revenue the _Fra‘nchi'sed Business will
generate, that is contrary to or different:from the information contained in.the Disclosure Document?

Yes _ No_

13. Has any employee of Franchisor-or other person speakin‘g on behalf of the Franchisor
made any statemerit or promise regarding the costs you may-incur in operating the Franchised Businéss
that is contrary to or different from the information contained in the Disclosure Document?

Yes No ‘

14, Has any employee of Franchisor or other person speaking, on behalf of the Franchisor

made any statement or promise concerning the likelihood of success that you should or mlght expect to
achieve from operating;a Franchised Business?

Yes ) No

15. Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement, promise or agreement concerning the advemsmg, 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

16- Have you entered into any binding agreement with the Franchisor concerning the
purchase .of this franchise prior to today?

Yes No.

17. Have you paid any money to the Franchisor conceming the purchase of this fianchise
prior to today?

Yes No

18. Have you spoken to any othér 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 guestions 10-17, please provide a
full éxplanation of each answer in the following blank lines. (Attach additional pages, if necessary, and
refer to them below.) If'you have answered Yes to question 9, and No to each of ‘questions 10-17, please
leave the following lines blank.
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I signed the Franchise Agreement and Addendum (if any) on .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. important to us and that we will rely
on them. By signing this Questionnaire, you are represeiting that you have responded truthfully to the
above questions. In addition, by signing this Questionnaire, you also acknéwledge that:

A. You recogrize and understand that businéss 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, interést 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. Excépt as contained in the Disclosure Document, you
acknowledge that you have not received any information from tthe Franchiser or any of its officers,
employees or-agents (including the- Broker or any other broker) concerning actual, projected or forecasted
franchise: sales proﬁts or eammgs If you beheve that you have recelved any mformatlon concemmg

the Dlsclosure Docur_nent, please descnbe those in the space pro_vlded below or wnte “None .

C. You further acknowledge that the President of the United States of America has issued
Executive Order 13224 (the “Executive Order”) ‘proliibiting 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 réason,
'you hereby cemfy that neither you nor .any ‘of your employees, agents or representatives, nor any other

person or-entity associated with you, is:

(i) a pérson or entity listed in the Annex to the Executive Order;

(i)  aperson or entity otherwise determined by the Executive Order to have committed acts of
terrorism or'to-poseé a significant risk of committing acts -of terrorism;

(iijy  a person or entity who-assists, sponisors, Or supports terrorists or acts.of terrorism; or

(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 Agreement become.a
person or entity described above or otherwise become-a target of any Anti-Terrorism Measure:

Acknowledged this day of 520
Sign here'if you are taking the franchise as an: Sign hefe if you are taking the franchise as a
7 \CORBQRA’TION, LIMITED LIABILITY
INDIVIDUAL COMPANY OR.PARTNERSHIP
Signature Print Name of Legal Entity:
Print Name. . By: ,
Signature
Signature ' Print Name__
Print Name Title
Signatiire
Pririt Name
Signature
Print Name
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ATTACHMENT K TO THE FRANCHISE AGREEMENT

SITE EVALUATION PACKAGE AND FORM,
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SITE EVALUATION PACKAGE
TABLE OF CONTENTS

o SITE EVALUATION FORM
e SITE FACTS
1. LOCATION
2. MARKET DATA
3. SITE
4. TRAFFIC STATISTICS
5. PARKING
6. ACCESSIBILITY TO LOCATION
7. SITE VISIBILITY
8. SIGNAGE & TRADE DRESS
9. UTILITIES
e LEASE AGREEMENT SUMMARY
o EXHIBITS (TO BE INCLUDED BY FRANCHISEE)
| 1. SITE PLAN _
‘2. COMPETITION
3.. AERIAL PHOTOS
4. PEMOGRAPHICS
5. SITE PHOTOS

6. CONSTRUCTION BUDGETS
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SITE EVALUAT ION FORM
LOCATION:
Clty 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: i By: _ ,
Franchisee Date Franchisee Date:

For Home Office Use Only
Accept: Reject: Date::

By:.
Director of Operations

By:

President or CEO
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SITE FACTS
A. LOCATION:
City ‘ County |  State
Add;qss _ZT— Cross Street

Project Name (if applicable)

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

Neighborhood Shopping Center _____ Shiopping Center Pad
Regional Shopping Centet o Build-to-suit
Community Shopping Center - Office Building
Fee Standing Building - Vacant Land

End Cap.
In-Line Space Other

Ground Lease:

B MARKET DATA

Downtown City (50,000+) __ Town (<50,000)
Inner:City , Suburban _ _ Interstate
Bedroom Community ) Other
L. Primary Business for - Lunch Dinner _
1 mile 2 mile 3 'mile

2. Daytime Population

Population

Median HH Income

Average HH Income

Median Age

% of Single Household

% of Family Household
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Average Education Level
(Bachelor’s Degree+)

4, Commercial Generators

Tenant Mix

Retail centers/Malls (square footage, anchors, etc.)
Office Mix(square:footage)

Hospitals/Uniyersities

Theaters

Misc., _
C. SITE
1. Estimated Turnover Date

Estimated Opening Date

2. Dimensions of space or building: X

= Total Square Feet
Dimensions of site; . X = Total Square Feet.
Irregular:
Gross Leasable Area (GLA) of center or building: __ Square Feet
3. Prior use of space:_ Vacant____ Occupied
4. Grade of property relative to primary street: ~ Same Above_ Below
5. Patio available?. Details;
6. Existing improveinents (if any,) to be demolished, removed or converted:

7. Present zoning: __ . Required zoning: _

D. TRAFFIC STATISTICS:
1. Average daily (24 hour) traffic count:

Primary street name: . 7 Count: _
Secondarystreet name: ___ . ) Count:,
2 Type of traffic: Local: Transient: Mixed:

Is there significant pedestrian or bicycle-traffic within area of proposed location? Explain:

Yes.during morning, lunch, and evening rush hour
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Is the primary street to the proposed location a major commercial artery? Yes  No

4. Posted speed limit on primary ‘street? 7 , MPH
Estimate of actual speed-of'traffic: MPH

5. Daily traffic volume: Heavy Medium Light
Tuesday 6am-6pm .
Tuesday 6pm-12aim .
Friday 6am=6pm -
Friday 6pm-12am -
Saturday 6am-6pm
Saturday 6pmi-12am
Sunday 6am-6pm -
Sunday 6pm-12am

E. PARKING

1. Total parking spaces.for site:

2. Total parking spaces for ’s exclusive use:

F. .ACCESSIBILITY TO LOCATION

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

2. Traffic control dévices at.or near-the site: Signal__ Stop Sign___ Yield
Comments:

3. Proximity of freeway/intérstate:_

3. Describe any areas of congestion at or near proposed site:

5. Describe any proposed street or highway changes/improvements that might affect
accessibility:

G. SITE VISIBILITY

L. Approximate visibility distance in feet from each direction in which either building/space or
signage will be seen and recognizéd as a :

a. From North: feet  b. From East: __feet
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c. From South:: _ feet d. From West: feet
2. Is there freeway/interstate visibility? Yes. No:___ N/A___
3. Night visibility? Excellent: Good___ Fair___ Poor
4, Premises are feet from the primary ‘street.
H. SIGNAGE & TRADE DRESS
1. Number-of building signs allowed? 7
2. Will the standard signage be allowed? Yes_ No_
3. Will the standard exterior“trade dress” be allowed?  Yes_ No.
Comments: 1
4. Can the standard awning be used? Yes_ No.
5. Location of biiilding signs:.
6. Directory/pole/monument signage permitted? Yes____ No;
I.  UTILITIES |
1. [s there ‘an existing water line for the. space? Yes. No___
If yes, what size is the existing water line? Inches;
2. Existing electrical power supplied to the building? Phase:___ Amps:__
3. Is there an existing gas line dedicated for the: space? Yes_ No;
-If yes, what size is the-existing gas line? Inches,
4, Are there existing HVAC units, for'the space? Yes. No.
If yes, what is the capacity of the existing HVAC unit? Tons:
Note:



J.  INVESTIGATIVE RESEARCH

P In Subiirban areas, drive for § minutes in at least four directions (N/S/ E/W),.and describe each
area, i.e. retail draw, employment:centers, residential bas/quality, traffic patterns, and other
pertinent.factors._

—

2. In'an Urban or pedestrian area; walk.for 5 minutes in at least four directions: (N/S/E/W), and
describe each area, i.e. retail draw, employment centers; residential bas/quality, traffic patterns,
and other pertinént factors.

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

4. Speak to: local business owners to détermine their sales performance, their customer-profiles; an

life style information: i ] !

5. Summarize why you believe that this would be .a good site for Boardwalk Fries Burgers Shakes
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6. Aré thete any reasons that this site might not do well as a Boardwalk Fries Burgers Shakes?
Please explain.

7. Please give a thorough explanation. 6f why. this:site would-do well at lunch.

8. Please give a thorough explanation of why this site would do well atfdinn'er‘-.and on the weekends?
9. Has there been any restaurant turnover in the trade area? Does that concern you?

10. Please list the sales volumes for at least 3-4'other'similar restaurants in the trade.area (Include

source of information). _
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11. List any casual/fast casual/full service competition within' 5 minutes of'the site, request’

volumes from competitive (not just similar) restaurants.

LEASE AGREEMENT SUMMARY

Landlord’s Name__ Phone

Email

Address;

Broker (if applicable) Phorie
Address

‘Email

Square Footage of Premises
Initial Term
Renewal Term Options

Date Agreement Signed by Landlord

Possession Date

Fixturing, Period

Rent Abatement Period

Reiit Commencement Date

Due Diligence; Permits, License, Approvals

Amount of Tenant Improvenierits by: Landlord

Minimum Rent: Year 1
Year 2
Year3
Year4
Year 5
Year6-10
Year 11-20

Estimated Additional Rentsi ~ CAM:s
Property Taxes

Insurance

Boardwalk/Franchise, Agreement-15
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Lease

_per'sqgft, N.N.N.

per:sqft, N.N.N

per:sqft. NN.N

persgft, N.N.N

_per_sqft. N.N.N

B A A B B WA

per ‘sqﬁ, N.N.N




Percentage Rents, if any:

Security Deposit:

Landlord’s Work if not a.dollar amount or if in addition thereto;_

Indemnity:

Contingengies:

Due Diligence/Permitting Time:

Additional information:

Date of information:

Additional information:
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EXHIBIT C TO THE DISCLOSURE DOCUMENT

MULTI-UNIT OPERATOR AGREEMENT
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BOARDWALK FRESH BURGERS AND FRIES, INC.
t/a Boardwalk Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT

MULTI-UNIT OPERATOR

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

MULTI-UNIT OPERATOR AGREEMENT

THIS MULTI-UNIT OPERATOR AGREEMENT (“Agreemerit”) is made and entered into

the day of _ . , 20, between Boardwalk Fresh Burgers and Fries, Inc., t/a

Boardwalk Fries Burgers Shakes, a Delaware corporation having its: principal place of business at 9220

Rumsey Road, Suite 101, Columbia, Maryland 21045 (“we”, “us” or “our”), and
whose principal address s :

(hereinafter “you” or “your”).
WITNESSETH:

WHEREAS; as the result of the expenditure of time, skill, ¢ffort.and money, we and our affiliate
have developed and own a uniqué and distinctive system (hereinafter “System™) relating to the
establishment and. operation of fast casual réstaurants operating under the name: “Boardwalk Fries
Burgers Shakes” offering french fries, fresh hamburger sandwiches: and fountain products (“Restaurant”
or “Franchised Business™);

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

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

‘WHEREAS, we and our affiliates continué 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, appeararice and service; and

WHEREAS,‘ you wish to ebtdin certdin development rights to open :and operate Restaurants
operating under the Marks under the System within the Exclusive Area described in this Multi-Unit

Operator Agreement.

