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The franchise that we offer 1s for a Chicken in a Barrel BBQ restaurant (a “Chicken n a Barrel
BBQ Restaurant’) Chicken in a Barrel BBQ restaurants feature and serve barrel smoked
barbecue chicken, ribs, beef and pork and barbecue style side dishes and may be established as
either, a mited menu, imited seating Chicken in a Barrel BBQ Roadside Express or a Full
Service Chicken 1n a Barrel BBQ Restaurant

Single Umit Chicken in a Barrel BBQ Roadside Express or Full Service Restaurant

The total investment necessary to begin operation of a Chicken in a Barrel BBQ Roadside
Express 1s $244,510 to $395,208 This includes $35,000 that must be paid to the Franchisor or '
Franchisor’s affiliate for the imtial franchise fee and between $750 to $1,500 that must be paid to

the Franchisor or Franchisor’s affiliate for initial inventory of our Chicken i a Barrel barbecue

seasonings, barbecue rubs and barbecue sauces

The total investment necessary to begin operation of a Full Service Chicken 1n a Barrel BBQ
Restaurant 1s 497,100 to $687,500 This includes $35,000 that must be paid to the Franchisor or
Franchisor’s affiliate for the initial franchise fee and between $1,500 to $3,000 that must be paid
to the Franchisor or Franchisor’s affiliate for initial inventory of our Chicken in a Bariel
barbecue seasonings, barbecue rubs and barbecue sauces

Multi-Unit Chicken 1n a Barrel BBQ Roadside Express or Restaurant Development Agreement

The total investment necessary to begin operation of a Chicken in a Barrel BBQ Roadside
Express under a Development Agreement 1s $274,510 to $425,208 This includes $35,000 that
must be paid to the Franchisor or Franchisor’s affiliate for the mitial franchise fee, $750 to
$1,500 that must be paid to the Franchisor or Franchisor’s affiliate for imitial imventory of our
Chicken 1n a Barrel barbecue seasonings, barbecue rubs and barbecue sauces and $30,000 that

must be paid to the Franchisor or Franchisor’s affiliate for the Exclusive Development Territory
Fee

The total investment necessary to begin operation of a Full Service Chicken in a Barrel BBQ '
Restaurant under a Development Agreement 1s $527,100 to $717,500 This includes $35,000 that

must be paid to the Franchisor or Franchisor’s affiliate for the initial franchise fee, $1,500 to |
$3,000 that must be paid to the Franchisor or Franchisor’s affiliate for initial inventory of our ‘
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Chicken 1n a Barrel barbecue seasonings, barbecue rubs and barbecue sauces and $30,000 that
must be paid to the Franchisor or Franchisor’s affiliate for the Exclusive Development Territory
Fee

Under a Development Agreement you will be required to develop, open and operate a total of
three Chicken in a Barrel BBQ Restaurants within a specified Exclusive Development Terntory
The Development Agreement will specify the type of Chicken in a Barrel BBQ Restaurants —
Chicken in a Barrel BBQ Roadside Express or a Full Service Chicken in a Barrel BBQ
Restaurant - to be developed

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English Read this disclosure document and all accompanying agreements
carefully You must recerve this disclosure document at least 14 calendar-days before you sign a
binding agreement with, or make any payment to, the franchisor ot an affiliate in connection
with the proposed franchise sale Note, however, that no government agency has verified the
mformation contained 1n this document

You may wish to receive your disclosure document in another form that 1s more convenient for
you To discuss the availability of disclosures in different forms, contact Michael R Pierce,
Chicken In A Barrel Franchising, LLC at 5015 Emmalam Dr, Princeville, HI 96722

The terms of your contract will govern your franchise relationship Do not rely on the disclosure
document alone to understand your contract Read your entire contract carefully Show your
contract and this disclosure document to an advisor, like a lawyer or an accountant

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

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

Issuance Date March 23,2017
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state
franchise administration 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 hsted in Exhibit A to this Franchise Disclosure Document
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 YOQUR FRANCHISE, IF ANY, AND WHAT
TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO RENEW

Please consider the following RISK FACTORS before you buy this Franchise

1 THE FRANCHISE AGREEMENT REQUIRES YOU TO SUE THE FRANCHISOR
ONLY IN THE STATE OF HAWAII OUT OF STATE LITIGATION MAY FORCE
YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES 1T MAY
ALSO COST MORE TO SUE THE FRANCHISOR IN THE STATE OF HAWAII

2 THE FRANCHISE AGREEMENT STATES THAT HAWAII LAW GOVERNS EACH
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS
AND BENEFITS AS LOCAL LAW YOU SHOULD COMPARE THESE LAWS

3 YOUR SPOUSE MUST ALSO SIGN A PERSONAL GUARANTEE 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 THE FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL
INVESTMENTRANGING FROM $244,510 TO $717,500 THIS AMOUNT EXCEEDS

THE FRANCHISOR’S STOCKHOLDERS EQUITY AS OF JANUARY 22, 2016,
WHICH IS $100,000

5 THE FRANCHISOR HAS BEEN OFFERING FRANCHISES FOR A SHORT PERIOD
OF TIME THEREFORE THERE IS ONLY A BRIEF OPERATING HISTORY TO
ASSIST YOU IN JUDGING WHETHER OR NOT TO MAKE THE INVESTMENT

"
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6 YOU WILL NOT RECEIVE AN EXCLUSIVE TERRITORY YOU MAY FACE
COMPETITION FROM OTHER FRANCHISEES, FROM OUTLETS THAT WE
OWN, OR FROM OTHER CHANNELS OF DISTRIBUTION OR COMPETITIVE
BRANDS THAT WE CONTROL

7 THE FRANCHISE AGREEMENT CONTAINS PROVISIONS THAT LIMIT
FRANCHISEE’S RIGHTS AND MAY NOT BE ENFORCEABLE IN CALIFORNIA
INCLUDING BUT NOT LIMITED TO A WAIVER OF JURY TRIAL AND WAIVER
OF PUNITIVE DAMAGES

8 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE

Effective Date See the next page for state effective dates

"
 aERTa0

FDD Prepared by for Chicken in A Barrel Franchising LLC Chicken In A Barrel FDD 3 23 17



State Effective Dates

The following states require that the Franchise Disclosure Document be registered or filed with
the state, or be exempt from registration California, Hawan, Illinois, Indiana, Maryland,

Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia,
Washington and Wisconsin

This Franchise Disclosure Document 1s registered on file or exempt from registiation in the

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

Effective Dates

Califorma Michigan South Dakota
Hawan Minnesota Virginma
llhnois New York Washington
Indiana North Dakota Wisconsin
Maryland Rhode Island

In all other states the effective date of this Franchise Disclosure Document 1s the 1ssuance date
of March 23,2017

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

Chicken In A Barrel Franchising, LLC the franchisor of the Chicken in a Barrel BBQ franchise
1s referred to in this disclosure document as “CBF”, “we”, “us” or “our” as the context requires
A franchisee 1s referred to in this disclosure document as “you” and “your’ as the context
requires [f you are a corporation, partnership or other legal entity, our Franchise Agreement will

also apply to your individual owners, shareholders, members, officers, directors and other
principals ‘

The Franchisor

We are a limited hability company established on January 14, 2016 under the laws of the State of
Hawan We conduct business under our corporate name, Chicken In A Barrel Franchising, LLC,
and under the Chicken 1n a Barrel BBQ trade name and we maintain a principal place of business
located at 5015 Emmalam Dr, Princeville, HI 96722 Our right to utilize the Chicken in a Barrel
BBQ trademark, trade dress, logos and to grant franchises utilizing same exists under a license
agreement between us and our affihate Chicken In A Barrel I[P, LLC Our corporate parent 1s
Chicken In A Barrel BBQ, Inc Its principal business address 1s 5015 Emmalam Drive,
Princeville, HI 967220ur agent for service of process 1s Michael R Pierce, Chicken In A Barrel
Franchising, LLC 5015 Emmalani Dr, Princeville, HT 96722

Our business 1s operating the Chicken in a Barrel BBQ franchise system and granting franchises
to third parties like you to estabhish and operate a Chicken 1n a Barrel BBQ Restaurant Chicken
in a Barrel BBQ Restawmants feature and serve barbecue chicken, ribs, beef and pork and
barbecue style side dishes We have only mitially begun offering Chicken in a Barrel BBQ
Restautant franchises and have done so as of the imitial Issuance Date of this Franchise
Disclosure Document We do not conduct a business of the type to be operated by you as a
Chicken 1n a Barrel franchisee Other than as discussed above, we ate not in any other business,
we have not conducted business in any other line of business and we have not offered or sold
franchises in any other line of business We do not have a parent company or any predecessors

The Franchised Business

We have developed and presently license a system (the “System”) for the operation of a Chicken
in a Barrel BBQ restaurant that may be established as either a limited menu and limited seating
Chicken 1n a Barrel BBQ Roadside Express or a larger more complete menu and capacity seating
Full Service Chicken 1n a Barrel BBQ Restaurant Within this disclosure document we refer to
all Chicken 1n a Barrel BBQ restaurants — whether a Chicken in a Barrel BBQ Roadside Express
or a Full Service Chicken m a Barrel BBQ Restaurant — as “Chicken in a Barrel BBQ
Restaurant(s)” unless we specify otherwise

Chicken 1n a Barrel BBQ Restauiants feature and serve barrel smoked barbecue chicken, ribs,
beef and pork, barbecue style side dishes and other approved menu items for on-premises, carry-

out and optional delivery service The type of the Chicken 1n a Barrel BBQ Restaurant that you
will establish will be specified in your Franchise Agreement
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A Chicken n a Barrel BBQ Roadside Express restaurant features and serves a mited menu of
barrel smoked baibecue food and side dishes for limited seating on-premises consumption, carry-
out and optional delivery Chicken in a Barrel BBQ Roadside Express restaurants are comprised
of restaurant facilities that occupy approximately 400 to 1000 square feet and may be comprised
of exclusive outdoor or no seating Full Service Chicken in a Barrel BBQ Restaurants are
comprised of restaurant facilities that occupy approximately 3,000 to 4,000 square feet and may
be comprised of a combination of indoor and outdoor seating

The System 1s presently identified by the ‘ Chicken in a Barrel BBQ” trademark, the Surfing
Chicken logo and such other trade-names, trademarks, service-matks, logotypes, and commercial
symbols as we may designate, modify and adopt from time-to-time for use n the System and as
same may or may not be iegistered with the United States Patent and Trademaik Office
(collectively refened to as the “Marks” or “Licensed Marks™)

The System features the prominent display of our Marks and trade dress in connection with the
establishment and operation of a Chicken 1n a Bariel BBQ Restaurant For reference purposes, in
this Franchise Disclosure Document, we refer to the Chicken in a Barrel BBQ Restaurants —
whether a Chicken 1n a Barrel BBQ Roadside Express or a Full Service Chicken in a2 Barrel BBQ
Restaurant - 1n our System as “Chicken n a Barre] BBQ Restaurants ’ or “Restaurant(s)”, and we
refer to the Chicken in a Barrel BBQ Restaurant that you will develop and operate as either the
“Franchised Business” or “your Chicken in a Barrel BBQ Restaurant”

Franchise Agreement

You may enter into a Chicken in a Barrel BBQ Franchise Agreement mn the form attached to this
Franchise Disclosme Document as Exhibit “E’ (the “Franchise Agreement’) to develop,
estabhish and operate a single Chicken in a Barrel BBQ Restaurant The Franchise Agreement
will specify whether or not the Chicken in a Barrel BBQ Restaurant to be developed and
established will be a Chicken in a Barrel BBQ Roadside Express or a Full Service Chicken in a
Barrel BBQ Restaurant If you enter into a Franchise Agreement, as a franchisee, you will be
required to develop, establish and operate, a Chicken in a Barrel BBQ Restaurant in accordance
with the requirements of our System and at a location for which we have 1ssued a written notice
of no objection A Chicken in a Barrel BBQ Restaurant will ordinanly be located 1n high traffic
locations, including strip shopping centers and for Chicken in a Barrel BBQ Roadside Expiess,
high traffic locations that may be seasonal or subject areas with heavy foot traffic If you do not
have an approved site for your Chicken in a Barrel BBQ Restaurant, you must select a site 1n
accordance with the Franchise Agreement and subject to our issuance of a written notice of no
objection

Your rights 1n and to the System shall be limited to the establishment and operation of a Chicken
in a Barrel BBQ Restauiant — serving only our approved menu items in conformity with our
System and the offer and sale of our authonzed products fiom the approved physical location of
your Franchised Business
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Development Agreement

You may enter into a Development Agreement 1n the form attached to this Franchise Disclosure
Document as Exhibit “E-2” for the right and obligation to develop three (3) Chicken 1n a Barrel
BBQ Restaurants that must be developed and operated n a designated geographic area
(“Exclusive Development Territory ) Under the Development Agreement you must open, own
and operate three (3) Chicken in a Barrel BBQ Restaurants in the Exclusive Development
Terntory within a given period of time The Development Agreement will specify whether or not
the Chicken m a Barrel BBQ Restaurants to be developed and operated shall be either a Chicken
in a Barrel BBQ Roadside Express or a Full Service Chicken in a Barrel BBQ Restaurant or a
combination thereof Unless otherwise specified, the information contained in this Disclosure
Document applies to single unit development under a Franchise Agreement and multi-umit
development under a Development Agreement If you are not contracting for the right to develop
multiple locations, we will not require you to sign a Development Agreement

Ou Affihates

Chicken In A Barrel BBQ, Inc

Our affihate Chicken In A Barrel BBQ, Inc 1s a Hawan corporation established on May §, 2013
Chicken In A Barrel BBQ, Inc ’s principal business address 1s 5015 Emmalam Dr, Princeville,
HI 96722 Chicken In A Barrel, Inc utihzes the Marks and the System mn connection with 1ts
operation of a Chicken n a Barrel BBQ Roadside Express located at 4-1586 Kuhio Hwy, Kapaa,
HIT 96746 and a Full Service Chicken 1n a Barrel BBQ Restaurant located at 5-5190 Kuhio Hwy,
Hanalai, HI 96714 Chicken in A Barrel BBQ, Inc 1s also our exclusive supplier of many
proprietary products including, barbecue seasonings, barbecue rubs and barbecue sauces that you
will be required to purchase in the on-going operation of your Chicken in a Barrel Business
You will conduct business diniectly with Chicken In A Barrel BBQ, Inc to purchase barbecue
seasonings, sauces and rubs Chicken In A Barrel BBQ, Inc has not in the past and does not now
offer franchises in any lines of business

Chicken In A Barrel IP, LLC

Our affihate Chicken In A Barrel P, LLC 1s a Hawan limited hability company estabhished on
January 14, 2016 The principal business address for Chicken In A Barrel IP, LLC 1s 5015
Emmalam Dr, Princeville, HI 96722 Chicken In A Barrel IP, LLC has granted a license to us
concerning the Marks and the System in connection with the license, operation and grant of
Chicken 1n a Barrel BBQ franchises and the www ChickemnaBarrel com webstite You will not
conduct busmess directly with Chicken In A Barrel IP, LLC Chicken In A Barrel TP, LLC has
not 1n the past and does not now offer franchises in any lines of business

Aloha BBQ, LLC

Our affihate Aloha BBQ, LLC 1s a Hawan hmited habihity company established on November
15,2016 Aloha BBQ, LLC ’s principal business address is 5015 Emmalani D1, Princeville, HT
96722 Aloha BBQ, LLC entered into a Chicken 1n a Barrel Franchise Agreement with us to
establish a Chicken in a Barrel Restaurant within Goleta, CA Aloha BBQ, LLC’s Chicken in a
Barrel Restaurant 1s under development You will not conduct business directly with Aloha
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BBQ, LLC Aloha BBQ, LLC has not in the past and does not now offer franchises 1n any lines
of business

Our Predecessors

We have no predecessors

Competition

The restaurant industry 1s extremely competitive You will be competing with numerous
restaurants that offer a wide range of food and beverage items in a wide variety of service
formats You will be competing with many local independently owned businesses and those
businesses that are part of a regional or national franchise chain that feature and serve chicken
and barbecue chicken, beef, pork and other similar‘products and their substitutes The market for
these items 1s well established and very highly competitive

Applicable Regulations

Many states and local jurisdictions have laws, rules, and regulations that may apply to your
Chicken in a Barrel BBQ Restaurant, including rules and regulations related to construction,
design and maintenance of your Chicken in a Barrel BBQ Restaurant, including construction
requirements, zoning and availability of outdoor patios, health and sanitation requirements for
1estaurant operation and employee practices concerning the storage, handling and preparation of
food, restrictions on smoking, availability and cleanliness of restiooms, employee health and
safety and emergency preparedness, and use, storage and disposal of waste, menu labeling, equal
access for the disabled (including requirements imposed by The Amencans with Disability Act
of 1990 and numerous state equivalent laws that may affect your restaurant construction and/or
location requirements, including specialized entrance ramps, doors, seating, bathroom facilities
and other facility tequirements), offer and sale of alcoholic beverages should you choose to offer
same from your Chicken in a Barrel BBQ Restaurant You should investigate whether theie are
regulattons and requirements that may apply in the geographic area where you are interested in
locating your Franchised Business

Since Chicken 1n a Barrel BBQ Restauants utihze and feature barbecue methods that rely on
carbon based fuels and smoking food n barrels that for a Chicken in a Barrel BBQ Restaurant
may be located indoors or outdoors and for a Chicken in a Barrel BBQ Roadside Express
Restaurant will be located outdoors, you must evaluate the local rules and regulations n your
state and local jurisdiction regarding authonzation to establish and operate a Chicken in a Barrel
BBQ Restaurant, fire codes, building codes, ventilation and safety requirements

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 2
BUSINESS EXPERIENCE

Michael R Pierce, President and Managing Member

Michael R Pierce 1s the founder of Chicken In A Barrel Franchising, LLC and since our
formation on January 14, 2016, Mr Pieice has served as and continues to serve as our president
and Managing Member Since its formation on May 8, 2013, Mr Pierce has been and remains
president of our affihate Chicken 1n a Barrel BBQ, Inc and manages the operations of our
affiliate’s two Chicken 1n a Barrel BBQ restaurants located in Hawan Prior to the formation of
our affiliate Chicken in a Barrel BBQ, Inc, in November, 2010 Mr Pierce established our
Chicken 1n a Barrel BBQ restaurant in Kapaa, Hawan as a sole proprietor and since such time he
has managed the operations of our Kapaa, Hawar affiliate owned location In October, 2012 Mr
Pierce established our Chicken 1n a Barrel BBQ restaurant in Hanalai, Hawan as a sole proprietor

and since such time he has managed the operations of our Hanalai, Hawau affihiate owned
location

In addition to the imitial franchise fee, there are other initial fees that, depending on the type of
your Chicken 1n a Barrel Restaurant, you are required to pay to us or to our affiliate before you
begin operating your Chicken in a Barrel Restaurant Franchisee’s operating a Chicken in a
Banel BBQ Roadside Express will pay to us or our affiliate between $750 to $1,500 for an initial
opening minimum inventory of our Chicken in a Barrel baibecue seasonings, barbecue rubs and
barbecue sauces Franchisee’s operating a Full Service Chicken in a Barrel BBQ Restaurant will
pay to us or our affihate between $1,500 to $3,000 for an initial opening minimum inventory of
our Chicken in a Barrel barbecue seasonings, barbecue rubs and barbecue sauces

For the period of January, 2011 and contmnuing to date, Mr Pierce has been and remains the sole
proprietor of a construction business known as Pierce Construction and since January 12, 2013

and continuing to date, Mr Pierce has been and remains a Pastor at Calvery Chapel in North
Shore Kauai

Brent Bierma, Vice President

Since our formation on January 14, 2016, Mr Bierma has served as and continues to serve as our
vice president Since the establishment of our affiliate owned Chicken 1n a Barrel BBQ location
in Kapaa, Hawan in November, 2010, Mr Bierma has been and continues to be an employee and
manager of this Chicken 1n a Barrel BBQ restaurant location Since the establishment of our
affiliate Chicken 1n a Barrel BBQ restaurant in Hanalai, Hawan n October, 2012, Mr Bierma
has been and continues to be an employee and manager of this Chicken in a Barrel BBQ
restaurant location For the perniod of February, 2009 to December 28, 2013 Mr Bierma was
employed by Pierce Construction as a carpenter
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Patrick Pepper, Vice President

Since our formation on January 14, 2016, Mr Pepper has served and continues to serve as our
vice president Foi the period of January 2012 and continuing to date, Mr Pepper has been and
continues to be an employee and manager ot our affiliate Chicken 1n a Barrel BBQ restaurant in
Kapaa, Hawan Since the establishment of our Chicken n a Bartel BBQ restaurant in Hanalal,
Hawart in October, 2012, Mr Pepper has been and continues to be an employee and manager of
this Chicken 1n a Barrel BBQ restaurant location In 2011 Mr Pepper was self-employed as a
pamt contractor

ITEM 3
LITIGATION

No Iitigation 1s required to be disclosed tn this Item

ITEM 4
BANKRUPTCY

No bankruptcies are required to be disclosed 1n this Item

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEMS
INITIAL FEES

Franchise Agreement

When you sign a Franchise Agreement you must pay to us an imtial franchise fee of $35,000
The mitial franchise fee ts the same whether your Chicken in a Barrel BBQ Restaurant 1s a

Chicken m a Barrel BBQ Roadside Express or a Full Service Chicken in a Barrel BBQ
Restaurant

The mitial franchise fee will be fully earned by us when paid and must be paid in a single lump-
sum amount at the time of signing your Franchise Agreement The mitial franchise fee 1s not
refundable, except that we may, mn our sole discretion, keep Seven Thousand ($7,000) Dollars of
the imtial franchise fee and refund the remainder of the mitial franchise fee to you should we
cancel the Franchise Agreement within 180 days after you sign the Franchise Agreement 1f we
determine that (a) any financial, personal or other information provided by you 1s matenally
false, misleading, incomplete or inaccurate, (b) you or your managers fail to successfully
complete our training program or we determine that you or your managers are incapable of
successfully completing our training program, (c) you fail — within six (6) months from the date
of signing your Franchise Agreement - to acquire or lease a suitable site for your Chicken in a
Barrel BBQ Restaurant The mitial franchise fee represents consideration for a termtory as

referenced 1n Item 12 and 1s used by us, in part, to defray our costs for providing training and
other services

Development Agreement

If you enter into a Development Agreement with us, you must pay a non-refundable exclusive
development territory fee of $30,000 You will be designated an exclusive development territory
and within such teritory you will be required to develop, establish and operate three (3) Chicken
in a Barrel BBQ Restaurants The scope and size of your exclusive development territory may be
less that the aggregate operating territories that may be granted to you pursuant to each Chicken
in a Barrel BBQ Restaurant that you develop pursuant to the Development Agreement The
exclusive development territory fee that you must pay to us 1s 1n addition to the imtial franchise
fees that you will be required to pay us for each Chicken in a Barrel BBQ Restaurant that you
develop pursuant to the terms of the Development Agreement The exclusive development
territory fee 1s the same whether the Chicken 1n a Barrel BBQ Restaurant’s that you will be
required to establish, develop and operate 1s a Chicken in a Barrel BBQ Roadside Express or a
Full Service Chicken 1n a Barrel BBQ Restaurant or a combination thereof The Development
Agreement will specify whether or not the Chicken in a Barrel BBQ Restaurants to be developed
and operated shall be either a Chicken in a Barrel BBQ Roadside Express or a Full Service
Chicken 1n a Barrel BBQ Restaurant o1 a combination thereof

The scope and size of your exclusive development territory may vary significantly from other
franchisees who also enter into a Development Agreement and may be influenced by factors (as
exclusively determimed by us) such as (a) the size and population density of the exclusive
development territory, (b) market potential The exclusive development territory fee 1s a fixed
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fee of $30,000 For each of the Chicken 1n a Barrel BBQ Restaurants that you will be required to
develop, establish and operate within the exclusive development territory you will be required to
sign our then current Chicken in a Barrel BBQ Franchise Agreement and pay to us an mitial
franchise fee for each Chicken 1n a Barrel BBQ Restaurant that you are required to develop The
mitial franchise fee for the first Chicken in a Barrel BBQ Restaurant that you are required to
develop 1s $35,000 The mmitial franchise fee for the second Chicken in a Barrel BBQ Restaurant
that you are required to develop under our Development Agreement 1s $15,000 The initial
franchise fee for the third Chicken in a Bariel BBQ Restaurant that you are required to develop
under our Development Agreement s $15,000

Your Development Agreement will be for a term of three years In the first year of the
Development Agreement you must develop, establish and operate one Chicken m a Barrel BBQ
Restaurant In the second year of the Development Agreement you must develop your second
Chicken in a Barrel BBQ Restaurant and by the end of the second year have two Chicken in a
Barrel BBQ Restaurants 1n operation In the third year of the Development Agreement you must
develop your thiid Chicken in a Barrel BBQ Restaurant and by the end of the third year have
three Chicken in a Barrel BBQ Restaurants 1 operation

When you enter into the Development Agreement you must also sign the Franchise Agreement
for your first Chicken 1n a Barrel BBQ Restaurant that you will be required to estabhsh under the
Development Agreement and you must pay to us the imtial franchise fee of $35,000 Thereafter,
for each Chicken in a Barrel BBQ Restaurant that you will be required to establish and open
under the Development Agreement you must sign ow then-current standard Franchise
Agreement for each additional Chicken in a Barrel BBQ Restaurant that you develop in the
Exclusive Development Territory on or before the earlier of (1) the date you sign a lease for the
business premises, (1) the date you sign a purchase agreement for the real estate, or (1) 9
months before the date the Chicken in a Barrel BBQ must be open and in operation pursuant to
the development schedule of your Development Agreement The mitial franchise fee for the
second Chicken in a Barrel BBQ Restaurant that you will be required to developed under the
Development Agreement 1s $15,000 even 1f the then current form of Franchise Agreement
requires payment of an Imtial Fee that is more, or less, than this amount The mitial franchise fee
for the third Chicken 1in a Barrel BBQ Restaurant that you wtll be requiied to developed under
the Development Agieement 1s $15,000 even 1f the then current form of Franchise Agreement
requires payment of an initial fee that 1s more, or less, than this amount

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 6

OTHER FEES
Type of Fee Amount Due Date Remarks
(Note 1)
Royalty 6% of gross sales Due weekly on | This payment will be
(Note 2) the third day automatically drafted from your

followmg the business bank account or
end of each automatically by debit to your
accounting business bank account This fee 1s
week not refundable

Brand Up to 1% of gross Due weekly on

Development
Fund

0
sales (Now?2)

the third day
following the

This payment will be drafted
from your business bank account
This fee 1s not refundable

Currently the Brand end of each
Development Fund accounting
Fee 1s 0 5% of Gross | week
Sales
Grand $4,000 Within one Within the fiist month of the
Opening month of the opening of your Chicken in a
Advertising opening of Barrel BBQ Restaurant you must
Program your Chicken | market and promote 1ts grand-
in a Barrel opening You must submit to us
BBQ you grand-opening marketing
Restaurant plan for our approval prior to
opening
Local Minimum of One Monthly, as You must provide us with a
Advertising (1%) Percent of incurred by monthly accounting of these
(Note 3) monthly gross sales you and expenditutes Your advertising
negotiated and marketing efforts must meet
with local our standards and specifications
advertising and will be subject to our
suppliers approval
Relocation Our costs and On demand You must obtain our approval to

expenses but not
exceeding $5,000

relocate your Chicken in a Barrel
BBQ Restaurant If you make
such a request you must pay us
the costs and expenses we ncur
in evaluating such request
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Type of Fee Amount Due Date Remarks
{Note 1)

Renewal 25% of our then Upon signing | Upon expiration of your initial
current nitial renewal franchise agreement you may
franchise fee franchise possess the right, subject to our

agreement approval, to renew your Chicken
in a Barrel BBQ Restaurant
franchise At the time of renewal
you will be required to sign our
then current Franchise Agreement

Transfer £10,000 Prior to the All transfers are subject to our

date of approval and require the

transfe transferee’s satisfaction of our
training tequirements This fee 1s
not refundable

Operations QOur then current fee, On demand If your confidential operations

Manual cunently $500 manual s lost, destioyed or

Replacement significantly damaged, you must

pay us a fee to replace your
operation manual This fee 1s paid
to us and 1s not refundable

Royalty The lesser of Five On demand Applies to past due payments of

Payment Late | Percent (5%) per Royalties

Charge month of any late
royalty payment or
Fifty Dollars ($50)

Royalty Fifty Dollats ($50) per | On demand If you fail to submut to us a

Reporting occurience complete and accuiate Royalty

Charge Report on the third day from the

end of each week for the
preceding accounting week, you
will be required to pay a royalty
reporting charge

Interest The lesser of eighteen | On demand Applies to past due payments of

Charges (18%) percent per royalties, advertising fund fees

annum or the
maximum legal rate
allowable by the State
in which your Chicken
in a Barrel BBQ
Restaurant 1s located

and all other fees, charges and
payments due to us from you
Interest begins to acciue as of the
date that any payment 1s due from
you to us This fee 1s not
refundable See, Note 4
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Type of Fee Amount Due Date Remarks
(Note 1)
Review and Actual Costs On demand You must pay to us the costs that
Audit we incur In connection with the
review and audit of your records
if the 1eview and/or audit
performed by us results in a
finding that you have failed to
comply with the terms of your
Franchise Agreement
These fees are not refundable and
include the actual costs that we
incur including, but not Limited
to, fees for accounts, attorneys,
administrative staff, travel and
lodging expenses
Collection Amount incurred by On demand Includes the amount of attorney’s
Costs and US (a) to collect fees, deposition expenses, expert
Attorney Fees | unpaid Royalty Fees witness fees, accounting fees and
and Advertising Fees filing fees
and/or (b) amount
incurred by US n
connection with any
lawsuit or htigation
respecting Franchisees
breach of the
Franchise Agreement
Noncomphance | Amount of fees, costs | On demand You must pay to us and

Fee

and/or expenses that
We INcur 1 connection
with your
nonperformance of
your obligations under
the Franchise
Agreement Includes
attorney fees

retmburse us for all costs, fees
and expenses that we incur as a
1esult of or in connection with
your breach of the Franchise
Agreement This includes legal
fees, expenses and costs that we
incur with outside legal counsel
and costs associated with services
and/o1 work performed by our
own n-house legal staff
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Type of Fee Amount Due Date Remarks

(Note D
Testing Fee $50 00 per item or Within 14 days | Payable when you request
service to be evaluated | of our invoice | approval to use an unapproved
plus actual costs supplier
associated with testing
and mspection This fee 1s refundable 1f we

appiove of the product or supplier
for use by the entire franchise
system

Footnotes to Item 6
“Other Fees”

Note 1 [Recurring Fees|

The above table describes other recurring ot 1solated fees or payments that you must pay to us or
our affiliates, or which we or our affiliates impose o1 collect on behaif of a third party, in whole
or in part All fees are recurring unless noted otherwise and apply to all Chicken in a Barrel BBQ
Restaurants including Chicken 1n a Barrel BBQ Roadside Expiess and Full Service Chicken in a
Barrel BBQ Restaurants All fees are non-1efundable and are uniformly chaiged to and collected
from franchisees All fees are payable to us and shall be payable subject to our specification and
instruction, including, but not hmited to, our election to have all fee automatically drafted from
your business bank account or automatically debit / charged to your business bank account If
you enter into a Development Agreement o1 open multiple Chicken in a Barrel BBQ Restaurants
then these 1ecurring fees shall respectively apply to each and every Chicken in a Bairel BBQ
Restaurant

Note 2 [Gross Sales]

The term “Gross Sales’ as used 1 this Disclosure Document and the Franchise Agreement
means the total dollar sales from all customers of your Chicken 1n a Barrel BBQ Restaurant and
further includes the total gross amount of revenues and sales from whatever source derived,
whether in form of cash, credit, agreements to pay or other consideration including the actual
retail value of any goods or services traded, borrowed, or received by you n exchange for any
form of non-money consideration (whether or not payment 1s received at the tune of the sale or
any amount 1s proved uncollectible), from or derived by you or any other person from business
conducted o1 which started n, on, from o1 through the Franchised Business and/or the premises
of the Franchised Business whether this business 1s conducted 1n complhiance with or 1n violation
of the terms of the Fianchise Agreement Gross Sales do not include sales or use taxes collected
by you If any federal, state or local tax other than an income tax 1s imposed upon the Royalty
Fee paid by you to us which we cannot offset agamst taxes requited to be paid under any
apphcable federal or state laws, you must compensate us in the manner prescribed by us so that
the net amount or net rate received by us 1s not less than that which has been estabhshed by the
Franchise Agreement and which was due to us on the effective date of the Franchise Agreement

12 Chicken In A Barrel FOD 3 23 17



Note 3 [Royalty Fees|

Each week you must pay to us a continuing Royalty Fee The continuing weekly Royalty Fee 1s
based upon a percentage of the weekly Gross Sales of your Chicken in a Barrel BBQ Restaurant

Note 4 [Maximum Interest]

The highest interest rate allowed by law n the State of Califorma 1s ten (10%) percent

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT
Chicken 1in a Barrel BBQ Roadside Express

Type of Amount Method of When Due To Whom
Expenditure Payment Payment 1s Made
(Note 1)
Initial Franchise | $35,000 Lump sum | Upon signing Us
Fee Nt ?) Franchise
Agreement

Exclusive $30,000 Lump Sum | Upon signing of | Us

Development Franchise

Termitory Fee Agreement

(Development

Agieement Onlv)

(Note 3)

Construction, $75,000 - $175,000 | Varies Prior to opening | Third party

Leasehold suppliers or our

Improvements, approved vendors

Furniture and but subject to our

Fixtures specifications and

{Not 4) approval

Equipment $65,710 - $68,708 As billed As ncurred Third party

(Note 3) suppliers or our
approved vendors
but subject to our
specifications and
appioval

Signs $3,500 - $8,000 As billed Before opening | Third party

(Note 6)

suppliers or our
approved vendors
but subject to our
specifications and
approval
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Type of Amount Method of When Due To Whom
Expenditure Payment Payment 1s Made
(Note 1)

Computer, $3,000 - $3,500 As billed As incurred Third party

Software and supphers or our

Point of Sales approved vendois

System No€? but subject to our
specifications and
approval

Inmitial Inventory | $13,000 - $14,000 As billed Before opening | Us or our affihate

(Note 8)

Prepaid Rent $0 - $18,000 Lump sum | Vanes Third party landlord

and Lease

Deposits

(Note 9)

Utihity $800 - $1,000 As billed Before opening | Utility companies

Deposits

(Note 10)

Insurance $3,500 - $4,000 As billed Varies Insurance

Deposits and companies

Premiums

(Note 11)

Travel and $1,000 - $9,000 As Before opening | Third party

Lodging for incurred

Initial Training

(Note 12)

Grand-Opening | $4,000 As Before opening | Thurd party

Marketing Incurred but n suppliers or our

(Note 13) accordance with | approved vendors
your grand but subject to our
opening specifications and
marketing plan approval
approved by us

Professional $3,000 - $6,000 As billed Before opening Third parties,

Fees (Note 14)

including attorneys,
accountants and
architects

15
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Type of Amount  Method of When Due To Whom
Exp(snd:}ure Payment Payment 1s Made
vote

Business $1,000 - $2,000 Lump sum | Before opening | Government

Licenses and authortties

Permits

(Note 15)