NOW, THEREFORE, the parties, in consideratiopj of the undertakings and commitments of
€ach party to the:other party stated herein, hereby agree:as follows:
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SECTION 1

1.1 We hereby grant to you, pursuant to.the terms and ¢onditions of this Multi-Unit Operator
Agreement, certain: development rights. (“Development Rights”) to establish -and operate __ ,
( ) franchised Restaurants, and to.use the System solely in.connection therewith at specific locations
to be designated in separate Franchise Agreements executed as provided in Section 3.1 hereof, and
pursuant to the schedule established in Exhibit “A” of this Agreement (hereinafter “Minimum
Performance Schcdule”). Each Restaurant developed hereunder shall be located in the area described in
Exhibit “B™ of this Agreement (hereinafter““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.

1.3 Except as otherwise provided in this Agréement, we shall not establish, nor franchise
anyone-other than you to éstablish, a Restaurant in the Exclusive Aréa 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 any right to use'
the, Marks or System.

1.5 You shall have no right under ‘this Agreement to franchise others under the Marks or
System..

SECTION 2
DEVELOPMENT FEE

In consideration of the development rights granted herein, you shall pay-to us a Development Fee
of . 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.

~ Youacknowledge anc_i agree that the, Development F ee'shall be filly earned by us upon execution
of this Agreement, is not refundable, and shall be for administrative: and other expenses incurred by us
and for the development opportunities lost or deferred as a result of the Development Rights granted to
you hérein.

SECTION 3
SCHEDULE AND MANNER FOR EXERCISING DEVELOPMENT RIGHTS

31 You shall assume. all responsibility :and expense for locatirig ‘potential sites for
Restaurants and shall submit to us for our evaluation and approval, in the form specified. by us, a
description of the site, the terins of the lease or purchase, .a market feasibility study for the site and such
other information and materials as we may reasonably require, togethier ‘with :a letter of intent or other
evidence satisfactory tous which confirms your favorable prospects for. obtaining the site.. We:shall have
thirty (30) daysafter receipt of such information and materials from you to-approve or-disapprove the:site
in our sole discretion. If the site is approved, you will then be presented with the Franchise Agreement
for execution, 4 '
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3.2 Recognizing that time is of the essence, you agree to exercise each of the Development
Rights gra.nted hereunder' in the manner 'specified herein, and to satisfy the Minimum Performance
Schedule iii a ‘timely manner. Your failure to adhere to. the Minimum Performance Schedule shall
constitute a default under this Agreement as provided in Section 9.1 hereof. Under no circunistances,
however, may you open.a Restaurant for business unless and until there is a fully executed Franchise
Agreement in place for such Restaurant..

3.3 You shall exercise each Development Right grarited herein only by executing:a Franchise
Agreement for each Restaurant at a site approved by us in the Exclusive Area as hereinafter provided
within ten (10) days after receipt of said Franchise Agreement from us for the approved site and return
same to us for our execution. The Franchise Agreement for the first Development Right exercised
hereunder has been executed contemporaneously with this, Agreement. The Franchise Agreement for
each additional Developrment Right exercised hereunder shall be the then-current Franchise Agréement;
except that'the Royalty and Advertising Fees:shall not increase and shall be the same as stated. in the first
Frarchise: Agreement executed, subjéct toany non-material changes therein which are required to be
made by changes in any applicable: law, regulation or ordinance in effect from time to time. In the event
we do not receive the properly executed Franchisé Agreement with the appropriate niimber of copies
within said ten (10) days from delivery thereof to you, our-approval of the site shall be void and you shall
have no rights with respect-to:said site.

The 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 or guaranty that the Restaurant. will operate successfully or at-a profit from
such site.

3.5 You shall be required to execute each Franchise Agreement and own a minimum 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
Restaurant.

SECTION 4.
DEVELOPMENT RIGHTS AND OBLIGATIONS

4.1 Provided you are in full compliance with all the terms and conditions of this Agreement,
including without limitation your development. obligations. described in ‘Section 3.2, and you .are in full
compliance with all of your ebligations 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 developmént or operation of Restaurants within the Exclusive. Area,
except. the franchises: that are granted to you pursuant to this Agreement and. except as otherwise
expressly provided in this Agreement.

42 Upon the termination 6f expiration of this Agreement, we and our affiliates shall have
the riglit to-develop and operate, and to grant to cthers 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 b'y_‘you pursuant to the Franchise' Agreements.
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» 4.3 Except as expressly limited by Section 3.2 above, we and our affiliates retain all rights
with respect to Restaurants, the Marks and the sale of any goods and services, anywhere in the world,
including, without limitation, the right:

43.1 o produce, offer and sell and to grant others the:right to produce, offer and sell
the products offéered 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 ¢onditions we deem appropriate. “Alternative- distribution
channels” include, but are not limited to, the Internet, catalog sales, grocery stores, club stores,

telemarketing or other marketing methods;

432 to operate and to grant others the right to operate Restaurants located outside the
Exclusive Area under any terms and conditions We deem appropriate and regardless of proximity to a
Restaurant; and

4.3.3 fo acquire and operaté a, business. operating one or more festaurants or food
service businesses located or-operating in the ExcluSive Area.

SECTION 5
RENEWAL

This Agreement shall not be: subject to renewal; however, if you wish to purchase a new
Exclusive Area and continue to develop Restaurants, we will, in good faith, negotiate:a new Multi-Unit
Operator. Agreement with yoi.

SECTION 6
TERM AND RIGHT OF FIRST REFUSAL

6.1 Unless sooner terminated in accordance with the. terms of tliis 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 Schédule, wé détermine that it is desirable to
operate one..or more additional Restaurants in the Exclusive Area, and provided you have timely
complied with. the Minimum Performance Schedule .and ‘are then in. compliance. with all terms and
conditions of all Franchise Agreements, you shall have a right of first refisal to obtain the Development
Rights to such additional Restaurant(s) upon such reasonable terms and conditions as are then determined
by us mcludmg, but not limited to, thié imposition of a new Deyelopment Fee and the payment of the
then-current Initial Franchise Fee tipon execution of the then-current Franchise Agreement. In such case,
we shall advise you in writing of the terms and conditions for the acquisition of the Development Rights
for such additional Restaurant(s). You must notify us in writing Within sixty (60) days of the receipt of
such. notice' whether you wish to acquire the Development Rights to one or all of such additional
Restaurant(s). If you do not -exercise this right of first refusal, in whole, we may, following the
expiration of the sixty (60) day period, grant the Development Rights to. such additional Réstaurant(s) to
any other person or persons on the same terms' and. conditions or we may elect to develop and censtruct
any of such additional Restaurant(s).

Boardwalk/muoa-08, 4



SECTION 7
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 establishment of Restaurants and to submit the same to -us for our approval in
accordance with the terms of this Agreement. This Agreement does not include the grant of a license by
us to you of any rights to use the Marks; the System, ‘or to open or operate any Restaurants within the.
Exclusive Areéa. 'You shall obtain the license to use such additional rights at each Restaurarit upon the
execution of each Franchise Agreement by both you and us and only in accordance with. the terms: of
each Franchise Agreement.

7.1.2 "‘lfhe‘ Development Rights granted hereunder are personal to you and cannot be
sold; assigned, transferred or encumbered, in-whale ot in part, €xcept as stated in Section 11 hereof.

7.1.3 Except as provided in Sections 6.1 and 6.2 hereof, the Development Rights
granted hereunder are non-exclusive, and we retaifi the right, in our sole discretion:

(a) To continue to construct and operate other Restaurants and fo use the
System and the Marks at any location outside the Exclusive Area; and to license others to:do so.

(b) To develop, use and franchise the rights to any trade names, trademarks,
service marks, trade symbols, emblems, signs, slogans, insignia, or copyrights not designated by us as
Marks for use with differént franchise systems for the sale of the different products or services not in
connection with the System at any location, on such terms and cenditions as we.may deem advisable and
without granting you any rights therein.

) To develop, merchandise, sell .and license others to sell any of our
products, proprietary or otherwise, presently existing or to- be developed in the future, to the public
through supermarkets, groceries, club stores and ‘other non-restaurant outlets outside or inside of the
Exclusive Area and to use the Marks in connection therewith.

7.14  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 opetation.

7.1.5 In all public records, in your relationship with other persons, and in any
documents, you shall indicate clearly the independent ownership of-your business and that the operations
of said business are separate and distinct from the operation of a Boardwalk Fries Burgers Shakes
Restaurant: N

7.1.6  You shall at all times preserve in c¢onfidenceé any and all materials and
information furnished or disclosed to you by us and you shall disclose such information or materials.only
to such of your employees or agents who must have access to. it in connection with their employment.
You shall fiot at any time, without our prior written consent, copy, duplicate, record or othérwise
reproduce such materials or information, in. whole or in part, nor otherwise make: the same available to
any unauthorized person.
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7:1:7 You shall comply with all requirements of federal, staté-and local laws, rules and
regulations..

7.18  You shall at no time have the right to sub-franchise any of your Development
Rights héreunder.

7.1.9 In no event shall any Restaurant. be"opg:ned; for business unless and until a
Franchise Agreement for such Restaurant has béen fully executed -and the initial franchise fee for such
Restaurant has been paid.

SECTION 8

We shall, at our expense, provide the. following services:

81  Review your site selection for conformity to. our standards and criteria. for selection and
acquisition of sites upon our receipt-of your written request for approval thereof.

8.2 Provide you with stand‘ard» specifications and layouts for the interior and exterior design,
improvements, equipment, furnishings, décor and signs identified with the Restaurants as we: make
available to all multi-unit 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 construction standards and spemﬁcatlons of the System, upon our receipt of your written request for
approval theréof:

8.4 - Provide such other resources and assistance as may- hereafter be developed and offered
by us t6 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 witheut prejudice to any other'rights or remedies provided for hereunder or by law
or equ’ity,. 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 conistructed and opened for business in accordance with the Mirimum Performance Schedule are, in
fact, open or under-construction.
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7 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 with us, providéd such default results.in the termination of the Franchise. Agreement.

9.16 If you suffer a violation of -any law, ordinance, rule ot regulation of a
governniental agency in connection with the opération 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 law, ordinance, rule or regulation, and you. promptly- resort to courts or forums of appropriate
jurisdiction to contest such viclation or legality.

9.1.7  If you or an owner of yours owning a twenty-five percent (25%) or. more interest
in you is. convicted in a court of competent: jurisdiction 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 partners, if you are a partnership, or any of your officers,
directors, shareholders, or members, if you are a corporation or liinited. llablhty company, shall become.
insolvent or‘make a general assignment for the benefit of creditors; if a petition in bankruptcy i 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 proceeding for the appointment of ‘a receiver or other custodian for
you or your business. or assets is filed and consented to by you; if a receiver or other custodian
(permanent or temporary) of your assets or property, or any part thereof, is appointed by any court of
competent jurisdiction; if proceedings for a composition with creditors undei any state or federal law
should be instituted by or agaifist you; if a final judgment remains unsatisfied or of record. for thifty (30)
days or-longer (unless supersedeas bond is filed); if you are dissolved; if execution is levied against your
business or property; 'if suit to foreclose any lien or mortgage against the Premises or equipment is
instituted against you and not dismissed within thirty (30) days; or if the réal or personal property of the
Franchised Busmess shall be sold after levy thereupon by any sheriff, marshal, or constable.