Printing, $1,000 - $2,000 As billed Before opening | Third party

Stationary and

Office Supphes

(Note 16)

Additional $35,000 - $45,000 As Before opening | Us, utilities

Funds — Initial incurred approved vendors,

period of 3 employees and

months other providers of

(Note 17) services and/or
goods necessary for
the operation of
your Chicken in a
Barrel BBQ
Restaurant

Total

Estimate $244,510 - $395,208

Franchise

Agreement

ote 18)

Total

Estimate $274,510 - $425,208

Development

Agreement Only

(Note 19)

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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YOUR ESTIMATED INITIAL INVESTMENT

Full Service Chicken 1n a Barrel BBQ Restaurant

Type of Amount Method of When Due To Whom
Expgndgure Payment Payment 1s Made
(Mote
[mitial Franchise | $35,000 Lump sum | Upon signing Us
Fee Mot Franchise
Agreement
Exclusive $30,000 Lump Sum | Upon signing of | Us
Development Franchise
Termitory Fee Agreement
(Development
Agreement Only)
(Noie 3)
Construction, $245,000 - $345,000 | Varies Prior to opening | Third party
Leasehold suppliers or our
Improvements, approved vendors
Furniture and but subject to our
Fixtures specifications and
{Note 4) approval
Equipment $92,300 - $110,000 | As billed As incurred Third party
(Nate 3} suppliers or our
apptoved vendois
| but subject to our
specifications and
approval
Signs $11,000 - $14,000 As billed Before openming | Third party
(Note 6) suppliers or our
approved vendors
but subject to our
specifications and
approval
Computer, $4,500 - $5,500 As billed As incurred Third party

Software and
Point of Sales
System Mot ?

suppliers or our
approved vendois
but subject to our
approval
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Type of Amount Method of When Due To Whom
Expenditure Payment Payment 1s Made
(Note 1)
Imitial Inventory | $17,800 - $20,000 As billed Before opening | Us or our affiliate

(Note 8)

Prepaid Rent $0 - $36,000 Lump sum | Varies Third party landlord

and Lease

Deposits

(Note 9)

Utility $2,000 - $3,000 As billed Before opening | Utility companies

Deposits

(Note 10)

Insurance $3,500 - $4,000 As billed Varies Insurance

Deposits and companies

Premiums

(Note 11)

Travel and $1,000 - $9,000 As Before opening | Third party

Lodging for incurred

Initial Training

(Note 12)

Grand-Opening | $4,000 As Before opening | Third party

Marketing Incuried but in suppliers or our

(Note 1) accordance with | approved vendors
your grand but subject to our
opening specifications and
marketing plan approval
approved by us

Professional $3,000 - $6,000 As billed Before opening | Third parties,

Fees Mot 14) including attorneys,

accountants and
architects

Business $1,500 - $3,000 Lump sum | Before opening Govemment

Licenses and authorrties

Permits

(Note |5)
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Type of Amount Method of When Due To Whom
]Exp:nd:ture Payment Payment 1s Made
(Ivote 1)

Printing, $1 500 - $2,000 As billed Before opening | Third party

Stationary and

Office Supplies

(Note 16)

Additional $75,000 - $91,000 As Before opening Us, utilities

Funds — Initial incurred approved vendors,

period of 3 employees and

months other providers of

(Note 17) services and/or
goods necessary for
the operation of
your Chicken in a
Barrel BBQ
Restaurant

Total

Estimate $497,100 - $687,500

Franchise

Agreement

(Note 18)

Total

Estimate

Development

Agreement Only
(Note 19)

$527,100 - $717,500

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Footnotes to Item 7
“Youw Estimated Initial Investment”
Chicken in a Barrel BBQ Roadside Express and Chicken in a Barrel BBQ Restaurant

Note 1 [About Your Estimated Imitial Investment|

These are only estimates and your costs may vary depending on the size of your Chicken n a
Barrel BBQ Restaurant, economic and market conditions, competition, wage rates, the
capabihities of your management team, your business experience and other factors Variations
exist between a Chicken in a Barrel BBQ Roadside Express and Chicken in a Barrel BBQ
Restaurant You should carefully review these estimates with your business, accounting and legal
advisors before making any decision in signing a Chicken in a Barrel BBQ franchise agreement
These estimates do not include interest and financing charges that you may incur and they do not
include royalties, marketing development and other continuing fees that you will be required to
pay to us Payments are non-refundable unless otherwise noted We do not offer direct or indirect
financing

The total estimates are based on the historical experience of our affihates Your costs may vary
based on a number of factors including but not limited to the geographic area in which you open,
local market conditions, the location selected, the time 1t takes to build sales of the establishment
and your skills at operating a business We stiongly recommend that you use these categories and
estimates as a guide to develop your own business plan and budget and investigate specific costs 1n
your atea

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Note 2 [Imitial Franchise Fee]

Franchise Agreement Only

The Imtial Franchise Fee for your Chicken m a Barrel BBQ Restaurant 1s $35,000 If you sign a

Development Agreement you will be required to develop three Chicken in a Barrel BBQ
Restaurants within an Exclusive Development Territory

Development Agreement
Under the Development Agreement the following the Imtial Franchise Fees shall apply

Imtial Franchise Fee (First Chicken in a Barrel BBQ Restaurant)

$35,000 TIminal Franchise Fee for the first Chicken in a Barrel BBQ Restaurant to
be developed pursuant to Development Agreement This i1s 1n addition to the
$30,000 Exclusive Development Terntory Fee that must be paid at time of signing
Development Agreement, See, Note 3

Initial Franchise Fee (Second Chicken in a Barrel BBQ Restaurant)

$15,000 Initial Franchise Fee for the second Chicken in a Barrel BBQ Restaurant
to be developed pursuant to Development Agreement

Imtial Franchise Fee (Third Chicken in a Barrel BBQQ Restaurant)

$15,000 Initial Franchise Fee for the third Chicken in a Barrel BBQ Restaurant to
be developed pursuant to Development Agreement

The Imtial Franchise Fee 1s the same whether your Chicken 1n a Barrel BBQ Restaurant 1s a

Chicken 1n a Barrel BBQ Roadside Express or a Full Service Chicken in a Barrel BBQ
Restaurant

Franchise Agreement and Development Agreement

All fees paid to us for your Imtial Franchise Fee are non-refundable However we maintain the
unilateral right to cancel your Franchise Agreement within one hundred and eighty (180) days of
your execution of the Franchise Agreement We will keep Seven Thousand ($7,000) Dollars of
the Imtial Franchise Fee and refund the remainder to you should we, 1n our sole discretion, elect
to cancel the Franchise Agreement within one hundred and eighty (180) days after you sign the
Franchise Agreement 1f we determine that (a) any financial, personal or other information
provided by you 1s matenally false, misleading, incomplete or naccurate, (b) you or your
managers fail to successfully complete our training program or we determine that you or your
managers are incapable of successfully completing our tramning program, (c) you fail — within six
(6) months from the date of signing your Franchise Agreement - to acquire or lease a suitable site
for your Chicken in a Barrel BBQ Restaurant There are no refunds under any other

circumstances and the foregoing shall not limit our right to terminate or cancel your franchise
agreement under other circumstances
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Note 3 Exclusive Development Territory Fee

The Exclusive Development Ternitory Fee 1s only due if you are signing a Development
Agreement that will require you to develop, establish and operate three Chicken in'a Barrel BBQ
Restaurants (See, Item 5 of this Disclosure Document for a description of the Exclusive
Development Terntory Fee) The Exclusive Development Territory Fee 1s the same whether your
Chicken 1n a Barrel BBQ Restaurant 1s a Chicken 1n a Barrel BBQ Roadside Express or a Full
Service Chicken in a Barrel BBQ Restaurant The Exclusive Development Territory Fee 1s in
addition to the Initial Franchise Fees that you will be required to pay for each of the thice
Chicken in a Barrel BBQ Restaurants that you will be required to develop

Note 4 [Construction, Leasehold Improvements, Furniture and Fixtures)

This estimate 1s for the costs for the development of a Chicken in a Bariel BBQ Restaurant and for
furniture and fixtures for the restaurant We have based our estimates on the historical experience
of our affiliate The size of the location 1s a significant factor in the determination of these costs
Significant vanation will exist between a Chicken mn a Barrel BBQ Roadside Express and a
Chicken in a Barrel BBQ Restaurant Our estimates are based on the following size ranges

Chicken n a Barrel BBQ Estimated Square Footage
Restaurant Type

Chicken in a Barrel BBQ 400 to 1,000 square feet
Roadside Express

Full Service Chicken m a 3,000 to 4,000 square feet
Barrel BBQQ Restauant

The difference in the low and the high improvement cost estimates 1s due to differences in the
physical attributes of the location such as ceiling heights and street frontage These estimates are
applicable to a site which has been obtained in the “vanilla box™ stage, which refers to the interior
condition of either a new or existing building in which the improvements generally consist of
heating/cooling with delivery systems, essential lighting, electrical switches and outlets, lavatories,
a finished ceiling, walls that are prepped for painting and a concrete slab floor These numbers are
not inclusive of any architect fees or other fees charged by licensed professionals (other than
general contractors and licensed tradesmen) and do not include any special heating cooling or
ductwork required by a restaurant They also do not include any financial contrnbutions by a
landlord The costs of the furniture and fixtures may differ depending on the matenal quahty and
on other factors As in development of any business locations, there are many vanables that may
impact your overall costs including landlord contnbution, the size of your location, rates for
construction, personnel, freight, vendot pricing and taxes, overall costs and efficiencies 1n your
market Your cost for developing your location may be higher or lower than the estimates
provided Third-party financing may be available for qualified candidates for some of the leasehold
impiovement costs, however with such financing comes associated costs and fees which will cause
the cost to exceed what 1s indicated 1n this chart

22 Chicken In A Barrei FDD 3 23 17



Note 5 [Equipment]

You will be required to purchase certain types of furniture, fixtures and equipment for your
Chicken 1n a Barrel BBQ Restaurant Among other things, you will be required to purchase
specialized carbon scrubbing ventilation exhaust systems, smoking barrels and smoking tools
and utensils, refrigeration, cooking equipment, freezers, shelving, lighting and computer

equipment from us or our approved manufacturers and/or supphers and/or subject to our
specifications

These figures represent the purchase of the necessary restaurant from supplers to provide the
franchised services The costs hsted here do not include any transportation or set up costs It 1s
assumed that some of the equipment, specifically the dishwashing equipment, will be leased If
you elect to purchase such equipment, your costs may be higher Third-party financing may be
available for qualified candidates for some of the leasehold improvement costs, however, with such

financing comes associated costs and fees which will cause the cost to exceed what 1s indicated
this chart

Note 6 [Signsj

You will be required to purchase, subject to our design and construction specifications and
approval, interior and exterior signs and displays that we designate This estimate 1s for the cost to
produce wall signage to be mounted to the outside of the building as well as all intetior signage
Additionally, these figures include various other elements of brand identification within the
location such as wall graphics

Note 7 [Computer, Software and Point of Sales System|

The Point of Sales (“POS”) system is the equipment that tracks the sales of your Franchised
Business It 1s assumed that the POS system will be leased If you elect to purchase such
equipment, your costs may be higher

Note 8 [lmitial Inventory]

Your mmitial inventory, smallwares, unmiforms and supplies and your on-going mventory and
supplies which you are required to obtain from us, our affihate or from our designated suppliers
are paid for at standard prices and terms and your ongoing inventory must be purchased from
etther us or our approved vendors only Your pre-opening mventory and on-going inventory of
food products and supplies including, among other things, barbecue seasonings, barbecue rubs,
barbecue sauces, smoking equipment and smoking barrels and other designated menu items must
be purchased from us directly or our affiliate at those standard prices and terms that we

designate Your imitial inventory will also include printing a start-up order of stationary, business
cards and menus bearing the Marks

Note 9 |Lease Deposits|{Real Property]

You will be required to operate your Chicken in a Barrel BBQ Restaurant from a commercial
business location that we approve and that complies with local and state laws The cost of real
estate varies considerably based on the:local real estate market and the size and location of the
property that you elect to purchase or lease The “Estimated Initial Investment” respecting your
franchised establishment of a Chicken in a Barrel BBQ Restaurant 1s based on the assumption
that you will be leasing the business location for your Chicken m a Barrel BBQ Restaurant You
will be required to pay the landlord a secunity deposit that will be calculated based upon a
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number of months rent that the landloid requires to be held as secunity The amount of your
security deposit 1s something that you will negotiate directly with the landlord and will vary
significantly based on a number of factors, including the desirability of your leased location and
your own negotiations

This estimates represent a deposit from zero up to three (3) months of rent Our estimates vary
depending on the type of your Chicken n a Barrel BBQ Restawant, based on square footage of
400 to 1,000 squaie feet for a Chicken in a Barrel BBQ Roadside Express and 3,000 to 4,000
square feet for a Full Service Chicken n a Barrel BBQ Restaurant The estimates are for the square
footage facility size ranges set forth in the preceding table at net rental rates of $40 00 per square
foot respectively If yout location is 1in a downtown or prestigious area, your 1ent may be higher
Pre-paid rent 1s generally non-refundable while secunity or other depostts may be refundable either
in full or in part depending upon your lease or rental contract

The “Estimated Tmitial Investment” does not include the purchase of real property should you
elect to puichase the real property as the appioved location for your Chicken in a Barrel BBQ
Restaurant

Note 10 [Utihity Deposits]

In order to secure the appiopriate utihties required for the operation of your Chicken 1n a Barrel
BBQ Restaurant, including but not hmited to gas, electric, water, sewer and a high speed internet
connection, you will be required to pay upfront deposits to each applicable utility company

Note 11 |Insurance Deposits and Premiums]

You ate iequired to maintain certain specified tnsurance respecting the operations of your
Chicken 1n a Barrel BBQ Restaurant Yo actual payments for insurance and the timing of those
payments will be determined based on your agreement with your insurance company and/or
insurance agent The cost of your insurance coverage will be based on factors outstde of our
contiol The amount chaiged for insurance coveiage may be significantly more or less than our
estimate

This estimate 1s for the cost of deposit in order to obtain the mmimum required insurance You
should check with your local carrier for actual premium quotes and costs, as well as the actual cost
of the deposit The cost of coverage will vary based upon the area in which your Franchised
Business will be located, your experience with the insurance carrier, the loss experience of the
carner and other factors beyond our control We strongly recommend that you consult with your
insuiance agent befoie proceeding with the investment in a Chicken 1n a Barrel BBQ Restaurant

Note 12 [Travel and Lodging|

This estimate 1s for the cost for you or your Managing Principal (defined as the managing
shareholder, member or partner of Fianchisee if Franchisee 1s an entity), plus two people to
attend the imtial training program held in Hanalai, HI We do not charge tuition for training up to
thiee people, but you will be responsible for all costs associated with attending the initial training
program for you and your staff Your costs will depend on the number of people attending
traming, their point of origin, method of travel, class of accommodation and living expenses (food,
transportation, etc ) The duration of the traiming program ts 90 hours This estimate does not
include the cost of labot
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Note 13 [Grand-Opening Marketing Expense|
You must spend a minimum of $4,000 within the first month of opening your Chicken in a
Barrel BBQ Franchise for the purpose of promoting your grand opening Prior to the opening of

your Chicken 1n a Barrel BBQ Restaurant you must submit your grand opening marketing plan
to us for our approval

Note 14 [Professional Fees]

These fees are representative of the costs for engagement of professionals such as attorneys
accountants and architects for the imitial review and advisonies consistent with the start-up of a
Franchised Business We strongly recommend that you seek the assistance of professional advisors
when evaluating this franchise opportunity, this disclosure document and the Franchise Agreement
It 1s also advisable to consult these professionals to review any lease or other contracts that you
will enter into as part of starting your Chicken in a Barrel BBQ Restaurant

Note 15 [Business Licenses and Permits)

You are responsible for applying for, obtaining and maintaining all required permits and hcenses
necessary to operate your Franchised Business The figures represented here do not include the
costs associated with obtaining a hiquor license You should thoroughly investigate the cost of
obtaining a hquor license which can vary greatly in different states and municipahities

The licenses necessary to operate your Chicken 1n a Barrel BBQ Restaurant will vary depending
on local, municipal, county and state regulations All lcensing fees are paid directly to the
governmental authorities when incurred, and are due ptior to opening for business

If you serve beer, wine and liquor at your Chicken 1n a Barrel BBQ Restaurant for on premises
consumption, carryout or delivery, you will be required to comply with all applicable laws
including the local and state alcohol consumption laws where your Restaurant 1s located To serve
alcohol, you will be required to obtain a hiquor hcense Depending on the location, the cost of a
liquor hicense (permitting the on-premises consumption of beer, wine and alcohol), if available,
will vary dramatically and can cost up to several hundred thousand dollars Since licensing rules
differ considerably from state to state, we recommend that you thoroughly investigate the costs and
alternatives 1n your area prior to signing a Franchise Agreement

Note 16 [Printing, Stationary and Office Supphes]

This figure 1s primanly for printing a start-up order of stationery, menus and business cards bearing
the Principal Trademarks and a supply of office matenals

Note 17 [Additional Funds]

You will need additional capital to support on-going businesses expenses such as payroll,
inventory, marketing, rent and utilities to the extent that these costs are not covered by the sales
revenue that your Chicken in a Barrel BBQ Restaurant generates It i1s extremely common for
new businesses to generate negative cash flow We estimate that this additional funds estimate
will be sufficient to cover on-going expenses for the start-up phase of your Chicken in a Barrel
BBQ Restaurant, which we calculate and estimate to be three months This 1s only an estimate
and we cannot assure you that you will not incur additional expenses during the inttial stait-up
phase or that your start-up phase will not last longer than three months Also there 1s no
assurance that additional working capital will not be necessary during this start-up phase or after
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This estimate 1s for one Chicken in a Barrel BBQ Restaurant and if you sign a Development
Agreement the estimated amount will be required for each Chicken in a Barrel BBQ Restaurant
that you develop We have relied on the experience of our affiliate owned Chicken n a Barrel
BBQ Restaurants in making this estimate

Note 18 |Franchise Agreement Only Total|
This 15 an estimate 1f you are signing a Franchise Agreement only and does not include fees
associated with the Development Agreement

Note 19 [Development Agreement Total]

This 1s an estimate 1f you are signing a Development Agreement This estimated total includes
the Exclusive Development Termtory Fee All other estimates contained in this total relate
exclusively to only one Chicken in a Barrel BBQ Restaurant To the extent that you establish and
develop additional Chicken in a Barrel BBQ Restaurants you will continue to mcur these fees on
a per restaurant basis except that the Initial Franchise Fee for the second and third Chicken 1n a
Barrel BBQ Restaurants that you will be requiied to develop will be $15,000 for each additional
Chicken mm a Barrel BBQ Restaurant established pursuant to the terms of the Development
Agieement

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To insure that our standards and specifications of quality and service are maintained, you must
operate your Chicken in a Barrel BBQ Restaurant 1n stiict confornity with the methods,

standards, specifications and sources of supply that we designate and prescribe 1n our Operations
Manual !

At all imes during the Term of your Franchise Agreement, you must

()] offer for sale only those products for which we have given wntten approval,

(n)  sell or offer for sale only those products that we require,

(m)  use the ingredients and employ only the preparation standards and techniques that
we specify,

(iv)  not deviate from our standards and specifications, including our requirements

concerning product preparation, unless you have received our prior written
consent,

) stop selling and offering for sale any products that we have later disapproved, and

(vi1)  exclusively purchase those raw matenals, prepared products and ingredients that
we designate as proprietary from usor the suppliers that we designate in writing

You must buy all proprietary items (as we may designate same) products, raw materials,
ingredients, prepared foods, materials and inventory and other products used or offered for sale
at your Chicken i a Barrel BBQ Restaurant only from suppliers (including manufacturers,
distributors and other sources, including us or our affiliates) that we approve in writing When
considering and evaluating the approval of a particular suppher, among other things, we
consider whether the supplier can demonstrate to our reasonable satisfaction the ability to meet
our standards, specifications and production requirements, the suppliers quality control, whether
or not we are the exclusive supplier of the particular item, whether or not our affiliate or affiliates
are the exclusive supplier of the particular item, and whether or not the suppliers approval, in our
sole and exclusive determination, will allow us to advance the overall interests of our franchise
system In many instances our affiliate or affiliates 1s/are and shall iemain the sole and exclusive
suppliers of a significant majonity of the raw matenals, prepared products and ingredients and
supplies, including but not hmited to barbecue seasonings, barbecue rubs, barbecue sauces,
smoking equipment and smoking barrels that we designate as proprietary and required for the
day-to-day preparation and sale of food and beverages from your Chicken 1in a Barrel BBQ

Restaurant We will notify you of our approval or disapproval of your request to utilize a
particular supplier within 90 days of your wnitten request
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In addition to proprietary 1items, you must purchase ot lease certain products or services required
for your Chicken in a Banel BBQ Restaurant from supphers and distributors designated and
approved by us We will provide a wntten hist of approved suppliets and distributors for
furniture, fixtuies, leasehold improvements, signs, point of sale systems, computer hardware,
computer software, computeir services and online database, accounting and software systems
We will notify you of any additions to o1 deletions from this list and will provide you with
written standards and specifications foi your Chicken in a Barrel BBQ Restaurant, your
furmiture, fixtures, equipment, and signs, your Chicken 1n a Barrel BBQ Restaurant premises, and
insurance  Suppliers and distributors are evaluated for their ability to satisfy supply cham
requirements while maintatning or improving quality, service, and brand 1dentification These
requirements are necessary to ensure that you adhere to the uniformity requirements and quality
standards associated with all Chicken in a Barrel BBQ Restaurants We reserve the right, in our
sole discretion, to designate and require you to use a single supplier or distributor for any
services, products, equipment, supplies, or materials

Periodically we may establish food production and distribution facilities and we may designate
them as exclustve suppliers of products, items, ingredients and/or raw matenals that we may
designate as proprietary

We estimate that your purchases from approved suppliers and according to our specifications
will represent approximately 35% of your total purchases in establishing your Chicken 1n a
Barrel BBQ Restaurant, and approximately 40% 1n the continuing operation of your Chicken n a
Barrel BBQ Restaurant

Currently, there are no purchasing or distribution cooperatives serving our System

We 1eserve the rnight to collect and retain certain manufacturing allowances, marketing
allowances, rebates, ciedits, monies, payments and benefits (collectively referred to as
“Allowances”) that may be offered to and/or provided to us or our affiliates by manufacturers,
suppliers and distributors based upon your purchases of products and other goods and services,
including 1tems that we determine and designate as proprietary In that we have only recently
commenced the offer and sale of franchises we do not yet have fianchisees and have not recerved
any Allowances

Other than as disclosed below, we do not receive Allowances from designated or approved
suppliers attributable to franchisee purchases We will not provide material benefits, such as
renewals or the granting of additional franchises, based upon your purchases from any
proprietary items, suppliers or purchases

The officers disclosed in this Franchise Disclosure Document also are shareholders, membets,
equity owners and officers of ouwr affihates, including Chicken In A Barrel BBQ, Inc which, n
many 1nstances, will be our designated exclusive supplier and the exclusive suppler of
proprietary products that you must purchase and utilize in the operation of your Chicken 1n a
Barrel BBQ Restaurant
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Proprietary Ttems

You must purchase all of your requirements for barbecue seasonings, barbecue rubs and
barbecue sauces only from us, our affiliate, or from our designees We have the night to
petiodically introduce additional proprietary items Proprietary items are considered integrated
components of the Chicken in a Barrel BBQ Restaurant franchise and are inextricably
interrelated with the Marks and System Currently we are and our affihate Chicken In A Barrel

BBQ, Inc are the only approved suppliers of barbecue seasonings, barbecue rubs and barbecue
sauces

We do not allow you to contract with any other vendor or supplier n satisfying your mandatory
and ongoing purchases of proprietary products This 1s regardless of an alternative supplier’s
abihity to produce proprietary products of a similar quality at a competitive price

We and our affiliate will derive revenue as a result of supplying you with proprietary products
As of the date of this Disclosure Document, neither we nor our affiliate have derived any
revenue from franchisee purchases of proprietary products However, in the future, we and our
affihates will be earning revenue from your purchase of proprietary purchases

We do not provide material benefits to you (including renewal rights o1 the right to additional
franchises) based on whether you purchase through the sources we designate oi approve We have

no purchasing or distribution cooperatives serving our franchise System

Point of Sale and Computer System

Curnently, for a Chicken 1n a Barrel BBQ Roadside Express you will be required to purchase one
1Pad and one hcense for Revel Systems 1Pad Quick Service point of sale softwaie For a Full
Service Chicken 1n a Barrel BBQ Restaurant you will be required to purchase three 1Pads and
three licenses for the Revel Systems 1Pad Quick Service point of sale software Additionally you
must purchase and maintain a computer system on-site at the location of your Chicken in a
Barrel BBQ Franchise In general, you will be required to obtain a computer system that will
consist of certain hardware and software items and peripheral devices (such as printers)
Among other things, you will be required to meet our requirements concerning (a) back
office and pomint of sale systems, (b) security systems, (c) printers and other peripheral

devices, (d) archive and back-up systems, and (e) internet access mode (for example,
broadband) and speed

Insurance

All msurance pohcies required under your franchise agreement must be procured from nsurance
companies reasonably approved by us (generally we will want your insurance company rated A-
VIII or better by then current edition of Best’s Insurance Report published by AM Best Co)
All insurance (excluding Workers Compensation) must name us and our subsidiaries, affiliates,
and employees as additional msured The insurance policies must include a provision for a 30-
day notice of cancellation to us A Certificate of Insurance must be furmished to us prior to the
effective date of your franchise agreement and prior to each policy renewal period The
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Certificate of Insurance must show by specific reference that the items of insurance hsted in the
chart below have been provided for and include clauses obligating the insurer to give us at least
thirty (30) days’ prior written notice of cancellation or note 1f a material change in coverage
Coverage must be at least as comprehensive as the minimum requirements set forth in the chart
below and in the Franchise Agreement (See, Article “9” of the Franchise Agreement) You must
consult your carrier representative to determine the level of coverage necessary for your
franchised business Higher exposures may require higher imits

Insurance

Coverage against direct physical loss or damage to i1eal and personal property,
including improvements and betterments, for all-nisk pertls, including flood and
earthquake, 1If the relevant property 1s situated 1n a flood or earthquake zone, equal to
at least 90% of the Restaurant's full insurable value,

Comprehensive general hability insurance, written on an occurrence basts,
extended to include contractual hability, products and completed operations, and
personal and advertising injury, with a combined bodtly injury and property damage
limit of at least $1,000,000 per occurrence,

Statutory workers' compensation msurance and employers' hability insurance as
required by the law of the state in which the Restaurant is located, including
statutory workers' compensation hmits and employeis' hability hmits of at least
$1,000,000

Business automobile insurance with a combined single bodily injury and property
damage limt of at least $1,000,000 per occurrence,

Business interruption insuiance of at least $200,000,

Commercial umbrella hability msurance with total hability limit of at least
$5,000,000,

Products hability insurance with a lmit of at least $1,000,000, which policy must
be considered primary,

Employer practices liability insurance with a limit of at least $1,000,000, and

All other insurance that we require n the Manual o1 that 1s required by law or by
the lease or sublease for the Restaurant
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We formulate insurance standards and specifications at our sole discretion We may penodically
modify our written standards and specifications and you must comply with any modifications

You must ensure that all goods and services you select will continue to conform to our standards
and specifications

Approval Process fo1 Potential Alternate Suppliers

If you want to purchase products or services from a supplier or distributor not currently approved
by us, then you must, at your sole expense, send representative samples or specifications of that
supplier’s goods or services and certain information about the supplier to us As a condition to
our consent we must be allowed to inspect the suppliers or distributor’s facilities and samples of
its products We estimate that the cost to obtain and ship a sample 1item may range from $100 to
$250 (this 1s just an estimate and does not include the actual cost of the sample 1tem) You must
pay us a Testing Fee in the amount of $50 per item and, 1f we elect, our actual costs to inspect
the facilities and test the products which may include costs incurred from testing by an
independent laboratory We will determine whether the specified products or services comply
with our established umiformity requirements, quahty standards and specifications and whether
the supplier or distributor’s business reputation, dehvery performance, credit rating and other
relevant information are satisfactory We will advise you in wnting within sixty (60) days of
receipt of the supphier sample or specifications, as to its determination about the supplier or
distributor The approval period may vary if the product must be tested at an independent
laboratory We also reserve the right, at our option, to re-inspect the facihities and products of
any supplier and to revoke our consent if the supplier fails to continue to meet our criteria  Our
standards for supplier and distributor approval are available to franchisees upon request

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 9

FRANCHISEE’S OBLIGATIONS

Ths table hists your principal obhgations under the franchise and other agreements It will
help you find more detailed information about your obhgations 1n these agreements and in
other items of this disclosure document

Table Abbreviations
“FA” — Franchise Agreement

“DA”- Development Agreement

Obligation

Article(s) 1n Agreement

Disclosure Document
Ttem

a Site selection and acquisition/lease

FA Articles 1,2 A,2Cand 3
DA Article 57

Items 7 and 11

b Pre-opening purchases and leases

FA Articles3 and 8
DA N/A

[tems 7 and 8

¢ Site development and other pie-
opening requitements

FA Articles 3 and 4
DA Articles2,57 and 5 8

Items 6, 7 and 11

d Inmitial and ongoing training FA Articles4,5Band 8] Ttem 11
DA N/A

e Opening FA Articles 2,3 and 4 DA ftem 11
Articles4 1,44,45,46 and
47

f Fees FA Artcles 5, 10, 13, 14, 15, | Items 5,6 and 7

16, |7and 20 N DA Articles
4and 54

g Comphance with standards and
policies / manual

FA Articles 4 and 8
DA Article 6

Items 8 and 11

h Trademarks and proprietary

Articles 6 and 12

Items 13 and 14

information DA N/A
1 Restrictions on products and FA Article 8 Items 8, 1l and 16
services offered DA N/A
] Warranty and customer service FA Article 8 Item 16
requirements DA N/A

32

Chicken In A Barrel FDD 3 23 17



Obhgation

Arfticle(s) in Agreement

Disclosure Document
Ttem

k Terntorial development and sales | FA N/A Item 12
quotas DA Article 4
I Ongoing product and service FA Article 8 Ttem 8
purchases DA N/A
m Maintenance, appearance and FA Article 8 Items 7 and 17
remodeling requirements DA N/A
n Insurance FA Article 9 Items 7 and 8§
DA N/A
o Advertising FA Article 10 Items 6 and 11
DA N/A
p Indemnification FA Article 11 Item 6
DA Article 11

q Owner’s participation,
management, staffing

FA Articles 4 and 8 DA
Article 5 2

[tems 11 and 15

r Records and reports FA Article 13 Item 6
DA N/A

s Inspections and Audits FA Aiticle 14 [tems 6 and 11
DA N/A

t Transfer FA Article 15 Item 17
DA Article 7

u Renewal FA Article 16 Item 17
DA Article 3

v Post-termination obhigations FA Article 18 Ttem 17
DA Articles 9 and 10

w Non-competition covenants FA Articles 7 and 8 Item 17
DA Article 10

x Dispute 1esolution FA Articles 20 F and 20 G Item 17

DA N/A
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Obligation Arfticle(s) in Agreement Disclosure Document
Item

y Other Individual guarantee of FA Articles | and 2 D DA [tem 9
franchisee obhgations (Note 1) Articles1and 2 5

Note 1 [Guarantee of Franchisee Obligations]

If you establish a corporation, hmited ltability company ot other corporate entity for the purpose
of signing the Franchise Agreement and establishing and opeiating, as the franchisee, your
Chicken 1n a Barrel BBQ Restaurant then you and each individual who owns a Five (5%) Percent
or greater interest in franchisee that 1s a corporation, hmited lability company or other business
entity, must sign an agreement wherein each individual individually obligates himselt and/or
herself to guarantee, perform and discharge all of the corporate franchisees obligations under the
Franchise Agreement Further said individuals will be required to individually obligate
themselves to the restrictive covenants and non-compete provisions set forth in the Franchise
Agreement (Franchise Agreement Exhibits “1” and “2”) Further, you and the other individuals
who own a five (5%) peicent or greater interest in such franchisee corporate entity shall be
required to individually obligate yowselves to the restrictive covenants and non-compete
provisions set forth in the Franchise Agreement (Fianchise Agieement Exhibit “4”) According,
irrespective of any corporate entity that you may establish or designate as the franchisee, you and
your spouse will be personally obligated to each and every teim and provision of the Franchise
Agreement Among other things, you and your spouse will be peisonally obligated as to the
payment of financial obligations to us and you will be restricted from competing

ITEM 10
FINANCING

We do not offer direct or indirect financing We do not guarantee any note, lease or other
obligation on your behalf

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 11
' FRANCHISOR’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING

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

Assistance Before Opening
Our obligations to you prior to the opening of your Chicken 1n a Barrel BBQ Restaurant

(1) Grant of Franchise  Granting you the right to operate a Chicken 1n a Bariel BBQ Restaurant
(See, Franchise Agreement, Article “2 A”)

(2) Operations Manual We will provide you with a copy of our Operations Manual to advise
you as to our methods of operation, specifications and requirements The operations manual
presently consists of 145 pages and may be amended from time-to-time The Table of Contents
for the Operations Manual 1s attached as Exhibit “C” to this Disclosure Document The major
subjects contained in the Operations Manual consist of the story behind Chicken in a Barrel
BBQ, establishing your Chicken in a Barrel BBQ Restaurant, the barrel smoking process and
preparing barbecue, menu items, production sources and customer service (See, Franchise
Agreement, Article “4”)

(3) Approved Suppliets and Distributors  In connection with the establishment of your Chicken
n a Barrel BBQ Restaurant and your continuing operations we will provide you with our then
current list of approved suppliers and the specifications related to the products and services that
you must utihize, including, but not limited to, your opening and on-going inventory, barbecue
rubs, sauces and spices to be utilized m preparing food, smoking barrels, equipment, signs,
supphes and fixtures You will purchase these items duectly fiom our designated and approved
supphers (See, Franchise Agreement, Article 4 B)

(4) Site Review and Approval We will review the site(s) that you propose for the location of
your Chicken in a Barrel BBQ Restaurant Although there 1s no specified time linit for us to
review your proposed site, we will do so within a reasonably expedient time period but no later
than sixty (60) days) following your submission of the applicable site selection information If
you do not select and secure a location for which we 1ssue a notice of no objection, you will be m
breach of the Franchise Agreement We reserve the night to reject or disapprove you (as a
franchisee) at any time within one hundred and eighty (180) days after the date of yow Franchise
Agreement Some of the factors that we may consider when reviewing a proposed site selected
by you include population demographics, lease terms, potential traffic patterns, overall interior
and exterior size and dimensions If we do not 1ssue a notice of no objection and, therefore, we
do not agree on an acceptable location that you select, you will not be permitted to terminate the
Franchise Agreement nor will you be permitted to receive a refund of your Franchise Fee Our
disapproval of your proposed site shall not rehieve you of your obligation to timely establish and
open youi franchised business 1n accordance with the terms of the Franchise Agreement
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(5) Site Specifications We will provide you with our then current prototype specifications and
generalized plans for a Chicken in a Barrel BBQ Restaurant reflecting our requirements for
dimensions, interior design and layout, image, building materials, furniture, fixtures, equipment,
signs and decor However, at your own expense and in addition to your obligation to hire a
licensed architect of your choosing you will be required to hire (at your own cost and expense) a
design consultant to prepare preliminary designs that must be approved by us respecting the
intertor and exterior layout and design of yow Chicken in a Barrel BBQ Restaurant Our
determination shall govern should we disagree about a site for which we refuse to approve In
such cases, If we refuse for any reason to provide you with a notice of no objection as to a site
that you choose, then you will be required to find an alteinative site for your Chicken 1n a Barrel
BBQ Restaurant

(6) Imtial Training No later than 90 days prior to the scheduled opening of your Chicken n a
Barrel BBQ Restaurant, we will provide you (and up to two of your designated managers) with
traiming 1n accordance with our mitial ttaining program Ow cunent training program 1s to be
attended by you and up to one manager that you designate and select at our affiliate owned
Chicken n a Barrel BBQ Restaurant located in Hanalai, HI The training program takes place
over a period of 14 consecutive days and you are required to complete this training (See,
Franchise Agreement, Article 4) Both “classroom” and “on the job” training will take place at
our affihate owned Chicken in a Barrel BBQ Restamant in Hanalai, HI Our mitial traming
programs will be held no less frequently than on a quarterly basis

You (or you managing shareholder, member or partner) and up to one designated manager are
required to complete the all phases of our training program to our satisfaction You are also
required to participate in and satisfy all other training progiams that we may establish respecting
the operation of your Chicken in a Barrel BBQ Restaurant — however, at present, there are no
additional traiming programs or refresher courses

Although we provide you (and up to two designated managers) with imtial traiming at no
additional fee o1 chatge, you will be 1esponsible for all travel, lodging, tood, automobile rental
expenses and employee wages that you incur in connection with your attendance and
participation m ow mmtal traiming program and the attendance and participation of your
designated managers in our imitial training progiram

Assistance During the Operation of Your Franchise
Our obhgations to you after the opening of yout Chicken in a Barrel BBQ Restaurant

(1) Advertising

Local Advertising You are not authonzed to engage in any local advertising unless we pie-
approve such advertising You are required to engage in local advertising and you are required to
commit specific mmnimum amount of funds to your local marketing efforts We will 1eview your
local marketing programs and notify you 1f we approve same Further, we will make available to
you and provide you with access to various monthly and seasonal print, direct mail and email
marketing campaigns (in the form of a source document) that you may utilize In those instances
where we provide you with access to our marketing campaigns we provide you with the source
designs and design specifications However, you will incur the direct costs associated with
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utihizing such marketing campaigns and n having such campaigns printed, distributed and/or
placed with media sources

Brand Development Fund We will control and admmister a Brand Development fund (the
"Brand Development Fund") (See, Franchise Agreement, Article 10 A) As disclosed in Item 6 of
this Disclosure Document, you must contribute a monthly sum not to exceed one (1%) percent of
monthly gross sales to the Brand Development Fund We may use the Brand Development Fund
for general biand awareness, development and refinement, market studies, research, service
development, product development, testing, research studies, technology development,
advertising and public relations studies or services, creative production development and printing
of sample advertising and marketing materials to be produced by franchisees, development of
advertising copy and commercials, tracking costs, agency fees, administrative costs, which may
include reimbursement for direct administrative and personnel costs associated with advertising
and public relations, and any other costs associated with the development marketing and testing
of advertising, marketing and public relations materials, and for the purchase of media
placement, advertising time and public relations materials 1n national, regional or other
advertising and public relations medta in a manner determined by us, in our sole discretion, to be
mn the best interest of the franchisees and the System Our company and/or our affiliate owned
Chicken i a Barrel BBQ restaurants may but are not required to contribute to the Brand
Development Fund The Brand Development Fund will be required to maintain unaudited
financial records detailing 1ts expenditures and will make available to you (no more frequently
than one time in any twelve month period) an unaudited accounting of how the monies
contributed to the Brand Development Fund were spent each year The Brand Development Fund
will not be used to duectly promote your Chicken in a Barrel BBQ Franchise or the marketing

area 1in which your Chicken in a Barrel BBQ Franchise will be located (See, Franchise
Agreement, Article 10 A)

We may utilize the Brand Development Fund to develop and test various media and technologies
for potential utilization and/or improvement of the operations of Chicken in a Barrel BBQ
Franchisees and the marketing of Chicken in a Barrel BBQ Franchisees These technology
developments and/or improvements may relate, among other things, to our website and to the
interaction and potential enhancement of web offerings that may or may not be implemented on
behalf of Chicken in a Barrel BBQ Franchisees You may or may not benefit from these
technology developments and improvements

We do not have a franchisee advertising council and we have not established nor require your
participation 1n any local or regional advertising cooperative Neither us nor our affiliates have
provided services on behalf of the Brand Development Fund and we have received no
compensation from the fund In the past we did not collect Brand Development Fund fees and
therefore have no data to report as to how funds were spent To the extent that we collect Brand
Development Fund fees and the collected funds are not all used in any particular calendar year,
such funds will be carried over into a subsequent year We will not directly utihze the Biand
Development Fund to directly market the sale of Chicken in a Barrel Franchises, however the
advertising, marketing and brand development materials developed (including the Chicken n a

Barrel website) may contain basic information as to the availability of Chicken in a Barrel
franchises and contact information for franchise inquiries
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(2) Protection of Licensed Marks We will legally protect the Licensed Marks and the goodwill
of the franchise system

(3) Supplement and Modify Operations Manual We will furmish all supplements and
modifications to the Operations Manual

(4) Approved Vendors We will provide the names and addresses of newly approved vendors
and suppliers for the products and services requiied by us in connection with the opeiations of
your Chicken in a Barrel BBQ Restaurant

(5) We will make available to you basic business and accounting procedures

{6) We may, n our sole discretion, penodically review your Chicken in a Barrel BBQ Restaurant
and render written reports if deemed appropnate by us

(7) We will conduct research and development

(8) We do not provide assistance with the hiring and traiming of your employees You will be
directly responsible for the management and supervision of your employees For the protection
of the Chicken 1n a Barrel BBQ brand you must ensure that all employees wear and maintain the
proper attire with our approved Chicken in a Barrel BBQ branded apparel and untforms You
must monitor and ensute that your employees are properly trained, adhere to the highest quahty
and service standards and satisfy and abide by all health and safety standards for food storage,
food preparation and food service

(9) You will exclusively determine the prices and fees that you charge However we may suggest
pricing levels that we recommend

Computer System

In connection with the day-to-day operations of your Chicken in a Barrel BBQ Restaurant you
will be required to operate and maintain a point of sale system as designated in the Operations
Manual For a Chicken in a Baniel BBQ Roadside Express you will be required to purchase and
utilize one 1Pad to be configured with and utilize a license to the Revel Systems 1Pad Quick
Service Point of Sale system For a Full Service Chicken in a Barrel BBQ Restaurant you will be
required to purchase and utilize three 1Pads with each 1Pad configured with a license to the Revel
Systems 1Pad Quick Service Point of Sale system Additionally you must purchase and maintain
a computer system on-site at the location of your Chicken in a Barrel BBQ Restaurant

In general, you will be required to obtain a computer system that will consist of certain
hardware and software items and peripheral devices (such as printers) Among other things,
you will be requited to meet our requirements concerning (a) back office and pomnt of sale
systems, (b) security systems, (c) printers and other peripheral devices, (d) archive and
back-up systems, and (e) internet access mode (for example broadband) and speed
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The cost of the point of sale and computer system that you will be requued to purchase vares
depending on the type of your Chicken in a Barrel BBQ Restaurant with your estimated costs for
a computer and pomnt of sale system being $3,000 to $3,500 for a Chicken in a Barrel BBQ
Roadside Express and $4,500 to $5,500 for a Full Service Chicken 1n a Barrel BBQ Restaurant
You are obligated to install the software upgrades and patches as provided by the manufacturer
of the computer and point of sale system You are responsible for hardware repairs or
replacement of systems that are no longer covered under warranty Your estimated costs for the
maintenance, repair and updates for the computer and pont of sale systems 1s 1,000 per year
There are no contractual limitations on the frequency or cost of this obligation We will have
access to information and data that 1s electronically collected

Other than ordinary equipment maintenance that may, depending on your usage, be required,
there are no mandatory or optional mamtenance, upgrade or support contracts required by us
regarding the computer system that you utilize and the Square brand point of sale system We
will possess and you will be required to provide us with independent electronic access to your
computer and you Square brand point of sale system At all times we will possess direct access to
all of the information stored and utihized by you 1n your computer and point of sale systems The
information that we will have access to will include customer information, sales information,
inventory information and other data related to the day-to-day operations of your Chicken 1n a
Barrel BBQ Restaurant

Training

You (or you managing shareholder, member or partner) and up to one designated manager are
required to complete the all phases of our tramning program to our satisfaction You are also
required to participate in and satisfy all other training programs that we may establish respecting
the operation of your Chicken in a Barrel BBQ Restaurant — however, at present, we do not offer
or require any additional training or refresher courses (See, Franchise Agreement, Article 4)

Although we piovide you (and up to one designated managers) with mitial training at no
additional fee or charge, you will be responsible for all travel, lodging, food, automobile rental
expenses and employee wages that you incur m connection with your attendance and
participation 1n our imtial training program and the attendance and participation of your
designated managers 1 our nittal traiming program (See, Franchise Agreement, Article 4)

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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TRAINING PROGRAM

The following chart summarizes the subjects covered n our mitial traming program

Subject Classroom On the Job | Location
Traming Training
{Hours) (Hours)

Introduction Overview of Tiaining 2 0

Schedule, History of Chicken in a Barrel, Hanalai, HI

Confidentiality, Understanding Biand
Culture and Being a Franchisee in the
Chicken 1n a Barrel System

Marketing Developing Customers, Local | 4 0 Hanalai, HI
Marketing and Community Relations

Front of House Menu & Recipe 2 20 Hanalai, HI
Review/Assessment, Customer Service,
Cashier, Expediting Orders

Back of House Inventory Management | 4 40 Hanalai, HI
and Product Preparation
Safety and Secunity Safe Food Handling, | 2 2 Hanalai, HI
Banking, Employee and Customer
Security
Human Resources Staffing, Hiring, 2 2 Hanalai, HI
Development, Management and
Retention
Operations Daily Scheduling, Opening 2 6 Hanalai, HI
and Closing the Restaurant
Financial Management Daily Sales, 2 0 Hanalai, HI
POS, Payment Processing, Franchise
Reporting

Subtotals 20 70

Total Hours 90
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Tramming will be conducted under the direction and supervision of our President Michael R
Pierce at our corporate owned Chicken m a Barrel Restaurant located in Hanalai, HI and waill
utilize instructional matenals compnsed of our confidential operations manual and access to the
entire facilities and equipment of our affihate owned Chicken in a Barrel Restaurant located in
Hanalai, HI Michael R Pierce 1s the founder of our affiliate owned Chicken 1in a Barrel
Restaurants and since 2010 and continuing to today he has been involved in establishing,
operating and managing the day-to-day operations of our affihate’s Chicken 1n a Barrel
Restaurants In addition to the training summarized above and to occur at our affiliate location
in Hawati, we will conduct an additional 2 to 3 days of training at your Chicken 1n a Barrel
BBQ Restaurant prior to your grand opening On site tramning will include review and

assessment of kitchen operations, food preparation, staff traming, inventory management and
final plans for grand opening

We estimate that the length of time between the signing of the franchise agreement or the first
payment of consideration for your Chicken in a Barrel BBQ Franchised Business and the
commencement of operations of a Chicken in a Barrel BBQ Restaurant franchise 1s 240 days
Factors that may affect this estimated time period include your ability to (a) locate and 1dentify a
site for your Chicken 1n a Barrel BBQ Restaurant that meets our standards and specifications, (b)
negotiate and obtain a lease agreement for your approved site, (c) obtain third-party lender
financing, 1f necessary, (d) obtain building and constiuction permits, (d) obtain necessary
licenses, and (e) complete your imitial training obligations Other factors that may affect this time
period include availabihty of equipment, delays associated with equipment installation and the
construction and/or installation of your leasehold improvements and fixtures You must
commence the operation of your Chicken in a Barrel BBQ Restaurant within twelve (12) months

from the date of signing your Franchise Agieement You must obtain our approval to open your
Chicken in a Barrel BBQ Restaurant

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 12
TERRITORY

Franchise Agreement

Under the Franchise Agreement we grant to you the right to develop and operate one Chicken 1n
a Barrel BBQ Restaurant at a specific location selected by you, provided that we have 1ssued a
written notice of no objection You will locate and operate your Chicken in a Barrel BBQ
Restaurant from a single location located within a “Protected Area” You will not have the right
to develop or establish additional Chicken i a Barnel BBQ Restauiants within the Protected
Area

Once you 1dentify a site for your Chicken in a Barrel BBQ Restaurant and we 1ssue a written
notice of no objection, we will then designate an area around your site as your “Protected Area”
The area that we designate as your Protected Area shall be determined by us The Protected Area
will typically be a circle, the center of which will be the front door of your Chicken in a Barrel
BBQ Restaurant and that circle will have a radius that 1s specified in your Franchise Agreement
We intend to provide you with a Protected Area radius (within which your Chicken in a Barrel
BBQ Restaurant will be located at the center) of not less than two and one-half (2 5) mules,
except in dense urban centers, touitst areas, beach aieas and recreation areas where 1t may be less
but not less than a one-quarter (0 25) mile radius

Provided that you are not i default of your obhgations to us or our affiliate(s), we will not
develop and we will not grant anyone else the right to develop a Chicken in a Barrel BBQ
Restaurant within your Protected Area Further, we will not, nor will an affihate, operate a
restaurant utihzing the License Marks and System within the Protected Area We 1etain all other
rights and on any terms and conditions that we deem advisable and without giving you any
consideration and may, among other things

(a) Establish, operate and/or grant to ourselves or others the night to operate a Chicken n
a Barrel BBQ Restaurant and/or Chicken in a Barrel BBQ Restaurants or other
restaurants that are the same as or similar to a Chicken in a Barrel BBQ Restaurant
using the System and/or the Licensed Marks at locations outside the Protected Area
as we deem appropiiate and irrespective of the proximity to your Protected Area,

(b) Establish and license others to establish restaurants under other systems or other
marks, which restaurants may offer or sell products that are the same as, similar to or
different from the products offered fiom your Chicken in a Barrel BBQ Restaurant,
and which restaurants may be located within or outside your Protected Area despite
the proximmity to the location of yow Chicken in a Barrel BBQ Restaurant or the
actual or threatened 1mpact to sales of your Chicken in a Bairel BBQ Restaurant,

(c) Acquire the assets or ownership interests of one or more businesses that operate, or
grant franchises or licenses to operate, one or more restaurants and/or competing
restaurants that are the same as or similar to a Chicken 1n a Barrel BBQ Restaurants
located or operating within or outside the Protected Area, notwithstanding the fact
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that such restaurants may be the same as or simlar to Chicken in a Barrel BBQ
Restaurants, and in the event of an acquisition, CBF or its affiliates (as applicable)
shall have the right to continue to operate such restaurants and to develop additional
restaurants of such concept, and to grant others the right to develop and operate
restaurants of such concept both within and outside the Protected Area In such event
the CBF 1s not required to pay any compensation for soliciting or accepting orders
inside the Franchisee’s Protected Area,

(d) Be acquired (regardless of the form of transaction) by a business, whether or not such
business 1s a competitive business, even if such business operates, franchises and/or
grants hicenses for the operation of restaurants that are the same as or similar to a
Chicken 1n a Barrel BBQ Restaurants within the Protected Area, and in the event of
such an acquisition, the acquirer and 1ts affiliates (as applicable) shall have the nght
to continue to operate such restaurants and to develop additional restaurants of such
concept, and to grant others the nght to develop and operate restaurants of such
concept, both within and outside the Protected Area and even 1f such restaurants
compete with your Chicken 1n a Barrel BBQ Restaurant

Because we reserve the above rights, we must disclose the following statement You will not
receive an exclusive territory You may face competition from other franchisees, from outlets
that we own, or from other channels of distribution or competitive brands that we control

If the location for your Chicken in a Barrel BBQ Restaurant 1s not known as of the date of this
Agreement, you will not be granted a Protected Area until we 1ssue a written notice of no
objection as to the specific location selected by you Until we 1ssue a written notice of no
objection we cannot make o1 identify the scope or size as to any potential Protected Area that
may or may not be granted to you You are cautioned and advised that should you want certamnty
as to your Protected Area, then you should not sign the Franchise Agreement unless and until
you identify and secure a location for which CBF has or will 1ssued a written notice of no
objection For example, you may coordinate the execution of your lease with the signing of your
Franchise Agreement that contains and clearly 1dentifies your Protected Area

You may only offer and sell products from the physical location of your Chicken in a Barrel
BBQ Restaurant, only according to the requirements of Operations Manual and only to (a) retail
customers for consumption on the premises of your Chicken in a Barrel BBQ Restaurant or for
personal carry-out consumption, (b) delivery customers, (c) catering customers, and (d)
wholesale customers located within the Protected Area only Without our prior written consent
you may not solicit customers or provide services, catering or product outside of the Protected
Area You may not relocate your Chicken 1n a Barrel BBQ Restaurant without our prior wnitten
approval, which approval will typically be granted as long as the relocation occurs within your
Protected Area and in our determination will not be detrimental to other franchisees or to us You
will not have any options, nights of first refusal or similar rights to acquire additional fianchises
or other rights under the Franchise Agreement
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The continuation of your Protected Area 1s not dependent upon the achievement of a certain sales
volume, market penetration or any other contingency other than your continued comphance with
and satisfaction of the terms and conditions of your Franchise Agreement The Franchise
Agreement does not grant any options, rights of first refusal or similar nghts to you for the
acquisition of additional franchises within your Protected Area or contiguous areas You may
face competition from other franchisees, from outlets that we own, or from other channels of
distribution or competitive brands that we control We possess the rnight to approve and grant
franchise nights for other Chicken in a Barrel BBQ Restaurants to be established outside the
Protected Area, even though these restaurants may compete for clients within your Protected
Area

Site Selection Area

If, at the time of signing your Franchise Agreement, you do not already have a site for your
Chicken n a Barrel BBQ Restaurant, you understand that we cannot consider granting you a
Protected Area and you will not obtain any territory protection unless and until we issue a written
notice of no objection as to a specific location selected by you However, for the limited purpose
of permitting you to 1dentify and evaluate potential sites for your Chicken in a Barrel BBQ
Restaurant, during a imited ninety (90) day Site Selection Period (commencing from the date of
your Franchise Agreement) we will identify a “Site Selection Area’ wherem — only duiing the
Site Selection Period - we will not grant or license any other party the right to develop or
establish a Chicken in a Barrel BBQ Restaurant The Site Selection Period shall automatically
expire

Your Protected Area, 1f any, most ltkely, will be much smaller than your Site Selection Area As
a Franchisee — other than the imited rights during the Site Selection Period — you will possess no
rights 1n or to the Site Selection Area If you do not acquunie, lease, or sublease a site for your
Chicken n a Barrel BBQ Restaurant (for which we have 1ssued a written notice of no objection)
within the Site Selection Period, you will be in default of your Franchise Agreement

Your right to relocate your Chicken in a Barrel BBQ Restaurant 1s not guaranteed and 1s at our
sole discretion In evaluating your relocation request; we will evaluate your compliance with
your Franchise Agreement, your prior operational history, relocation of our Franchisees, our
expansion plans, demographics and other factors that, at the time of your request, are relevant to
us

Development Agreement

If you enter into a Development Agteement, you will be granted the right and obligation to
develop, establish and operate three (3) Chicken in a Barrel BBQ Restaurants in a specified
“Exclusive Development Territory” We will identify your Exclusive Development Territory by
boundary streets, highways, county lines, designated market area, or other tecognizable
demarcations and delineate 1t 1n an exhibit attached to the Development Agreement

CBF will not operate or grant franchises for Chicken 1n a Barrel BBQ Restaurants within your
Exclusive Development Territory during the term of the Development Agreement You are not
authorized to use the Marks o1 the System, or to open Chicken in a Barrel BBQ Restaurants

44 Chicken In A Barrel FDD 3 23 17



outside of your Exclusive Territory Simularly, other franchised locations, company-owned
restaurants of CBF affihates are not restricted from accepting food and non-alcoholic beverage
orders nside your Exclusive Development Territory

In total, you must develop, estabhish and operate three (3) Chicken in a Barrel BBQ Restaurants
within your Exclusive Development Terntory within a three (3) year period designated and set
forth 1n the Development Schedule contained in your Development Agreement The continuation
of your rights n and to your Exclusive Development Territory 1s subject to you satisfying your
development obligations, including the Development Schedule, but, otherwise, 1s not dependent
on the achievement of a certain sales volume, maiket penetration, or other contingency Aside
from the predetermined number of Restaurants (three) to be developed, established and operated
in your Exclusive Development Territory, once the Development Agreement expires, you do not
have any options, right of first refusal or similar nghts for the acquisitton of additional franchises
with the Exclusive Development Territory o1 contiguous areas

CBF and 1its affiliates may sell their proprietary or other products, including products or
merchandise under the mark Chicken 1n a Barrel BBQ and other various tterations of the mark,
through methods of distribution other than franchising to anyone anywhere Also CBF and its
affilates may acquire and operate similar or competitive restaurant concepts and businesses
under different trademarks at locations anywhere (see, Item 1 for a description of competing
affiliate owned or operated restaurants)

There are no restrictions on CBF from soliciting or accepting orders from consumers inside the
Exclusive Territory CBF or an affiliate has used or reserves the right to use other channels of
distribution, such as the Internet, catalog sales, telemarketing, or other direct marketing sales, to
make sales within the Exclusive Development Territory using CBF’s trademark CBF and its
affilates have used or reserve the right to use other channels of distribution, such as the Internet,
catalog sales, telemarketing, or other direct marketing, to make sales within the Exclusive
Development Territory of products or services under trademarks different from the ones you will
use under the franchise agreement CBF 1s not required to pay any compensation for soliciting or
accepting orders from inside the Exclusive Territory There are no restrictions on you fiom
sohciting or accepting orders from consumers outside of your Exclusive Territory, including
whether you have the right to use other channels of distnibution such as the Internet, catalog
sales, telemarketing, or other direct marketing, to make sales outside of the Exclusive Territory
CBF does not have plans to operate or franchise a business under a different trademark and have
such business sell goods or services similar to those CBF will offer

ITEM 13
TRADEMARKS

Pursuant to the terms of the franchise agreement, you will be granted a license to utilize the
“Chicken 1in a Barrel BBQ” trademark and those other marks identified in the chart below n
connection with the operations of your Chicken in a Barrel BBQ Franchise We reserve the right
to supplement and modify the Mark’s that you may or may not use in connection with the
operations of your Chicken in a Barrel BBQ Fianchise You may only use the Marks in the
manner authonzed by us m wnting and pursuant to the terms of the franchise agreement You
may not use Marks in connection with the name of your corporation, limited hability company or
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other corporate entity that you may establish in connection with the operations of your Chicken
in a Barrel BBQ Franchise

Principal Trademarks Registered with the Umited States Patent and Trademark Office

The following principal Maiks are registered on the Principal Register of the Umted States
Patent and Trademark Office As to each of these marks the appropnate affidavits have been
filed with the Umited States Patent and Trademark Office (“USPTO”)

b

Serial Number for Registration
Application Filed with the USPTO | Registration Date

Mark

4153629 June 5, 2012

(design only)

There are no currently effective material determinations of the Umited States Patent and
Trademark Office, the Trademark and Appeal Board, the trademark administrator in any state or
any court, no pending infringement, opposition or cancellation proceedings, and no pending
litigation involving the Marks

We know of no superior rghts or infringing uses that could matenally affect your use of the
Marks or other 1elated rights in any 'state

Trademarks Not Registered with the Umted States Patent and Trademark Office

The following trademarks are a part of our System, will be utihized by you in connection with the
operations of your Chicken in a Barrel BBQ Franchise but are “not” registered with the USPTO

As to each of the trademarks 1dentified below We do not have a federal registration for each of
these principal trademarks Therefore, the trademaiks identified below do not have many legal
benefits and rights that are affoided to federally registered trademarks If our right to use the
trademarks (1dentified below) is challenged, you may have to change to an alternative trademark,
which may inciease your expenses
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Serial Number for Registration
Mark Apphcation Filed with the USPTO | Application Date

Chicken 1n a Barrel 86792996 October 20, 2015
(word mark only)

There are no currently effective matenal determinations of the United States Patent and
Trademark Office, the Trademark and Appeal Board, the trademark administrator 1n any state or
any court, no pending infringement, opposition or cancellation proceedings, and no pending
litigation involving the Marks

We know of no superior rights or infringing uses that could matenally affect your use of the
Marks or other related rights in any state

You are required to provide us with written notice as to any claims that you may become aware
of respecting the Marks including, but not hmited to, your use of the Marks and/or a claim
associated with a third-party’s use of a trademark that 1s identical or confusingly stmilar to the
Maiks that we have licensed to you At all imes we maintain the exclustve discretion to take
any and all actions (or to refrain from any action) that we believe to be appropriate in response to
any infringement, challenge or claam We possess the sole right to exclusively control any and
all litigation, legal proceedings, administrative proceedings and/or settlement(s) respecting any
actual or alleged infringement, challenge or claim relating to any Mark You must sign all
documents, instruments and agreements and undertake the actions that we, with the advice of our
legal counsel, determine to be necessary or advisable respecting the protection and/or
maintenance of our interests in the Marks n any legal proceeding, administrative proceeding or
as may be otherwise determined by us As to the foregoing, we will reimburse you for the
reasonable out-of-pocket administrative expenses that you incur and pay in complying with our
written nstructions

We will protect your right to use the Marks and other related rights and to protect you against
claims of infringement and unfair competition related to the Marks but provided that your use of
the Marks 1s 1n accordance with the Franchise Agreement and consistent with our instructions
and the lhicense granted to you We will indemnify you against and reimburse you for all
damages for which you are held hable in any proceeding arising out of your use of any Mark,
under and 1n compliance with the applicable agreement, and for all costs you reasonably incur in
the defense of any claim of this type in which you are named as a party, if you have timely
notified us of the claim, have given us sole control of the defense and settlement of any claim
and have otherwise complied with the applicable agreement If we defend the claim, we have no
obligation to indemmify or reimburse you with respect to any fees or disbursements of any
attorney that you retain

If any third-party establishes, to our satisfaction and in our sole discretion that its rights to the

marks are, for any legal reason, superior to any of our rights, then we will modify and/or replace
the Marks and you must use the variances or other service marks, trademarks or trade names
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required by and as determined by us Our sole hability and obligation in such event i1s to
reimburse you for the direct out-of-pocket costs of complying with this obligation, which you
must document to our satisfaction, including, by way of example, alterations in signage and
replacement of marketing materials

There are no agreements currently 1n effect that significantly hhmit our rights to use or license the
use of the Marks in any manner matenal to you

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any patents, we have copyrnighted or may copyright advertising matenials and
design specifications, our Operations Manual and other wiitten matenals and items We have
not applied to the Umted States Copyrnight Office to register these copyrights We have not
applied to the United States Patent and Trademark Office for the 1ssuance of any patents

You must keep as confidential our Operations Manual, any supplements to the Operations
Manual and any other manuals or written matenals used in your Chicken in a Barrel BBQ
Restaurant  The Operations Manual contains information about our system, secret recipes
proprietary products and, among other things, confidential methods of operation We consider
the information a trade secret and extremely confidential You must use all reasonable means to
keep this information confidential and prevent any unauthorized copy, duplication, record or
reproduction of this information  You must also require your employees to sign confidentiality
agreements that will require them to keep confidential, both during and after their employment,
all information designated by us as confidential

You must immediately inform us 1f you learn of any unauthornized use, infringement or challenge
to the copynighted matenals, proprietary or confidential information, including but not limited to
our Operations Manual We will take any and all action(s) (or refrain from same) that we
determine, in ouwt sole discretion, to be approprate We may control any action we choose to
bring We need not participate 1n your defense and/or indemnify you for damages o1 expenses in
a proceeding involving a copynight or patent [f any third-party establishes to our satisfaction, in
our sole discretion, that its right to these materials are superior, then you must modify or
discontinue your use of these matenials in accordance with our written instructions

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

You (or your managing shaieholder or partner) are not required to peisonally participate in the
direct day-to-day management and operations of your Chicken in a Barrel BBQ Restaurant,
provided that the direct day-to-day management and operation of your Chicken 1n a Barrel BBQ
Restaurant 1s managed by a designated employee manager who has completed our training
progtam Your Managers and all other employees who will have access to the Operations
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Manual must each sign confidentiality agreements requiring them to keep confidential, both
during and after theirr employment, all information designated by us as confidential and
proprietary If you sign a Development Agreement you (or your managing shareholder o
partner) will be required to devote your full time, attention and efforts to the development
establishment and day-to-day operations of the Chicken in a Barrel BBQ Restaurants that you
will be required to develop pursuant to the Development Agreement

Each individual franchisee or, 1f you are a partnership or corporate entity, each of your members,
shareholders and/or partners, must personally guarantee all of your obligations to us under the
Franchise Agreement If you are a business entity, then each principal of the franchisee business
entity must personally guarantee all of franchisee’s obligations to us under the Franchise
Agreement You must also promise m writing that during the term of the Franchise Agreement
you will not participate in any bustness that in any way competes with a Chicken 1n a Barrel
BBQ Restaurant, and that for thirty-six (36) months after the expnation of termination of the
Franchise Agreement, you will not participate in any business and/or restaurant (including
traditional restaurants and outlets and mobile kiosks, food trucks and non-traditional outlets) that
offers, sells and/or provides menu 1items that include barbecue and/or smoked chicken, ribs, beef
and/or pork Your Managers may be required by us to sign non-competition agreements

We also require each of your owners holding a legal or beneficial ownership interests in the
franchise to personally guarantee your obhigations to us under the Franchise Agreement, and we
may also require such person’s spouse to sign the Individual Guaranty and Assumption of
Obligations Agreement The current form of Individual Guaranty and Assumption of Obligations
Agreement 1s attached as Exhibit “1” to this disclosure document All other owners must sign a
nondisclosure and noncompetition agreement in form satisfactory to us, as described above

ITEM 16
RESTRICTIONS ON PRODUCTS AND SERVICES SOLD

You may only sell the products and services specified or approved by us in writing  You must
sell the products and services required by us  We can change the products and services that you
must offer There 1s no hmitation on our right to change the products and services offered by
Chicken 1n a Barrel BBQ Restaurants You are not hmited to whom you may sell your products
and services, provided you do so from the location of the Franchised Business and in comphance
with the standards we have determined for the System
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ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

The Franchise Relationship Under a Single Unit Franchise Agreement

THE FRANCHISE RELATIONSHIP

This table hists certain important provisions of the Franchise and related agreements You
should read these provisions 1n the agreements attached to this disclosure document

franchisee to renew or
extend rights as a
Chicken 1n a Bariel
BBQ Franchisee

~Section 1n
Provision Franchise Summary
Agreement
a  Length of the Article 2B | Ten (10) Years
franchise term
b  Renewal or extension | Article 16 If you aie not in default of the Franchise
of the term Agreement you have an option to renew for one
addittonal term of ten (10) years “Renewal”
means the right to continue to be a part of the
System as a franchisee, piovided, you sign the
then current Franchise Agreement and otherwise
meet the conditions in the Franchise Agreement
¢ Requirements foi Article 16 You must give us 180 days prior written notice,

have complied with all material terms and
conditions of your current Franchise Agreement,
paid all monetary obligations owed to us, agiee
in wniting to remodel, modernize and 1edecorate
your Chicken 1n a Barrel BBQ Restaurant, have
the rnight to continue to occupy the Chicken in a
Barrei BBQ Restaurant piemises, you and your
Manageis have been retrained, you and your
principals sign a general release of any claims
against us, and sign our then current standard
Franchise Agreement, which may contain
different terms than your previous Chicken mn a
Banel BBQ Franchise Agreement

The then-current form of Franchise Agreement
may contain terms and conditions maternally
different from those in your previous franchise
agreement, such as different fee requirements
and terntorial nghts
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Section 1n

Provision Franchise Summary
Agreement
d  Termination by Article 17 B [ If we wviolate any material provision of the

franchisee

Franchise Agreement and fails to timely cure
said default

e  Termmnation by N/A Not Applicable
Franchisor without
cause
f  Termination by Article 17 A | If you breach your Franchise Agreement
Franchisor with
“cause”
g  “Cause” defined- Article You will have 30 days to cuie a failure to open
curable defaults 17 A(3) your Chicken in a Barrel BBQ Restaurant in
accordance with the terms of the applicable
Franchise Agreement, fall to pay any
uncontested fee to anyone, fail to conform to our
System, 1ssue any check which 1s dishonored,
fail to pay foi leasehold improvements before
commencing business, lose possession of the
Franchised Business premises, fail to comply
with regulations of any government agency, any
insurance policy 1s terminated you misuse the
Marks or if applicable a failure to comply with
the terms of your other franchise agreement(s)
You have 10 days to cure a failure to pay any
fees due to us or an affihate
h  “Cause” defined-non- | Articles You are convicted of any law affecting your
curable defaults 17 A(l)and | Chicken 1n a Barrel BBQ Restaurant or a felony,
17 A(2) you are deemed insolvent, you make an

assignment for the benefit of creditors, you
abandon your Chicken 1in a Barrel BBQ
Restaurant, you refuse to allow an audit by us,
you violate the Franchise Agreement on 3 or
more separate occasions, or your conduct
materially mpairs our Marks or Business
System
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Section In

first refusal to acquire
franchisee’s business

Provision Franchise Summary
Agreement
1 Franchisee’s Article 18 You must cease representing youwrself as a
obligations on Chicken in a Barrel BBQ Franchisee, cease
termination/ using our Marks and System, immediately pay
nonrenewal what you owe us pursuant to the Franchise
Agreement 1mmediately return all printed
materials provided to you by US, alter the
appearance of your Chicken in a Barrel BBQ
Restaurant, transfer your telephone directory
listings to US, cease using proprietary products
and our approved suppliers, and transfer your
Domain Names, Websites and Search Engines to
us
J Assignment of the Article 15 A | No restriction on our right to assign
contract by Franchisor
k  “Transfer” by Articles | An assignment, sale, or gift, assignment to
franchisee-definition and 15B owned or controlled corporation, assignment 1f
death or disability, sale of capital stock to the
public, or grant of mortgage, lien, or security
nterest
1 Franchisor’s approval | Article 15 B | Transfers require our prior wiitten consent,
of transfer by which may be granted or withheld 1n our
franchisee discretion
m  Conditions for Article 15 C | Provide us 30 days wnitten notice of the transfer,
Franchisor’s approval pay all money owed to us, sign a joint and
of transfer mutual release transferee must meet our
standards and sign a transfer and assignment
agreement and 1If requuied transfeiee signs the
current form of franchise agreement, tiansferee
and manageis successfully completes training
program, transferee has acquired the nght to
occupy the restaurant premises, transferee has
acquired all valid lLicenses and you pay the
transfer fee
n  Franchisor’s ight of | Article 15 G | We may exercise a right of first refusal within

30 days after receipt of notice from you of the
prospective sale or transfer of your Chicken 1n a
Barrel BBQ Restaurant
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Provision

Section 1n
Franchise
Agreement

Summary

Franchisor’s option to
puichase franchisee’s
business

Article 19

If your Franchise Agreement 1s terminated or
expires, we have the option to purchase the
assets and real estate of restaurant, however, 1f
the restaurant premises ts leased, we may use
reasonable efforts to enter into a direct lease If
a direct lease 1s not feasible than franchisee will
sublease to us and we will indemnify fianchisee