9.1.9 Ifyou, or any shareholder or principal, if you are corporate entity, or any of your
affiliates.cease to operate all of the Restaurants opened pursuant to the terms. of ’t'his..Ag_reement.‘

9.2 Upon occurrenice of any of thé 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 or equity;
terminate this Agreement. Such termination shall be effective thirty (30) days after written notice (or
such other notice as may be required by applicable state law) is giveil by us to you of any of such events,
if such defaults are not cured within such period: '

92.1 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 controllmg, controlled by or under common control Wwith you,
fshall have any mterest dlrect or mdlrect in the ownershlp or operatlon of any food serv1ce busmess

in any food servxce busmess which looks hke copnes or xmnates ,the Restaurant‘ or’ operates ina manner
tending to have such effect other than pursuaiit to a valid and effective Franchise Agreement.
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9.2.3  If you shall fail to remit'to us any-payments pursuant to Section 2 when same are
due:

9.2.4  If you shall begin work upon any Restaurant at any site unless, all the conditions
stated in Section 3 hereof have been met.

9.2.5 If you fail to obtain our prior writfen approval or consent, including but not
limited to site approval or site plan approval, as expressly required by this Agreemeént.

9.2.6 Ifyou 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 execiited and the initial franchise fee due to us has been paid.

SECTION 10
OBLIGATIONS FOLLOWING TERMINATION

10.1  Upon termination of this Agreement becoming effective for any reason, of upon
expiration of the term hereof, you agree as follows;

10.1.1 To cease immediately any attempts to select sites ‘;o:r‘\‘ 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  Neright or remedy herein conferred upon .or reserved to us is exclusive of any other right,
of remedy provided or permitted by. law or in equity.

| SECTION 11
TRANSFER OF INTEREST

1.1 This Agreement is personal to you and you shall neither sell, assign, transfer nor
encumber this Agreement, the Development Rights, or any other interest hereunder, nor suffer or permit
any such assignment, transfer or encumbrance: to occur directly, indirectly or contingently by agreement
or by operation of law without our: prlor 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
assighment or transfer of any interest; except in accordance with this Section shall constitute a material
breach of this Agréement.

11.2  In the event that you 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 agree:to comply
with the provisions hereinafter specified, mcludmg without limitation, personal guarantees by one. or

more equity owners.of all of the. obligations. of said corporate*ennty or assignee corporate entity to-us and
other parties deSIgnated by us. The corporate entity or assignee corporate. entity shall not engage in.any
business activities other than those directly related to the operation of the Restaurant(s) pursuant to the
. terms and conditions of the Franchise Agreements with us, and all assets related to the operation of the
Restaurant{(s) shall be held by the corporate entity or assngnee corporate entity. There shall be no transfer
fee charged by us for a one (1) time assignment to a corporate entity.
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11.3  If'you are a corporation or'if your: rights hereunder are dssigned to a corporate entlty, you
or those individuals disclosed on Attachment “B” attached hereto- shall be the legal and beneficial owner
of not less than fifty-one percent (S1%) of the. outstanding equity of said entity and shall act as such
entity’s prmcnpal officer, 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 siibject to.-our prior written approval. We agree that we will not. unreasonably
restrict the i issuance or transfer of equlty, prov1ded that you comply w1th the provnsnons of thlS Sectlon
sold transferred or assroned to a busmess competltor of ours. The: artlcles of orgamzatlon and govemmg
documents (including 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 certificates 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 . Refefence is made to said Multi-Unit Operator
Agreement and related Franchise Agreemerits and to restrictive
provisions of the governing:documents of this entity.”

11.4  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 permitted by this Section 11. In addition to.
the foregoing, the equity of such entity or assignee entity shall not be publicly sold or traded without.our
prior express written consent, which shall be given at oursole discretion. In thie event that we approve a
public offering of you, you shall present the Dis¢losure Document ‘or prospectus t6 us fot our review
within a reasonable time prior to such offering beécoming effective. In no event shall you offer your
securities by use of the name “Boardwalk Fries Burgers Shakes” or any name deceptively similar thereto,
however, you may make.appropriate reference to the fact that you have.a Multi-Unit Operator Agreement
with: us; nor shall you relinquish control of the new public company. You agree to: mdemmfy 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 you to your spouse, heirs or relatives, by blood or marriage, or if this
Agreement was originally executed by more than one party, then to the remaining party(ies) who
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 s, prescribed herein, your personal represeiitative shall have a
reasonable time- to dispose of your interest hereundér, which disposition shall be subject to all the: terms
and conditions for transfers under this Agreement.

11.6  You have represented to us that you are entering into this Multi-Unit Operator
Agreement ‘with the intention of complying with ‘its téfms and conditions .and not for the purpose of
resale of the Devélopment Rights hereunder. Therefore, you .agree that any attempt. to assign. this
Agreement, prior'to the time that:at least twenty-five percent (25%).of the Restaurant(s) to be constructed
hereunder are opened or undeér construction, except pursuant to Sections 11.2 and 11.3 hereof, shall be
deemed-to be an event of default;, .
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11.7  Except as provided in Section 11.6; if you receive from an unaffiliated third party and
desires, to accept a bona fide written offér to purchase your business, Development Rights and interests;,
we shall have the option, exercisable within thirty (30) days after receipt of writtennotice setting forth
the name and address of the prospectwe purchaser the prrce and terms of such offer and a copy of such
Rights and mterests mcludmg your right to develop sites wrthm the Exclusrve Area on the same terms
and conditions as: offéred by said third party, In order that we may have information sufficient to enable
us to -determine ‘whether to exercise this option, we may require you to delivér to us certified financial
statements. as -of the end of your most fecent 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 e’xpi"rat‘ioh of the opti'on period sell’ as'sign and transfer
transfer as requrred by this Seetlon 11. Any materlal chang_e in the terms of the offer prior to closmg of
the sale to 'such third party shall constitute a new offer, subject to the same: rights of first refusal by us-or
our fiominee, 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 proPesed transfer.

reéasonable and are necessary to protect the Development Rights, the System and the Marks, as well as
our reputation and imiage, and are for the ‘protection of us, you and other multi-unit: operators and
franchisees. Any -assighment -or transfer permitted by this Section 11 shall not be effective: until we
receive a completely executed copy: of all transfér-documents, and ‘we consent in writing therete.

11.8  You acknowledge and agree that the restrictions on transfer imposed herein are

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. Conserit to, such transfer otherwise permitted
or'permissible as reasonable may. be refused-unless:

11.9:1 Allof your obligations created by this. Agreement, all other franchise-documeiits,
including -all Franchise Agreements, and the relatlonshlp created hereunder are assumed by the
transferee.

11.9.2. All ascertained ot liquidated .debts of you to us or our affiliated or subsidiary
corporations are paid.

11.9.3 You are not in default hereunder,

11.9.4 We are reasonably satisfied that the transferee meets all of our requirements for
new multi-unit operators, including; but not limited to, good reputation and character, business acumen,
operational ability, management skills, financial strength and.other business corisiderations.

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 constriction hereunder, and such other then-cuitrenit ancillary agreements
being required by us of new multizunit operators.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; directors, employees and prmcrpal stockholders of any and all claims ‘and causes
of action that you may have against us or any subsidiary or affiliated. «corporations in any ‘way relating to:
this Agreement or the performance:or non-performance thereof by us,
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11.9.7 You or transferee pay te us a transfer fee in an amount equal to Flfty Thousand
Dollars ($50,000) to cover-our reasonable costs in effécting the trarisfér;

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; without limitation, transfers by devise or inheritance, shall be subject to the same
conditions as any infer vivos transfer. However, in the case of transfer by devise or inheritance, if the
heirs or beneficiaries .of any such person are unable to. imeet the conditions stated in Section 11.1 hereof,
the persorial representative (of the deceased shall have a reasoriable time, not to exceed twelve (12)
-months from the date. said persondl representative is appointed; to dispose of the deceased’s interest. in
you or in the Development Rights; which disposition shall be subject to all the terms and conditions for
transfers contained in this Agreement. 1t is undefstood and agreed, however, that notwithstanding the
foregoing, the Minimum Performance Schedule shall be complied with as though ne such death or mental
incapacity had occurred. In the-event the interest described above is not disposed of within such time, we
shall have the right t6 terminaté 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 re-purchase same at:the same price being sought by your
representative.

11.11  Our censent to a transfer of any. interest in.you or in the Development Rights pursuant:to
this Section shall not constitute a waiver of aiy claims we may- have against the transferting party, nor
shall it be deemed .a ‘waiver of our right to demand exact compliance with any of the terims of this
Agreement by the transferee. 7

11.12  We shall have the right, ‘without the need for your consent, to assign, transfer or'sell our
rights under this Agreement to any person, partnership, corporation or: other legal entity provided that the
transferee agrees in writing to assume all obligations undertaken by us herein and you.receive a statement
from both us-and our transferee to that effect.. Upon- such assignment and assumption, we shall be under
no further obligation hereunder, except for accrued liabilities, if any. You further agree: and affirm that
we may :go public; may engage in a private placement of some or all of our securities; may merge,
acquire other. corporations, or be acquired: by anotier corporation; and/or may undertake a refinancing,
recapitalization, leveraged buyout or-other economic or'financial restructurmg 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 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, t/a Boardwalk Fries Burgers Shakes, under this Agreement. You specifically waive any and
all other claims, demands or damages arising from or related to the foregoi'ng, merger, acquisition and
other business combination activities including, without limitation, any claim of divided loyalty, breach
of fiduciary duty, fraud, breach of contract or bteach of the implied covenant of good faith and fair
dealing:

You agree that we have the right, now or in the future, to purchase, merge, acquire or affiliate
with an existing competitive or non-compétitive franchise network; chain or any other business,
regardless of the location of that chain’s or business’ facilities, and to operate, franchise or license those.
businesses and/or facilities as “Boardwalk Fries Burgers Shakes” Restaurants operating under the Marks:
or.any other marks following our purchase, merger, acquisition or affiliation, regardless of the location of
these facilities, except that in the event that any of these businessés are located within the Exclusive
Area, they will not become “Boardwalk Fries Burgers Shakes” Restaurants.
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If 'we assign our rights. in this A‘rlgreement,,nothing herein shall be deemed te require us to remain
in the restaurant business orto offer or sell any products or'services to you.

SECTION 12
COVENANTS

12.1  You specifically acknowledge that, pursuant to this Agreement, you w1ll réceive valuable
training and confidential information, including; withiout limitation, secret recipes, information regarding
-theé marketing methods and techniques of us-and the System. You covenant that during the term of this
Agreement, except as otherwise approved in writing by us, you arid persons controlling, controlled by or
under common control with you shall not, either directly or indirectly, for yourself/himself, or through,
on behalf of or in conjunction with any person, petsons or legal entity:

12.1.1 Divertor attempt to divert any business or client of the Franchised Business to
any competitor, by direct or indirect inducement or otherwise; or do or perform, directly or indirectly,
-any otheract injurious of prejudicial to the goodwill associated with the Marks and the System.

12.1.2 Employ or seek to.employ any person who is at the time: employed by us or by
any other franchise¢ or multi-unit operator of ours, or otherwise directly or indirectly induce or seek to
induce such person to leave his or her emiployment:thereat.