Death or disability of
franchisee

Article 15D

The executor or other personal representative or
the remaining shareholders must appoint a
manager within a reasonable period of time and
that manager must attend training, 1if you are an
individual, your Franchise Agreement may be
transferred to your beneficiary without paying a
transfer fee to us

Non-competition
covenants during the
term of the franchise

Article 7 A

You may not participate 1n any competing
business during the term

Noncompetition
covenants after the
franchise 18 terminated
or expires

Article IS E

For a petiod of thirty-six (36) months following
the expiration and/or termination (including
after assignment) of your Franchise Agreement
or the termination of any principal’s interest
any Chicken in a Barrel BBQ Restaurant (with
said restrictive covenant time period accruing
when you first begin to comply with your
restrictive covenant obligations and with said
restrictive covenant time period being tolled
during any period of noncompliance), neither
you nor any of your principals shall, directly or
indirectly

(a) Have any interest as a disclosed or beneficial

owner I any competitive business (a
competitive  business  includes,  without
limitation, any business and/or restaurant

(including traditional restaurants and outlets and
mobile kiosks, food trucks and non-traditional
outlets) that offers, sells and/or provides menu
items that tnclude barbecue and/or smoked
chicken, nbs, beef and/or pork) located
anywhere in the Umited States,

53 Chicken In A Barrel FDD 3 23 17



Provision

Section n
Franchise
Agreement

Summary

(b) Have any interest as a disclosed or beneficial
ownel n any restaurant that i1s operating at the
premises formerly occupied by your Chicken 1n
a Barrel BBQ Restaurant,

(c) Perform services as a director, officer,
manager, employee, consultant, representative,
agent, or otherwise for any competitive business
(a competitive business includes, without
limitation, any business and/or restaurant
(including traditional restauants and outlets and
mobile kiosks, food trucks and non-traditional
outlets) that offers, sells and/or provides menu
items that include barbecue and/or smoked
chicken, mnbs, beef and/or pork) located
anywhere n the United States, and

(d) Perform services as a director, officer,
manager, employee, consultant, representative,
agent, or otherwise for any restaurant that 1s
operating at the premises formerly occupied by
your Chicken in a Barrel BBQ Restaurant

Modification of the
agreement

Article
20 M

Only by wnitten agreement between you and us

Integration/merger
clauses

Article
20M

Only the terms of the Chicken in a Barrel BBQ
Franchise Agieement are binding (subject to
state law) Any representations or promises
outside of this disclosure document and the
Franchise Agreement may not be enforceable

Dispute resolution by
arbitration o1
mediation

N/A

Not Applicable

Choice of forum

Article 20 G

The Cucwit Court of Hawan, Kauat County, the
United States District Court for the District of
Hawau or the Federal District Court nearest to
Franchisor’s headquarters at the time the action
1s filed
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Section 1n

Provision Franchise Summary
Agreement
Choice of law Article 20 F | Hawan law will govern (subject to applicable

state law)

The Franchise Relationship Under a Development Agreement

THE FRANCHISE RELATIONSHIP

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

Provision Article in Summary
Development
Agreement
Length of term of the Article 3 1 Three (3) Years

Agreement

Renewal or extension
of the term

Not applicable

Not applicable

Requirements for you
to renew o1 extend

Not Applicable

Not applicable

Termination by
fianchisee

Not Applicable

Not applicable

Termination by
Franchisor without
cause

Not Applicable

Not applicable

Termination by
Franchisor with
“cause”

Article 8

We can terminate 1f you are 1n a material breach of
the  Development Agreement and  other
agreements, including individual  franchise
agreements signed by you
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“Cause” defined-
curable defaults

Article 8 4

You will have 30 days to cure a breach of the
Development Agreement, except that (a) you will
have only 10 days after written notice to cure a
failure to pay any fees due to us or our affiliates
and (b) you will not be afforded a cure period due
to, among other things, your failure to meet the
Development Obligations and Development
Schedule contamed 1n  Article 44 of the
Development Agreement

“Cause” defined-non-
curable defaults

Articles 4 6
and 8 2

If you fail to develop, establish, open and operate
the required number of Chicken 1n a Barrel BBQ
Restaurants within the Exclusive Development
Territory in accordance with your Development
Schedule, You faill to maimntain the requued
cumulative number of Chicken in a Barrel BBQ
Restaurants open  within  your  Exclusive
Development Territory, You fail to establish,
develop and open the requned number of Chicken
m a Barrel BBQ Restaurants within  your
Exclusive Development Terntory, You are
convicted of any felony, you are deemed
insolvent, you make an assignment for the benefit
of creditors, you abandon your Exclusive
Terntory, You wviolate the Development
Agreement two or more times in any twelve month
period, Or your conduct materially impairs our
Marks or Business System, Or mamtain false
books, Fianchise Agreement 1s terminated by us or
wrongfully termmated by you

Franchisee’s
obligations on
termiation/
nonrenewal

Article 9

You must pay what you owe us within 5 days of
termiation, and continue to operate your Chicken
in a Barrel BBQ Restaurants in the Exclusive
Development Territory Theie are no renewal
rights respecting the Development Agreement

Assignment of the
contract by Franchisor

Article 7 1

No restrictions on our right to assign

“Transfe1” by
franchisee-definition

Articles 72
and 73

An assignment, sale, or gift, assignment to owned
or controlled corporation, assignment of death or
disability, sale of capital stock to the public or
grant of mortgage, lien or security interest
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Franchisor’s approval
of transfer by
franchisee

Article 74

Transfers require our prior written consent, which
may be granted or withheld 1n our discretion

Condttions for
Franchisor’s approval
of transfer

Article 7 4

You must provide us with 30 days written notice
of the transfer, pay all money owed to us, sign a
jont and mutual release, transferee must meet our
standards and sign a transfer and assignment
agreement

Franchisor s nght of
first refusal to acquire
franchisee’s business

Article 7 8

If you obtam a bona fide offer to purchase, we
may exercise a right of first refusal within 30 days
after receipt of notice from you of the prospective
sale or transfer

Franchisor’s option to
purchase franchisee’s
business

Not applicable

Not applicable

Death o1 disability of | Article 73 If you are an idividual, your Development
franchisee Agreement may be transferred to your beneficiary
without paying a transfer fee to us
Non-competition Article 10 2 You may not participate in any restaurant business
covenants during the that competes with any Chicken 1n a Barrel BBQ
term franchise Restaurant
Non-competition Article 103 Except for your Chicken in a Barrel BBQ
covenants after the Restaurant, you may not participate 1 any
franchise 1s terminated competitive restaurant business for a period of 36
or expires months after the termination of your Development
Agreement
Modification of the Article 5 5, Only by wntten agreement between us or 1If
agreement 138,16 1 and | governing law requires a modification We can
162 change the form of the Franchise Agreement for
future sites which will not alter your obligations
under the Development Agreement
Integration/ Article 13 9 The Development Agreement 1s the entire

merger clauses

agreement between us relating to the development
of the Exclusive Territory

Dispute 1esolution by

arbitratton or mediatton

Not applicable

Not applicable
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v Choice of forum Article 13 13 The Circuit Court of Hawan, Kauar County, the
United States District Court for the District of
Hawait or the Fedeial District Court nearest to
Franchisor’s headquarters at the time the action 1s
filed

w  Choice of law Article 16 1 Hawan law will govern (subject to applicable state
law)

Provisions of your Franchise Agreement and Development Agreement giving us the night to
terminate mn the event of your bankruptcy may not be enforceable under tederal bankruptcy law
(11 US Sec 101, ef Seq)

In addition to the piovisions noted in the above chart, the Franchise Agreement contains a
number of provisions that may affect your legal rights, including, but not limited to, a waiver of
your right to a jury tnal, governing law, waiver of punitive and exemplary damages, and
hmitations on when legal claims may be raised by you Applicable state law may requtre
additional disclosures related to the information contained  this Item 17 These additional
disclosures, 1f any appear in Exhibits “H’ and “E’ of this Disclosure Document

ITEM 18
PUBLIC FIGURES

We do not currently use any public figure to promote its franchise No public figure 1s currently
involved 1n the management of us

[REMAINDER OF PAGE INTENTIONALLY LETT BLANK]
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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 and/or franchisor-owned outlets, 1f there 1s a
reasQpable basis for the information, and if the information 1s included n the disclosuie
document Financial performance information that differs from that included i Item 19 may be
given only 1if (1) a franchisor provides the actual records of an existing outlet you are
considering buying, or (2) franchisor supplements the information provided in this Item 19, for
example, by providing information about possible performance at a particular location or under
particular circumstances

Except as provided below, we do not make any representations about a franchisee’s future
financial performance or the past financial performance of company-owned or franchised outlets
We also do not authonze our employees or representatives to make any such representations
either orally or in wrniting [f you are purchasing an existing outlet, however, we may provide you
with the actual records of that outlet If you receive any other financial performance information
or prgjections of your future income, you should report 1t to the franchisor’s management by
contacting Michael R Pierce, Chicken In A Barrel Franchising, LLC, (808) 826-6777, at 5015
Emmalami Dr, Princeville, HI 96722, the Federal Tiade Commussion, and the appropniate state
regulatory agencies

The representations and statements contained below relate to the Full Service Chicken in a Barrel
BBQ Restaurant located at 5-5190 Kuhio Hwy, Hanalai, HI 96714 and the Chicken mn a Barrel
BBQ Roadside Express located at 4-1586 Kuhio Hwy, Kapaa, HI Both of these restaurants are
owned and operated by our affiliate Chicken In A Barrel BBQ, Inc During the calendar year
ended December 31, 2016, our affihate Chicken In A Barrel BBQ, Inc operated a Full Service
Chicken 1n a Barrel BBQ Restaurant (Hanalai, HI) and a Chicken in a Barrel BBQ Roadside
Express (Kapaa, HI), each of the types of Chicken in a Barrel BBQ Restaurants being franchised
The Hanalai, Hawan location 1s a “Full Service Chicken in a Barrel BBQ Restaurant” and has
been n business since 2012 The Kapaa, Hawan location 1s a “Chicken 1n a Barrel BBQ
Roadside Express” and has been in business since 2010 The below unaudited statements
represent the sales and certain costs achieved by these Chicken in a Barrel BBQ Restaurants

Defimtions
(a) Company Owned Outlet — means an outlet owned either directly or indirectly by us,
our affihate or any person identified in Item 2 of this Disclosure Document, which
operates a Chicken 1in a Barrel BBQ Restaurant A Company Owned Outlet also
includes any Chicken in a Barrel BBQ Restaurant that (1) is operated as a joint venture
owned 1n part by us, our affiliate or any person identified in Item 2 of this Disclosure
Document, and (11) 1s managed by us our affiliate or any person 1dentified in tem 2

(f) Gross Sales — means the total revenue derived from a Chicken in a Barrel BBQ
Restaurant less sales tax, discounts, allowances and returns
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(c) Cost of Goods Sold — the food and beverage costs incurred by the Chicken n a
Barrel BBQ Restaurant

(d) Gross Profit — means Gioss Sales less Costs of Goods Sold Gross Profit is not Net
Profit and Gross Profit cannot be used to determine whether or not a Chicken in a
Barrel BBQ Restaurant generates any Net Profit nor the level and/or amount of any Net
Profit

(e) Operating Expenses — means ordinary and recurring expenses incurred in
connection with the operations of the Chicken 1n a Barrel BBQ Restaurant Operating
Expenses does not include expenses and/or charges related to interest, taxes,
depreciation or amortization If the reported Outlet 1s a Company Owned Outlet, the
Operating Expenses for such Company Owned Outlet does not include other expenses
that would qualify as Operating Expenses that will be incurred by your Chicken in a
Barrel BBQ Restaurant These additional expenses that were not incurred by our
Company Owned Outlets but that will be incurred by your Chicken 1n a Barrel BBQ
Restaurant include, fees and expenses that will be charged to you and paid by you on a
recurring basis These additional fees and expenses that were not incurred by our
Company Owned Outlet but that wall be mcurted by you, including, among other
things, royalty fees and brand development fund fees

(f) EBITDA — (eamings before interest, taxes, depreciation and amortization) means
Gross Profit minus Operating Expenses

(g) Net Profit — means Gioss Profit (1f any) minus (1) Operating Expenses, (i1) interest,
taxes, depreciation and amottization We do not offer any data or information as to Net
Profit

- [Continued on Next page]
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Full Service Chicken n a Barrel
Chicken n a BBQ Roadside
Barrel BBQ Express
Restaurant (Kapaa, HI)
(Hanalai, HI)

Outlet Type Company Owned Company Owned

Outlet Outlet
Gross Sales $982,971 64 $725,296 00
Less Costs of Goods Sold $300,514 79 $235,234 27
Gross Profit $682,456 85 $490,061 73

Less Operating Expenses

Advertising $ 858713 $ 2,772 18

Dues & Subscriptions $ 80653 $ 80653

Utilities $ 47,463 58 $ 19,166 23

Leased Labor $155,856 24 $139,423 32

Office § 93016 § 91912

Professional Fees $ 5,52943 $ 552935

Payroll Admin Fees $ 9,987 92 $ 9,024 28

Auto $§ 29872 $ 1,48258

Merchant Fees $ 19,622 63 $ 10,198 05

Bank Charges $ 25088 $ 97 00

Taxes-Payroll $ 19,33930 $17,63373

Taxes-Excise $ 40,418 91 $29,011 86

Insurance-Medical $ 30,067 01 $ 29,037 06

Insurance-General $ 58831 $ 58829

Insurance-Work Comp/TDI $ 3,786 39 § 3,38730

Licenses & Permits $ 30675 $ 30675

Repairs & Maintenance $ 3,766 10 $17,727 42

Supplies $ 1,19113 $ 1,28688

Net Rent-Business $ 56,819 36 $ 50,128 31

Other $ 1,746 99 § 2,291 41

EBITDA $275,092 50 $149,244 08

*NOTE_Rent (Hanalai, HI) Our Hanalai, HI Chicken in a Barrel BBQ Restaurant

occupies an approximate 2,000 square foot restaurant facility In 2016 we subleased a

portion of this facility to an independently operated shaved ice business that occupied

approximately 200 square feet In 2016 our aggregate rent payments for our Hanalai,

HI location was $84,320 24 However, since we received rent from our subtenant in the

amount $27,500 88 we have deducted from our aggregate rent expense rent payments
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that we received from our sub-tenant, 1 e, Aggregate rent of $84,320 24 less sublease
payments that we recerved in the amount of $27,500 88 You must assume that you will
not have a subtenant at your Chicken 1n a Barrell BBQ restaurant facility and that you
will not benefit from any sublease

Fees and Expenses that You Will Incur But that Was Not Incurred by
Our Company Owned Outlets and not reflected in the
Operating Expenses Noted Above

The Hanalai and Kapaa outlets are Corporate Owned Outlets, are not franchises and
therefore aie not subject to some of the costs and fees histed in Ttem 6 of this disclosure
document that your Chicken in a Barrel BBQ Restaurant will be subject to and incur
Specifically, a franchisee who achieved the results listed in the table above would incur
the following additional Operating Expenses payable to us

Hanalai Full Service Chicken in a Barrel BBQ Restaurant Corporate Qutlet
* Royalty Fee $58,978

* Biand Fund Contribution Fee $9,830

Kapaa Chicken in a Barrel BBQ Roadside Express Corporate Outiet
* Royalty Fee $43,518

*  Brand Fund Contribution Fee $7 253

NOTES REGARDING THE ABOVFE FINANCIAL INFORMATION

The above statements relate to the period of January I, 2016 thiough December 31,
2016 and represent the sales and expenses achieved at the referenced Company Owned
Outlets The results are not audited

Disclaimer — These figures relate to what our reported Company Owned Outlet
generated 1n Gross Sales, Gross Profit and EBITDA and the Operating Expenses
that it incurred Your individual results may differ There 1s no assurance that you
will sell and/or generate the levels and/or amount of Gioss Sales, Gross Profit
and/or EBITDA reported above nor that you will earn the levels and/or amount of
Gross Sales, Gross Profit and/or EBITDA reported above There i1s no assurance
that you will even generate a Gross Profit and as noted above you wmill tncur
additional Operating Expenses that were not incurred by our Company Owned
Outlet

We do not furmish or authorize our salespersons to furnish any oral or wrtten information
concerning the actual or potential sales, costs, income or profits of a Chicken in a Barrel BBQ
Restaurant (whether a Full Service Chicken in a Barrel BBQ Restaurant or a Chicken 1n a Barrel
BBQ Roadside Express), except as stated above Actual results vary from Business to Business
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and we cannot estimate the results of any particular franchisee The above represents the sales
achieved by the businesses owned and operated by our affihates We are not representing that
you can expect to achieve these sales 1n your first year of operation, or at any time during the
term of your Franchise Agreement Your revenues may vary significantly depending on a
number of factors, including the location of your Business and how you operate your Business

We strongly urge you to consult with your financial advisor or personal accountant concerning
the financtal analysis that you should make i determining whether or not to purchase a Chicken

in a Barrel franchise

Written substantiation of the data used i1n preparing these sales figures will be made available to
you upon reasonable request

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

A 22T Ea BT L g 1 4]
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TABLE NO 1
SYSTEMWIDE OUTLET SUMMARY
FOR YEARS 2014 to 2016
Outlets at the Outlets at the
Outlet Type Year Start of the Year End of the Net Change
Year
Franchised 2014 0 0 0
2015 0 0 0
2016 0 0 0
C 2014 2 2 0
ompany
Owned
2015 2 2 0
2016 2 2 0
2
Total 2014 2 2 0
Outlets
2015 2 2 0
2016 2 2 0
TABLE NO 2

TRANSFER OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN THE FRANCHISOR)

FOR YEARS 2014 to 2016

State Year Number of Transfers
None 2014 0

2015 0

2016 0
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TABLE NO 3
STATUS OF FRANCHISED OUTLETS
FOR YEARS 2014 to 2016
Ceased
Outlets Reacquired | Operations | Outlets
at start | Outlets Non by for Other at end
State | Year | ofyear | Opencd | Terminations | Renewals | Franchisor | Reasons of year
Totals | 2014 | 0 0 0 0 0 0
2015 0 0 0 0 0 0
2016 0 0 0 0 0 0
TABLE NO 4
STATUS OF COMPANY OWNED OUTLETS
FOR YEARS 2014 to 2016
Outlets
Outlets Reacquired Outlets
at start | Outlets | from Outlets Sold to Outlets at
State | Year | of year | Opened | Franchisee | Closed | Franchisee | end of year
Hawa 2014 2 0 0 0 0 2
2015 2 0 0 0 0 2
2016 2 0 0 0 0 2
Totals 2014 2 0 0 0 0 2
2015 2 0 0 0 0 2
2016 2 0 0 0 0 2
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TABLE NO 5§
PROJECTED OPENINGS
AS OF JANUARY 1, 2017
Franchise Projected New Company
Agreement Projected New Owned Outlets in the Next
State Signed but Franchised Outlet 1n the Fiscal Year
Outlet Not Next Fiscal Year
Opened
Californma ! 0 0
Totals 0 0 0

If you buy this Franchise, your contact information may be disclosed to other buyers when you
leave the franchise system

There are no exhibits that will contain the Item 20 hstings Exhibit “G” to this Disclosure
Document does not identify any Franchisees that have left the System

-

ITEM 21
FINANCIAL STATEMENTS

Attached as Exhibit “D” 1s the audited opening balance sheet of Chicken In A Barrel
Franchising, LLC as of January 22, 2016 and owr audited financial statements for the 2016 fiscal
year OQur fiscal year ends on December 31

ITEM 22
CONTRACTS

The Chicken In A Barrel Franchising, LLC
Franchise Agreement 1s attached to this Disclosure Document as Exhibit “E-1”

The Protected Area Acknowledgment Agreement 1s attached to the Franchise Agreement as
Appendix “1”, the Guaranty and Assumption of Obligations Agreement 1s attached to the
Franchise Agreement as Appendix “2° the Joinder Agreement 1s attached to the Franchise
Agreement as Appendix “3”, the Franchisee Acknowledgments and Representations Agreement
1s attached to the Franchise Agreement as Exhibit “A”, the Confidentiality Non-Competition
Agreement 1s attached to the Franchise Agreement as Exhibit “B”, the Confidentiality
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Agreement 1s attached to the Franchise Agreement as Exhibit “C”, the Statement of Ownership
Interest and Principals Acknowledgment Agreement 1s attached to the Franchise Agreement as
Exhibit “D”, the Pre-opening Documentation Acknowledgment 1s attached to the Franchise
Agreement as Exhibit “E”, the Location Acknowledgment 1s attached to the Franchise
Agreement as Exhibit “F”, the Site Selection Area Acknowledgment 1s attached to the Franchise
Agreement as Exhibit “G”, the Release 1s attached to the Franchise Agreement as Exhibit “H”

The Chicken In A Barrel Franchising, LLC Development Agreement 1s attached to this
Disclosure Document as Exhibit “E-2”

Individual state law may supersede the provisions contained in your Franchise Agreement
respecting the requirement that you execute a general release as a condition to assignment, sale
or transfer See, the state specific addendums contained in Exhibit “H” of this Disclosure
Document and the state specific addendums attached to the Franchise Agreement and forming a
part of Exhibit “E”

\

ITEM 23
RECEIPTS

Two copes of a detachable receipt in Exhibit “I”” are located at the very end of this Disclosure
Document Please sign one copy of the receipt and return 1t to us at the following address

Michael R Pierce

Chicken In A Barrel Franchising, LLC
5015 Emmalani Dr , Princeville, HI 96722
(808) 826-6777

The duplicate 1s for your records

[THE DISCLOSURE DOCUMENT ENDS HERE]
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EXHIBIT “A”
TO THE DISCLOSURE DOCUMENT

STATE ADMINISTRATORS
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LIST OF STATE ADMINISTRATORS

The following 1s a list of state administrators responsible for registration and review of franchises for these

states Wc may register in one or more of these states

Cahforma

Califormia Department of Business Oversight
320 West 4th Street Suite 750

Los Angeles CA 90013

Commussioner of Business Oversight
1515 K Street Suite 200
Sacramento, CA 95814

Connecticut

Connecticut Banking Commuissioner
Department of Banking

Secunities & Business Investments Division
260 Constitution Plaza

Hartford CT 06103

Florida

Division of Consumer Scivices
Attn Business Opportunities
2005 Apalachee Parkway
Tallahassee FL 32399

Hawan

Franchise & Securities Division
State Department of Commerce
P O Box 40

Honolulu HI 96813

IHinois

Office of the Attorney General
Franchise Bureau

500 South Second Street
Springfield 1L 62706

Indiana

Indiana Secretary of State

Indiana Securities Division

Franchise Section

302 W Washington Street Room E 111
Indianapolis, IN 46204

Kentucky

Office of the Attorney General
Consumer Protection Division
Attn Business Opportumty
1024 Capital Center Drive
Frankfort KY 40601

Maine

Department of Professional and Financial Regulations
Bureau of Banking Securities Division

121 Statehouse Station

Augusta ME 04333

Maryland
Office of the Attorney General

Securities Division
200 St Paul Place
Baltimore MD 21202

Michigan
Michigan Department of the Attorney General

Consumer Protection Division
Antitrust and Franchise Umit
670 Law Building

PO Box 30213

Lansing MI 48909

Minnesota

Minnesota Department of Commerce
Regsstration and Licensing Division
85 7th Place East Suite S00

St Paul MN 55101

Nebraska

Nebraska Department of Banking and Finance
Commerce Court

1230 O Street Suite 400

Lincoln, NE 68509

New York

Attention Barbara Lasoff

Office of the New York State Attorney General
Investor Protection Bureau Franchise Section
120 Broadway 23™ Floor

New York NY 10271 0332

(212) 416 8236

North Carolina

Secretary of State Securities Division
300 North Salisbury Street Swite 100
Raleigh NC 27603

North Daketa

Office of Secunties Commissioner

600 East Boulevard >th Floor (Department 414)
Bismarck ND 5850>
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LIST OF STATE ADMINISTRATORS (Continued)

Rhode Island

Department of Business Registration
Division of Securities

233 Richmond Street Suite 232
Providence RI1 02903

South Carohina

Office of the Secretary of State
1205 Pendleton Street

Edgar Brown Building, Suite 525
Columbia SC 29201

South Dakota
Franchise Office
Duvision of Securities
910 E Sioux Avenue
Pierre SD 57501

Texas

Office of the Secretary of State
Statutory Document Section
1019 Brazos Street

Austin TX 78701

Utah

Utah Department of Commerce
Division of Consumer Protection
160 East Three Hundred South
PO Box 146704

Salt Lake City UT 84114

Virgima

State Corporation Commission

Division of Securities and Retail Franchising
1300 E Main Street 9th Floor

Richmond VA 23219

Washington
Department of Financial Institutions

Securities Division
PO Box 9033
Olympia WA 98507

Wisconsin

Franchise Office

Wisconsin Securities Commission
PO Box 1768

Madison WT 53701
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EXHIBIT “B”
TO THE DISCLOSURE DOCUMENT

AGENTS FOR SERVICE OF PROCESS
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We intend to register this Disclosure Document as a “franchise” in some or all of the following
states, 1n accordance with the apphcable state law If and when we pursue franchise registration
(or otherwise comply with the franchise investment laws) in these states, we will designate the

following state offices or officials as our agent for service of ptocess n those states

Calforma

Commissioner of Business Oversight
Department of Business Ovetsight
320 West 4th Stieet Suite 750

Los Angeles, CA 90013

Commussioner of Business Oversight

1515 K Street, Suite 200

Sacramento CA 95814

1 866-275-2677

Connecticut

Banking Commuissioner

Department of Banking

Securities and Business [nvestment Diviston
260 Constitution Plaza

Hartford CT 06103

Hawan

D1rector of Department of Commerce and
Consumer Affairs

335 Merchant Street Suite 203

Honolulu HI 96813

Ilhino1s

Illinois Attorney General
500 South Second Street
Springfield, IL 62706

Maryland
Maryland Secunties Commissioner

200 St Paul Place
Baltimore MD 21202

Michigan
Michigan Department of Commerce

Corporation and Securities Bureau
6546 Mercantile Way
Lansing, M1 48910

Minnesota

Commuissioner of Commerce of Minnesota
Department ot Commerce

85 7th Place East Suite 500

St Paul, MN 55101

New York

New York Depatment of State
One Commerce Plaza

99 Washington Avenue 6" Floor
Albany NY 12231

(518) 473 2492

North Dakota

North Dakota Securities Commissioner
State Capitol

600 East Boulevard

Bismarck, ND 58505

Rhode Island

Director of Department of Business
Regulation

233 Richmond Street Suite 232
Providence, R1 02903

South Dakota

Director Division of Securities
Depaitment of Commerce and Regulation
445 East Capitol Avenue

Pierre SD 57501

Virgima
Clerk of the State Corporation Commission

1300 East Main Street, 1* Floor
Richmond VA 23219

Washington
Securities Administiator

Washington Department of Financial
Institutions

150 Israel Road SW

Tumwater WA 98501

Wisconsin

Wisconsin Commussioner of Secuiities
345 W Washington Avenue

Madison, W1 53703
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CHICKEN IN A BARREL BBQ FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the ‘Agreement”) 1s made and entered into this

day of , 20__, by and between Chicken In A Barrel Franchising, LLC a Hawan hmited
liability company with an address located at 5015 Emmalamt Dr, Princeville, HI 96722, (the
“Franchisor”) and (the “Franchisee”)

RECITATIONS

WHEREAS, Franchisor has developed a unique, distinctive and propiietary system
(herenafter the “System’) for the establishment, development and operation of a barbecue
restaurant utihizing the Licensed Marks (defined below) and that features and serves barrel
smoked barbecue chicken, nibs, beef and pork, barbecue side dishes and such other proprietary
products that Franchisor may specify from time to time (the ‘Propnietary Products”) for on-
premises, carry-out and optional delivery service (the “Chicken i a Barrel BBQ Restaurants™),

WHEREAS, a Chicken mn a Barrel BBQ restaurant may be established as either a
Chicken in a Barrel BBQ Roadside Expiess or a Chicken in a Barrel BBQ Restaurant This
Agreement shall specify whether or not the Chicken in a Barrel BBQ Restaurant to be developed,
established and operated by Franchisee shall be a Chicken in a Barrel BBQ Roadside Express or
a Chicken m a Banel BBQ Restaurant,

WHEREAS, the system and, therefore, the Chicken 1n a Barrel BBQ Restaurants, feature
the Licensed Marks and distinctive trade dress, service offerings, business formats, signs,
equipment, layouts, opeiating procedures, programs, methods, procedures, designs and
marketing and advertising standards (the “System™), all of which Franchisor may modify from
time to time (the System s further defined below),

WHEREAS, Franchisor continues to develop, use and control the Licensed Maiks in
order to i1dentify for the public the source ot services and products marketed thereunder and
under the System, and to represent the System s high standards of quality, service and
appearance,

WHEREAS, Franchisee desires to obtain the license and right to use the System and the
Licensed Marks 1n connection with the operation ot a Chicken in a Barrel BBQ Restaurant
pursuant to the terms and conditions of this Agreement, and

WHEREAS, Franchisee understands and acknowledges the importance of Franchisor’s
standards for quality, cleanhness, appearance, service, the Proprietary Products and the necessity
of operating the business franchised heieunder in conformity with Franchisor’s standards and
specifications

NOW THEREFORE, the parties, in consideration of the mutual undertakings and
commitments of each party set forth herein, agree as follows
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ARTICLE 1
DEFINITIONS

Supplementing the terms and definitions contained in the foregoing “Recitations”, for the
purpose of this Agreement, the terms hsted below have the following additional meanings

Accounting Period [s the period of time selected and determined by Franchisor respecting the
required measurement and reporting of financial information by Franchisee The applicable
measurement period shall be determined by Franchisor from time-to-time with respect to
Franchisees obligation to report financial information and data to Franchisor (including Gross
Sales) respecting the reporting and payment of all fees, including, but not himited to, Royalty Fee
and Brand Development Fund Fees The “Accounting Period” shall be a weekly period
commencing no later than the earlier of (1) Scheduled Opening Date (as set forth and 1dentified in
Article 2 A, or (1) the Actual Opening Date of Franchisee’s Chicken m a Barrel BBQ
Restaurant and continuing through each and every month throughout the entire Term of this
Agreement

Actual Opening Date Shall mean and refer to the earher of the imitial date upon which
Franchisees Chicken n a Barrel BBQ Restaurant either (1) conducts a grand opening, and/or (11)
conducts and/or commences business

Adverusing Contributions Shall refer to and mean any and all obligations of Franchisee to
contribute to and/or pay fees to Franchisor or Franchisors affiliate or designees as set forth in this
Agreement including, but not hmited to, Brand Development Fund Fee

Brand Development Fund The term “Brand Development Fund” shall have the meaning
defined and set forth in Article “10” of this Agreement Fees payable pursuant to the Brand
Development Fund may be referred to as the Brand Development Fund Fee

Certified Training Restaurant A Chicken in a Barrel BBQ Restaurant that Franchisor has
approved or approves from time-to-time as a traiming facihty for Chicken in a Barrel BBQ
Restaurant franchisees

Chicken 1n_a Barrel BBQ Restaurant Means any business owned and/or operated by
Franchisor, Franchisor’s affiliates or a franchisee that utilizes the System and/or Licensed Marks
A Chicken 1n a Barrel BBQ Restaurant may be either a Chicken in a Barrel BBQ Roadside
Expiess or a Full Service Chicken 1n a Barrel BBQ) Restaurant

Chicken 1n a Barrel BBQ Roadside Express A Chicken in a Barrel BBQ Roadside Express 1s
a Chicken n a Barrel BBQ restaurant that features and serves a himited menu of our renowned
barrel smoked barbecue food and side-dishes for hmited seating on-premises consumption,
carry-out and optional delivery A Chicken in a Barrel BBQ Roadside Express restaurant will be
comprised of a restaurant facility that occupies approximately 400 to 1000 square feet and may
be comprised of exclusive outdoor or no seating
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Competitive Business A Competitive Business shall mean and include any restaurant business
that 1s the same as or similar to a Chicken in a Barrel BBQ Restaurant including any business
and/or restaurant (including traditional restaurants and outlets and mobile kiosks, food trucks and
non-traditional outlets) that offers, sells and/or provides menu items that include barbecue and/or
smoked chicken, ribs, beef and/or pork

Confidential Information  Defined in Article 6 of this Agreement

Confidentiality Agreement The form of confidentiality agreement attached to this Agreement
as Exhibit “C

Confidential and Non-Competition Agreement The form of confidentiality and non-
competition agreement attached to this Agreement as Exhibit “B”

Controlling Interest A “Controlling Interest” shall exist for the following individuals, partners
and/or entities

(N If Franchisee 1s a corporation, a controlling interest shall exist for such members of the
voting shares of Franchisee as (a) shall permit voting control of Franchisee on any issue
and (b) shall prevent any other person, group, combination or entity from blocking
voting control on any 1ssue or exercising any veto power,

(2) If Franchisee 1s a general partnership, a controlling interest shall exist for such partners
that possess a managing partnership interest or such peicentage of the general
partnership interests in Franchisee as (a) shall permit determination of the outcome on
any issue and (b) shall prevent any other person, group, combination, or entity from
blocking voting control on any 1ssue or exercising any veto power,

3) If Franchisee 1s a limited partnership, a controlling interest shall exist for such partners
that possess a general partnership interest,

4 If Franchisee 1s a limited hability company, a contiolling interest shall exist for such
members that possess a percentage of the membership interests as (a) shall permt
determination of the outcome on any 1ssue and (b) shall prevent any other person, group,
combination or entity fiom blocking voting control on any issue o1 exercising any veto
power

Due Date The term “Due Date” shall have the meaning defined and set forth in Article 5D of
this Agreement The term “Due Date ’ shall not be limited to the Continuing Royalty Fee

Franchise Acknowledgments and Representations Statement The term “Franchise
Acknowledgments and Representations Statement refers to form of franchisee
acknowledgements and representations statement attached as Exhibit “A” to this Agreement
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Franchised Location The term ‘Franchised Location” means the location and site selected by
Franchisee — for which Franchisor has issued a wntten notice of no objection - respecting
Franchisee’s establishment and operation of Franchisee’s Chicken 1n a Barrel BBQ Restaurant
The term “Franchised Location” shall have the same meaning as the term “Franchisee’s
Restaurant Location” The Franchised Location must be located within the Protected Area, 1f
any

Franchisee’s Restaurant Location Franchisee’s Restaurant Location shall have the same
meaning as the “Franchised Location’

Franchisee’s Store Shall have the same meaning as “Franchisee’s Chicken in a Barrel BBQ
Restaurant

Franchisee’s Chicken 1in a Barrel BBQ Restaurant Means the Chicken in a Barrel BBQ
Restaurant that Franchisee will own and operate at Franchisee’s Restaurant Location /
Franchised Location pursuant and subject to the terms and conditions of this Agreement The
type of Chicken in a Barrel BBQ Restauiant (whether Chicken in a Barrel BBQ Roadside
Express or a Full Service Chicken 1n a Barrel BBQ Restaurant) to be developed, established and
operated by Franchisee pursuant to the terms of this Agreement 1s specified in Article 2 A