12.1.3 Own, maintain, advise, help, invest in, make loans to, be employed by, engage in
or haye any intérest iiv any restaurant or food service business other than the Franchised Business
(including any business operated by you prior to entry info. this Agreement), which business is of a
character and concept similar'to the Restaurant, including a restaurant which offers and sells the. sameé or
similar food products:(a “Competitive- Business™).

122 You covenant that, except as otherwise approved in Writing by us, you shall not, for a
continuous and uninterrupted period commencing upon the expiration or termination of this. Agreement
or upon transfer, and continuing for two (2) years thereafter (and, in case of any violation of this
covenant, for two (2) 'years after the violation ceases), either directly or indirectly, for yourself,. or
through, on behalf of or in conJunctlon with any person, persons, partnershlp or corporation, own,
maintain, advise, help, invest. in, make loans to, be employed by, engage in or 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 aily corporation which
is registered under the Securities Exchange. Act of 1934.

12:4.  The parties agree that each of the foregoing covénants 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 unreasonable or unenforceable by a court: or agency having valid jurisdiction in any
uhappealed final decision to which we are a party, you. expressly agree to be bound by any lesser
covenant subsumed. within the terms of such covenant that imposes the maximum duty permitted by law,
as if the resulting:covenant were separately stated in and made a part of this Section 12.

125 'You understand and acknowledge that we shall have the. right, in our sole discretion, to
reduce, the scope: of any covenant stated in Sections 12.1 and 12.2 or any portion thereof; without your
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consent, effective immediately upon receipt by you of written notice thereof, and you agree that you shall
comply forthwith with any covenant as:so modified, which shall be fully enforceable notwithstanding the
provisions of Section 16 hereof.

126  You expressly agree:that the existence of any claim you may have against us, whether-or
not arising from this Agreement, shall not constitute a defense-to.our-enforcement of the covenants in this
Section 12.

12.7  You acknowledge that any failure to: comply with the requirements of this Section. 12
wouild cause us irreparable injury for which no adequate remedy at law may be available; and you hereby
accordingly consent to our seeking injunctive relief prohibiting any conduct by you in violation of the
terms of this' Section 12. We may further avail ourselves of any other legal or equitable rights and
remedies: which we may have under this Agreement or otherwise.

12.8 At our request, you shall require and obtain the exécution of covenants similar to. those
described in this Section 12 (including covenants applicable upon the termination of a person’s
relationship with you) from any or all of the following persons:

12.8.1 All Restaurant managers of yours who have received training from us;

12.8.2  Allofficers; 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 company; and

. 12.8.3 The general partners and any limited partners (includihg 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 centrols, 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 limitatien, specific identification of us as a third party beneficiary of such covenants with the
independent right to enforce them. Your failure to obtain ‘execution of a covenant required by this
Section 12.8 shall constitute a default under Section 9 hereof..

129  During the term of this Agreement, an officer or agent of ours shall have the right to
inspect any Restaurant in which you have an interest ‘at reasonable times and, during normal business
hours to the extent reasonably. necessary o determine whether the-conditions of this Section. 12 are being
satisfied. If, by reason of such inspections.or otherwise, we have reason to believe that you are not in fuil
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 stuch default does not exist and shall give netice to us, of your position
withiil 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 Agreemént shall be. in writing and shall be
personally delivered or mailed by certified or registered mail, 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 Boardwalk Fries Burgers Shakes
9220 Rumsey Road, Suite 101
Columbia, Maryland 21045
ATTENTION: President
Facsimile:

COPY TO: Harold L. Kestenbaum, Esq.
175 Broadhollow Road, Suite 175
Melville, New York 11747
Facsimile: (516)745-0293

Notices to the Multi-Unit Operator:

Any'notice by certified or registered mail shall be deemed to have been given at the date and time
of mailing.

SECTION 14
INDEPENDENT CONTRACTOR AND INDEMNIFICATION

4.1 It is understood and agreed by the parties hereto that this Agreement does not create a
fiduciary relationiship between. them, and that nothing in this Agreement is intended to constitute eithier
party an agent, legal representative, subsidiary, joint venturer, partner; employee 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 liabilitiés incurred by the other.

142 You shall hold yourself out to the public to be an independent contractor operating
pursuant to this Agreement. You agree-to take such actions as shall be necessary-to that.end.

143 You understand and agree that nothing in this Agreement authorizes you to make any
contract, agreement, warranty or representation on our behalf; orto. incur any debt or other obligation in
our .name, and that we' assume no liability for, nor shall be deemed liable by reason of, any act or
omission of yours or any claim or judgment arlsmg therefrom. You shall indemnify and hold us and our
officers, directors, and employees harmless against any and all such claims arising directly or indiréctly
from, as a result of, or in connection with your activities hereunder, as well as the cost, including
reasonable attornéys’ fees, of' defending, against them, except that the foregoing' shall .not, apply to
infringement actions regarding the Marks which are caused solely by-our actions or actions caused by the
negligeiit acts of us;or our agents,

SECTION 15
APPROVALS.

5.1  Whenever this Agreement requires our prior approval or consent, you shall make. a

timely written request to us for such approval or consent, and, except as otherwise provided herein, any
approval or-consent granted shall be. in writing:
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152 'We make no warranties or guarantees upon which you may rely, and assume no. liability
or obligation to you or any third party to which we would not Gtherwise be: subject, by providing any
‘waiver; apptoval, advise, consent or services to _you: in' connection with this Agreement, or by reason of
any neglect, délay ordenial of any requesttherefor.

SECTION 16
NON-WAIVER

No failure of ours to exercise any power reserved to us under this Agreement or to insist upon
compllance 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 fo demand exact
comphance with the terms of this Agreement. Qur waiver of any particular default shall not affect or
impair our right with respect to any subsequent default of the sanie-or of a different nature; nor shall any
delay, forbearance or omission of ours to exercise any power or right. arising out of any breach or default
by you of any: of the terms provisions or covenants of this Agreement affect or impair our rights; nor

shall such constitute a waiver by us of any rights hereunder or rights to declare any subsequent breach or
default.

SECTION 17
SEVERABILITY AND CONSTRUCTION

17.1  Each covenant and provision of this Agreement shall be construed as jnd‘epen‘den,t”of any
other covenant or provision of this Agreement. The provisions of this Agreement shall be deemed
severable.

17.2.  Ifall or any portion.of a covenant or provision of this Agreement is held unreasonable or
unenforceable by a court or 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 maxirnum duty permitted
by law which. is subsumed within 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 Agréement shall confer upon any person or legal entity other than us or
you, and such. of our respective successors and assigiis as may be contemplated by Section 11 hereof; any
rights or remedies underor by reason of this Agreement:.

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
undeitaken by all those-executing this Agréement-on your behalf.

_ 17.6  This Agreemernt may berexecuted .in triplicate, of stich 6ther number as is. required, and
each copy of the executed Agreemernit shall be deemed an original,
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SECTION 18 ,
ENTIRE AGREEMENT; APPLICABLE LAW

This Agreement, the- documents reférred to herein and the. Exhibits attached hereto constitute. the
entire, full and complete agreement between us and you concerning the subject matter hereof and
siipersede .any and all prior agreements; provided, however, ‘that nothing in this or any related agreement
is intended to disclaim the representations made by us in the Disclosure Document that was furnished to
you by us. No amendment, change or variance from this Agreement shall be binding on. €ither party.
unless mutually agreed to by the parties and executed by their authorized officers or agents in writing.
This' Agréement 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 theé making, performance or interpretation thereof
(including claims of fraud in the inducement and other claims.of fraud and the arbitrability of any matter)
which have not: been settled through negotiation or mediation will be settled by binding arbitration in.
Maryland under the authority of Maryland Statutes. The arbitrator(s) will have a minimum of five (5)
years experience. in franchising or distribution law.and will have the right to award specific performance:
of this Agreement. If the parties cannot agree upon a mutually agreeable arbitrator, then the arbitration
shall be conducted as pet the selection method set forth in the Maryland Statutes. The proceedings will
be conducted under the commercial arbitration rules of the American Arbitration Association, to the
extent such rules are not inconsistent with thie provisions. of this arbitration provision or the Maryland
Statutes. The decision of the arbltrator(s) will be final and binding; on all parties. This Section will
survive termination or non-renewal of this Agreement under any circumstances. Judgment upen 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 fully perform our respective obligatioris. under this
Agreement

19.2  With respect to any claims, controversies or disputés which are not finally. resolved
through arbitration, or as othierwise provided above, you and your owners liereby irrevocably submit
themselves to the jurisdiction of the state' courts of Howard County, Maryland. and the Federal District
Court. closest to, Franchisor’s headquarters You and your owners hereby waive all questions of personal
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 of federal
law.. You and your owners further agree that venue for any proceeding relating to or arising-out of this
Agreement shall be Howard County, Maryland; provided, however, with respect to any action (1) for
monies owed, (2) for injunctive-or other extraordinary relief or (3) involving possession or disposition of,
or other relief relating to, real propetty, we may brmg such action in any State of Federal District Court
which has jurisdiction, With respect to all cldinis, controversies, disputes' or actions; related to this.
Agreemenit or the relationship created thereby, this Agreement and any such related claims,
controversies; disputes or actions shall be governed, enforced .afid interpreted under Maryland.law.

19.3  You, your owners and we acknowledge that:the parties’ agreement regarding applicable
staté law and forum set forth in Section 19.2 above provide each of the parties with the mutual benefit of
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uniform interpretation of this Agreement and any dispute arising out of this Agreement or the parties”
relationship created by this Agreement. Each of you, your owners. and we further acknowledge the
receipt and sufficiency of mutual consideration for such benefit and that each party’s agreement
regarding appli¢able 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:

19.4  You, your owners and we acknowledge that the execution of this Agreement and
acceptarice of the terms by the parties occurred in Howard County, Maryland, and. further acknowledge
that the performance of ‘certain of your obligations. arising' under this: Agreement, including, but not
limited to, the payment of monies due hereunder and the satisfaction of certain training requirements of-
ours, shall occur in Howard County, Maryland.

19:5.  You, your owners and we hereby waive, to the fullest extent permitted by law, any right
to. or claim ‘or any punitive; exemplary, incidental, indirect, special, consequential or other damages
(including, without. limitation, loss of profits) against either party, their officers, directors, sharéholders,
partners; agents, representatrves 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 othér term of this
Agreemerit is found or determined to be unconscionable or unenforceable. for any reason, the foregoing
pprovisions of waiver by agreement of punitive, exemplary; incidental, indirect, special, consequential or
other damages (including, without limitation, loss.of profits) shall continue in full férce.and effect.

SECTION 20
TIMELY PERFORMANCE

You hereby acknowledge that your timely development of the Restaiirants in the Exclusive Area
?i‘n accordance with the. Minimum Performance. Schedule is of ‘material importance to us and you. You
w_lthm the Exclusive Area in accordance wlth the Mmrmum Performance Schedule tor operate such
Restaurants pursuant to the térms of the Franchise Agreements and to maintain. all such Restaurants in
operation continuously. We agree to diligently act upon ‘any request of or approval from you and any
material delay in your ability to meet the Minimurm Performance Schedule which is directly caused by
our failure to act diligently upon a request for approval shall not constitute a default hereunder. Further,
a failure or delay in performance: by any party to this Agreement shall not be a defauit hereunder if such
failure or delay arises out of or results from a Force Majeure, which for purposes. of this Agreement shall
be defined as fire, flood; earthquake or other natural disasters, or acts.of a public eniemy, war, rebellion or
sabotage.