Full Service Chicken 1n_a Barrel BBQ Restaurant A Full Service Chicken in a Barrel BBQ
Restaurant 1s a Chicken 1n a Bariel BBQ Restaurant that features and serves a full menu of our
renowned barrel smoked barbecue food and side-dishes and other prepared food and side-dishes
for on-premises consumption, carry-out and optional delivery A Full Service Chicken in a
Barrel BBQ Restaurant will be comprised of a restaurant facility that occupies approximately
3,000 to 4,000 square feet and may be comprised of a combination of indoor and outdoor
seating

GAAP Generally accepted accounting principles

Gross Sales The term “Gross Sales” means the total dollar sales from all customers of
Franchisee’s Chicken in a Barrel BBQ Restaurant and further includes the total gioss amount of
revenues and sales from whatever source derived, whether in form of cash, credit, agreements to
pay or other consideration including the actual retail value of any goods or services traded,
borrowed, or received by Franchisee in exchange for any form of non-money consideration
(whether or not payment 1s received at the time of the sale or any amount 1s proved
uncollectible), from or derived by you or any other person from business conducted or which
started 1n, on, from or through the premises of the Franchised Business whether this business 1s
conducted in compliance with or in violation of the terms of the Franchise Agreement Gross
Sales includes payments 1eceived from Franchisee’s employees for products or services
purchased at a discounted price Gross Sales do not include sales or use taxes collected by you

Guaranty The form of Guaranty and Assumption of Franchisee’s Obligations agreement
attached to this Agreement as Appendix “2°’
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Immediate Family The spouse of a person and any other member of the household of such
person, including, without limitation, children of such person

Joinder The form of Joinder attached to this Agreement as Appendix 3

Licensed Marhks The trademarks, service marks, emblems and indicia of origin, including the
“Chicken in a Barrel BBQ” trademark, Trade Dress (defined below), and other trade names,
service marks, trademarks, logos and designs authorized by Franchisor in connection with the
identification of Chicken in a Barrel BBQ Restaurants and the services and/or products offered
by Chicken n a Barrel BBQ Restaurants, provided that such trade names trademarks, service
marks, logos and designs are subject to modification and discontinuance by Franchisor and at
Franchisor’s sole discretion

Managers Shall include the Managing Principals and/or any employee managers of
Franchisee’s Chicken 1n a Barrel BBQ Restaurant that have, to the satisfaction of Franchisor,
completed Franchisor’s Managers Training Program

Managers Training Program Defined in Article “4 A” of this Agreement

Managing Principal [f Franchisee 1s a partnership, corporation or limited habihity company, the
Managing Principal shall be the owner responsible for the management of Franchisee’s affairs
Said individual must possess and maintain an ownership and/or equity interest in Franchisee
such that said individual must own, hold and control no less than Twenty Five (25%) Percent of
the equity and ownership interests in Franchisee and Franchisee’s Chicken in a Barrel BBQ
Restaurant The Managing Principal 1s not required to supervise and manage the day-to-day
operations of Fianchisee’s Chicken in a Barrel BBQ Restaurants provided that, at all times,
Franchisee’s Chicken in a Barrel BBQ Restaurant 1s managed by a Manager who, to the
satisfaction of Franchisor, completed Franchisot’s Managers Training Piogram

Noncomphance Fee A fee payable by Fianchisee in an amount equal to the amount of costs and
expenses that Franchisor incurs respecting the enforcement of Franchisor’s nights under this
Agreement 1n response to a default by Franchisee Said costs and expenses shall include any and
all reasonable administrative fees, legal fees, expert fees, accounting fees and filing fees
Recoverable legal fees shall include both outside legal counsel and Franchisor’s in-house legal
staff

Operations Manual The confidential manual relating to the development and operation of
Chicken in a Barrel BBQ Restaurants and policies and procedures, which may consist of one of
more volumes, handbooks, manuals, wrnitten materials, video or tapes, computer disks, webinais
and other materials and intangibles, as may be modified, added to, replaced or supplemented by
Franchisor from time to time 1n 1ts sole discretion, whether by way of supplements, replacement
pages, franchise bulletins, o1 other official pronouncements or means Subject to Franchisor’s
modification from time to time, at Franchisor’s sole discretion, the Operations Manual shall,
among other things, designate the authonzed services and products that must be offered and/or
sold from Franchisee’s Chicken in a Barrel BBQ Restaurant Only those services and products
authonized by Franchisor may be offered and/or sold from Franchisee’s Chicken in a Barrel BBQ
Restaurant
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Principal The term “Principal” includes, collectively, individually and jointly (a) the officers
and directors of Franchisee (including the officers and directors of any general partner of
Franchisee) who hold an ownership interest in Franchisee, (b) the managing member or manager
if Franchisee 1s a limited hability company, (c) all holders of an ownership interest, directly or
indirectly, of five percent (5%) or more in Franchisee and of any entity directly or indirectly
controlling Franchisee, and (d) the Managing Principal(s) Franchisee’s imitial Principals are
identified and hsted in Exhibit D to this Agreement

Proprietary Products The term “Proprietary Products” shall refer to and mean all items,
ingredients, raw materials, fimished products and partially prepared products specified by
Franchisor with regard to the preparation and/or sale of certain food products associated with
Franchisee’s Chicken 1n a Barrel BBQ Restaurant, including barbecue seasonings, barbecue rubs,
barbecue sauces, smoking equipment and smoking barrels and such other products that
Franchisor may specify from time to time for on-premises, carry-out and optional dehivery
service Proprietary Products shall further include uniforms and equipment designated by
Franchisor and all products using and/or displaying the Licensed Marks
|

Protected Area The term “Protected Area” means the terntory identified in Appendix “1” to
this Agreement

t
Restaurants The un-capitalized term ° restaurant(s)”, shall refer to and mean any restaurant that
1s the same as or similai to a Chicken in a Barrel BBQ Restaurant

Royalty Fee Defined in Article 5 D of this Agreement
Royalty Rate Defined m Article 5 D of this Agreement

Royalty Report Defined in Article S5 E of this Agreement

Scheduled Opening Date Is and shall be the date that occurs on the twelve (12) month
anniversary of the Effective Date of this Agreement

Site Selection Area Means the geographic area referred to in Article “2 A” of this Agreement
and, 1f apphicable, 1dentified and/or describe in Exhibit “G” to this Agreement

Site Selection Period Means the continuous period of time automatically commencing as of the
date of this Agreement and automatically expiring at the earlier of (a) the expiration of ninety
(90) days following the date of this Agreement, or (b) the date of Franchisor’s execution of the
Franchisee Restaurant Location Acknowledgment (Exhibit “F” to this Agreement)

System Means the distinctive programs, services and products that are presently, or in the
future, associated with the Chicken in a Barrel BBQ Restaurants and/or Franchisor’s trademarks,
trade names, service marks, copyrights, services, testing procedures, distinctive interior and
exterior building designs, decor, furnishings, uniforms, slogans, signs, logos, commercial
symbols and color combinations “System” further includes the Licensed Marks, Proprietary
Products, recipes, raw matenals, ingredients required for production of the Proprietary Products,
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uniformity requirements, standards of consistency and quality procedures, specifications,
training, advertising and instructions promulgated by Franchisor or 1its affiliates

Term Means the continuous period of time set forth and defined in Article “2 B” of this
Agreement

Trade Dress The term “Trade Dress” refers to and means the Chicken in a Bairel BBQ
Restaurant designs, decor and images and packaging and/or branding images which Franchisor
authorizes and requires Franchisee to use 1n connection with the operation of Chicken 1n a Barrel
BBQ Restaurant and as may be revised and further developed by Franchisor from time to time

Transfer As used in this Agreement, the teim "Transfer" shall include, without limitation, the
following, whether voluntary or involuntary, conditional, direct or indirect

(1) an assignment, sale, gift, pledge or subfranchise,

(2) the grant of a mortgage, charge, lien or secunty inteiest, including, without himitation,
the grant of a collateral assignment,

(3) a merger, consolidation, exchange of shaies or other ownership interests, 1ssuance of
additional owneiship nterests o1 securities representing or potentially representing
ownership interests, or redemption of ownership interests, and

(4) a sale or exchange of voting interests or securities convettible to voting interests, or
an agreement granting the night to exercise or control the exeicise of the voting rights of
any holder of ownership interests or to control the operations o1 affans of Fianchisee
Notwithstanding the foregoing, the following transactions shall not be deemed a Transfer
for the purposes of this Agreement

(1) A tiansfer of an interest in Fianchisee that does not, individually, or when
taken together with all pror transfers of ownership interests 1n Franchisee,
result in a tiansfer of a Controlling Interest in Franchisee,

(n) Transfers of ownership interests in Franchisee among individuals who are
owners of Franchisee at the tume the parties fist execute this Agreement,

(m)  Transfers of hmited partnership interests in Franchisee, and

(v) A Transfer to a trust for the benefit of a Principal or a Principal’s spouse,
living child or children, ot giandchildren

Web Based Media As used in this Agreement the term “Web Based Media’ means any
interactive or static electronic document, apphication or media that (a) 1s connected to and/or 1n a
netwotk of computers, servers and/or other devices linked by communications software, part ot
the world wide web (including, but not limited to websites), linked by the internet and/or part of
a web based application, software application, smait phone based application or social media
platform including, but not hmited to, social media platforms and apphcations such as Facebook,
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LinkedIn and Twitter, and (b) refers, references, identifies, reviews, promotes and/or relates, in
any way, to, Chicken in a Barrel BBQ, Chicken mn a Barrel BBQ Restaurants, Franchisee’s
Chicken in a Barrel BBQ Restaurant, the Licensed Marks, the System and/or the Franchisor

ARTICLE 2
GRANT OF FRANCHISE

2 A GRANT OF FRANCHISE

Franchisee has requested that Franchisor grant to Franchisee the nonexclusive license and right
to develop, own and operate a Chicken 1n a Barrel BBQ Restamiant Franchisee’s request has
been approved by Franchisor in rehance upon all of the representations made by Franchisee and
its owners m any submitted application and/or during the application process, including, without
limitation, the Franchise Acknowledgments and Representations Statement that shall be executed
by Franchisee concurrently with this Agreement

Subject to the terms and conditions of this Agreement, during the Term of this Agreement,
Franchisor grants to Franchisee the non-exclusive license and right to operate one (1) Chicken 1n
a Barrel BBQ Restaurant to be established as a

THE TYPE OF Chicken 1n a Barrel BBQ RESTAURANT TO WHICH THE GRANT OF
FRANCHISE APPLIES IS TO A

[INSERT TYPE OF Chicken in a Barrel BBQ RESTAURANT]

Specify Type of Chicken in a Barrel BBQ Restaurant
Chicken in a Barrel BBQ Roadside Express or Full Service Chicken 1 a Baire! BBQ Restaurant

in conformity with the System using the Licensed Marks at the single Franchisee Restaurant
Location which 1s (or will be prior to the Actual Opening Date) designated and identified in this
Article “2 A” or pursuant to this Article “2 A”

The grant of the foregoing license to use the Licensed Marks and the System 1s subject to the
rights of any prior user and 1s limited to the Franchisee’s Restaurant Location Franchisee hereby
acknowledges and agrees that Franchisee’s Restaurant Location s identified as follows

FRANCHISEE’S RESTAURANT LOCATION / FRANCHISED LOCATION

[IF LEFT BLANK EXHIBIT ‘F , ‘FRANCHISEE S RESTAURANT LOCATION
ACKNOWLEDGMENT’, IS TO BE EXECUTED AT FUTURE DATE IN ACCORDANCE WITH
THE TERMS OF THIS AGREEMENT]
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If Franchisee’s Restaurant Location is not known as of the date of this Agreement, Franchisee
shall lease or acquire a location, subject to the terms and conditions of this Agreement and
subject to Franchisor s no objection acknowledgment executed by Franchisor in the form of the
“Franchisee Restautant Location Acknowledgment” attached hereto as Exhibit F Further, if
Franchisee’s Restaurant Location 1s not known as of the date of this Agreement, During the
limited Site Selection Pertod, Franchisor will not hicense others to operate a fianchised Chicken
in a Barrel BBQ Restaurant within the Site Selection Area identified in the “Site Selection Ailea
Acknowledgment” attached hereto as Exhibit “G* Franchisee further acknowledges and agiees
that other franchisees may be seeking sites within the Site Selection Area for the purpose of
establishing and operating a Chicken 1n a Barrel BBQ Restaurant and that time 1s of the essence
In securing an appropriate location Franchisee further acknowledge and agrees that
Franchisee’s failure to secure a Franchisee Restaurant Location within the Site Selection Period
shall constitute a default of this Agreement

Franchisee does heieby further acknowledge and agree that notwithstanding anything contained
in this Agreement to the contrary that Franchisee that in connection with the nights and
oblhigations granted in this Agreement that as to Franchisee’s Chicken in a Barrel BBQ
Restaurant that Franchisee may only offer and sell products from the physical location of
Franchisee’s Chicken in a Barrel BBQ Restauiant in accoidance with the requirements set forth
in the Operations Manual and only to (a) 1etail customers for consumption on the premises of
Franchisee’s Chicken in a Barrel BBQ Restaurant or for personal carry-out consumption, (b)
delivery customers, and (c) catering located within the Protected Area only Without
Franchisor’s prior written consent Franchisee may not solicit customers or piovide services,
catering or product outside of the Protected Area

2B TERM

This Agreement shall take effect upon the date of execution by all of the parties to this
Agreement and unless otherwise terminated pursuant to Article 17 hereof or elsewhere n this
Agreement shall continue for a period of ten (10) years Without himtation to the foregoing and
for the purpose of evaluating and 1dentifying the commencement and expiration of certain
obligations and/or rights set forth in this Agreement, the Term of this Agreement shall

(a) Commence on the earlier of (1) the Actual Opening Date, or (1) the Scheduled
Opening Date and,

(b) Extend to but automatically expire on the earlier of (1) the Tenth (10" anmiversary of
the Actual Opeming Date, or (1) the Tenth (10") anmiversary of the Scheduled
Opening Date

2C PROTECTED AREA

Except as provided in this Agreement (including, but not limited to Article 2 F, below) and
subject to Franchisee s comphance with the terms and conditions of this Agreement, Franchiso
shall not establish not authorize any person o1 entity other than Franchisee to establish a Chicken
in a Barrel BBQ Restaurant in the Protected Area during the Term of this Agreement
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If Franchisee’s Restaurant Location 1s not known as of the date of this Agreement, Franchisee
expressly acknowledges and agrees that Franchisor cannot consider issuing or granting
Franchisee a Protected Area until Franchisor 1ssues a written notice of no objection as to the
specific location selected by Franchisee Once Franchisee identifies a site for Franchisee s
Chicken 1n a Barrel BBQ Restaurant and provided that Franchisor has tssued a written notice of
no objection, then Franchisor, in Franchisor’s sole discretion shall designate an area aiound
Franchisee’s Chicken in a Barrel BBQ Restaurant as the “Protected Area” Franchisee
acknowledges that Franchisor makes no particular representations as to scope or size as to any
potential Protected Area that may be gianted except that Franchisee’s designated Protected Area
shall be determined exclusively by Franchisor and that the Protected Atea will be measured as
and comprsed of a circle (as determined by Franchisor in Franchisor’s sole discretion), the
center of which will be the front door of Franchisee’s Chicken in a Barrel BBQ Restaurant
(provided that Franchisor 1ssued a notice of no objection for such location) and that circle will
have a geographic radius of not less than two and one-half (2 5) miles, except in dense urban
geographic areas and centers, tourist areas, beach areas and recreation areas (as such density,
geographic areas and/or area characteristics are exclusively determined by Franchisor in
Franchisor’s sole discretton and judgment) where the geographic radius for calculation of the
Protected Area may (in Franchisor’s sole and exclusive discretion) be much less than a two and
one-half (2 5) mile radus but not less than a one-quarter (0 25) mile radius
!

Franchisee further represents that should Franchisee want certainty as to Franchisee’s Protected
Area, that Franchisee should not sign this Agreement unless and until Franchisee 1dentifies and
secures a location for which Franchisor has or will 1ssue a written notice of no objection

2D PRINCIPAL’S GUARANTY, JOINDER,
CONFIDENTIALITY AND NON-COMPETITION

I
If Franchisee 1s at any time a corporation, imited liability company, partnership or other legal
business entity, Franchisee agrees that each Principal will jointly and severally guarantee
Franchisee’s performance of all of Franchisee’s obhigations, covenants and agreements in this
Agreement by executing the form of Guaranty Each Principal will also agree to be bound by the
provisions of this Agreement applicable to Principals by executing the form of Joinder Each
Principal shall be further obligated to, individually, jointly and severally, execute and be bound
by the Confidentiality Non-Competltloﬁ Agreement attached to this Agreement as Exhibit B and
the Confidentiality Agreement attached to this Agreement as Exhibit C

2E  RESERVATION OF RIGHTS

(I)  Franchisor (on behalf of itself and 1its affiliates) retains all nights, in Franchisor’s sole
discretion, and without granting any rights to Franchisee to

(a) Establish, operate and/or grant to Franchisor, Franchisor’s affiliates or others the
right to opeiate a Chicken 1n a Barrel BBQ Restaurant and/or Chicken in a Barrel BBQ
Restaurants or other restaurants that are the same or similar to a Chicken in a Barrel BBQ
Restaurant using the System and/or the Licensed Marks at locations outside the Protected
Area as we deem appropriate and irrespective of the proximity to your Protected Area
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(2)

(b) Establish and license others to establish restaurants under other systems or other
marks, which restaurants may offer or sell products that are the same as, sumilar to or
different from the products offered from your Chicken 1n a Barrel BBQ Restaurant, and
which restaurants may be located within or outside your Protected Area despite the
proximity to the location of your Chicken in a Barrel BBQ Restaurant or the actual or
threatened impact to sales of your Chicken n a Barrel BBQ Restaurant,

(9] Acquire the assets or ownership interests of one or more businesses that operate,
or grant franchises or licenses to operate, one or more restaurants and/or competing
restaurants that are the same as or sumtlar to a Chicken in a Barrel BBQ Restaurant
located or operating within or outside the Protected Area, notwithstanding the fact that
such restaurants may be the same as or similar to Chicken 1n a Barrel BBQ Restaurants,
and n the event of an acquisition, Franchisor or 1ts affihates (as apphicable) shall have the
right to continue to operate such restaurants and to develop additional restaurants of such
concept, and to grant others the right to develop and operate restaurants of such concept
both within and outside the Protected Area In such event the Fianchisor 1s not required to
pay any compensation for soliciting or accepting orders inside the Franchisee’s Protected
Area,

(d) Be acquired (regardless of the form of transaction) by a business, whether or not
such business 1s a competitive business, even if such bustness operates, franchises and/or
grants licenses for the operation of restaurants that are the same as or similar to a Chicken
in a Barrel BBQ Restaurant within the Piotected Aiea, and in the event of such an
acquisition, the acquirer and 1ts affiliates (as applicable) shall have the right to continue
to operate such restaurants and to develop additional restaurants of such concept, and to
grant others the right to develop and operate restaurants of such concept, both within and
outside the Protected Area and even 1If such restaurants compete with your Chicken in a
Barrel BBQ Restaurant

Without limitation to the foregoing, Franchisor (on behalf of Franchisor and its affiliates)

retains all rights, in Franchisor’s sole discretion, and without granting any rights to Franchisee to

(a) Acquire the assets or ownership interests of one o1 more businesses that operate,
or grant fianchises or licenses to operate, one or more restaurants located or operating
within or outside the Protected Area, notwithstanding the fact that such restaurants may
be the same as or similar to Chicken in a Barrel BBQ Restaurants, and 1n the event of an
acquisition, Franchisor or its affiliates (as applicable) shall have the right to continue to
operate such restaurants and to develop additional restaurants of such concept, and to
grant others the right to develop and operate restaurants of such concept both within and
outside the Protected Area
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b) Be acquired (regardless of the form of tiansaction) by a business, whether or not
such business 1s a Competitive Business, even 1f such business operates, franchises and/or
grants licenses for the operation of restaurants which may be the same as or similar to
Chicken 1n a Barrel BBQ Restaurants within the Protected Area, and n the event of such
an acquisition, the acquirer and its affihates (as applicable) shall have the right to
continue to operate such restauranls and to develop additional restaurants of such
concept, and to grant others the right to develop and operate restaurants of such concept,
both within and outside the Protected Area and even if such restaurants compete with
Franchisee’s Chicken 1n a Barrel BBQ Restaurant

ARTICLE 3
FRANCHISEE DEVELOPMENT AND OPENING OF RESTAURANT

3 A DEVELOPMENT OF RESTAURANT

Franchisee will be solely responsible for selecting the site of the Franchisee’s Chicken in a
Barrel BBQ Restaurant Franchisee will not lease, purchase or otherwise acquire a site for
Franchisee’s Chicken 1n a Barrel BBQ Restaurant until such information as Franchisor may
require regarding the proposed site has been provided to Franchisor by Franchisee and
Franchisor has issued a notice of no objection for the proposed site within a reasonably expedient
time period, but not exceeding sixty (60) days following Franchisor's receipt of complete
information about the proposed site, Franchisor shall notify Franchisee as to Franchisor's
1issuance of notice of no objection The review of the site conducted by Franchisor will not be
deemed to be a warranty, representation or guaranty by Franchisor that if Franchisee s Chicken
in a Barrel BBQ Restaurant 1s opened and operated at that site, 1t will be a financial success No
provision of this Agreement will be construed or interpreted to impose any obligation on
Franchisor to locate a site for Franchisee’s Chicken in a Barrel BBQ Restaurant, to assist the
Franchisee i the selection of a switable site for Franchisee’s Chicken m a Barrel BBQ
Restaurant, or to provide any assistance to the Franchisee in the purchase or lease of a location
for Franchisee’s Chicken in a Barrel BBQ Restaurant

Franchisor will furmish Franchisee its then-current preliminary plans and specifications for a
Chicken m a Barrel BBQ Restaurant, reflecting Franchisor’s general requuements for
dimensions, mterior design and layout,,image, building materials, fixtures, equipment, furniture,
signs and decor Franchisee, at its own expense, must construct Franchisee’s Chicken in a Barrel
BBQ Restaurant in complhiance with the prototype plans and specifications Notwithstanding the
foregoing Franchisee does hereby acknowledge and agree that in many respects a key feature to
the System will reflect that fact that every Chicken 1n a Barrel BBQ Restaurant is different That
15, the decor design and construction of Franchisee’s Chicken in a Barrel BBQ Restaurant must
be consistent with the local commumty in which Franchisee will be locating Franchisee’s
Chicken 1n a Barrel BBQ Restaurant Franchisee further acknowledges and agrees that in
addition to hinng (at Franchisee’s own expense) a local licensed architect, Franchisee must and
shall be required to (at Franchisee’s own expense) to hire and utilize the design services of a
design consultants designated by Franchisor respecting the layout and design of Franchisees
Chicken n a Barrel BBQ Restaurant Franchisee shall then provide these design specifications to
Franchisee’s licensed architect

12

Chicken In A Barrel FOD 323 17



Promptly after signing a lease or closing on a purchase of the premises of Franchisee’s Chicken
in a Barrel BBQ Restaurant and being furnished with the prototype plans and specifications,
Franchisee will do or cause to be done the following

(1) Prepare and submit to Franchisor for approval, which shall not be unreasonably
withheld, any proposed modifications to Fianchisor’s prototype plans and specifications
and/or the plans and specifications prepared by the design consultants designated by
Franchisor and hired by Franchisee, which may be modified only to the extent necessary
to comply with applicable ordinances, building codes, permit requirements and lease or
deed requirements and restrictions, all modifications being subject to prior notifications
to, and approval by, Franchisor, provided that if Franchisor determines, in its sole
discretion, that any plans are not consistent with Franchisor’s prototype plans and
spectfications, Franchisor may prohibit implementation ot the plans

(2) Obtain all required building, utility, sign, health, samtation, liquor, and business
permuts and licenses, and any other required permits and licenses

(3) Construct all required improvements to the premises, purchase and install all required
fixtures and equipment and decorate the premises in compliance with the plans and
specifications approved in writing by Franchisor and all applicable ordinances, building
codes, permit iequirements and lease or deed requirements and restrictions

(4) Provide Franchisor timely written reports regarding the process of construction and
remodeling i comphance with Franchisor’s then-current specifications

(5) Estabhish filing, accounting, and inventory control systems, conforming to the
requirements prescribed by Franchisor, if any

Franchisor shall notify Franchisee within thirty (30) days from the date Franchisee delivers its
plans to Franchisor as to whether Franchisor approves or objects to Franchisee’s plans If
Franchisor fails to notify Franchisee of Franchisor’s approval o1 objection to the plans within
said thirty (30) days, then Franchisor shall be deemed to have approved of the plans If
Franchisor objects to Franchisee’s plans, then Franchisee must modify the plans to address the
objections and resubmit the revised plans to Franchisor for approval Franchisor must approve
or reject the revised plans within fifteen (15) days of receipt of revised plans Franchisee 1s
solely responsible for the accuracy of the plans and the integnity of the construction of
Franchisee’s Chicken in a Barrel BBQ

3B FIXTURES, EQUIPMENT, FURNITURE AND SIGNS

Franchisee agrees to use in the construction and operation of the Store only those types of
construction and decorating matenals, fixtures equipment, furniture, and signs that Franchisor
has approved o1 designated in the Operations Manual for Chicken in a Barrel BBQ Restauiants
as meeting 1ts specifications and standards for appearance, function and performance
Franchisee may purchase approved or designated types of construction and decorating matenals,
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fixtures, equipment, furniture and snéns from any suppher approved or designated by Franchisor
(which may include Franchisor and/or 1ts affiliates)

3C RESTAURANT OPENING

Franchisee shall not open Franchisee’s Chicken in a Barrel BBQ Restaurant for business without
Franchisor’s prior approval and comphance by Franchisee with the requuements of this
Agreement and the opening criteria established 1n the Operations Manual Prior to the opening
of Franchisee’s Chicken in a Barrel BBQ Restaurant, Franchisee shall provide Franchisor with
the documents histed on Exhibit “E” of this Agreement by the time specified theremn Franchisee
agrees to complete the development of Franchisee’s Store and to open Franchisee’s Chicken in a
Barrel BBQ Restaurant for business within twelve (12) months from the date of this Agreement
Without limitation to the foregoing, Franchisee expressly acknowledges and agrees that
Franchisee’s failuie to establish and open Franchisee’s Chicken in a Barrel BBQ Restaurant (in
accordance with the terms of this Franchise Agreement) on or before the Scheduled Opening
Date, shall constitute a material breach of this agreement

3D CONVERSION

|
If Franchisee cannot follow the prototype plans and specifications furnished by Franchisor and/or
developed by the design consultant 'desngnated by Franchisor for conversion of an existing
building or facihty to a Chicken in a Barrel BBQ Restaurant, Franchisee shall submit to
Franchisor for approval proposed plans In reviewing such plans Franchisor will take into
account the degree to which the proposed plans deviate from Franchisor’s prototype plans

3E RELOCATION OF RESTAURANT

Franchisee’s relocation of Franchisee’s Chicken in a Barrel BBQ Restaurant from Franchisees
originally approved franchised location — the Franchised Location - 1s contingent upon and
subject to Franchisors wnitten approval which may be withheld by Franchisor, m Franchisor’s
sole discretion The failure of the Franchisee to obtain the written approval of Franchisor prio:
to the relocation of Franchisee’s Chicken in a Barrel BBQ Restaurant from the Franchised
Location or the failure to have the new location open for business within one hundred and twenty
(120) days after Franchisee’s original Franchised Location 1s closed will be a material breach of
this Agreement Franchisee expressly understands and acknowledges that under no circumstance
shall Franchisor’s consent to relocation alter or expand Franchisee’s Protected Area Relocation
— 1f permitted and approved by Franchisor — must be within the Protected Area Franchisor, in
Franchisor’s sole discretion may withhold Franchisor’s appioval as to any relocation request by
Franchisee
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ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

4 A INITIAL MANAGER TRAINING

(1) Franchisor will provide Franchisee, with a managers training program as to the opetations of
a Chicken mn a Banel BBQ Restaurant (“Managers Tramming Piogram”)  Franchisee
acknowledges and understands that the Managing Principal and othei supervisory personnel are
required to participate in, attend and complete the Managers Training Program no later than 90
days prior to the earhier of the Scheduled Openming Date or the Actual Opening Date of
Franchisee’s Chicken 1in a Barrel BBQ Restaurant The Managers, and other supervisory
personnel, must attend and successfully complete the Managers Training Progiam required by
Franchisor before the opening of Franchisee’s Chicken in a Barrel BBQ Restaurant Franchisee
shall be responsible for the imitial and ongoing training of its other employees The training will
include classroom and on-the-job instruction

The Managers Training Program shall be structured, configured and established by Franchisor
from time-to-time The Manageis Training Program may be structured so that 1t 1s offered and
completed by Franchisee (and Franchisee’s Managers) in various phases that may require
participation n 1interactive webmnar sessions and on-site training at the Certified Training
Restaurant designated by the Franchisor If the Franchisee 1s an individual who 1s going to be a
part of the management team, then the Franchisee must also attend the Managers Training
Program

All Franchisee’s, supervisors and management personnel, must successfully complete the
appropriate Franchisor training program, and must be certified in writing by Franchisor prior to
commencing pre-opening operations Pie-opening operations are defined as the period of time
45 days prior to the Scheduled Opening Date During this time Franchisee’s management team
begins interviewing and selecting employees and prepares Franchisee s Chicken in a Barrel BBQ
Restaurant for opening Franchisor reserves the right to change the length of time required for
pre-opening operations

(2) If during any tramning progiam Franchisor determines that any proposed Manager i1s not
qualified to manage Fianchisee’s Chicken in a Barrel BBQ Restaurant, Franchisor will notify
Franchisee and Franchisee shall select and enroll a substitute manager in the Managers Training
Program Franchisor will determine whether the Managers 1n training ate qualified based on
their successful comphance with the training curriculum  Franchisee acknowledges that
Franchisor’s determination that a Manage1 has successfully completed the training curiiculum 1s
not a representation or warranty of any kind expiess or implied, that such Manager will
successfully perform his o1 her duties as a manager of the Store

(3) Franchisee and the Managers must attend and successfully complete all refresher training
courses, additional tiaining programs and semunars as Franchisor periodically may offer in
Franchisor’s discretion  Franchisor provides instructors and traiming matenals for those
programs and seminars, but Franchisor reserves the right to assess Franchisee reasonable charges
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for such training Franchisee 1s responsible for all expenses it and any employee incurs in
connection with attendance and participation in these programs and seminars, including, without
limitation, the cost of transportation, lodging, meals and any salaries and other wages
i

(4) If a Franchisee’s Chicken 1n a Barrel BBQ Restaurant experiences turnover, each newly hired
manager must be trained at the Chicken 1n a Barrel BBQ Certified Training Restaurant, and must
successfully complete the management training program, prior to being able to work in the
Franchisee’s Chicken 1n a Barrel BBQ Restaurant

(5) Franchisee shall pay the salaries, fringe benefits, payroll taxes, unemployment
compensations, workers’ compensation insurance, lodging, food, automobile rental, tiavel costs
and all other expenses for all persons either members of the mitial management team or
subsequent managers hired after the opening of the Franchisee’s Chicken in a Barrel BBQ
Restaurant, who attend any training programs on behalf of the Franchisee If training 1s provided
at the Franchised Location by a representative of Franchisor (provided that Franchisor, in
Franchisor’s sole discretion, elects to do so), then the Franchisee will pay for the reasonable
travel costs, lodging, food, automobile rental and other expenses incurred by Franchisoi’s
representative in connection with such traming

4B OPERATING ASSISTANCE

'

From time to time as Franchisor may elect, Franchisor may advise Franchisee of operating
problems of Franchisee’s Chicken in a Barrel BBQ Restaurant Further Franchisor shall furnish
to Franchisee assistance in connection with the operation of Franchisee’s Chicken in a Barrel
BBQ Restaurant as Franchisor deems appropriate  Operating assistance may consist of

(1) Operating proceduies utihzed by Chicken in a Barrel BBQ Restaurants, including
new developments in areas of store design, management, sales promotion, service
concepts, and systems assoctated with the sale of products and as may be pertinent to the
operation of Franchisee’s Chicken in a Barrel BBQ Restaurant

(2) Evaluation of Franchisee’s Restaurant and the services and products provided to
ensure compliance with Franchisor’s standards of quahty

(3) Selection of additional services and/or products that may be authorized for Chicken n
a Barrel BBQ Restaurants

(4) Maiketing and promotion 'of services and products that may be authorized for
Chicken in a Barrel BBQ Restaurants

(5) Formulating and implementing advertising and promotional programs

(6) Establishing the operation of administrative and general operating procedures for
proper operation of a Chicken 1n a Barrel BBQ Restaurant
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(7) Advice conceming techniques of marketing and merchandising the Franchisee’s
Chicken n a Barrel BBQ Restaurant, including new developments and improvements 1n
merchandising as well as product inventory and source specifications

(8) Providing a hst of approved suppliers as Franchisor deems appropriate

(9) Coordinating an annual meeting, at Franchisor’s disctetion, to which each franchisee
in good standing will be invited Franchisor may elect to combine this meeting with the
meeting for general managers referenced in Subsection (10) below Franchisee shall be
responsible for all expenses of its personnel attending the annual meeting, including
travel, meals and lodging

(10) Coordinating an annual meeting, at Franchisor’s discretion, for the general managers
of all Chicken 1n a Barrel BBQ Restaurants, which Franchisee’s general manager(s) must
attend Fianchisee shall be responsible for all expenses of its personnel attending the
annual meeting, including tiavel, meals and lodging Franchisor may elect to combine
this meeting with the meeting for fianchisees mentioned 1in Subsection (9) above

(11) Providing assistance with the training of Franchisee’s new employees

(12) Franchisor, in its sole disctetion, may furmish guidance to Franchisee in the form of
the Operations Manual, bulletins or other written matenals, telephonic consultations
and/or consultations at the offices of Franchisor or at Franchisee’s Store in conjunction
with an inspection of Franchisee s Chicken in a Barel BBQ Restaurant Additional
assistance 1s, at the sole discretion of Franchisor, available at per diem charges that
Franchisor establishes

4 C _ CERTIFIED TRAINING RESTAURANT

A franchisee’s Chicken in a Barrel BBQ Restaurant may become a Certified Training Restaurant
by meeting criteria established by Franchisor The Director of Operations or another authorized
representative of Franchisor, as designated by Franchisor, shall be responsible for ceitifying a
Franchisee Chicken in a Barrel BBQ Restaurant for management tramning Once certified, the
Franchisee Chicken 1n a Barrel BBQ Restaurant may train their own Managers, thus reducing the
expense of training new management personnel at off-site locations A Chicken in a Barrel BBQ
Franchisee Restaurant may lose the status of being an approved Certified Training Restaurant 1f
1t 1s determined that the Store 15 inconsistent in the execution of the standards of a Certified
Traming Restaurant

4D OPERATIONS MANUAL

Franchisor shall loan to Franchisee during the term of the franchise one (1) copy of the
Operations Manual The Operations Manual contains mandatory and suggested specifications,
standards and operating proceduies Franchisor prescribes for Chicken mn a Barrel BBQ
Restaurants and information relative to other obligations of Franchisee Franchisor has the nght
to add to, and otherwise modify, the Operations Manual to reflect changes 1n authorized products
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and services, specifications, standaids and operating procedures of a Chicken i a Bairel BBQ
Restaurant Franchisee must keep its copy of the Operations Manual current and in a secure place
at Franchisee’s Chicken 1n a Barrel BBQ Restaurant The master copy of the Operations Manual
that Franchisor maintains at Franchisoi’s principal office controls if there 1s a dispute relative to
the contents of the Operations Manual Franchisee shall have a reasonable period of time to
implement the changes n the System required by changes to the Operations Manual Franchisor
shall give Franchisee written notice of the changes required and the period of time within which
the changes must be implemented by Franchisee

Without Iimitation to the foregoing, Franchisee expressly acknowledges and agrees that
Franchisee may only offer and/o1 sell those services and products expressly authorized by
Franchisor in the Operations Manual and their Franchisees Chicken in a Barrel BBQ Restaurant
must be in conformity with the Operations Manual Further, Franchisee acknowledges that
Franchisor shall, from time to time, in Franchisor’s sole discietion, modify, supplement, alter
and/or remove those authonized products and/or services that must be provided from
Franchisee’s Chicken in a Barrel BBQ Restaurant If Fianchisee requires replacement of the
Operations Manual, Franchisee shall pay a fee to Franchisoi for replacement of the Operations
Marnual The fee for replacement of an operations manual shall be determined by Franchisor m
Franchisor’s Reasonable Business Judgment

ARTICLE §
FEES

5A INITIAL FRANCHISE FEE

Franchisee must pay to Franchisor an imitial franchisee fee in the amount of $35,000, that 1s due
and payable on the date this Agieement 1s executed by Franchisee The initial franchise fee 1s
fully earned by Franchisor upon execution of this Agreement and 1s non-refundable

5B APPROVAL OF FRANCHISEE

Franchisor reserves the right to reject or disapprove the Franchisee at any time within one
hundred and eighty (180) days after the date of this Agreement if in Franchisor’s sole discretion
(1) Franchisor determines that any required or other financial, petsonal or other information
provided by the Franchisee to Franchisor 1s matenally false, misleading, mcomplete or
inaccurate, (n) Franchisor determines that the franchisee's Managers are not qualified or
competent to properly manage or participate in the operation of the Franchisee's Chicken 1 a
Barrel BBQ Restaurant because such person has failed to successfully complete Franchisor's
certified training program, or because such person 1s deemed by Franchisor to be incapable of
successfully completing Franchisor's traimning program o1 (i11) the Franchisee fails - within ONE
HUNDRED AND EIGHTY (180) days from the date of signing this Franchise Agreement - to
lease or purchase a suitable site for the Franchised Location for which Franchisor has 1ssued a
written notice of no objection

The Franchisee will not sign a lease for the Franchised Location unless the enforceability of the
lease 1s conditional upon Franchisor's written approval
!
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SC REFUND OF INITIAL FEE

If the Fianchisee 1s rejected by Franchisor pursuant to Article 5 B, then Franchisor will retain
Seven Thousand ($7,000 00) Dollars as payment for the admmstrative and out-of-pocket
expenses incurred by Franchisor including, but not himited to, executives' and employees'
salaries, franchising representatives' commission, attorneys' fees, accountants' fees, travel
expenses, tramning costs, legal compliance, marketing costs and long distance telephone calls
Franchisee will be notified by Franchisor mn writing if the Franchisee 1s disapproved by
Franchisor pursuant to Article 5 B

5D ROYALTY FEE

Throughout the Term of this Agreement, Franchisee shall pay to Franchisor a continuing weekly
non-refundable royalty fee (the “Royalty Fee’) in an amount equal to Six (6%) Percent (the
‘Royalty Rate”) of Franchisee’s weekly Gross Sales The Royalty Fee shall be calculated on a
weekly basis for each 1espective Accounting Period

The Royalty Fee 1s on-going and 1s payable n cash and calculation of the on-going Royalty Fee
to be paid weekly (o1 based on such other Accounting Period designated by Franchisor) shall be
based on the Gross Sales for the previous weekly Accounting Period Royalty Fee payments will
be paid weekly and sent by electronic funds tiansfer, due on the third day following the end of
each accounting week (for the preceding Monday through Sunday period and each and every
week thereafter throughout the entiie term of this Agreement) or such other specific day of the
week that Franchisor designates from time to time (the "Due Date™)

Upon the request of Franchisor and in no event later than thirty (30) days before Franchisee’s
Chicken 1n a Bairel BBQ Restaurant opens, Franchisee shall execute an authorization agreement,
in the form proscribed by Franchisor, for preauthorized payment of Royalty Fee payments, and
other amounts due fiom Franchisee under this Agreement, by electromic transfer of funds from
Franchisee's bank account to the bank account that Franchisor designates On the Due Date each
week, Franchisee shall report by telephone, electronic means, o1 in written form, as Franchisor
directs, a Royalty Report itemizing actual sales achieved by Franchisee’s Chicken in a Barrel
BBQ Restaurant and any deductions therefrom to arrive at the Gross Sales for the preceding
Accounting Period (the "Royalty Report") and any other reports required under this Agreement
Franchisor shall have the right to venfy such royalty payments from time to time, as it deems
necessary in any reasonable manner If Franchisee fails to have suffictent funds m 1ts account or
otherwise fails to pay any royalties due as of the Due Date, Franchisee shall owe, 1n addition to
such royalties a late charge equivalent to the lesser of five percent (5%) per month of any late
royalty payment or Fifty Dollars (§50) provided, however, in no event shall Franchisee be
required to pay a late fee at a rate greater than the maximum commercial contract interest rate
permitted by applicable law Further, if Franchisee fails to submit an accurate Royalty Report by
Wednesday of each week for the preceding week, Franchisee must pay, in addition to royalties, a
late charge in the amount of Fifty Dollars ($50)

Franchisor may require Franchisee to pay the Royalty Fees and other amounts due under this
Agreement by means other than automatic debit whenever Franchisor deems appropriate, and
Franchisee agrees to comply with Franchisor's payment instructions

19

Chicken In A Barrel FDD 3 23 17



SE INTEREST ON LATE PAYMENTS, COLLECTION COSTS AND ATTORNEY
FEES

All unpaid obligations under this Agreement (of any nature) shall automatically bear interest
from the date due until paid at the lesser of (i) twelve percent (12%) per annum, or (u) the
maximum rate allowed by applicable law However, 1f such past due obligation remains unpaid
for more than thirty (30) days, then the amount of the unpaid and past due obligation will bear
stmple interest at the lesser of eighteen percent (18%) simple interest per annum ot the maximum
legal rate allowable by applicable law Furthermore, the Franchisee will pay Franchisor for any
and all costs incurred by Franchisor in the collection of such unpaid and past due oblhigations
including, but not limited to, reasonable attorney's fees

Franchisee acknowledges that this Article 5 E does not constitute Franchisor's agreement to
accept payments after they are due or a commitment by Franchisor to extend credit to, or
otherwise finance Franchisee's operation of Franchisee’s Chicken in a Banel BBQ Restaurant
Further, Franchisee acknowledges that its failure to pay all amounts when due shall constitute
grounds for termination of this Agreement, as provided n Article 17

5F APPLICATION OF PAYMENTS

Franchisor has sole discretion to apply any payments received from Franchisee or to offset any
indebtedness of Franchisor to Franchisee to any past due indebtedness of Franchisee for royalty
fees, Advertising Contributions, purchases from Franchisor o1 its affiliates, interest or any other
indebtedness of Franchisee to Franchisor or its affiliates

|
5G_ WITHHOLDING PAYMENTS UNLAWFUL

Franchisee 1s not entitled to withhold payments due Franchisor under this Agreement on
grounds of alleged nonperformance by Franchisor

SH RELOCATION FEE

If Franchisee makes a request to relocate Franchisee’s Chicken in a Barrel BBQ Restaurant,
including but not hmited to a request made pursuant to Article 3 E of this Agreement,
Franchisee must pay to Franchisor the costs and expenses that Franchisor incurs in evaluating
Franchisee’s relocation request and potentially assisting with Franchisee’s relocation Payment
shall be due upon demand fiom Franchisor and shall include Franchisor’s costs and expenses for
labor (including Franchisor’s salaried employees), travel expenses, Inspection expenses,
professional fee, demographic reports and related expenses

The relocation fee shall not exceed $5,000 for any one specified site relocation request
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ARTICLE 6
CONFIDENTIAL INFORMATION

Franchisor or 1ts licensors, as applicable, possess and may further develop and acquire certain
confidential and proprietary information and trade secrets including, but not hmited to, the
System as well as the following categories of information, methods, techmques, procedures and
knowledge developed or to be developed by Franchisor or its affiliates or their consultants,
contractors or designees, and/or franchisees (the "Confidential Information")

(1) methods, equipment, specifications, standards, policies, procedures, information,
concepts and systems relating to and knowledge of and experience n the development,
operation and franchising of Chicken in a Barrel BBQ Restaurants,

(2) marketing and promotional programs for Chicken in a Barrel BBQ Restaurants,

(3) information concerning consumer preferences for services, products materials and
supplies used or sold by, and specifications for and knowledge of suppliers of certain
materials, equipment and fixtures used and/or sold by Chicken in a Barrel BBQ
Restaurants,

(4) information concerning customers, customer hsts, email lists, database lists, product
sales, operating 1esults, financial performance and other financial data of Chicken in a
Barrel BBQ Restaurants,

(5) the Operations Manual, and
(6) employee selection procedures, training and staffing levels

Franchisor will disclose to Franchisee such parts of the Confidential Information as Franchisor
deems necessary or advisable from time to time in its sole discretion for the operation of
Franchisee’s Chicken in a Barrel BBQ Restaurant during tramming, and in guidance and assistance
furmished to Franchisee during the Term of this Agreement, and Franchisee may learn or
otherwise obtain from Franchisor and its affiliates, other developers and other franchisees
additional Confidential Information of Franchisor during the Teim of this Agreement Franchisee
acknowledges and agrees that netther Fianchisee nor any other person or entity will acquire by or
through Franchisee any mterest in or night to use the Confidential Information other than
Franchisee's right to utilize 1t in the operation of Franchisee’s Chicken m a Barrel BBQ
Restaurant pursuant to this Agreement, and that the use or duplication of the Confidential
Information 1n any other business would constitute an unfanr method of competition with
Franchisor and other Chicken 1n a Barrel BBQ Restaurants and franchisees Franchisee agrees to
disclose the Confidential Information to its owneis, employees and other persons only to the
extent necessary for the operation of Franchisee s Chicken 1n a Barrel BBQ Restaurant and only
if such individuals have agreed to maintain such information in confidence in a written
agreement enforceable by Franchisor and approved by Franchisoi

Franchisee acknowledges and agrees that the Confidential Information 1s confidential to and a

valuable asset of Franchisor, 1s proprietary, includes trade secrets of Franchisor, and 1s disclosed
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to Franchisee solely on the condition that Franchisee, its owners and 1ts employees who have
access to the Confidential Information agree, and Franchisee does hereby agree, that, during and
after the term of this Agreement, Franchisee, its owners and such employees

(1) will not use the Confidential Information 1n any other business or capacity,

(2) will maintarn the absolute secrecy and confidentiality of the Confidential
Information, .
(3) will not make unauthorized copies of any portion of the Confidential Information
disclosed 1n wnitten or other tangible form,

(4) will keep the Operations Manual 1n a secure place at Franchisee’s Chicken 1n a Barrel
BBQ Restaurant, |

(5) will adopt and implement all reasonable procedures prescribed from time 'to time by
Franchisor to prevent unauthorized use or disclosure of the Confidential Information,
including, without mitation, requiring

| (a) the following persons to execute the Confidentiality and Non-Competition
Agreement 1n the form attached hereto as Exhibit B

(1) all Princapals,

(n) any employee of Franchisee at or above the level of Franchisee’s
Chicken 1n a Barrel BBQ Restaurant manager, and

(i) any other employee of Franchisee who will have access to the
Confidential Information, and

(b) any other person who will have access to Confidential Information to execute
the Confidentiality Agreement in the form attached hereto as Exhibit C

Notwithstanding the foregoing and any other provision of this Agreement, Franchisee may use
the Confidential Information 1n connection with the operation of other Chicken in a Barniel BBQ
Restaurants (in addition to Franchisee’s Restaurant) pursuant to other franchise agreements with
Franchisor

Notwithstanding anything to the contrary contained in this Agreement, the following shall not
constitute Confidential Information and' the restrictions on Franchisee's disclosure and use of the
Confidential Information shall not apply to the following

(1) generalized information, methods, proceduies and knowledge that becomes known
within Franchisee’s Chicken 1n' a Barrel BBQ Restaurant but not as a result of any
disclosure (whether deliberate or inadvertent) by Franchisee or any other party having an
obligation (or required to have an obligation) of confidentiality to Franchisor and
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(2) the disclosure of the Confidential Information n judicial or administrative
proceedings to the extent that Franchisee 1s legally compelled to disclose such
information and provided that Franchisee has notified Franchisor prior to disclosure and
shall have used its best efforts to obtain, and shall have atforded Franchisor the
opportunity to obtain, an appropriate protective order or other assurance satisfactory to
Franchisor as to the confidential treatment of the information required to be disclosed

Franchisee agrees to disclose to Franchisor all ideas, concepts, methods and products conceived
or developed by Franchisee, its affilhates, owners or employees during the term of this
Agreement relating primarly to the development and operation of Chicken in a Barrel BBQ
Restaurants, provided that Fianchisee will not be obligated to make such disclosures 1f doing so
would violate any contractual obligations of Franchisee that arose prior to Franchisee's execution
of this Agreement

Franchisee hereby assigns to Franchisor and agrees to procure from its owners, affiliates and
employees assignment of any such 1deas, concepts, recipes, methods, and products that
Franchisee 1s required to disclose to Franchisor hereunder Franchisor shall have no obhgation to
make any lump sum or on-going payments to Franchisee or its owners, affiliates or employees
with respect to any such 1dea, concept, method, technique or product Franchisee agiees that
Franchisee will not use nor will 1t allow any other person or enfity to use any such concept,
method or product without obtaining Franchisor's prior written approval

ARTICLE 7
EXCLUSIVE RELATIONSHIP

7A IN-TERM COVENANT NOT TO COMPETE

Franchisee acknowledges and agrees that Fianchtso1 would be unable to protect the Confidential
Information against unauthorized use o1 disclosure and would be unable to encourage a free
exchange of 1deas and information among franchisees of Chicken in a Barrel BBQ Restauiants if
franchisees and/or their Principals (and members of their Immediate Families) were permutted to
engage 1n, hold interests in or perform services for any Competitive Business Franchisee further
acknowledges and agrees that the restrictions contained in this Article 7 will not hinder or restrict
Franchisee’s activities or the activities of Franchisee’s Principals (ot members of their Inmediate
Families) under this Agreement or in general Franchisee therefore agrees that during the term of
this Agreement, neither Franchisee, Franchisee’s affiliates, noi any Principal, nor any member of
the Immediate Family of Franchisee or of a Principal, shall directly or indirectly

(1) Have any interest as a record or beneficial owner in any Competitive Business (this
restriction shall not be applicable to the ownership of shares of a class of securities listed
on a stock exchange or traded on the over-the-counter market and quoted on a national
inter-dealer quotation system that 1epresent less than three outstanding),

(2) Pertorm services as a directot, officer, manager, employee, consultant, representative,
agent, o1 otherwise for any Competitive Business,

(3) Divert or attempt to divert any business or any customers of any Chicken 1n a Barel
BBQ Restaurant to any Competitive Business, o
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(4) Employ or seek to employ any person who 1s employed by Franchisor, its affiliates or
by any other developer or franchise of Chicken in a Barrel BBQ Restaurants, nor induce
any such person to leave said employment without the prior wrnitten consent of such
person’s employer

Notwithstanding the foregoing, nothing contamed herein shall prohibit a member of the
Immediate Family of Franchisee or of a Principal from being employed by a Competitive
Business at a non-managenial level below that of a Chicken in a Barrel BBQ Restaurant manager
Franchisee acknowledges and agrees that the failure of any person or entity restiicted pursuant to
this Article 7 to comply with the restrictions of this Article 7 (regardless of whether that person
or entity actually has executed this Agreement or a Confidentiality and Non-Competition
Agreement) shall constitute a breach of this Agreement

7B NO OTHER BUSINESS

If Franchisee 1s a corporation, limited liability company or partnership, it will not engage 1n any
business or other activity, directly or indirectly, other than the development and opeiation of
Franchisee’s Chicken in a Barrel BBQ Restaurant

ARTICLE 8
RESTAURANT IMAGE AND OPERATING STANDARDS

8A MAINTENANCE OF CONDITION AND APPEARANCE

Franchisee must at all times maintain Franchisee’s Chicken in a Banel BBQ Restaurant in a high
quality of repair, appearance, condition and sanitation, and must make any additions, alterations,
repairs and replacements (but no others without Franchisor’s wnitten consent) for that purpose,
including, without hmitation, repamnting, re-carpeting, repairing and otherwise 1efreshing the
appearance of Franchisee’s Chicken in a Barrel BBQ Restaurant as necessary

8B UPDATING AND UPGRADING

Upon the request of Franchisor, Franchisee must improve, modify and remodel the Franchisee’s
Chicken 1n a Barrel BBQ Restaurant premises to the Franchisor’s then-current standards and
specifications Fianchisee agrees to make such improvements or modifications when changes to
Franchisor’s standards and specifications are made: applicable to Franchisee’s Chicken in a
Barrel BBQ Restaurant |

8 C REMEDIES FOR NONCOMPLIANCE WITH APPEARANCE OF
RESTAURANT

If Franchisee fails or refuses to initiate within ten (10) days after receipt of notice, and to
continue n good faith and with due diligence, a bona fide program to undertake and complete
any required maintenance or refurblshmg that, in Franchisor’s sole discretion, 1s necessary to
prevent a negative impact upon the goodwill associated with the Licensed Marks and/or the
System, then Franchisor has the right, but ts not obligated, to enter upon the piemises of
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Franchisee’s Chicken in a Barrel BBQ Restaurant and effect maimntenance and refurbishing on
Franchise’s behalf, and Franchisee must pay the entire cost to Franchisor on demand

8§D DAMAGE CAUSED BY CASUALTY

If Franchisee’s Chicken n a Barrel BBQ Restaurant 1s damaged or destroyed by fire or any other
casualty, Franchisee must, as soon as practicable but 1n no event later than two (2) months after
such casualty, imtiate repairs or reconstruction, and thereafter in good faith and with due
diligence continue until completion repairs or reconstiuction, in order to restore the premises of
Franchisee’s Chicken 1n a Barrel BBQ Restaurant to its original condition befoie casualty
Notwithstanding anything to the contrary contained heremn, if, i Franchisor’s reasonable
Judgment, the damage or destruction 1s of a nature or to an extent that 1t 1s feasible for Franchisee
to repair or reconstruct the premises of Franchisee’s Chicken 1in a Barrel BBQ Restaurant in
conformance with the then-current standard and specifications for Chicken in a Barrel BBQ
Restaurants without incurring substantial additional costs, Franchisor may require Franchisee, by
giving written notice, to repair o1 reconstruct the premises of Fianchisee’s Chicken n a Barrel
BBQ Restaurant in conformance with the then-current standards and specifications for Chicken
in a Barrel BBQ Restaurants

S8E ALTERATIONS TO THE RESTUARANT

Franchisee must make no matenal alterations to the premises or appearance of Franchisee’s
Chicken tn a Barrel BBQ Restaurant, nor make any unapproved replacements of or matenal
alterations to the fixtures, equipment, furniture or signs of Franchisee’s Chicken 1n a Barrel BBQ
Restaurant without prior wnitten approval by Franchisor Franchisor has the right, in its sole
discretion and at the sole expense of Franchisee, to tectify any materal alterations to
Fianchisee’s Chicken in a Barrel BBQ Restaurant not previously approved by Franchisor or
contrary to the specifications and standards of Franchisor as contatned in the Operations Manual
Franchisor will provide written notice to Franchisee and grant Franchisee a reasonable period of
time to rectify and correct the matenial alteration before Fianchisor makes the correction

8F UNIFORM IMAGE / STANDARD AND SPECIFICATION REQUIREMENTS
AND ACKNOWLEDGMENT AS TO PROPRIETARY PRODUCTS

To ensure that the highest degree of uniformity, quality and service 1s maintained, Franchisee
must use 1ts best efforts to operate Franchisee’s Chicken in a Barrel BBQ Restaurant in strict
conforrnity with the methods, standards and specifications of Franchisor as set forth in the
Operations Manual and as Fianchisor may otherwise reasonably prescribe in writing Franchisee
agrees

(1) To offer, provide, conduct and sell all products and services Fianchisor requires,
utihzing the method, manner and style of distiibution Franchisor prescribes, and to offer
or sell no other products or services Franchisor has the 1ight to change, add or remove
and modify the products and services approved by Franchisor for all Chicken in a Barrel
BBQ Restaurants and Franchisee will comply with such changes
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(2) To accept Franchisor 1ssued gift certificates and/or electronic gift cards and comply
with the pohcies and standards set by Franchisor for the sale and acceptance of gift
certificates and electronic gift cards Franchisee will not 1ssue gift certificates, coupons,
scrip or other cash equivalent certificates or devices for use at Franchisee’s Chicken in a
Barrel BBQ Restaurant without the prior written approval of Franchisor If Franchisee
redeems and/or sells electronic gift cards at Franchisee’s Chicken in a Barrel BBQ
Restaurant Franchisee must execute Franchisor’s then current form of gift card
agreement !

(3) To purchase, utihze and offer to customers Chicken m a Barrel BBQ branded
customer loyalty cards to honor customer loyalty programs,, discounts and free product
offerings designated by Franchisor

(4) To maintain n sufficient supply to realize the tull potential of Franchisee’s Chicken
in a Barrel BBQ Restaurant and to use at all times only those ingredients, and those
1items, products and supplies that conform to Franchisor’s standards, specifications and, 1f
applicable (as determined by Franchisor in Franchisor’s sole discretion), Franchisor
designated supplier

(5) To permtt Franchisor or its agents, at any reasonable time, to inspect Fianchisee’s
Chicken in a Barrel BBQ Restaurant and to test and evaluate the services and/or products
offered from Franchisee’s Chicken in a Barrel BBQ Restaurant evaluate whether or not
same meet Franchisor’s standards and specifications

(6) To designate and retain at all times a general manager (1n addition to the duties of a
Managing Principal as Manager — during those permitted times that Franchisee’s
Managing Principal does not work on-site at Franchisee’s Chicken in a Barrel BBQ
Restaurant) and who consistently demonstrates his or her ability to satisfy the
performance requirements of his or her position

(7) At Franchisor’s request, and at Franchisee’s expense, to install and maintain, at all
times, signs and equipment in accordance with Franchisor’s specifications, including,
without limitation, equipment utilized 1in connection with the operations of Franchisees
Chicken n a Barrel BBQ Restaurant and the products and services authorized to be
provided from Franchisee’s Chicken in a Barrel] BBQ Restaurant, security system,
computer equipment, software, and telecommumcations equipment and connections
necessary to permit Franchisor to access and retrieve by telecommunication any
information stored on any point of sale system (if any) or other computer hardware and
software, thereby permitting Franchisor to inspect and monitor electronically information
concerning the Franchisee’s Chicken n a Barrel BBQ Restaurant

(8) To estabhish and maintain at Franchisee’s expense a bookkeeping, accounting, and
tecord keeping system conformnlng to the requirements and formats Franchisor prescribes
from time to ime To the extent that Franchisor requires Franchisee to use online and/or
cloud based systems including, but not limited to, QuickBooks Online Franchisor shall
be granted and given full and complete access to Franchisees records

26

Chicken In A Barrel FDD 3 23 17



(9) Without hmitation to the foregoing, Franchisee expressly acknowledges and agrees
that the use, utihization, offer and sale of the Proprietary Products (as same 1s designated
i writing and mandated by Franchisor from time to time) 1s mandatory and that
Franchisee shall exclusively purchase the Proprietary Products directly from Franchisor,
Franchisor’s affiliates and/or those thud party suppliers designated by Franchisor in
writing Franchisee further acknowledges that Franchisor and/or Franchisor’s affiliate
shall, mn many and possibly all instances, be the exclusive supplier of Proprietary
Products

8 G MARKET RESEARCH/TESTING

Fianchisor may conduct market research and testing to evaluate, modify, test and/or sample the
products and services authorized by Franchisor and to determine consumer trends and the
viability of certain services and products Franchisee agrees to participate i Franchisor’s market
research programs that may be conducted by Franchisor in its discretion, by test marketing
products from Franchisee’s Chicken in a Barrel BBQ Restautant Franchisee agrees to provide
Franchisor with timely ieports and other ielevant information regarding market research
Franchisee agrees to puichase a reasonable quantity of the tested products and effectively
promote and make a reasonable effort to sell the pioducts and/or services

8H APPROVED PRODUCTS, DISTRIBUTORS AND SUPPLIERS

The reputation and goodwill of Franchisor and of all Chicken in a Barrel BBQ Restaurants 1s
based upon and can be maintaimed only by the offer, sale, promotion and delivery of high quality
products and the presentation, packaging and taste of such products Franchisor has developed
various products and packaging utilizing Franchisor’s proprietary systems and research and, as
such, Franchisor has developed standards and specifications for the Proprietaiy Products and the
ingredients, raw materials, prepared foods, for the production of the Propinietary Products and
equipment utithzed 1 connection with the products offered from Chicken in a Barrel BBQ
Restaurants Franchisor has and will periodically approve suppliers and distributors of the
foregoing equipment, materials, supplies and/or products that meet Franchisor’s standards and
requirements including, without limitation, standards and requirements relating to all menu
items, authorized menu items, Pioprietary Products and the ingredients, raw materials, prepared
foods and recipes for the production of the Proprietary Products and equipment

Franchisee agrees that Franchisee’s Chicken in a Baniel BBQ Restaurant will (a) offer and
provide only those products approved and authorized by Franchisor, (b) Purchase and utihize
specialized equipment designated by Franchisor and subject to Franchisor’s specifications, from
only Franchisor or Franchisor's approved suppher, (c) purchase the Proprietary Products and/or
upon the nstruction of Franchisor to purchase from Franchisor’s approved supplier the
ingredients, raw materials, prepaied foods and recipes for the production of the Proprietary
Products, (d) Purchase and offer products subject to Franchisor’s standards specifications and
approval, (e) purchase interior displays and point of sale displays, as designated by franchisor
only from Franchisor or Franchisor’s approved suppher, and (f) purchase from distributors and
other suppliers approved by Franchisor all other matenals, goods, and supplies used in offeiing,
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supplying and promoting products offered and/or sold from Franchisee s Chicken n a Barrel
BBQ Restaurant

Franchisor may fiom time to time modify the list ot approved brands and/or suppliers or
distributors and Franchisee shall not after 1eceipt in wiiting of such modification reorder any
brand from any supplier or distributor that i1s no longer approved

Franchisor reserves the nght to designate, from time to time, a single supplier or distributor for
any services, products, equipment, supplies, or matenals and to require Franchisee to use such a
designated supplier exclusively, which exclusive designated suppher or distributor may be
Franchisor or its affiliates Franchisor and its affiliates may receive payments from supphets or
distributors on account of such supplier’s or distuibutor’s dealings with Franchisee and other
franchisees and may use all amounts so received without restriction and for any purpose
Franchisor and its affiliates deem appropniate (unless Franchisor and 1ts affiliates agree otherwise
with the supplier or distributor) !

Franchisee shall notify Franchisor and submut to Franchisor such information, specifications, and
samples as Franchisor requests if Franchisee proposes to purchase non-proprietary equipment,
products, services or materials Franchisor shall notify Franchisee within sixty (60) days from a
notice date as to whether the Store 1s authorized to puichase such products from such distributor
or other suppher Franchisee shall pay Franchisor a product testing fee in the amount of Fifty
Dollars ($50) per item to offset 1ts internal administrative costs associated with approving such
“new’ distributor or supplier and/or supplier’s product plus all reasonable costs and expenses
incurred by Franchisor for testing of the item or inspection of the premises by an independent
laboratory Said fees shall be payable and due from Franchisee to Franchisor within fourteen
(14) days of the date of Franchisor’s invoice Franchisor may also impose 1easonable mspection
and supervision fees on approved suppliers or distributors to cover Franchisor’s costs incurred 1n
making such determination Further, Franchisor shall have the right, in 1ts sole discretion, to re-
mspect the facilities and/or products of any such supplier or distributor and to revoke its consent
if such supplier or distributor fails to maintain Franchisor’s standards

81 COMPLIANCE WITH LAWIS AND GOOD BUSINESS PRACTICES

(1) Franchisee must secure and maintain in force all required licenses, permits and
certificates relating to the operation of Franchisee’s Chicken in a Barrel BBQ Restaurant
and must operate Franchisee’s Chicken in a Barrel BBQ Restaurant in full comphance
with all applicable laws, ordinances and regulations

(2) Franchisee must notify Franchisor in wnting (a) within three (3) days of the
commencement of any action, suit, proceeding o1 mvestigation, and of the issuance of
any order, wnit, injunction, award of decree, by any court, agency, or other governmental
entity which may adversely affect the operation or financial condition of Franchisee o1
Franchisee’s Chicken in a Barrel BBQ Restaurant, and (b) immediately after receipt of
any notice of violation of any law, ordinance or regulation relating to health, licensing,
sanitation or the operation of Franchisee’s Chicken in a Barrel BBQ Restaurant

(3) All advertising and promotion by Franchisee must be completely factual and must
conform to the highest standaids of ethical advertising Franchisee agrees to refrain tfrom
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any business or advertising practice or personal conduct that may be injurious to the
business of Franchisor and the goodwill associated with the Licensed Marks and other
Chicken 1n a Barrel BBQ Restaurants Franchisor, in Franchisor’s sole discretion shall
possess the unilateral nght to reject, among other things, any and all advertising relating
to the performance of Chicken in a Barrel BBQ Restaurants / Franchisee’s Chicken 1n a
Barrel BBQ Restaurant and the results and/or anticipated results of prior or future chents
of Franchisee’s Chicken in a Barrel BBQ Restauiant

(4) Franchisee must at all times give prompt, courteous and efficient service to tits
customers Franchisee s Chicken 1in a Barrel BBQ Restaurant must, i all dealings with
its customers and suppliers and the public, adheie to the highest standaids of honesty,
integrity, farr dealing and ethical conduct Franchisee must maintain a competent,
conscientious, tramed staff and take steps necessary to ensure that its employees preserve
good customer relations and comply with Franchisor’s uniform standards

(5) Franchisee and its owners agree to comply with and/or to assist Franchisor to the
fullest extent possible in Franchisor’s efforts to comply with Anti-Terrorism Laws (as
defined below) In connection with such comphance, Franchisee and its owners certify,
represent, and warrant that none of Franchisee s or any of its owner’s property or
interests 1s subject to being ‘blocked” under any of the Anti-Terrorism Laws and that
Franchisee and 1ts owners aie not otherwise in violation of any of the Anti-Terrorism
Laws Franchisee further certifies that Franchisee and 1ts owners are not listed on the
Annex to Executive Order 13244 (the Annex 1s available at http //www tieasury gov) and
will not become so listed, hire any person so listed or have dealings with a person so
histed Franchisee agrees to immediately notify Franchisor if Franchisee or any of its
owners become so histed “Anti-Terrorism Laws” means Executive Order 13224 issued
by the President of the United States the USA PATRIOT Act, and all other present and
future fedeial, state and local laws, ordinances, regulations, policies, hists and any other
requirements of any governmental authority addiessing or in any way relating to terrorist
acts and acts of war If Franchisee, 1ts owners or its employees violate any of the Anti-
Terrorism Laws, become histed on the Annex to Executive Order 13244, Franchisor may
terminate this Agreement immediately

MANAGEMENT OF THE RESTAURANT

(1) Franchisee’s Chicken in a Barrel BBQ Restaurant must at all tumes be under the
direct, day-to-day, full-time management and on-site supervision of a manager who has
satisfactorily completed Franchisor’s Managers Training Program Franchisee’s Manager
must conduct his or her duties and obligations as Fianchisee’s Chicken 1n a Barrel BBQ
Restaurant Manager on-site at Franchisee’s Chicken i a Barrel BBQ Restaurant on a full
time basis Franchisee s designated manager must attend all meetings scheduled and
conducted by Franchisoi for the purpose of supplemental and additional traiming and
educating as Franchisor may require from time-to-time and 1n accordance with the terms
of this Agreement

(2) Franchisee must at all times faithfully, honestly and dihigently perform its obligations
hereunder, and continuously exert 1ts best efforts to promote and enhance the business of
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Franchisee’s Chicken tin a Barrel BBQ Restaurant and the goodwill of the Licensed
Marks At all imes Franchisee’s Chicken in a Barrel BBQ Restaurant must be managed
by on-site managers who have completed, to Franchisor’s satisfaction, Franchisor’s
Managers Training Program

(3) If at any time Franchisee’s Chicken in a Barrel BBQ Restaurant 1s not being managed
by a manager who completed, to Franchisor’s satisfaction, the Managers Training
Program, Franchisor 1s authorized, but 1s not required, to immediately appoint a manager
to maintain the operations of the Franchisee’s Chicken in a Barrel BBQ Restaurant for
and on behalf of Franchisee Franchisor’s appointment of a manager of the Franchisee’s
Chicken 1n a Barrel BBQ Restaurant does not relieve Franchisee of its obligations or
constitute a waiver of Franchisor’s right to terminate the Franchise pursuant to Article 17
Fianchisor 1s not hable for any debts, losses, costs ot expenses mcurred in the operations
of the Fianchisee’s Chicken n a Barrel BBQ Restaurant or to any creditor of Franchisee
for any products, matenals, supplies or services purchased by the Franchisee’s Chicken in
a Barrel BBQ Restaurant while 1t 1s managed by Franchisor’s appointed manager
Franchisor has the right to charge a reasonable fee for management services and to cease
to provide management services at any time

(4) Franchisee will at all times maintain sufficient working capital to fulfill its obligations
under this Agreement

ARTICLE 9
INSURANCE

Franchisee must procure and maintain 1in full force at all times during the term of this
Agreement, at Franchisee’s expense, on a primary, rather than a participatory basis with
Franchisor, an msurance policy or policies protecting Franchisee and Fianchisor, as named
insured’s, and their affiliates, successors and assigns, and the officers, directors, shareholders,
partners, agents, representatives, independent contractors and employees against any demand or
claim with respect to personal njury, death or property damage, or any loss, liabiiity or expense
whatsoever ansing or occurring upon or in connection with Franchisee’s Chicken in a Barrel
BBQ Restaurant The policy or policies must be written by a responstble carrier or carriers
reasonably acceptable to Fianchisor The currently requited insurance coverage and minimums

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Insurance

Coverage against direct physical loss or damage to real and personal property,
including improvements and betterments, for all-nsk perils, including flood and
earthquake, 1f the relevant property 1s situated in a flood o1 earthquake zone, equal
to at least 90% of Fianchisee’s Chicken 1n a Barrel BBQ Restaurant’s full insurable
value,

Comprehensive general hability insurance, written on an occurrence basts,
extended to include contractual habihty, products and completed operations, and
personal and adverttsing njury, with a combined bodily injury and property
damage limit of at least $1,000,000 per occurrence,

Statutory workers' compensation msurance and employers' liability insurance as
required by the law of the state 1n which Franchisee’s Chicken in a Barrel BBQ
Restaurant 1s located, including statutory workers' compensation hmits and
employers' hability imits of at least $1,000,000, $2,000,000 aggregate,