SECTION 21
ACKNOWLEDGMENTS

21.1  YOU ACKNOWLEDGE THAT THE. SUCCESS OF THE BUSINESS VENTURE
CONTEMPLATED BY THIS AGREEMENT INVOLVES SUBSTANTIAL BUSINESS RISKS AND.
‘WILL BE TOTALLY AND COMPLETELY DEPENDENT UPON YOUR ABILITY AS AN
INDEPENDENT BUSINESS PERSON. WE EXPRESSLY DISCLAIM THE MAKING OF, AND YOU
ACKNOWLEDGE NOT HAVING RECEIVED, ANY WARRANTY OR GUARANTEE; EXPRESS
OR IMPLIED, AS TO THE POTENTIAL VOLUME, PROFITS OR SUCCESS. OF THE BUSINESS
VENTURE CONTEMPLATED BY THIS AGREEMENT.,
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212 YOU ACKNOWLEDGE HAVING RECEIVED, READ AND UNDERSTOOD THIS
AGREEMENT, THE EXHIBITS ATTACHED HERETO AND AGREEMENTS RELATING HERETO,
IF ANY, AND THE DISCLOSURE DOCUMENT DELIVERED: SIMULTANEQUSLY HEREWITH;
AND: WE HAVE ACCORDED YOU AMPLE TIME AND OPPORTUNITY TO CONSULT WITH
ADVISORS OF YOUR OWN CHOOSING ABOUT THE POTENTIAL RISKS OF ENTERING INTO
THIS AGREEMENT.

213 YOU ACKNOWLEDGE THAT YOU RECEIVED THE DISCLOSURE DOCUMENT
REQUIRED BY THE TRADE REGULATION RULE OF THE FEDERAL TRADE COMMISSION
ENTITLED “DISCLOSURE REQUIREMENTS AND PROHIBITIONS: CONCERNING
FRANCHISING AND BUSINESS OPPORTUNITY VENTURES” AT 'LEAST FOURTEEN (14).
CALENDAR DAY:S PRIOR TO THE DATE ON WHICH THIS AGREEMENT WAS EXECUTED.

214 YOU AND EACH OF YOUR PRINCIPALS, IF A CORPORATE ENTITY,
'EXPRESSLY ACKNOWLEDGE THAT NEITHER Y.OU NOR THEY HAVE RELIED UPON ANY
EARNINGS CLAIMS, SUCH AS ORAL OR WRITTEN STATEMENTS OR SUGGESTIONS, MADE
BY ANY REPRESENTATIVE OF OR ANY OTHER PERSON PURPORTING TO BE ACTING ON
‘OUR BEHALF REGARDING THE POTENTIAL FUTURE SALES, REVENUES OR PROFITS
WHICH MAY BE DERIVED: FROM OPERATION OF BOARDWALK FRIES. BURGERS SHAKES
RESTAURANTS OR DEVELOPMENT OF THE EXCLUSIVE AREA.

SECTION 22,
- EEFECTIVE DATE

This Agreeinent 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 on the day and year-fifst above written.

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

, By:
WITNESS Name:,
Title:

MULTI-UNIT OPERATOR;

_ : By:
WITNESS s Name:
’ Title;;
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BOARDWALK FRESH BURGERS AND FRIES, INC.
t/a Boardwalk Fries Burgérs Shakes

MULTI-UNIT OPERATOR AGREEMENT

ATTACHMENT “A”
CERTIFICATION BY MULTI-UNIT OPERATOR

The undersigned, personally and as.an officer or partner of Multi-Unit Operator, as appllcable,
does hereby certify that he has conducted an independent investigation of the business contemplated by
this, Multi-Unit Operator Agreement and the Boardwalk Fresh Burgers and Fries, Inc., t/a. Boardwalk
Fries: Burgers Shakes, Franchise Agreement, and. that the decision to execute the Multi-Unit Operator
Agreement’ was based entirely upon the independent investigation by the under51gned and the
undersngned further certifies that he has not relied upon, in any way, any claims regarding potential sales,
incoriie, or earnings to be derived from the business contemplated by the Franchise Agreement and Muilti-
Unit Operator’ Agréemerit, and has not relied upon any clainis regarding past or current sales,, income or
earnings of Franchisor-operated “Boardwalk Fries Burgers Shakes” Restaurants. ‘The. undersigned
further certified that he understands thie risks involved in this investment anid Boardwalk Fresh Burgers
and Fries, Inc. makes no representation or'guaranty, éxplicit or implied, that'the Multi-Unit Operator will
be s,uccessful or will recoup his investment..

IN WITNESS WHEREOF, the undersigned has signed, sealed and delivered. this Certificate
this___ dayof, ,20__

(SEAL)
WITNESS

(SEAL)
WITNESS

(SEAL)
WITNESS

Each of the undersigned owns a five percent (5%) or greater beneficial interest in Multi-Unit
Operator, each has read this Multi-Unit Operator Agreement, and each agrees to be individually bound by
all obligations of Multi-Unit Operator hereunder.

WITNESS

'WITNESS

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

MULTI-UNIT OPERATOR AGREEMENT

ATTACHMENT “B”
GUARANTY

(TO BE EXECUTED ONLY IF MULTI-UNIT OPERATOR IS A. CORPORATION
LIMITED LIABILITY COMPANY OR PARTNERSHIP)

In consideration of the execution by Boardwalk Fresh Burgers and Fries, Inc., t/a Boardwalk
Fries Burgers. Shakes, of the annexed Multi-Unit Operator Agreement, and acknowledging that
undersigned will benefit directly or indirectly from the execution thereof, the undersigned, being all of
the shareholders, directors, and officers of the Multi-Unit Operator, agree to be. jointly and severally
bound by and agree to guararity the performance of all of the terms and conditions of the Multi-Unit
Operator Agreement and any amendments thereto or renewals thereof, and do hereby execute this Multi-
Unit Operator Agreement for the purpose of binding and obhgatmg themselves to the terms and
conditions of the -aforesaid Multi-Unit Operator Agreement and any amendments thereto or renewals
‘thereof.

The guarantors hereunder hiereby waive notice of termination or default under the Multi-Unit
‘Operator Agreemernit.

SIGNATURES OF ALL SHAREHOLDERS, DIRECTORS, OFFICERS,
MEMBERS AND PARTNERS, AS. APPLICABLE

(SEAL)
WITNESS

(SEAL)
‘WITNESS

(SEAL)
WITNESS

Each of the undersigned owns a five percent (5%) or greater beneficial interest in: Multi-Unit
Operater, each has read this Multi-Unit Operator Agreemient, 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.
MULTI-UNIT OPERATOR AGREEMENT

ATTACHMENT “C”
TRANSFER OF A FRANCHISE TO
A CORPORATION OR LIMITED LIABILITY COMPANY

This Transfer Agreement: shall amend that: certain Multi-Unit Operator Agreement bétween

_ . anindividual with an address at (“Franchisee’), and Boardwalk

Fresh Burgers and Fries, Inc., t/a Boardwalk Fries Burgers Shakes; a Delaware corporation. headquartered
at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045 (“Franchisor”).

The undersigned, an Officer; Director and Owner of a majority of the issued and outstanding
vo'ting stock of the Corporat‘ion set forth below; or Members of the issued and outstanding Interests of the
Multi-Unit Operator Agreement ¢xecuted on the date set forth below between hlmself or herself and
Franchisor, granting him/hér development rights in the Exclusive Area set forth below, and the other
undersigned Directors, Officers and Sharehoelders of the Corporation, or the: Members. of the Limited
Liability Company, who together with Multi-Unit Operator constitute all 6f the Shareholders of the
Corpotation, or the Members of the Limited. Liability Company, in order to induce Franchisor to consent
fo 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 Agreement, agree
as follows:

1. The uridersighed 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 Company,, intending: to. be legally ‘bound
hereby, agree:jointly and severally to be: personally bound by the provisions of the Multi-Unit Operator
Agreement including the restrictive covenants contained in Section 12 thereof, to the same extent as if
each of them were the Multi-Unit :‘Operator set forth in the Multi-Unit Operator Agreement..and they
jointly and severally personally guarantee all of‘the Multi-Unit Operator’s obligations set forth in said
Agreement.

2. The undersigned agree not to transfer any stock in the Corporation; or any intetrest in the
Limited Liability Company without the prior written approval of the Franchisor and ‘agree that all stock
certificates representing shares in the Corporation, 6r all certificates representing interests in the Limited
Liability Company shall bear the following legend:

“The shares of stock represented by this certificate are subject ‘to the
terms .and .conditions set forth in an Multi-Unit Operator Agreement

dated _ » 20 between and
Boardwalk Fresh Burgers and. Fries, Inc. t/a Boardwalk Fries Burgers
Shakes”

or

“The ownership interests represented by this certificate are subjectto the
terms ard conditions. set forth. in an Multi-Unit: Operator Agreement.
dated ,.20__ between . __and
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Boardwalk Fresh Burgers and Fries, Inc. t/a Boardwalk Fries Burgers
Shakes™

3. cor his designee shall devote his best efforts to the day-to-day

operation and development of the Restaurants.

4, 4 7 hereby agrees to become a party-to.and to be bound by allof the
provisions of the Multi-Unit Operator Agreément executed on the date set forth below bétween Multi-
Unit Operator and Boardwalk Fresh Burgers and Fries, Inc. t/a Boardwalk Fries Burgers Shakes, to the
same extent as if it were nained as the: Multi-Unit Operator-therein.

Date of Multi-Unit Operator Agreement:

Exclusive Area for Restaurarnts:;

WITNESS: As to Paragraph 3;
[Name]
As to Paragraph 4:
[Name]

ATTEST:

Name of Corp. or Limited Liability Company

By (SEAL)
Title;

In consideration of the execution of the above Agreement, Boardwalk Fresh Burgers and Fries,
Inc., t/a Boardwalk Fries Burgers Shakes, hereby consents to tlie above: referred to assignment on this
day of , 20

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

By
Name:;
Title:_
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BOARDWALK FRESH BURGERS AND ‘FRIE'S',; INC.
t/a Boardwalk Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT
EXHIBIT “A”
Minimum Performance Schedule

The Agreement authorizes and obliges Multi-Unit Operator to establish and operate
( ) “Boardwalk Fries Burgers Shakes™ Restaurants. pursuant to. a Franchise

A_gpeqment for each Restaurant. The following, iss Multi-Unit. Operator’s. Minimum Performance
Schedule: '

‘Minimum Cumulative Number
of Franchise Agreeménts for
Restaurants to be located

and Operating

‘Within the Exclusive Area. . - By'this Date.
Total:_

APPROVED:

MULTI-UNIT OPERATOR. BOARDWALK FRESH BURGERS AND
FRIES, INC.
t/a Boardwalk Fries Burgers. Shakes

“B)f:‘ By:)

Name: _ , Name:.