Bustness automobile insuiance with a combined single bodily injury and property
damage hmit of at least $1,000,000 per occurience,

Business interruption insurance ot at least $200,000

Commeicial umbiella hability insurance with total Liability limit of at least
$5,000,000,

Products hability mnsurance with a himit of at least $1,000,000, which policy
must be considered primary,

Employer practices hiability insurance with a limut of at least $1,000,000, and

All other insurance that Franchisor may require in the Operations Manual or that s
required by law or by the lease o1 sublease for Franchisee’s Chicken in a Barrel
BBQ Restaurant’s
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Franchisor may periodically increase the amounts of coverage required under such insurance
policies and require different or additional kinds of insurance at any time, including excess
habihity insurance, to reflect inflation, identification of new risks, changes in law or standards of
hability, higher damage awards or other relevant changes in circumstances, provided that
Franchisor shall not increase such mimimum coverage more than once every two (2) years and
that such increases shall be reasonable n hght of the nsks insured All public hability and
property damages policies must contain a provision that Franchisor 1s entitled to recover under
these policies on any loss occasioned to Franchisor or its agents or employees by reason of the
negligence of Franchisee or 1ts servants, agents or employees

By the earlier of ninety (90) days after execution of this Agreement or prior to commencing
training for the opening of Franchisee’s Chicken in a Barrel BBQ Restaurant, Franchisee must
deliver or cause to be delivered to Franchisor a copy of the Certificate of Insurance in
comphance with these requirements All insurance policies required must expressly provide that
no less than thirty (30) days’ prior written notice shall be given to Franchisor 1n the event of a
material alteration to or cancellation of the policies

Should Franchisee, for any reason, fail to procure or maintain the insurance required by this
Agieement, as these requirements may be revised by Fianchisor in writing, Franchisor has the
right and authority (without, however, any obligation to do so) immediately to procure insurance
and to change same to Franchisee, which charges, together with a reasonable fee to Franchisor’s
expenses 1n so acting, shall be payable by Franchisee immediately upon notice The foregoing
remedies are in addition to any other remedies Franchisor may have at law or in equity

ARTICLE 10
ADVERTISING

10 A BRAND DEVELOPMENT FUND

Franchisor reserves the right to institute, maintain and administer, at any and all times, a brand
development fund (the “Brand Development Fund”) for advertising, marketing, promotional and
public relations progiams, marketing and consumer research equipment, supply and product
testing, service and procedure development, product development, creative production and
activities as Franchisor, in Franchisor’s Reasonable Business Judgment, deems appropriate to
develop and promote the Chicken in a Barrel BBQ biand and/or System 1In all aspects of these
programs, including without limitation, the type, quantity, timing, placement, choice of media (if
any), market areas, advertising and public relation agencies, the standards, specifications, and
decisions of the Franchisor shall be final and binding on Franchisee If Franchisor, 1n
Franchisor’s Reasonable Business Judgment institutes the Brand Development Fund, Franchisee
agrees to and shall be required to pay a mandatory and continuing fee to the Brand Development
Fund 1n an amount equal to a percentage of Gross Sales of Franchisee’s Chicken in a Barrel
BBQ Business for each Accounting Period (the “Brand Development Fund Fee”), as determined
by Franchisor in 1ts sole discretion, for the purpose of advertising and promoting the System on a
nattonal and/or regional basis, piovided that Franchisee will not be required to contribute more
than one (1%) percent of the Gross Sales of Franchisee’s Chicken in a Barrel BBQ Business for
each Accounting Period  Franchisor will provide Franchisee with written notice of the
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percentage of Gross Sales that Franchisee 1s required to contribute to the Brand Development
Fund Upon written notice to Franchisee, the percentage of Gross Sales to be paid by Franchisee
to the Brand Development Fund will be applicable for each and every Accounting Period
thereafter until further witten notice by Franchisor The Brand Development Fund Fee must be
paid to Franchisor on the Due Date for the then current toyalty fee payments Chicken mn a
Barrel BBQ Businesses owned by Franchisor or its affiliates are not required to pay any Brand
Development Fund Fee or contribute to or make any contribution to the Brand Development
Fund

[f at all applicable, Fianchisor shall direct all adveitising, media placement, marketing and public
relations programs (if any) and activities financed by the Brand Development Fund, with sole
discretion over the strategic direction, creative concepts, materials and endorsements used
therein, and the geographic, market, and media placement and allocation thereof Franchisee
agiees that the Brand Development Fund may be used to pay various costs and expenses,
including costs of Franchisor’s personnel and other departmental costs for advertising, product
and service testing, development and maintenance of Franchisor’s website, service development
and creative development that 1s internally administered or prepared by Franchisor and other
marketing activittes made by Franchisor, provided, however, that salary expenses for
Franchisor’s personnel paid by the Brand Development Fund shall be commensurate with the
amount of that time spent by such personnel on Brand Development Fund matteis Franchisee
agrees to participate n all advertising, marketing, promotions, research and public relations
programs instituted by the Brand Development Fund The Biand Development Fund shall
furnish Franchisee with reasonable quantities of marketing, advertising and promotional formats
and sample materials at cost to be paid by Franchisee

The Brand Development Fund shall be accounted for separately, but Franchisor shall not be
required to segregate contributions to the Brand Development Fund from the other funds of
Franchisor Franchisor shall not use contiibutions to the Brand Development Fund to defray any
of Franchisor's geneial operating expenses, except for such reasonable salaries, administrative
costs and overhead as Franchisor may incur in activities reasonably related to the admimistration
and activities of the Brand Development Fund and creation or conduct of its marketing programs
including, without lmitation, conducting market research, preparing advertising and marketing
materials and collecting and accounting for contributions to the Brand Development Fund
Franchisor may spend 1n a fiscal year an amount gieater or less than the aggiegate contributions
of all Chicken n a Barrel BBQ Businesses to the Brand Development Fund in that year The
Brand Development Fund may boriow from Franchisor or other lenders at standard commercial
interest rates to cover deficits of the Brand Development Fund or cause the Brand Development
Fund to nvest any surplus for future use by the Brand Development Fund All interest earned on
monies contributed to the Brand Development Fund will be used to pay costs of the Brand
Development Fund before other assets of the Brand Development Fund are expended A
summary statement of momies collected and costs incurred by the Biand Development Fund for
Franchisot's immediately preceding fiscal year shall be made available to Franchisee upon
Franchisee's written request Franchisor will have the right to cause the Brand Development
Fund to be incorporated o1 opelated through an entity separate from Franchisor at such time as
Franchisor deems appropriate, and such successor entity shall have all rnghts and duties of
Franchisor pursuant to this paragraph
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Franchisee understands and acknowledges that the Brand Development Fund 1s intended to
maximize recogmtion of the Licensed Marks, the System and Chicken in a Barrel BBQ
Businesses generally Although Franchisor will endeavor to utilize the Brand Development Fund
to develop advertising copy, marketing materials, public relations and/or other programs,
Franchisor undertakes no obligation to ensure that expenditures by the Brand Development Fund
in or affecting any geographic area are proportionate or equivalent to the contributions to the
Brand Development Fund by Chicken in a Barrel BBQ Restaurants operating n that geographic
area or that any Chicken 1n a Barrel BBQ Restaurants will benefit directly or in proportion to 1ts
contitbution to the Brand Development Fund fiom the development of advertising and marketing
materials Franchisor may use the Brand Development Fund to promote and/or benefit any type
of Chicken in a Barrel BBQ Businesses in the System Franchisor may use the National
Advertising Fund to promote and/or benefit Chicken in a Batrel BBQ Restaurants located within
a particular region of the Unmited States Franchisee acknowledges that its failure to derive any
such benefit will not serve as a basis for a reduction or ehmination of 1ts obligation to contribute
to the Brand Development Fund Franchisee further acknowledges and agrees that the failure
(whether with or without Franchisor's permission) of any other franchisee to make the
appropriate amount of contributions to the Brand Development Fund shall not 1n any way release
Franchisee from or reduce Franchisee's obligations under this Article “10”, such obligations
being separate and independent obligations of Franchisee under this Agreement Except as
expressly provided in this Article “10”, Franchisor assumes no direct or indirect hability or
obligation to Franchisee with respect to the maintenance, direction, or administration of the
Brand Development Fund

Without limitation to the foregoing Franchisee expressly acknowledges and agrees that the Brand
Development Fund 1s not intended to and shall not be utilized for the purchase of advertising on
behalf of Franchisee or within a market within which Franchisee’s Chicken in a Barrel BBQ
Restaurant 1s located and that among other things, the Brand Development Fund may be utihzed
to maintain and operate generalized campaigns and media such as websites, web media, public
relations, product testing and designs

10B  LOCAL ADVERTISING

Franchisee agrees to spend an amount équal to not less than one percent (1%) of Gross Sales on
local advertising and public relations in Franchisee's market each Accounting Period On or
before the fifteenth (15th) day after each Accounting Period, Franchisee must provide to
Franchisor with an accurate accounting of its local advertising expenditures, public relations and
marketing activities during the immedately preceding Accounting Period Franchisee agrees to
provide to Franchisor such other periodic reports and records of such local advertising as may be
requested by Franchisor

If the Franchisee's expenditures for local advertising activities do not aggregate the required
percentage of Franchisee's Gross Sales annually, Franchisee must contiibute the deficiency on
local advertising as directed by Franchisor

Franchisee expressly acknowledges, understands and agrees that all local advertising and other
marketing efforts of Franchisee must be pre-approved, in writing by Franchisor Franchisor
reserves all nghts to reject any and all marketing efforts requested by Franchisee
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(1) Local Advertising Reports Franchisee shall provide Franchisor with monthly reports
documenting Franchisee’s advertising initiatives (which must be approved by Franchisor
and consistent with Franchisoi’s standards and specifications) and expenditures,
including Profit and Loss Statements, advertising return on investment calculations and
other documentation as Franchisor may request to evaluate Franchisee’s local advertising
and local advertising expenditures

(2) Grand Opening Advertising Prior to the opening of Franchisee’s Chicken in a Barrel
BBQ Restaurant Franchisee shall submit to Franchisor, Franchisee’s grand opening
marketing plan for review and approval by Fianchisor In accordance with Franchisee’s
grand opening marketing plan — provided that same 1s approved by Franchisor -
Franchisee will spend a mmimum of $4,000 on grand opening advertising for
Franchisee’s Chicken in a Barrel BBQ Restaurant The Franchisee will provide to
Franchisor a written accounting of 1ts expenditures for grand opening advertising, in the
form prescribed by Franchisee, within thirty (30) days after the date the Franchisee
commences busiess Expenditwies by the Franchisee for grand opening advertising may
be applied to the Franchisee's local advertising requirement set forth in this Article 10

(3) Franchisee’s Name and Photograph Franchisee hereby grants to Franchisor the rnight,
without compensation to Franchisee, to use Franchisee’s name, address, photograph, and
biographical information in any publication related to the System, including 1in relation to
the sale of other Chicken n a Barrel BBQ) franchises

10C APPROVAL OF FRANCHISOR

Before Franchisee uses any local advertising and promotional matenals not prepared by or
previously approved by Franchisor, Franchisee shall submit samples of such matenals to
Franchisor for approval, which shall not be unreasonably withheld Provided that Franchisee has
satisfied the notification requirements set forth in this Agreement, if Franchisor does not notify
Franchisee that Franchisor disapproves the matenals within fifteen (15) days from the date
Franchisor receives the materials, then Franchisee may commence using the materials However,
Franchisor may still disapprove such materials by notice to Franchisee, and Franchisee must then
cease using such materials upon receipt of such notice Franchisee must not use any advertising
or promotional matenals that Franchisor has disapproved

10D WEBSITES AND WEB BASED MEDIA PROHIBITIONS

Franchisee expressly acknowledges and agrees that Franchisee’s use of Web Based Media shail
be subject to and require Franchisor’s express written consent which shall and may be withheld
by Franchisor for any or no reason at all  Without limitation to the foregoing, Franchisee further
acknowledges and agrees that Franchisee shall possess no right or authority to utilhize Web Based
Media and that Franchisor reserves all nights respecting the marketing, sale and distribution of
products and/o1 services thiough Web Based Media Franchisee posses no right, claim and/or
interest in any products an/or services offered an/or provided by Franchisor through Web Based
Media
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To the extent that Franchisor approves Franchisee’s use of Web Based Media, such approval
shall be hmited to the 1dentification of Franchisee’s Chicken in a Barrel BBQ Restaurant on the

primary website designated by Franchisor wherein all Chicken in a Barrel BBQ Restaurants may
be 1dentified '

10E _WAIVERS OR DEFERRALS

On wrnitten request from Franchisee with reasons supporting such request, Franchisor may, at its
sole discretion and on conditions Franchisor deems appropnate, temporarily waive or defer the
obligations of Franchisee under the Brand Development Fund In no event shall such waiver o1
deferral extend beyond six (6) months However, at the end of any waiver or deferral period,
Franchisee may resubmit a request for waiver or deferral of its obligations under the Brand
Development Fund Under no circumstance shall Franchisor be under any obligation to grant
any waiver of deferral Franchisor may reject Franchisees request for a waiver or deferral based
on any reason or no reason at all

ARTICLE 11
RELATIONSHIP OF THE PARTIES/INDEMNIFICATION

11A INDEPENDENT CONTRACTORS

The parties understand and agree that this Agreement does not create a fiduciary relationship
between them, that Franchisor and Franchisee are independent contractors and that nothing in
this Agreement 1s intended to make either party a general or special agent, legal representative,
subsidiary, joint venturer, partner, employee or servant of the other for any purpose

Franchisee must conspicuously identify itself at the premises of Franchisee’s Chicken 1n a Barrel
BBQ Restaurant and in all dealings with customers, lessors, contractors, suppliers, public
officials and others as the owner of the Chicken 1n a Barrel BBQ Restautant under a fianchise
from Franchisoi, and must place other notices of independent ownership on signs, forms,
stationery, advertising and other materials as Franchisor requires

Franchisee must not employ any Licensed Mark in signing any contract, lease, mortgage, check,
purchase agreement, negotiable instrument or other legal obligation or employ any Licensed
Mark in a manner that 1s likely to result in hability of Franchisoi for any indebtedness or
obligation of Franchisee

Neither Franchisor nor Franchisee may make any express or implied agreements, guaranties or
representations, or incur any debt, in the name of or on behalf of the other or represent that their
relationship 1s other than franchisor and franchisee, and neither Franchisor not Franchisee shall
be obligated by or have any hability under any agreements or representations made by the other
that are not expressly authonzed, nor 1s Franchisor obligated for any damages to any person or
property directly or indirectly arising out of the operation of the Store, whether or not caused by
Franchisee's negligent o1 willful action ot failute to act
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Franchisor shall have no hability for any sales, use, excise, gross i1eceipts, property or other
taxes, whether levied upon Franchisee, the Franchisee’s Chicken in a Bariel BBQ Restaurant or
its assets, o1 upon Franchisor in connection with sales made, services performed or business
conducted by Franchisee

11B INDEMNIFICATION BY FRANCHISEE

Franchisee and each of the Principals must, at all imes, indemnify, defend upon Franchisor's
request through counsel acceptable to Franchisor, and hold harmless, to the fullest extent
permitted by law, Franchisor and 1its affiliates and then officers, directors, shareholders, partners,
agents, representatives, independent contractors and employees, assigns and successors from all
losses and expenses and for any habihty, taxes or damages (actual or consequential) and all
reasonable costs and expenses of defending any claim brought against any of them or any action
in which any of them 1s named as a party (including reasonable accountants', attorneys' and
expert witness fees, costs of investigation and proof of facts, court costs, other litigation
expenses and travel and living expenses) which any of them may suffer, sustain or incur by
reason of, arising from or in connection with Fianchisee's ownership or operation of Franchisee’s
Chicken m a Barrel BBQ Restaurant, unless the loss, liability or damage 1s solely and
exclusively due to Franchisor's gross neghgence Franchisee and each of the Principals agree to
give Franchisor prompt notice of any action, suit, proceeding, claim, demand, inquiry or
investigation At the expense and risk of Franchisee and each of the principals, Franchisor may
elect to assume (but under no circumstances is obligated to undertake) the defense and/or
settlement of any action, suit, proceeding, claim, demand, inquiry or investigation Such an
election by Franchisor to defend the action shall not dimimish the oblhigation of Franchisee and
each of the Principals to indemnify Franchisor Franchisee and the Principals expressly agree that
the terms of this Article |1 B shall survive the termination of expiration of this Agreement or a
Transfer pursuant to Article “15” of this Agreement

Under no circumstances 1s the Franchisor or any other party indemnified hereunder 1equired or
obligated to seek recovery from third parties or otherwise mitigate its losses in order to maintain
a claim against Franchisee o1 any of the Piincipals Franchisee and each of the Principals agiee
that Franchisor's failure to pursue recovery or mitigate loss in no way teduces the amounts
1ecoverable from Franchisee or any of the Principals

11 C INDEMNIFICATION BY FRANCHISOR

Fianchisor agrees to indemnify and hold Franchisee harmliess against, and to reimburse 1t for,
any loss, lhabihty or damage (actual or consequential) and all reasonable costs and expenses of
defending any claim brought against Franchisee o1 any action in which Franchisee 1s named as a
party (including reasonable accountants', attorneys' and expert witness fees, the cost of
investigation and proof of facts, court costs, other litigation expenses, and travel and living
expenses) which Franchisee may suffer,’ sustain or incur solely and exclusively by reason of
ansing from or in connection with the gross negligence of Franchisor (or any of its affiliates) in
the operation of Franchisee’s Chicken in a Barrel BBQ Restaurant and which was the direct
cause of such loss, habihty or damage, provided that Franchisee has timely notified Franchisor of
such claim or proceeding and has otherwise comphied with this Agreement Franchisor shall have
the right, at 1ts sole discretion, to defend and/or settle any such claim or action Franchisor
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expressly agrees that the terms of this Article 11 C shall survive the termination, expiration or
transfer of this Agreement
1
ARTICLE 12
LICENSED MARKS AND SYSTEM

12A  OWNERSHIP AND GOODWILL

Franchisee acknowledges and agrees that Franchisor, subject to any limitations contained herein,
1s the owner of all rnight, title and interest in and to the Licensed Marks, the System and the
goodwill associated with and symbolized by the Licensed Marks and/or the System Except as
specifically provided in this Agreement, Franchisee further acknowledges and agrees that 1t has
no interest whatsoever n or to the Licensed Marks or the System and that Franchisee's right to
use the Licensed Marks and the System 1s derived solely from this Agreement Any unauthonized
use of the Licensed Marks and/or the System by Franchisee o1 any of its affiliates shall constitute
an nfringement of the rights of Franchisor in and to the Licensed Marks and/or the System
Franchisee acknowledges and agrees that all usage of the Licensed Marks and/or the System by
Franchisee and any goodwill exclusively benefits Franchisor and does not confer any goodwill or
other interests in the Licensed Marks and/or the System other than the right to use the Licensed
Marks and the System in the operation of Franchisee s Chicken in a Barrel BBQ Restaurant in
compliance with this Agieement Franchisee shall not, at any time during the term of this
Agieement or after its termination or expiration, contest the vahidity or ownership of any of the
Licensed Marks and the System, nor will Franchisee assist any other petson in contesting the
validity or ownership of any of the Licensed Marks or System Neither Franchisee nor any
Principal may take any action that prejudices or interferes with the vahdity of Franchisor's rights
with respect to the Licensed Marks and/or the System

12B USE OF THE LICENSED MARKS

Franchisee agrees that the Licensed Marks shall be the sole identification of Franchisee’s
Chicken in a Barrel BBQ Restaurant Franchisee must operate and advertise the Store only undet
the name Chicken m a Barrel BBQ 'without prefix or suffix Franchisee must not use the
Licensed Marks as part of its corporate or other legal name and must not use the Licensed Marks
with modifying words, terms, designs or symbols, or in any modified form Franchisee must
comply with Franchisoi's nstructions in filing and maintaining their requisite trade name ot
fictitious name registrations as may be required by applicable law

12C NOTIFICATION OF INFRINGEMENT AND CLAIMS
|

Franchisee must notify Franchisor immediately m wrniting of any apparent infringement of or
challenge to Franchisee's use of any Licensed Mark, the System, or claim by any person of any
rights'in any Licensed Mark, System feature or component or any simtlar trade name, trademark
or service mark of which Franchisee becomes aware Franchisee must not communicate with any
person other than Franchisor and its counsel in connection with any infringement, challenge o
claim Franchisor and/or its heensor has sole discretion to take any action 1t deems appropiiate
and the right to exclusively control any litigation or administrative proceeding arising out of any
infringement, challenge or claim or otherwise relating to any Licensed Matk Franchisee agrees

|
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to execute all documents, render assistance and take all actions as may be necessary or advisable
to protect and maintain the interests of Franchisor and/or its licensor in any lhitigation or other
admimistrative proceeding or to otherwise protect and maintain the interests of Franchisor and/or
its licensor 1n the Licensed Marks Franchisor will reimbuise Franchisee for reasonable direct
expenses incurred by Franchisee in assisting Franchisor in any such htigation or administrative
proceeding

12D __DISCONTINUANCE OF USE OF LICENSED MARKS

At any time, in Franchisor's sole discretion, Fianchisor deems 1t advisable for Franchisor and/or
Fianchisee to modify or discontinue use of any Licensed Mark, and/or use one or more
additional or substitute trademarks o1 service marks, Franchisee agrees to comply within a
reasonable time after notice by Franchisor The sole hability and obligation of Franchisor in any
event 1s to reimburse Franchisee for the direct out-of-pocket costs of complymng with this
obligation, which the Franchisee shall document to the satisfaction of Franchisor, including, by
way of example, alterations i signage and replacement of marketing materials At all times
Franchisor maintains the exclusive right to supplement, modify and/or alter features and/or
components to the System

12E INDEMNIFICATION OF FRANCHISEE

Franchisor agrees to indemntfy Franchisee against, and to reimburse Franchisee for, all damages
for which 1t 1s held hable 1n any proceeding brought by a third party in which Franchisee's use of
any Licensed Mark 1s held to constitute trademark infringement, unfair competition, or dilution,
and for all costs Franchisee reasonably incurs in the defense of any claim brought against it or in
any proceeding tn which 1t 1s named as a party, provided that Fianchisee promptly notifies
Franchisor of all claims o1 proceedmgs (including, but not limited to, trademark/trade dress
infingement notification, cease and desist nottfications and similar notifications from third-
parties respecting the Licensed Marks), provided that Franchisee has utilized the Licensed Maiks
in accordance with the terms and conditions of this Agreement and provided that Franchisee has
tendered the defense of the claim to Franchisor If Franchisor defends the claim, Franchisor has
no obligation to mdemnify or reimburse Franchisee with respect to any fees or disbursements of
any attorney retained by Franchisee Franchisee undeistands that in connection with notifying
Franchisor as to claims respecting the Licensed Mark that “time 1s of the essence”

ARTICLE 13
RECORDS AND REPORTS

Franchisee must maintain during the term of this Agreement, and must preserve for at least three
(3) years from the dates of their preparation, full, complete and accurate books records and
accounts from the Stoie Said records shall be maintained and preserved in the form and manner
1f same 1s prescribed by Franchisor in the Operations Manual o1 otherwise in writing

Franchisee shall comply with the following reporting obligations
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(1) Franchisee shall submut to Franchisor, in the form Franchisor reasonably prescribes,
an unaudited monthly profit and loss statement and balance sheet for Franchisee's
Chicken n a Barrel BBQ Restaurant within sixty (60) days after the end of each month
duning the term of this Agreement If Franchisee fails to submit the profit and loss
statement and balance sheet within the time period specified in this Article, Franchisor
will assess a late fee in the amount of One Hundred Dollars (§100) against Franchisee
Payment of said late fee shall not constitute a cure of Franchisees reporting obligations
under this Article 13 and shall not relieve Franchisee of its reporting obligations

(2) Franchisee shall provide 'to Franchisor annual financial statements for Franchisee
reviewed by an independent certified public accountant in accordance with GAAP within
ninety (90) days after the end 'of Franchisee's fiscal year Franchisor 1eserves the right to
require such financial statements to be audited by an independent certified public
accountant satisfactory to Franchisor at Franchisee's cost and expense The annual
financial statements of Franchisee must reconcile Gross Sales per GAAP, to Gross Sales
per this Agreement

(3) Franchisee must timely submit to Franchisor, any other forms, reports, records,
information and data as Franchisor may reasonably 1equest
i

ARTICLE 14
INSPECTION AND AUDITS

14 A THE FRANCHISOR’S RIGHT TO INSPECT THE RESTAURANT

Franchisor has the right at any time during business hours, and without prior notice to
Franchisee, to inspect Franchisee’s Chicken mn a Barrel BBQ Restaurant Franchisee must fully
cooperate with representatives of Franchisor making any inspection and must permit
representatives of Franchisor to take photographs, movies or videotapes of the Store and to
interview employees and customers oflthe Franchisee’s Chicken in a Barrel BBQ Restaurant, as
long as Franchisee's ability to operate the Store 1s not matenially impeded Franchisee has the
right to request and receive copies, within ten (10) days after the mspection, of all reports,
transcripts, videotapes, tape recordings, photographs, and films made in the course of the
mspection

14 B THE FRANCHISOR’S RIGHT TO EXAMINE BOOKS AND RECORDS

Franchisor has the nght at any time during business hours, and without piior notice to
Franchisee, to examine or audit, or cause to be examined o1 audited, the business records, cash
control devices, bookkeeping and accounting records, bank statements, sales and income tax
records and returns and other books and records of Franchisee’s Chicken in a Barrel BBQ
Restaurant and the books and records of any legal entity which 1s the Franchisee Franchisee may
maintain all books, records and supporting documents at all times at the Franchisee’s Chicken in
a Barrel BBQ Restaurant premises or at Franchisee's principal place of business Franchisee must
fully cooperate with representatives of Franchisor and independent accountants hired by
Franchisor to conduct any examination or audit
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ARTICLE 15
TRANSFER OF INTEREST

1SA BY THE FRANCHISOR

Franchisor has the absolute night to transfer and/or assign this Agreement and all or any pait of
Franchisor’s rights or obligations undei this Agreement to any person or legal entity without the
consent or approval of Franchisee

I1I5SB FRANCHISEE MAY NOT TRANSFER WITHOUT APPROVAL OF THE
FRANCHISOR

Franchisee understands, acknowledges and agrees (and hereby represents and warrants that its
Principals understand and agree) that the rnights and duties set forth in this Agreement are
personal to Franchisee and Franchisee’s individual Principals Therefore, Franchisee agrees that

(1) No ownership interest of any Principal in Franchisee may be transferred without the
prior written consent of Franchisor, and

(2) No obhgations, 1ights or inteiest of Franchisee in (a) this Agreement, (b) the lease o1
ownership interest for the premises of Franchisee’s Chicken in a Barrel BBQ Restaurant /
Franchised Location, (c¢) the franchise, (d) Franchisee’s Chicken i a Banel BBQ
Restaurant or (e) all or substantially all of the assets of Franchisee’s Chicken in a Banel
BBQ Restaurant may be Tiansferied without the prior written consent of Franchisor This
restriction shall not prohibit Franchisee fiom granting a mortgage, charge, lien or security
interest 1n the assets of Franchisee’s Chicken in a Barel BBQ Restaurant or this
Agreement for the exclusive purpose of securing financing for the initial development of
Franchisee’s Chicken n a Barrel BBQ Restaurant Any purported Tiansfer in violation of
this Article shall constitute a breach of this Agreement and shall convey to the transferee
no rights or interests in the foregoing

In addition to the foregoing, a Transfer will iequiie the prior written consent of Franchisor where
such Transfer occurs by virtue of (a) divorce (b) insolvency, (¢) dissolution of a corpoiation,
partnership or limited hability company, (d) will, (e) intestate succession, or (f) declaration of or
transfer n trust

15C_  CONDITIONS FOR APPROVAL OF TRANSFER

Provided Franchisee and its Principals are in substantial comphance with this Agreement,
Franchisor shall not unreasonably withhold its approval of a Transfer The proposed assignee
(including the assignees Principal 1f the proposed assignee 1s a corporation, partnership or limited
liability company) must be of good moral chaiacter, have sufficient business experience, aptitude
and financial resources to own and operate Fianchisee’s Chicken in a Barrel BBQ Restamant and
otherwise meet Franchisor's then-applicable standards for franchisees Fuithermore, the proposed
assignee may not own or operate, or intend to own or operate a Competitive Business Franchisor
may require that any one or more of the following conditions be met before, or concurrently
with, the effective date of the assignment
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(1) Franchisee must provide written notice to Franchisor of the proposed tiansfer of this
Agreement at least thirty (30) days prior to the transaction

(2) All of the acciued monetary obligations of Franchisee or any of 1ts affihates and all
other outstanding obligations to Franchisor or any of its affiliates arising under this
Agreement must be satisfied in a timely manner and Franchisee must satisfy all trade
accounts and other debts, of wlhatevel natuie or kind, n a ttmely manner

(3) Franchisee and its Principals must not be in matenal default of any provision or
provisions of this Agreement

(4) The transferee shall then, be bound by all provisions of this Agreement and the
principal(s) and/or owners of the transferee shall personally execute the forms of
Guaranty and Joinder attached to this Agreement and shall agree to be bound by each and
every term and provision of this Agreement

(5) All obhgations of the transferring Principal incurred in connection with this
Agreement shall be assumed by the transferee and its individual owners and individual
Principals, in a manner satisfactory to Franchisor

(6) The transferor and 1ts owners and Principals must execute a general release in a form
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affihates and past and
present officers, directors, shareholders, partners, agents, representatives, independent
contractors, servants and employees, of any and all claims against Franchisor for matters
arising on or before the effective date of the Transfer

(7) If the proposed Transfer 1s of this Agreement, substantially all of the assets of
Franchisee’s Chicken 1n a Barrel BBQ Restaurant, or a controlling interest in Franchisee,
or 1s one of a series of Transfers which in the aggregate Transfers substantially all of the
assets of Fianchisee’s Chicken in a Barrel BBQ Restaurant or a controlling interest in
Franchisee, the transferee musti execute, (and/or, upon Franchisee's request, shall cause
all interested parties to execute) for a term ending on the expiration date of this
Agreement, the then-current standard form of franchtse agreement being offered to new
franchisees of Chicken n a Barrel BBQ Restaurants and other ancillary agreements as
Franchisor requires, those agreements will supersede this Agreement and 1ts ancillary
documents 1n all respects and the terms of Franchisor's then-current agreements may
differ from the terms in this Agreement, provided that such agreements shall provide for
the same 1oyalty fee and Adveitising Contributions and expenditures established in this
Agreement
|

(8) Unless Franchisee has met the requirements of Article 8 B within the five (5) year
pertod immediately preceding the tiansfer, the transferee, at its expense, must renovate,
modernize and otherwise upgrade Franchisee’s Chicken in a Barrel BBQ Restaurant to
conform to the then-current standards and specifications of Franchisor, and must
complete the upgrading and other requirements within the time period Franchisor
reasonably specifies

Chicken [n A Barrel FOD 3 23 17



(9) The transferor shall remain liable for all the obligations to Franchisor in connection to
Franchisee’s Chicken in a Barrel BBQ Restaurant incurred before the effective date of
the Transfer and must execute any and all instruments Franchisor 1easonably requests to
evidence that hability

(10) At the transferee's expense, the transferee, the transferee's Principal, Managers
and/or any other applicable personnel of Franchisee’s Chicken in a Barrel BBQ
Restaurant must complete any training programs then n effect for franchisees of Chicken
in a Barrel BBQ Restauiants upon terms and conditions Franchisor reasonably requires

(11) Franchisee must pay a transfer fee of Ten Thousand ($10,000 00) Dollais to
Franchisor

(12) Franchisor approved the material terms and conditions of the assignment and
determines 1n 1ts reasonable discretion that the price and terms of payment are not so
burdensome as to be detrimental to the futuwie operations of the Store by the transferee

(13) Franchisee and any party 'required by Franchisor to execute Confidentiality and
Non-Competition Agreement or a Confidentiality Agreement has executed such
agreement

(14) Franchisee has entered into an agreement with Franchisor agreeing to subordinate to
the transferee's obligations to Franchisor, mncluding any royalty fees and Advertising
Contributions, any obligations of assignee to make installment payments of the purchase
price to Franchisee

(15) The transferee and transferot acknowledge and agree that Franchisor's appioval of
the transfer indicates only that the transferee meets o1 that Franchisor has waived the
criteria established by Franchisor for fianchisees as of the time of such transfer and that
Franchisor's approval thereof does not constitute a warranty ot guaranty by Franchisor,
express or implied, of the suitability of the teims of sale or of the successful operation or
profitability of Franchisee’s Chicken in a Barrel BBQ Restaurant

(16) The Tiansfer must be made in compliance with all applicable laws

(17) The Transfer of Franchisee’s Chicken in a Barrel BBQ Restaurant, the lease o1 the
assets of Franchisee s Chicken 1n a Barrel BBQ Restaurant (other than in connection with
the financing of authonized equipment foi the such store, the sale of inventory or
otherwise n the ordinary course of business), be made only in conjunction with a tiansfer
of this Agieement

Franchisor's consent to a Transfer of any interest that 1s subject to the restrictions of this
Agreement shall not constitute a waiver of any claims 1t may have against the transferor, nor 1s 1t
deemed a waiver of Franchisot's rnight to demand exact comphance with any of the terms o1
conditions of the Fianchise by the transferee
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15D DEATH OR DISABILITY OF PRINCIPAL

1SE

(1) Upon the death or permanent disability of Franchisee (or the Managing Principal), the
executor, administrator, conservator or other personal representative of that person, or the
remaining shareholders, members or partners, must appoint a Principal within a
reasonable time, not to exceed thirty (30) days from the date of death or permanent
disabihty The appointed Piincipal must serve and qualify as Managing Puincipal and
must attend and successfully complete Franchisor's tramming program within one hundred
twenty (120) days of the appointment If Fianchisee’s Chicken in a Barrel BBQ
Restaurant 1s not being managed by a Franchisor approved Principal within thirty (30)
days after death or permanent disability, Franchisor 1s authorized, but 1s not required, to
immediately appoint a manager to maintain the operations of Franchisee’s Chicken in a
Barrel BBQ Restaurant for and on behalf of Franchisee until an approved assignee 1s able
to assume the management and operation of such store Franchisor's appomntment of a
manage: of the Store does not relieve Franchisee of its obligations, and Franchisor 1s not
liable for any debts, losses, costs or expenses incurred in the operations of Franchisee’s
Chicken 1n a Barrel BBQ Restaurant or to any creditor of Franchisee for any products,
matenals, supplies or services purchased by the such store during any period in which 1t
15 managed by Franchisor's appointed manager Fianchisor has the night to charge a
reasonable fee for management services and to cease to provide management services at
any time

(2) Upon the death of Franchisee (or any Principal), the executor, administrator,
conservator or other personal representative of that person must transfer his interest to a
person Franchisor approves within a reasonable time, not to exceed twelve (12) months
from the date of death

(3) If the Franchisee 1s an individual, then m the event of the death or permanent
disabihity of the Franchisee, this Agreement may be transferred or bequeathed by the
Franchisee to any designated person or beneficiary without the payment of any transfer
fee, but the transfer of this Agreement to the transferee or beneficiary of the Franchisee
will be subject to the applicable provisions of this Article 15, and will not be vahid or
effective until Franchisor has received the properly executed legal documents, which its
attorneys deem necessary to properly and legally document the transfer or bequest of this
Agreement