Title: _ Title;
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BOARDWALK FRESH BURGERS AND FRIES, INC.
t/a Boardwalk Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT
EXHIBIT “B”
Exclusive Area

The following describes the Exclusive Area within which. Multi-Unit Operator may lecate
“Boardwalk Fries Burgers Shakes™ Restaurants under this Agreement:

APPROVED:

MULTI-UNIT OPERATOR BOARDWALK FRESH BURGERS AND
FRIES, INC. |
t/a Boardwalk Fries Buigers Shakes

By: . By::

Na;ne:, N Name:

Title: _ 7 . Title:
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EXHIBIT D TO THE DISCLOSURE DOCUMENT
LIST OF FRANCHISEES AND MULTI-UNIT OPERATORS

(Updated as of January 31, 2018)

- 3445 Seminole Trail, Ste. 294

Charlottesville, VA.2291.1
(434)249-1916

Location: Hermosa Beach, CA

FRANCHISEES QPEN:

California o B
| EWM Investments, LLC EWM Investments, LLC
. Andrew Ritchie Andrew Ritchie

3445 Seminole Trail, Ste. 294
Charlottesville, VA 22911
(434) 249-1916

Lecation: Huntington Beach, CA

MDR Buirgers, LLC

Manishh Gajiwala, managing member
691 Tasman Drive

Sunnyvale, CA 94089

(619) 726-7477

G’eongiar 7

| Fersylbran, Inc

Hartsfield Jackson International Airport
6000 North Terminal Parkway
Concotirse A

| Atlanta, GA 30320

Mar-yla‘nd

Joseph D. Sanphillipo

3611 Washington Boulevard
Suite 104 & 106

Baltimore, MD' 21227-1667
(410) 2420040

Location: Halethorpe, Maryland

C & R Investment, Inc.
Kabir Patwary, Pres.

| 3668 Donnell Drive
| Forestville, MD 20747

301-735-1100

Location; Forestville; MD 20747

Michigan

Ford RD Foodservices Inc. '

| Alan Harajli

10000 Ford Road

- Dearborn, MI 48126
| 313-475-2677

| Location: Dearborn, MI
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New Jersey.

Josef Najar

36 East 72" Street
New York, NY 10021
(201) 683=0313

{ Location: 832 Washington Street
| Hoboken, NJ 07030

Oregon

Lalit Patel, Managing Member
BDG Oregon, LLC

4739 N. Interstate

Portland, OR 97217

(503) 515-6550

Location: Greenway Town Center, Tigard, OR

Virginia

Viran Patel

Manchester Lake Boardwalk LLC
7051 Manchester Blvd., Ste. E
Alexandria, VA 22310
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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International Franchisees:

Canada

Dana Food, Inc.

56 Patterson Hill SW
‘Calgary Alberta T3H 2E6
403-253-2206

Location: Acadia Shopping Center
8303 Fairmount Drive SE
Calgary Alberta T2HOY9

Ruhab Foods Inc.
1147 Rocky Valley Drive NW
Calgary-AB T3G-5N2

| 403-454:4553

Location: 730 20 Crowfoot Crescent NW Calgary
AB T3G 3T2

2008999 Alberta Ltd..
234, Skypoint Road NE

| Caigary Alberta T3NOK7

+1 587-775-5991

Location: Unit 1, 1301 8th Street SW

Airdrie, Alberta T2HOY9

GIST Managément: 1nc

 587-691-9278

Location:
120-75 Sage Hill Plaza NW
Calgary Alberta T3R 084

1692315 AlbertaLtd
71 Taracove-Crescent NE

' Calgary Alberta T3J 4R4

403-253-1541

Location: 115 13 Southland Crescent SW,
Calgary, AB T2W 0K3

1927223 Alberta Ltd.

218 Pantego Lane NW
Calgary, Alberta T3K0T1
403-932-9799

Location: 20 Quarry Street East

| Cochrane, Alberta T4C OW6

Noor, Inc.

Mohammad Sajid Khan
14 Royal Birch Hill NW
Calgary Alberta T3G 5X7
403-807-3282

Location: 3307 32" Avenue NE

| Calgary; AB T1Y 5X7

| 2018641 Alberta Ltd.

153 Saddle Creek Point NE

' Calgary Alberita T3J 4V4

+1 587-356-6668

Location: West Springs Village Shopping Centre,

Unit 1005, 873-85 St SW, Calgary, Alberta T3H
4C7

North Untvision Inc.

| Bay 105

55 Westwinds Crescent NE

Calgary Alberta

Directors: Sylvia Samanta and. Vidyut Kumar
Samanta

587-499-3214

Location: Unit 546, 3803 Calgary Trail NW,
Edmonton, Calgary, Alberta T6J SMB
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Iraq

HTS Enterprises LLC
4801 N. Hendetson Road, #806
Arlington, VA 22203

| Location: Bagdad - Jadriyah Street Oasis Mall;
| Foed Court across from Baghdad University

' Saudia Arabia

Musaid Al Sayyar Trading Est.

P.O. Box 40364

| Riyadh; Riyadh 11499
Kingdom of Saudi Arabia

- 0114153094

Location: Aahksosy Road south of King Abdullah
Road; Almusa Showroom, Riyadh, Saudi Arabia

Musaid Al Sayyar Trading Est.

P.O. Box 40364

Riyadh, Riyadh 11499

Kingdom of Saudi Arabia

Location: BoardWalk Azizyah, Azizyah complex,
Opposite to Kink Fisal Hospital ,Maazar Dist.
Riyadh, Saudi Arabia

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 OPEN:

1 HTS Enterprises LLC
4801 N. Henderson Road, #806.
Arlington, VA 22203

Location: Babylon Mall, Al Mansour

Baghdad Iraq

Area Developers: None
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EXHIBIT D-1 TO THE DISCLOSURE DOCUMENT
LIST OF DEVELOPMENT AGENTS

(Updated as.of January 31, 2018).

‘Mad Burgers, LLC

Manishh Gajiwala, managing member
270 South Abbott Ave.
Milpitas, CA 95035

| (619) 726-7477

Development Area: ]
For All areas of California north of Santa Barbara,

including up to the Oregon/California border

Agreement signed 3/18/2014

| Jardin Hill LLC
- Gary Chan, managing member

11285 Grooms Rd.

‘Cincinnati, OH 45242

(513) 258-2216

Development Area:

State of ‘Ohio, to include -a portion of Kentucky
from Warsaw to Maysville

Lalit Patel

4739 North, Interstate
Portland, OR 97217
(503) 352-5690
Development Area:

The State of Oregon, including Clark County and
Cowliltz County-in Washington State

EWM Investments, LLC

Andrew Ritchie
Suite:C-6, 175 East Reno Avenue
Las Vegas, NV 89119

| (434) 249-1916 o
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.
Eduvard Isabekian
6100 De Soto Avenue, Unit.235
Woodland Hills, CA 91367
(818):397-2788

Location: Encino, CA closed fye 2016 ‘

Lalit Patel, Managing Member
BDG Oregon, LLC

4739 N. Interstate

Portland, OR 97217

(503) 5156550

Location: Greshman, OR closed fye 2016

EWM Investments, LLC
Andrew Ritchie

3445 Seminole Trail, Ste 294
Charlottesville, VA 22911
(434) 249, 1916

Location: Broken Spoke, TX — closed 1 location
fye 2016:

Koteswara R. Aluri
Boardwalk Fresh Burgers, LLC
1512 Thurber St.

| Herndon, VA 20710
| (703).919-0225.

Location: West Springfield;, VA —¢losed fye 2016 ‘

| Sun Sun Burden and Ramsey Zawideh
BZ Ventures; LLC

19363 Williamette Drive, #188

‘West Lini, Or 97068

(503) 4812873

Location: Happy Valley, OR 97086.— closed in
| fye2017

Sun Sun Burden and Ramsey Zawideh
BZ Ventures, LLC

- 19363 Williamette Drive, #188

West Lirin, Or 97068
(503)481-2873

| Location: Jantzen Beach, Portland OR —closed.in |

fye2017

Burger Venue, Inc..

- Anthony Kahng,

- 12320 Oak Ridge Road
Fairfax, VA.22033
(202) 276-1660:

Location: Bethesda, MD closed in fye 2018

Nishitkumar V. Patel, Anurag B. Patel
10950 Southwest Barnes Road
Portland, OR 97225

503-515-6550

Location: Peterkort Towne Square, Portland, OR
closed in fye 2018
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AREA DEVELOPERS: None

International Franchisees:

‘Bala Foed, Inc.

Behzad Movassaghian

No. 57 Patterson Hill SW

Calgary, Alberta T3H 2E6

email: beéhzad.movassaghian@gmail.com
Location: Unit 1005 West Springs Village

West Springs, Calgary, Alberta
¢losed in January 2017
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ADDENDUM TO BOARDWALK FRESH BURGERS AND FRIES, INC.
DISCLOSURE DOCUMENT REQUIRED BY THE STATE OF CALIFORNIA

CALIFORNIA APPENDIX

California Business and Professions Code: Sections 20000 through 20043 provide: rights: to you
concerning termination or non-renewal of a franchise. If the Franchise Agreement or Multi-Unit
Operator Agreement.contains provisions that are inconsistent with the law, the law will control.”

The Franchise Agreemient and Multi-Unit. Operator Agreement provide for termination upon
bankruptcy. This provision may not be enforceable under Federal Barkiuptcy Law (11 U.S.C.A.
Sec. 101 et seq.).

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.

Section 311125 of the California Corporation Code requires the. franchisor to provide you with a
disclosure document before asking you to agreé to a material modification of an existing
franchise.

Neither the franchisor, any person. or franchise broker iii 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. 792 et seq., suspending
or-expelling such persons from membershlp in such association: or exchange.

The: Franchise: Agreement and Multi-Unit Operator Agreement require binding arbitration. The
arbitration will occur in Maryland with the costs ‘being borne by the franchisee and franchisor.,
Prospective franchisees are encouraged to consult private legal counsel to determine the
applicability of California and federal laws (such as Business and Professions Code Section
20040.5 Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to.any provisions
of a franchise agreement restricting venue to.a forum outside the State -of California. Business
and Professions Code Section. 20040.5 relating to- forum selection clauses restricting vente
outside the state of California or arbitration may be preempted by the Federal Arbitration Act.
Section 20040.5 may still apply to any provision relatmg to judicial proceedings. A bmdmg,
arbitration provision may not be:enforceable under generally applicable contract defenses; such as
fraud, duress, or unconscionability.

The Franchise Agreement and Multi-Unit Operator Agreement require application of the laws of
Maryland. This provision may not be énforceable under California law.

You must sign a general release if you rénew 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).

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.
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10.  Prospective franchisees are: encouraged to consult private legal counsel to determine the
applicability of California and federal laws (such as Business anid Professions Code Section
20040.5. Code of Civil Procedure Section 128, and'the Federal Arbitration Act) to-ahy provisions
of a franchise agreement restricting venue to-a forum oiitside the State:of California.

11. The Franchise Agreement contains a liquidated damages clause. Under California: Civil Code
Section 1671, certain liquidated damages clauses are unenforceable.

12. OUR WEBSITE, www.boardwalkfries.com, HAS NOT BEEN REVIEWED OR
APPROVED BY THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT.
ANY COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE
DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at
www.dbo.ca.gov.

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

ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, INC.
DISCLOSURE DOCUMENT REQUIRED BY THE STATE OF ILLINOIS

Illinois law governs the agreements between the partfieS’to this franchise.

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

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.

Your right upon termination and non-renewal of a franchise agreement are: set forth in
sections 19 and 20 of'the 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 and protections-provided in this act. ‘This shall net preclude
a franchisee, after entéring into a franchise agreement, from settling any and all claims.

(6) A provision that permits a franchisor to terminate a franchise prior to. the expiration of its °

term except for good cause. Good cause shall include the failure of the franchisee to comply with any
lawful provision of the franchise agreement and to cure such. failure after being given written notice
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thereof and a reasonable opportunity, Wthh in no event need be more than thirty (30) days, to: cure such
failure.

(d) A provision that ‘permits a frarichisor to refuse to renew a franchise: without fairly
compensating the franchisee by repurchase or other means for the fair market. value at the time: of
expiration of the franchisee’s inventory, supplies, equipment, fixtures and furnishings. Personalized
materials which have no value to the: franchisor and inventory, supplies, equipment, fixtures and
furnishings not reasonably required in the conduct of the franchise business are not subject to
compensation. This. subsection applies only if: (i) the terin of the franchise is less than five (5) years, and
(ii) the franchisee is prohibited by the franchise or other agreément from continuing to conduct
substantially the same business under anothér 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 riot réceive at least snx (6) months’ advance notice of franchisor’s ‘intent not to renew the.
franchise.

(e) A provision that permits the franchisor to refuse:to renew a franchise on terms generally
avdilable to.other franchisees of the same class or type ufider similar circumstances. This section does not
require-a renewal provision:

o ® 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 ata location outside this state.

(& A provision which permits a franchisor to refuse to permit a transfér 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:

6 Failure of the proposed transfefee to meet the franchisor’s then-current
reasonable qualifications or:standards.

(i) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor, ‘

(i)  The unwillingness. of the proposed transferee to agree in writing to comply ‘with
all lawful obligations.

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

() A provision that requires the franchisee to resell to the franchisor ifems that are not
uniquely identified ‘with the franchisor. This subdivision does. not prohibit a provision that grants to a
franchisor-a right of first refusal to. purchase the assets of a franchise on the same terms.and conditions as

a bona fide third party willingand 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
apptaised value of such -assets if the franchisee has breached the lawful provisions of the franchise
agreement.and has failed to-cure the breach in the manner provided in subdivision (c).

(i) A provision which permits the: franchisor to directly or indirectly convey, a551gn or
otherwise transfer its obligations to fulfill contractual obligations: to the franchisee unless provision has

been made for{prowdmg 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.

[f'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 éscrow 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.
FRANCHISE DISCLOSURE DOCUMENT
REQUIRED BY THE DEPARTMENT OF LAW. OF THE STATE OF NEW YORK

1. 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, 21ST 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 ERANCHISOR 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, oran 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
<ivil or misdemeanor allegations.

B. No such party has pending actions, other than foutine litigation incidental to thé business,

which are significant in the context of the number of franichiseés and the size, nature or financial
condition of the. franchise system or its business, operations.
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C. No such party has been convicted of a felony or pleadéd nolo. 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 béen the subject of a
civil action alleging: violation of a franchise, antiftaud, or securities law; fraud; embezzlement;
fraudulent conversion or mrsapproprratron 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 pending-action. or proceeding

~ ‘brought by a public agency; or is subject:to any currently- effective order of any national securities

.assocratlon or natlonal securmes exchanoe as deﬁned in the Securmes and Exchange Act of
is subJect to a currently effectlve lnjunctnve or restnctlve order relanng, to any cher busmess
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 Item 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 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 coede; or (¢) 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 posmon in the.company or partnership.

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

The initial franchise 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), entitled “Conditions for
franchisor 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 regulatlons isstied thereunder shall remain in force; it:beifig the intent of this
proviso that the non-waiver provisions of General Businéss: Law Sections 687.4 and 687.5 be
safisfied.

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

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

7. The following is added to the end of the “Summary” section of Ttem' 17(j), titled “A551gnment
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 WIIlmg and financially able to assume the franchlsor 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 conférred upon the.
franchisor or upon th¢ 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 Sectlon 13. 1 564 of the Virgmla Retaﬂ Franchismg:

Commonwealth of Vlrgmxa 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 unlawful for a franchisor
to-cancel a franchise without reasonable cause. If any grounds for default or termination stated in
the franchise agreement and development agreement does not ¢onstituté “reasonable cause,” as
that the term may be defined in the Virgiriia Retail Franchxsmg Act or the laws -of 'Virginia; the
provision may riot be enforceable.

Pursuant to Section 13.1-564. of the Virginia Retail Franchising Act; it is unlawful for:a.franchisor
to use undue influenice 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: surfender‘any rights. given to him under the franchise, that
provision may not be enforceable.

IN WITNESS WHEREOF, the parties -hereto have duly executed, séaled and delivered this

Addendum dated this:, . day .of , 20
ATTEST BOARDWALK FRESH BURGERS AND FRIES, INC.
_ By:
Witness Name:
Title:
FRANCHISEE:
Witness
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EXHIBIT H TO THE DISCLOSURE DOCUMENT
FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As you know, Boardwalk Fresh Burgers and Fries, Inc. (the “Franchisor™) and you aré preparing
to enter ifito- a franichise agreement (the “Eranchise Agreement”) for the establishment 'and operation of a
Boardwalk Fries Burgers Shakes Restaurant (the “Franchised Restaurant”). The ‘purpose of this
Questlonnalre is to determme whether any statements or promlses ‘were made to you by employees or
the Disclosure Document or that may be untrue;, maccurate or mlsleadmg The F ranchlsor through the
use of this document, desires to ascertain (a) that the undersigned, individually and as a representative of
any legal entlty 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, representations, promises or' assurances. during the negotiations for the
purchase of the franchise which have not beén 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 not an employee
or'representative of ours. The: questions below do not apply to any communications that you had with the
transferring franchisee. Please review each of the following questions -ard statements carefully and
provide honest and complete responses to-each.

1. Are you seeking to enter into the Franchise: Agreement in connection with a purchase or
transfer of an existing Franchised Restaurant from-an éxisting Franchisee?

Yes.__ No
2. I had my first face-to-face meeting ‘with a Franchisor representative on
3. Have you received and personally reviewed the Franchise Agreement, each addendum,

and/or related agreement provided to you?

Yés No

4, Do you understand all of the information contained in the Fraiichise Agreement, each
addendum, and/or related agreement provided to you?

Yes No

If'no, what parts of the Franchise Agreeément, any Addendum, and/or related agreement do you
not understand? (Attach.additional pages, if necessary.)
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5. Have ‘you received and personally reviewed the Franchisor’s Disclosure Document: that
was provided to you?

Yes No_

6. Did you sign a receipt for the Disclosure Document indicating the date you recéived it?
Yes No_

7. Do you understand all of the information contained in the Disclosure. Document and any

state-specific Addendum to the Disclosuré Document?

Yes. No

~ If No, what parts of the Disclosure Document and/or: Addenduim do you not understand? (Attach
additional pages, if necessary.)

8. Have you discussed the: benefits and risks. of establishing and operating a Franchised
Restaurant with an attorney, accouritant, or:dther:professi'qnal~advifsor'?

Yes No

If No,-do.you wish to have more time to do s0?

Yes No

9. Do you undérstand that the success or failure of Jyour Franchised Restaurant. will depend
in large part upen your skills and abilities, competition from other businesses, interest rates, inflation,
labor and supply costs, location, lease terms, your managefrient Capabilities and other  economic, -and
business factors?

Yes No

10.  Has any employee of Franchisor or other persori speaking on behalf of the Franchisor
made any statement or promisé concerning the actual or potential revenues, profits or operating costs of”
any particular Franchised Restaurant operated by the Franchisor or its franchisees (or of any group of
such businesses), that 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. thé total amount of revenue the' Franchised Restaurant 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 Restaurarit
that is contrary to or différerit from the information contained. in the Disclosuré Document?

Yes No . .

14.  Has any employee of Franchiser or othef person speaking, on behalf of the Franchisor
‘made any. statement or promise concerning the likelihood of success that you should or might expect to
achieve from operating.a Franchised Restaurant?

Yes Neo.

15.  Has any eiployee of Franchisor or ether person speaking on behalf of the Franchisor
made any statement, promise or agreement concemmg the advertlsmg, 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

16.  Have you entered into any binding agreement with the Franchisor concerning the
purchase of this franchise prior to today?

Yes No

17. Have you paid any money to the Franchisor conceming the purchase. of this, franchise
prior. to today?:

Yes. No

18. Have you spoken to any othier franchisee(s) of this system before decidiiig 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 nécessary, and
refer to them below.) If you have answered Yes to question 9; and No to each of questions 10-17, please
leave the following lines blank.
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I signed 'the Franchise: Agreement and Addendum (if any) on ,20 ,and
acknowledge that no Agreement.or Addendum s effective until signed and dated by the Franchlsor

Please understand that your responses to these questions ‘are important to us and that we will rely
on them. By signing this Questionnaire, you are representing that you have responded truthfully to the
above questions. In addition, by signing this:Questionnaire, you also-acknowledge that:

A. You recognize and understand that business risks, ‘which exist in connection with the
purchase of any business, make the success or failure of the franchise subject to many-variables, including
among other things, your skills and abilities, the hours worked by you, competition, interest rates, the
economy, inflation, franchise location, operation costs, lease terms and costs and the marketplace. You
hereby acknowledge your awareness of and willingness to-undertake these business risks.

B. You agree and state that the decision to enter into this business risk is in ne manner
predicated upen 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 recéived any information from the Franchisor or any of its officers,
employees or agents (including the Broker or any other broker) concerning actual, projécted or forecasted
franchise sales, profits or earnings. If you believe that you have received any information concemning
actual, average, projected or forecasted franchise sales, profits or earnings other than those contained in
the Disclosure. Document, please describe those in the- space-provided below or write:“None”.

C. You further acknowledge that. the President of the United States of America has issued
Executive Order 13224 (the “Executive Order”) prohibiting' transactions with terrorists and terrorist
organizations and that the United States government has adopted, and in the futire may adopt, 6ther anti-
terrorism measures (the “Anti-Terrorism Measures”). The Franchisor therefore: requires certain
certifications that the parties with whorii it deals are: not. directly involved in terrotism. 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:

0 a person or entity listed in the Annex to the Execiitive Order;

(i) 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;

(iii)  a person or entity- who assists, sponsors; or:supports terrorists-or acts of terrorism; or

(iv)  owned or-controlled by terrorists or sponsors of tefrorism.
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Y.ou further covenant that neither you rior ariy of your employees, agents or representatives, ner
any other person or‘entity associated with you, will during the term of the Franchise Agreement become a
person or-entity described above or otherwise become a target of any Anti-Tetrorisi Measure:

Acknowledged this day. of

, 20

Sign here if'you:are taking the: franchise as an

INDIVIDUAL.

Signature:

Print Name'

Signature

Print.Name

Signature

Print Name

Signature:

Print Name
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Sign here if you are taking the franchise as a
CORPORATION, LIMITED LIABILITY
‘COMPANY OR PARTNERSHIP

Print Name of Legal Entity

By:____ ,
Signature

Print Name

Title




EXHIBIT I TO THE DISCLOSURE DOCUMENT
STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

Listed here are the names, addresses and telephone numbers of the state .agencies having
responsibility for franchising disclosure/registration laws: and for service of process. We may not yet be

registered to sell franchises in any or all of thése states.

CALIFORNIA
| California Commissioner of Business Oversight
- Department of Business Oversight

320 West 4th Stréet, Suite 750

Los Angeles, CA 90013

(213) 576-7500 Toll Free. (866) 275-2677

1515 K Street, Suite 200
Sacramiento, CA 95814
(916).445-7205

1350 Front Street
San Diego, CA.92101
(619) 525-4233

1 Sansome, Street,, Suite 600
San Francisco, CA 94104
(415)972-8559

| CONNECTICUT

State of Connecticut

 Department of Banking
Securities & Restaurant Investments Division

260 Constitution Plaza
Hartford, CT 06103-1800
(860),240-8230

HAWAIT
(state administrator)

Restaurant Registration Division

Department.of Commerce and Consumer Affairs:
335 Merchant Street, Room 203

Honolulu, Hawaii 96813

(808),586-2722

(agent for service of process)

Commissioner of Securities
State of Hawaii

335 Merchant Street
Honolulu, Hawaii 96813
(808)v.5'86-2]22

ILLINOIS

Franchise Bureau
‘Office of the Attorney General

| 500 South Second Street

Springfield, Illinois, 62706

(217) 7824465
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| INDIANA

- (state administrator)

Indiana Secretary-of State
Securities Division, E-111
302 Washington Street.

' Indianapolis, Indiana 46204

(317) 232-6681

(agent for service of process)
Indiana Secretary of*State
201 State:House:

200 West Washington Street

MARYLAND
(state administrator)

Office of the: Attornéy General
Securities Division
200 St.. Paul Place

| Baltimore, Maryland 21202-2021

(410)576-6360

(for service of process)
Maryland Securities Commissioner
200 St. Paul Place:

| Baltimore, Maryland 21202-2021

Indianapolis, Indiana 46204 - (410) 576-6360
(317)232-6531 »
MICHIGAN MINNESOTA -
(state administrator) (state-administrator)

‘Consumer Prot_ec,tiqn Division
Antitrust and Eranchise Unit
Michigan Department of Attorney-General

| 525 W. Ottawa Street, 6" Floor
| Lansing, Michigan.48933
(517 373-7117

(for service. of process)
Corporations Division

Bureau of Commercial Services

 Department of Labor:and Economic Growth
' P.O. Box.30054

Lansing, Michigan 48909

Minnesota Department of Comnierce
85 7% Place East, Suite 280
St. Paul, Minnesota 55101-2198

| (651) 539-1600

(for service of process)
Mirnnesota Commissioner of Commerce

NEW YORK

(state:administrator)

‘New York State Départment of Law

Investor Protection Bureau
28 Liberty Street; 21" Floor
New York, New York 10005
(212) 416-8211

(for:service of process)
Secretary of State of New York

| ‘One Commierce Plaza, 99 Washington. Avenue

Albany, New York 12231
(518) 474-4750

NORTH DAKOTA,

North Dakota Securities Department,
State Capitol, Fifth Floor, Dept. 414

' 600 East Boulevard Avenue
Bismarck, North Dakota 58505
(701).328-4712
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| OREGON

Department. of Consumer and Business Services
Division of Finance and Corporate Securities
Labor arid Industries: Building

Salem, Oregon 97310

| (503) 378-4387

RHODE ISLAND

Securities Division

Department of Restaurant Regulation,
Bldg 69, First Floor

John O. Pastore Center

1511 Pontiac Avenue

Cranston, Rhode Island 02920

Division of Insurance

Securities Regulation

124 S. Euclid Avenue, Suite 104
Pierre, South Daketa 57501
(605) 773-3563

" Agent: Director of the Department.of Consumer | (401) 462-9582
and Business Servicés 7
'| SOUTH DAKOTA VIRGINIA

State Corporation Commission _
Division of Securities and Retail Franchising

| 1300 East Main Street, 9th Floor

Richmond, Virginia 23219

 (804).371-9051

(for service of process)

Clerk of'the State Corporation Commission
1300 East Main Street, 1% Floor
Richmond, Virginia 23219

(804) 371-9733

| WASHINGTON
| (state administrator)

Départment of Financial Institutions
Securities Division

150 Israel Road S'W.

Tumwater, Washington 98501

| (360) 902-8760

(for service of process)

Director, Department of Financial Institutions
Securities Division

150. Israel Road S/W.

Tumwater, Washington 98501

WISCONSIN

(state administrator).

Division of Securities
Department. of Financial Institutions

201 W. Washington Ave., 3rd Floor

Madison, Wisconsin 53703

(608) 266-1064

(for service-of process)
Administrator; Division of Sécuritiés.

201 ‘'W. Washington Ave., 3rd Floor

' ‘Madison, Wisconsin 53703
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EXHIBIT J TO THE DISCLOSURE DOCUMENT
FORM OF GENERAL RELEASE

‘THIS AGREEMENT (“Agreement™) is made and entered into this ____ day of
20__ by and between Boardwalk Fresh Burgers and Fries, Inc., a Delaware corporation having lts
pr1nc1pa] place of business located at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045 (the
“Franchisor™), and , an individual residing at
(hereinafter referred to as “Releasor”), wherein the parties hereto, in éxchange for good and valuable
consideration, the sufficiency and receipt of which is hereby acknowledgéd, and in reliance upon. the
représentations, warranties, and comments herein are set forth,-do:agree as follows:

1. Release by Releasor:

Releasor does for itself, its successors-and. assigns, hereby release aiid forever discharge
,generally the Franchisor and any affiliate; wholly owned of controlled corporation, subsidiary, successor
or assign thereof and any shareholder; officer, director, employee, or agent of any of them, from any and
all claims, demands, damages, injuries, agreements and contracts, indebtedness, accounts of every kind or
nature; whether presently known or unknown, 'suspected or unsuspected, disclosed or undisclosed, actual
or potential, which Releasor may. now have, or may hereafter claim to have of to have acquired against
them of whatever source or origin, arising out of or related to any and all transactions of any kind or
character at.any time prior to and including the date hereof, including genierally any and all claims at law
or in equity, those arising under-the cominen law or state: or federal statutes, rules or regulatmns 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 niever from. this. day. forward,
directly or indirectly, to institute, prosecute, commence, join in, or generally attempt to assert of maintain
any action thereon against the Franchisor, any affiliate, successor, assign, parent corporation, subsidiary,
director; officer, shareholder, employee, agent, executor, administrator, estate, tfuste¢ or heir, in any court.
or tribunal of*the United States of America, any state thereof, or any other jurisdiction for any matter or
claim arising before execution of this Agreement. In the event Releasor breaches any of the promises
covenants, or undertakings made herein by any act or omission, Releasor shall pay, by way of
indemnification, all costs and expenses of the Franchisor caused by the act or omission, including
reasonablé attorneys’ fees.

2. Releasor hereto represents and warrants; that no. portion of any claim, right, demand,
obligation, debt, guarantee; of cause of action released hereby has been assigned or transferred by
Releasor party to any other party, firm or entity in any manner including, but not limited to, assighment or
transfer by subrogation or by operation of law. In the event that any ¢laim, demand or suit shall be made
or institute against any released paity beécause of any such purported assignment, transfer or subrogation,
the assigning or transferring party agrees to indemnify and hold such released party. free and harmless
from and against any such claim, demand or suit, including reasonable costs and attorneys’ fees incurred
in connection therewith. It 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 wartants that his, her or its execution of this Agreement is
free and voluntary.

4. Maryland law shall govern the vahdlty 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 afiy provision of this Agreement, or to
enforce any of the terms thereof, the prevailing party shall be entitled to its reasonable attorneys’ fees and
costs.incurred therein, and said action must be filed in the State of Maryland.

6. This Agreement ‘may be signed in counterparts, each of which shall be binding; against
the party executing it and considered as the-original.

IN WITNESS WHEREOF, the parties, heréto, ‘intending to be. legally bound hereby, have
executed this agreement effective as-of the date first above.

Withess: RELEASOR:
(Name)
Witness: BOARDWALK FRESH BURGERS AND FRIES, INC:
B_y:
Name:
Title;
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EXHIBIT K

ONLINE. BRAND PRESENCE DISCLAIMER

1, agree not. to provide Boardwalk Fries Burgers
Shakes confidential and/or proprietary mformatlon on my personal online acceunts. This includes food
procedurés 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 not negatively affect:the integrity and/or image-of the brand.

Date signed Signature:

Print full name
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RECEIPT
(RETURN ONE COPY TO US)

This.disclosure document summarizes certain provisions of the franchise agreement and other information
in plain language. Read this.disclosure document and all agreements.carefully.

If Boardwalk Fresh Burgers and Fries, Inc. offefs you a franchise, it must provide this disclosure
document te 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 or 10 business days. before the execution of the- franchise or
other: agreement or the payment of any censideration that relates to the franchise relationship. Michigan requires
that we give you this disclosure document at least 10 business days: before the execution of any binding franchise
or other-agreement of the payment of any consideration, whichever occurs first,

If Boardwalk Fresh Burgers and Fries, Inc. does rot deliver this disclosure document on time or if it
contains 4 false or misleading statement, or a material omission, a violation-of*federal law-and state law may have:
occurred and should be reported to the Federal Trade Commission, Washington, DC 20580 and the' appropriate:
state agency listed on Exhibit I.

The. franchisor is Boardwalk Fresh Burgers and Fries, Inc., located at 9220 Rumsey Road, Suite 101,
Columbia, Maryland.21045. Its telephone:number is(410) 715-0500.

[ssuarice date: May 23, 2018..
The:name, principal business address and telephione number of the: franchise seller for-this offering is:

O David DiFerdinando, 9220 Runisey Road, Columbia, Maryland 21045, 410-715-0500.
O

Boardwalk Fresh Burgers and Fries, Inc. authorizes the agents listed in Exhibit I'to receive service of
process for it.

I have 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 Rélease

E — Franchisees and Multi-Unit:‘Operators Who' K — Online Brand Presence Disclaimer

Have. Left the System

Date:

(Do not leave blank) Signature of Prospective Franchisee

Print Name;

You may return the signed receipt either by'signing; dating and mailing it to Boardwalk Fresh Buigers and Fries,
Inc. at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045, or by faxing a copy of 'the signed and dated
receipt to Boardwalk Fresh Burgeérs and Fries; Inc. at(410) 715-0711.
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RECEIPT
(RETURN ONE COPY: TO US)

This disclosure document summarizes certain provisions of the franchise agreement and other-information
in plain language. Read this disclosure document:and all agreements carefully.

It Boardwalk Fresh Burgers and Fries, Inc. offers you a franchise, it must provide this disclosure.
document to you 14 calendar-days before you sign a binding. agreement with, or make a payment to, the franchisor
or an Affiliate in-connection with the proposed franchise sale. New. Yoork. requires that we give you this disclosure
document at the edrlier of the. first personal meeting or 10 business days. before the execution of the franchise or
other agreement or the payment,of any consideration that relates. to the franchise relationship. Michigan requires
that we give you this disclosure document at least 10 business days before the execution of any binding franchise
or-other agreement or‘the:payment of any consideration, whichever occurs first.

If Boardwalk Fresh Burgers and Fries, Inc. does not, deliver this disclosure document on time or if it
contains a false or misleading statement, or a material omission, a‘violation of féderal law and state law may have
occurred iand should be reported to the: Federal Trade Commission, Washington, DC 20580 and the appropriate
state ‘agency listed on Exhibit I.

The ftanchisor is Boardwalk Fresh Burgers and Fries, Inc. located at 9220 Rumsey Road, Suite 101,
Columbia, Maryland21045. Its telephone number is (410) 715-0500.

Issuance date: May 23, 2018.
The namie, principal business .address and telephone niimber of the franchise seller for this offeting is:

O David DiFerdinando. 9220' Rumsey Road. Columbia. Maryland 21045, 410-715-0500
[N

Boardwalk Fresh Burgers and Fries; Inc. authorizes the agents listed in Exhibit I to receive service- of
process for it.

I have 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 Addendiim
| C — Multi-Unit Operator Agreement H - Franchisee Disclosure Acknowledgment
| | Statement
D — List of Frarichisees 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 o
E = Franchisees and Multi-Unit Operators Who K —Online Brand Presence Disclaimer:
| Have Left the System
Date:
‘ (Do not leave blank) Signature of Prospective Franchisee
Print Name

You may return the signed receipt either by signing, dating .and mailing it to Boardwalk Fresh Burgers and Fries,
Inc. at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045, or by faxing a copy of the signed and, dated
receipt to Boardwalk Fresh Burgers. and Fries; Inc. at (410).715-0711.
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