TRANSFER TO A LEGAL ENTITY

(1) Upon thirty (30) days' prior written notice to Franchisor, the franchise and the assets
and habihties of the Store may be assigned, by an agreement in form and substance
Franchisor approves, to a corporation, partnership or limited hability company that
conducts no business other than the Franchisee’s Chicken n a Barrel BBQ Restaurant (or
other Chicken in a Barrel BBQ Restaurants under fianchise agreements granted by
Franchisor) which 1s actively managed by Franchisee and in which Franchisee owns and
controls not less than fifty-one percent (51%) of the equity interests and voting power
Such an assignment does not i1elieve Franchisee of its obligations, and Franchisee
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15F

remains jointly and severally hable for all obligations The organizational documents of
any such legal entity must recite that the 1ssuance and assignment of any interest 1s
restricted by the terms of this Agreement and all 1ssued and outstanding certificates
representing ownership interests must bear a legend referring to the transfer restrictions
of this Agreement There 1s no fee due to Franchisor in connection with such a transfe

(2) Any person who 1s o1 becomes a Principal must execute the Guaranty and the Joinder
Franchisee must furnish to Franchisor at any time upon request a certified copy of the
organizational documents of Franchisee and a list, in a form Franchisor requires, of all
owners of record and all persons having beneficial ownership of equity interests,
reflecting their respective interests in Franchisee

PUBLIC OR PRIVATE OFFERINGS

(1) Franchisee acknowledges that the written information used to raise or secure funds
can reflect upon Franchisor Franchisee agrees to submit any written information
intended to be used for that purpose to Franchisor before its incluston m any registration
statement, prospectus or similar Disclosure Document or memorandum This requirement
applies under the following conditions if Franchisee attempts to raise or secure funds by
the sale of securities in Franchisee or any affiliate of Franchisee and 1f any of its owners
attempt to raise or secure funds by the sale of secunities in Franchisee or any affiliate of
Franchisee (including common or preferred stock, bonds, debentures or general or himited
partnership interests) Franchisee and its owners agree not to use the written matenals to
raise or secuie funds unless and until Franchisor approves of them Franchisee shall
request such approval in writing and such shall state the specific purpose for which the
information 1s to be used Should Franchisor, in its sole discretion, object to any reference
to Franchisor or any of its affiliates or any of their businesses in the offering literature or
prospectus, the hterature or prospectus shall not be used unless and until the objections of
Franchisor aie withdrawn Franchisor assumes no 1esponsibility for the offering
whatsoever Franchisee must pay Franchisor a public offering fee of Six Thousand
(86,000 00) Dollars for the costs to Franchisor to review the information The written
consent of Franchisor pursuant to this paragraph does not imply or constitute the approval
of Franchisor with respect to the method of financing, the offering hterature submitted to
Franchisor o1 any other aspect of the offering

(2) The prospectus or other literature utilized n any offertng must contain the following
language tn bold-face type on the first textual page

“NEITHER CHICKEN IN A BARREL FRANCHISING, LLC NOR ANY OF
ITS AFFILIATES IS DIRECTLY OR INDIRECTLY THE [SSUER OF THE
SECURITIES OFFERED NEITHER CHICKEN IN A BARREL
FRANCHISING, LLC NOR ANY OF ITS AFFILIATES ASSUMES ANY
RESPONSIBILITY WITH RESPECT TO THIS OFFERING AND/OR THE
ADEQUACY OR ACCURACY OF THE INFORMATION SET FORTH,
INCLUDING ANY STATEMENTS MADE WITH RESPECT TO ANY OF
THEM NEITHER CHICKEN IN A BARREL FRANCHISING, LLC NOR
ANY OF ITS AFFILIATES ENDORSES OR MAKES ANY
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RECOMMENDATION WITH RESPECT TO THE INVESTMENT
CONTEMPLATED BY THIS OFFERING ”

15G_THE FRANCHISOR’S RIGHT OF FIRST REFUSAL

If Franchisee or any of its Principals shall at any time determine to sell an interest in this
Agreement, the franchise, Franchisee’s Chicken n a Barrel BBQ Restaurant, some or all of the
assets of Franchisee’s Chicken 1n a Barrel BBQ Restaurant (other than in the ordinary course of
business) or an ownership interest in Franchisee, Franchisee or its Principal(s) shall obtain a
bona fide, arms length, executed letter of intent from a quahified, responsible, bona fide and fully
disclosed purchaser A true and complete copy of such letter of intent (conditioned on
Franchisor's right of first refusal) angi any proposed ancillary agreements shall immediately be
submitted to Franchisor by Franchisee, such Principal(s) or both The letter of intent must apply
only to an mterest which 1s permitted to be transferred under this Agreement and may not include
the purchase of any other property ot rights of Franchisee (or such Principal(s)) The price and
terms of purchase offered to Franchisee (or such Principal(s)) m the letter of intent for the
aforementioned interests shall reflect the bona fide price offered therefor and shall not reflect any
value for any other property or rights If the purchaser proposes to buy any other property or
rights from Franchisee (or such PrIHCIpal(s)) under a separate, contemporaneous transaction,
Franchisee shall submit a true and complete copy of a bona fide, arms length executed letter of
intent for that transaction (and any proposed ancillary agreements)

Franchisor shall have the right, exercisable by written notice delivered to Franchisee or such
Principal(s) within thirty (30) days from the date of receipt by Franchisor of an exact copy of
such letter of intent to purchase such interest for the price and on the terms and conditions
contained in such letter of intent, provided that Franchisor's credit shall be deemed equal to the
credit of any proposed purchaser, and Franchisor shall have not less than sixty (60) days to
prepare for closing If the letter of intent contemplates payment of any or the entire purchase
price by a credit instrument of any type, Franchisor shall have the option to use the same
payment method at 1ts discretion Rega]lrdless of whether contemplated under the lettet of intent,
Franchisor shall be entitled to all customary representations and warranties given by the seller of
a business, including, without limitation, representations and warranties as to (1) ownership,
condition and title to the ownership interests and/or assets being purchased, (2) liens and
encumbrances relating to such ownership interests and/or assets, and (3) validity of contracts and

liabilities, contingent or otherwise, of any legal entity whose ownership interests are purchased

A Transfer of the franchise, Franchisee’s Chicken 1n a Barrel BBQ Restaurant or an ownership
interest in Franchisee to an immediate family member 1s not subject to Franchisor's right of first
refusal For purposes of this Paragiaph, an immediate family member 1s hmited to a spouse
and/or a living child or hving children or living grandchildren

If Franchisor does not exercise its nght of first refusal, Franchisee or such Principal(s) may
complete the sale to such purchaser pursuant to and on the exact terms of such letter of intent,
subject to Franchisor's approval of the transfer, as provided for in this Agreement, provided that
if the sale to such purchaser i1s not completed within one hundied twenty (120) days after receipt
of such letter of intent by Franchisor, or 1f there 1s a change in the terms of the sale, Franchisor
shall have an additional night of fiist jrefusal for thirty (30) days as set forth heremn on the
modified or initial terms and conditions of sale
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ARTICLE 16
RENEWAL OF FRANCHISE

16 A FRANCHISEE’S RIGHT TO RENEW

If, upon expiration of the initial term of this Agreement

(1) Franchisee has during the term of this Agieement substantially complied with all its
provisions, and

(2) (a) Franchisee maintains possession of and agrees to remodel, refurbish and decorate
the premises of Fianchisee’s Chicken in a Barrel BBQ Restaurant, teplace fixtures,
furnishings, equipment, signs, and otherwise modify Franchisee’s Chicken in a Barrel
BBQ Restaurant, in comphiance with specifications and standards then applicable for
new Chicken in a Barrel BBQ Restaurants, provided that, Franchisee shall not be
required to remodel or refurbish Franchisee’s Chicken in a Barrel BBQ Restautant if
Franchisee had done so 1 the five (5) years immediately preceding the effective date of
the renewal, or (b) Franchisee 1s unable to maintain possession of the premises, or in the
judgment of Franchisor Franchisee’s Chicken in a Barrel BBQ Restaurant should be
relocated, and Franchisee secures substitute premises within the Protected Area that
does not impede the development, operation and/or Protected Aiea of any other Chicken
in a Banel BBQ Restaurant and agrees to develop substitute piemises in comphance
with specifications and standards then applicable for new Chicken 1n a Barrel BBQ
Restaurants, then Franchisee has the right to renew the Franchise for one (1) additional
ten (10) year term Franchisee shall pay Franchisor a renewal fee equal to twenty-five
percent (25%) of the then-current imtial franchise fee charged by Franchisor for new
franchisees for Chicken 1n a Barrel BBQ Restaurants

16 B NOTICE OF RENEWAL AND NONRENEWAL

Franchisee must give Franchisor written notice of Franchisee’s election to renew not less than
one hundred eighty (180) days before the end of the imtial term of this Agreement and
Franchisee must meet with all of the conditions of this Agreement before and at the time of
renewal

16 C RENEWAL FRANCHISE AGREEMENT

To renew the franchise, Franchisor, Franchisee and the Principals must execute the form of and
be bound by the franchise agreement and ancillary agreements Franchisor then customarily uses
in the grant of franchises for Chicken 1in a Barrel BBQ Restaurants at the time of renewal (with
appropriate modifications to reflect the fact that the agreement relates to the grant ot a renewal
franchise) The terms of the renewal franchise agieement may differ from the terms of this
Agreement, including, without limitation, requining a higher advertising contribution and higher
royalty fees established in the renewal franchise agreement Without imitation to the foregoing,
under no circumstance shall the royalty fees for the first year (and each successive year) of the
renewal term be less than the 10yalty fee(s) payable and due during the last year of the original
Term as such royalties are set forth in this Agreement Failure by Franchisee and the Principals
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to sign the then-current franchise agreement and ancillary agreements within thirty (30) days
after delivery to Franchisee shall be deemed an election by Franchisee not to renew the franchise

16 D  CONDITIONS FOR RENEWAL

In addition to the conditions and requirements stated above in this Article, all of the following
conditions must be met by Franchisee before or at the time of renewal

(1) Franchisee and its (PrmCIpals must not be 1n material default of any provision
of this Agreement, any amendment or successot agreement, and Franchisee must
have substantially and timely complied with all the terms and conditions of all
agreements with Franchisor and Franchisor’s affilates

(2) Franchisee must haye timely met all monetary obligations owed by Franchisee
to Franchisor and 1ts affiliates under this Agreement and any other agreement
between Franchisee and any of its affiliates and Franchisor or any of its affiliates
throughout the terms of those agreements

(3) Franchisee must present satisfactory, evidence that Franchisee has the right to
remain in possession of the Franchised Location / Franchisee’s Chicken 1n a Barrel
BBQ Restaurant premises or obtain Franchisor's approval of a new site (within the
Protected Area) for the operation of the Franchisee’s Chicken in a Barrel BBQ
Restaurant for the duration of the renewal teim of this Agreement

(4) Based upon an assessment of Franchisee's needs conducted by Franchisor
prior to renewal, Franchisee must undertake such additional training, if any, as
necessary to comply with Franchisor's then-curtent training requirements

(5) Franchisee and the Principals must execute the general release, attached hereto
as Exhibit "H" 1eleasing Franchisor, its aftilhates and then respective officers,
directors, shareholders, partners, agents, representatives, independent contractors,
servants, employees, successors and assigns from any and all claims, including,
without limitation, claims arising under this Agreement under federal, state or
local laws, rules, regulations, or orders If precluded by law from giving a general
release, Franchisee shall execute an estoppe! statement

I ARTICLE 17
TERMINATION

17A BY FRANCHISOR

(1) Automatic Termmnation Franchisee shall be in default under this Agreement, and
all nights granted herein shail automatically terminate without notice to Franchisee
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(a) If Franchisee becomes insolvent, makes a geneial assignment for the benefit of
creditors, files a voluntary petition m bankruptcy, or an involuntary petition in
bankruptcy 1s filed against Franchisee

(b) If a bill in equity or other proceeding for the appomntment of a receiver of
Franchisee or other custodian for Franchisee's business or assets 1s filed and
consented to by Franchisee,

(c) If a receiver or other custodian (permanent or temporary) of Franchisee's assets or
property, or any part thereof, 1s appointed by any court of competent jurisdiction,

(d) If Franchisee mitiates proceedings for a composition with creditors under any
state or federal law, or such a proceeding 1s mitiated against Franchisee,

(e) If a final judgment against Franchisee remains unsatisfied or of record for thirty
(30) days or longer (unless a supersedeas bond s filed),

() If Franchisee 1s dissolved,
(g) If execution 1s levied against Franchisee’s business o1 property,

(h) If suit to foreclose any lien or mortgage against the premises or equipment of
Franchisee’s Chicken in a Barnel BBQ Restaurant operated hereunder 1s mstituted
against Franchisee and not dismissed within sixty (60) days after the summons 1s
served on Franchisee,

(1) If the real or personal property of the Fianchisee’s Chicken in a Barrel BBQ
Restaurant shall be sold after levy thereupon by any shenff, marshal or law
enforcement officer,

(J) Upon expiration of the written notice petiod for a termmation by Franchisor
pursuant to Article 17 A(2) of this Agreement, or

(k) Immedately, upon termination by Franchisor pursuant to Article 17 A(3) of this
Agreement

(2) Termination Upon Written Notice Franchisee shall be i default under this
Agreement and all nghts granted by this Agreement may be terminated by Franchisor, in
Franchisor's sole discretion, effective upon written notice to Franchisee of one o1 more of
the following maternial breaches of this Agieement

(a) Final conviction of Franchisee o1 any Principal of a felony, or if Franchisee
engages in conduct which, in the reasonable judgment of Fianchisor, may adverisely
affect the goodwill of the Licensed Marks,
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(b) If Franchisee or a Principal discloses the contents of the Operations Manual or
other Confidential Information in breach of this Agreement,

(c) If there 1s an immediate threat or danger to public health or safety resulting from
the operation of Franchisee’s Chicken 1n a Barrel BBQ Restaurant,

(d) If Franchisee or a Principal has made a material misrepresentation in connection
with 1ts application for any Chicken 1n a Barrel BBQ Restaurant franchise,

(e) If Franchisee (1) abandons, surrenders, transfers control of and/or loses the right to
occupy the Franchised Location / the premises of Franchisee’s Chicken in a Barrel
BBQ Restaurant or (11} fails to actively operate Franchisee’s Chicken in a Barrel BBQ
Restaurant,
{

(f) If Franchisee fails on three (3) or more separate occasions to (1) submit when due
financial statements, reports or other data, informatton or supporting records, (11) to
pay when due the royalty fees (1) to pay when due Advertising Contributions, (1v)
to pay when due amounts for purchases from Franchisor or its affihates o1 othes
payments due to Franchisor, ot amounts due to suppliers o1 vendors approved or
designated by Franchisor, and/or (v) otherwise fails to comply with this Agreement,
whether or not such failure to comply is corrected after notice 1s delivered to
Franchisee

(g) Suffers canceflation of or fails to renew or extend the lease for the Franchised
Location /premises of Franchisee’s Chicken 1n a Barrel BBQ Restaurant or otherwise
fails to maintain possesston of the premises of the Franchisee’s Chicken in a Barrel
BBQ Restaurant,

(h) Franchisee or any Principal purports to effect a Transfer that 1s restricted under
this Agreement without Franchisor's prior written consent and in compliance with this
Agreement,

(1) If Franchisee or any of 1ts owners fail to comply with Anti-Terrorism Laws or
become hsted on the Annex'to Executive Order 13244 or

()) If Franchisee, any affiliate of Franchisee, or any guarantor of Franchisee commuts
an act of default under any other agreement with or promissory note given to
Franchisor or any affiliate of Franchisor, the effect of which 1s to allow Franchisor or
its affihiate to terminate the, agreement or accelerate payment under the promissory
note

(3) Termination after cure period Upon the occurrence of any of the events specified
below, Franchisee shall be in default of this Agreement and Franchisor shall have the
right to termmate this Agreement upon thirty (30) days written notice to Franchisee, or
upon such shorter notice as 1s specified below, specifying the default of this Agieement
which shall constitute good cause for termination and providing Franchisee with thirty
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(30) days or a less period as specified below, in which to cure the default giving rise to
the good cause for termination Termination shall be effective upon the expiration of the
thirty (30) day or less notice period, 1f Franchisee fails to cure the default It shall be a
breach of this Agreement and constitute good cause for termination of this Agreement, 1f

(a) Franchisee fails to develop, open and operate (on a continuing basis during the
Term) Franchisee’s Chicken in a Barrel BBQ Restaurant in compliance with the
terms and conditions of this Agreement,

(b) Franchisee fails to develop open and operate Fianchisee’s Chicken in a Barel
BBQ Restaurant on or before the Scheduled Opening Date

(c) Franchisee misappropriates, misuses or makes any unauthorized use ot the
Licensed Marks, the System or materially impairs the goodwill associated with the
Licensed Marks or applies for registration of the Licensed Marks anywhere in the
world,

(d) Franchisee fails, refuses or i1s unable to promptly pay when due any monetary
obligation to Franchisor under this Agieement or any other agreement between the
parties and Franchisee does not cure such default within ten (10) days following
written notice from Franchisor

(e) Franchisee or any of its Principals violates any law, ordinance, rule or regulation
of a governmental agency in the connection with the operation of Franchisee’s
Chicken in a Barrel BBQ Restaurant, and peimits the same to go uncorrected after
learning thereof,

(f) Franchisee fails to mamtain or suffers cancellation of any msurance policy
required under this Agreement,

(g) Franchisee or any of its Principals fails to comply with any other provision of this
Agreement or any mandatory specification, standard or operating procedure

presctibed by Franchisor, or

17B BY FRANCHISEE

Termination If Franchisee and its Principals are fully complying with each and every term and
provision of this Agreement and Franchisor matenally breaches substantive and matenal
obligations on the part of Franchisor as set forth and defined 1n this Agreement, Franchisee may
terminate this Agreement in either of the following cases

(a) Franchisor does not correct the breach within thuty (30) days after Franchisee
delivers wnitten notice of such breach to Franchisor or

(b) In a case where Franchisor’s breach cannot reasonably be cured within thirty (30)
days Franchisor fails to furnish Franchisee, within thirty (30) days after Franchisor
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recetves Franchisee’s written notice of Franchisor’s breach, reasonable evidence of
Franchisor’s current, continuing and/or planned efforts to correct its breach within a
reasonable time '

In either case, Franchisee’s termination of this Agreement will not take effect unless the thirty
(30) day pertod mentioned above has passed and Franchisee provides Franchisor a separate
written notice of termination The termination date must be at least ten (10) days after
Franchisor’s receipt of Franchisee’s notice of termmnation  Franchisee’s termmnation of this
Agreement for any reason other than set forth herein or without notice will be deemed a
termination by Franchisee without cause

To induce Franchisor to enter into this Agieement Franchisee and Franchisees Principals hereby
acknowledge and agree that if Franchisee terminates this Agreement pursuant to this Article
17 B that Franchisee and Franchisee’s Principals shall nevertheless comply with and be bound
by all of the post-term obligations and.restrictions set forth in Article 18 of this Agreement

17C OTHER REMEDIES

In the event of Franchisee’s bieach of any provision of this Agreement, Franchisor may, in
Franchisor’s sole discretion and m addition to, or in lieu of, exercising its termination rights
described above, take all or any of the following actions without providing Franchisee advance
notice or an opportunity to cure the breach before such action 1s taken

(1) Franchisor may temporatily or permanently suspend any existing credit arrangements
or accommodations previously, extended to Franchisee, and/or refiain fiom offering or
making available to Franchisee!any credit arrangements o1 accommodations that may be
offered or made available to other System franchisees,

(2) Franchisor may modify payment terms for approved products or other merchandise
purchased by Franchisee (which may include, without limitation, 1equiring cash on
delivery), '

(3) Franchisor may disqualify Franchisee from being eligible for, or from participating in,
special promotion programs that may be offered or made available to other System
franchisees, [

(4) Franchisor may refiain from providing or making available to Franchisee promotional
materials or other materials developed by the Brand Development Fund,

(5) Franchisor may require payment of the Noncomphance Fee Said fee shall be payable
and due within fourteen (14) days of the date of invoice
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ARTICLE 18
OBLIGATIONS UPON TERMINATION OR EXPIRATION

18 A PAYMENT OF AMOUNTS OWED TO FRANCHISOR

Without limitation as to any other Article or provision of this Agreement, upon expiration o1
termination (for any reason) of this Agreement, Franchisee shall immediately pay to Franchisor
all Royalty Fees, Advertising Contributions, amounts owed for products purchased by
Franchisee from Franchisor or from its affihate, and inteiest due Franchisor or its affiliates on
any of the foregoing Franchisee must contemporaneously with payment furnish a complete
accounting of all amounts owed to Franchisor and its affiliates

18 B LICENSED MARKS AND COPYRIGHTED WORKS

Upon expnation or ternmnation of this Agreement

(1) Franchisee shall immediately, pursuant to the terms of this Agreement, cease to
operate Franchisee’s Chicken in a Barrel BBQ Restaurant under this Agreement and must
not thereafter, directly or indirectly, hold itself out as a present or former franchisee of
Franchisor,

(2) Franchisee shall immediately and permanently cease to (a) use, in any manner
whatsoever, any confidential maternals, methods, computer software, procedures and
techmques assoctated with Chicken 1n a Barrel BBQ Restaurants, (b) communicate with
o1 order products from approved suppliers, (¢) use the Licensed Marks and distinctive
features or designs associated with Chicken in a Barrel BBQ Restaurants, and (d) use the
features or components of the System,

(3) Franchisee must, at 1ts expense, immediately make modifications or alterations as are
necessary to clearly distinguish Franchisee’s Chicken 1n a Barrel BBQ Restaurant from
its former appearance and other Chicken in a Banel BBQ Restaurants to prevent any
possibtlity of confusion by the public (including removal of all distinctive physical and
structural features identifying Chicken in a Barrel BBQ Restaurants and 1emoval of all
distinctive signs and emblems) Franchisee must, at its expense, make specific additional
changes as Franchisor 1easonably requests for this purpose If Franchisee fails to initiate
immediately or complete alterations within the period of time Franchisor deems
appropriate, Franchisee agrees that, Franchisor or its designated agents may enter the
premises of Franchisee’s former Chicken 1n a Bariel BBQ Restaurant and adjacent areas
at any time to make alterations, at Franchisee's sole risk and expense Fianchisee
expressly acknowledges that its failure to make alterations will cause rreparable injury to
Franchisor and consents to entry, at Franchisee s expense, of any ex-parte order by any
court of competent junisdiction authonizing Franchisor or its agents to take action 1f
Franchisor seeks such an order

(4) Franchisee must take any action required to cancel all fictitious or assumed names or
equivalent registrations relating to any of the Licensed Marks
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(5) Franchisee shall notify the telephone company and all listing agencies of the
termination or expiration of Franchisee's right to use any telephone number and any
regular, classified or other telephone directory listings associated with the Licensed
Marks and to authorize transfer of same to or, at the duection of Franchisor Franchisee
acknowledges that as between Franchisor and Franchisee, Franchisor has the sole right to
and interest 1n all telephone numbers and directory listings associated with the Licensed
Marks, and Franchisee authonizes Franchisor, and appoints Franchisor and any officer of
Franchisor as his attorney-in-fact, to direct the telephone company and all histing agencies
to transfer same to Franchisor or at its direction, should Franchisee fail or refuse to do so,
and the relevant telephone company and all listing agencies may accept this direction or
this Agreement as conclusive of the exclusive nght of Franchisor in telephone numbers
and directory histings and 1ts authority to direct their transfer, and Franchisee shall furnish
to Franchisor within thirty (30) days after the effective date of termination o expiration
evidence satisfactory to Fianchisor of Franchisee's comphance with the foregoing
obligations
{
18 C CONFIDENTIAL INFORMfI\TION

Upon exprration or termination of this Agreement, Franchisee shall immediately deliver to
Franchisor the Operations Manual, software licensed by Franchisor, and all Confidential
Information related to operating Franchisee’s Chicken in a Barrel BBQ Restaurant and refram
from using the Confidential Information in any business or otherwise

|
18D CONTINUING OBLIGATIONS

All obhgations of Franchisor and Franchisee under this Agreement which expressly or by their
nature are to survive or are intended to survive the termination of this Agreement or expiration of
this Agreement shall continue mm full force and effect subsequent to and notwithstanding this
Agieements termination or expiration until such obligations are satisfied n full or by the nature
and/or terms of such obligation(s) expire

18E POST-TERM COVENANT NOT TO COMPETE

Upon expiration or termination of this Agreement, by either Franchisor or Franchisee, neither
Franchisee, 1ts affiliates, nor any Pimncipal nor any member of the immediate family of
Franchisee or any Principal, shall directly or indirectly for a period of thirty-six (36) months
commencing on the effective date of such termination, assignment or expiration, or the date on
which Franchisee ceases to operate Franchisee’s Chicken in a Barrel BBQ Restaurant, whichever
1s later
i
) Have any interest (legal, equitable or otherwise) as a disclosed or beneficial
owner 1n any Competitive Business located anywhere in the Umted States,

2) Have any interest (legal, equitable or otherwise) as a disclosed or beneficial
owner 1n any restauiant that i1s operating at the premises formerly occupied by
Franchisee’s Chicken in a Barrel'BBQ Restaurant

54

Chicken In A Barrel FDD 323 17



3) Perform services as a director, officer, manager, employee, consultant,
representative, agent, or otherwise for any Competitive Business located anywhere in the
United States, and

4) Peiform services as a director, officer, manager, employee, consultant,
representative, agent or otherwise for any restaurant that 1s operating at the premises
formetly occupied by Fianchisee’s Chicken in a Barrel BBQ Restaurant

(5) Divert or attempt to divert any business or any customers of any Chicken n a
Barrel BBQ Restaurant(s) to any Competitive Business, or

6) Employ or seek to employ, any person who 1s employed by Franchisor,
Franchisor’s affiliates or any developer or franchisee of Chicken in a Barrel BBQ
Restaurants, nor induce, nor attempt to induce any such person to leave said employment
without the prior written consent of such person's employer

Franchisee and Franchisor further expressly acknowledge and agree that (i) the commencement
and expiration of the time period and duration of the restrictive covenants imposed by this
Article 18 E shall be tolled for all petiods of time during which Franchisee and/or Franchisee’s
Principals aie not in compliance with the covenants of this Article 18 E and for any other period
during which Franchisor seeks to enforce this Agreement, (1) 1f any court of competent
junisdiction determines that the geographic linits, time period or line of business for which the
covenants of this Article 18 E relate 1s unreasonable, Franchisor and Franchisee agree that such
a court of competent junisdiction may determine an appropriate limitation to accomplish the
intent and purpose of this Article 18 and Franchisor and Franchisee each agree to be bound by
such determination, and (in) the restrictions of Subparagraph 18 E (1) of this Article shall not be
applicable to and shall exclude the ownership of shares of a class of securities histed on a stock
exchange or traded on the over-the-counter market and quoted on a national inter-dealer
quotation system that represent less than three percent (3%) ot the number of shares of that class
of securtties 1ssued and outstanding

ARTICLE 19
FRANCHISOR’S OPTION TO PURCHASE

If the Franchise Agreement shall be tetminated by Franchisor or shall expire, Franchisor or its
assignee shall have the option, exercisable by giving written notice thereof within sixty (60) days
from the date of such expiration or termination, to purchase from Franchisee all the assets used
i Franchisee’s Chicken 1n a Barrel BBQ Restaurant As used in this Paragraph, "assets" shall
mean and include, without limitation, leasehold improvements, equipment, computer hardware,
furmishings, fixtures, signs, mventory, matetials, and supplies and the lease ot sublease for
Franchisee’s Chicken 1n a Barrel BBQ Restaurant If Fianchisee, any of 1ts Principals or any of
therr affiliates, owns the 1eal estate pertaining to the premises of Franchisee’s Chicken tn a Barrel
BBQ Restaurant, Fianchisor and Franchisee shall (and, if apphcable, Franchisee or Principal
shall cause such affiliate to) enter into a purchase agreement for such real estate on reasonable
terms and conditions that are commercially reasonable in lhight of the location and condition of
the premises and othet relevant circumstances The purchase price for the real estate shall be the
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then current fair market value If the parties cannot agree on a fair market value within a
reasonable time, an independent appraiser shall be designated by Fianchisor, and his
determination of the fair market value shall be binding If Franchisor elects to exercise such
option to purchase, 1t shall have the right to set off against and reduce the purchase price by any
and all amounts owed by Franchisee to Franchisor, or its affiliates, the amount of any habihties
assumed by Franchisor and the cost of the appraisal, if any Franchisor shall have the unrestricted
night to assign this option to purchase Franchisor or its assignee shall be entitled to all customary
warranties and representations given by the seller of a business including, without limitation,
representations and warranties as to (1) ownership, condition and title to assets, (2) liens and
encumbrances relating to the assets, and (3) vahdity of contracts and habilities, inuring to
Franchisor or affecting the assets, contingent or otherwise

The purchase price for the assets of Franchlsee s Chicken n a Barrel BBQ Restaurant shall be
the product of the earnings before mterest taxes, depreciation and amortization (EBITDA) of
Franchisee’s Chicken 1n a Barrel BBQ Restaurant for the twelve (12) month period ending ten
(10) days immediately preceding the closing date, multiphied by one and three quarters (1 75)
Franchisor shall have the night to set off agamnst and reduce the purchase price by any and all
amounts owed by Franchisee to Franchisor, the amount of any habilities assumed by Franchisor,
and the amount necessary to modlfy or replace any assets so that the Restaurant meets
Franchisor's then-current standards and specifications for Chicken in a Bariel BBQ Restaurants

The purchase price shall be paid in cash at the closing of the purchase, which shall take place no
later than ninety (90) days after receipt by Franchisee of notice ot exercise of this option to
purchase, at which time Franchisee shall dehver instruments transferring to Fianchisor or 1ts
assignee (1) good and merchantable title to the assets purchased, free and clear of all liens and
encumbrances (other than hiens and security interests acceptable to Fianchisor or its assignee),
with all sales and other transfer taxes paid by Franchisee, (1) all licenses and permits of the Store
which may be assigned o1 transferred, and (1) the lease or sublease for the premises In the
event that Franchisee cannot deliver clear title to all of the purchased assets as aforesatd, or in the
event there shall be other unresolved 1ssues, the closing of the sale shall be accomplished through
an escrow Further, Franchisee and Franchisor shall, prior to closing, comply with all applicable
legal requirements, including the bulklsales provisions of the Uniform Commercial Code of the
state 1n which Franchisee’s Chicken 1n a Barrel BBQ Restaurant 1s located and the bulk sales
provisions of any applicable tax laws and regulations Franchisee shall, prior to or
simultaneously with the closing of the purchase, pay all tax liabihities tncurred in connection with
the operation of Franchisee’s Chicken 1n a Barrel BBQ Restaurant

If Franchisor or 1ts assignee exetcises (at Franchisor s and/or Franchisor’s assignees sole option)
this option to purchase, pending the closing of such purchase as hereinabove provided,
Franchisor shall have the nght to appoint a manager to maintain the opetation of Franchisee’s
Chicken 1n a Barrel BBQ Restaurant, in which case Franchisee shall continue to operate the
Fianchisee’s Chicken n a Barrel BBQ Restaurant on the terms of this Agreement until the
closing of the purchase Altermatively, Franchisor may require Franchisee to close Franchisee’s
Chicken in a Barrel BBQ Restaurant during such time period without removing any assets from
Franchisee’s Chicken in a Barrel B]T)’Q Restaurant Franchisee shall maintain n force all
insurance policies required pursuant to this Agreement, through the date of closing If the
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premises of Franchisee’s Chicken 1n a Barrel BBQ Restaurant are leased, Franchisor agrees to
use reasonable efforts to effect a termination of the existing lease for the premises and enter into
a new lease on reasonable terms with the landlord In the event Franchisor 1s unable to enter into
a new lease and Fianchisee's rights under the lease for the premises are assigned to Franchisor or
Franchisor subleases the pienuses from Franchisee, Franchisor will indemnify and hold
Franchisee harmless from any ongoing liabihty under the lease from the date Franchisor assumes
possession of the premises

ARTICLE 20
ENFORCEMENT AND CONSTRUCTION

20A SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS

(1) Except as expressly provided to the contrary in this Agreement, each Article,
patagraph, term and provision of this Agreement, 1s considered seveiable If for any
reason, any portion of this Agreement 1s held in a final, non-appealable ruling issued by
any court, agency or other governmental authonty having competent jurisdiction in a
proceeding to which Franchisor 1s a party to be invalid, contrary to, or in conflict with
any applicable present or future law or regulation, that ruling shall not impair the
operation of, or have any other effect upon, othet portions of this Agreement as may
remain otherwise intelhigible The surviving portions of this Agieement shall continue to
be given full force and eftect and bind the paities to this Agreement Any portion of this
Agreement held to be invalid shall be deemed not to be a part of this Agreement from the
date the time for appeal expires, iIf Franchisee 1s a party, otherwise upon Franchisee's
receipt of a notice of non-enforcement fiom Franchisor

(2) If any applicable and binding law o1 rule of any jurisdiction requires a greater prior
notice of the termination of this Agreement than 1s required in this Agieement, or the
taking of some other action not required, ot 1f under any apphlicable and binding law
or rule of any jurisdiction, any provision of this Agreement ot any specification,
standard or operating procedure Franchisor prescribes is invalid or unenforceable, the
prior notice and/or other action required by law or rule shall be substituted for the
comparable provisions, and Franchisor has the right, in its sole discietion, to modify
the invahd or unenforceable provision, specification, standard or operating procedure
to the extent required to be vahid and enforceable Franchisee agrees to be bound by
any promise ot covenant imposing the maximum duty permitted by law which 1s
prescribed within the terms of any provision of this Agreement, as though 1t were
separately articulated in and made a part of this Agreement, that may result from
striking from any of the provisions, or any specification, standard or operating
procedure Franchisor prescribes, any portion or portions thereof which a court may
hold to be unenforceable 1n a final decision to which Franchisor 1s a party, or from
reducing the scope of any promise or covenant to the extent required to comply with a
court order Modifications to this Agreement shall be effective only in that
Jurisdiction, unless Fianchisor elects to give them greater applicabihity, and this
Agreement shall be enforced as onginally made and entered into in all other
jurnisdictions
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20B  WAIVER OF OBLIGATIONS

No delay, waiver, omission or forbearance on the part of Franchisor to exercise any right, option,
duty or power ansing out of any breach or default by Franchisee under this Agreement
constitutes a waiver by Franchisor to enforce any right against Franchisee or as to any
subsequent breach or default by Franchisee Acceptance by Franchisor of any payments due to 1t
after the time at which the payment 1s due 1s not deemed to be a waiver by Franchisor of any
preceding breach by Franchisee of any provisions of this Agreement Fianchisor shall not be
deemed to have warved or impaned any right reserved by this Agreement (including the right to
demand exact comphance with every provision, or to declare any breach to be a default and to
terminate this Agreement before the expiration of its term) by virtue of any custom or practice of
the parties at variance with the terms of this Agreement, o1 by any failure, refusal or neglect of
Franchisor to exercise any right under this Agreement or to insist upon exact comphance by the
Franchisee with its obligations, including any mandatory specification, standard or operating
procedure If an interest rate required hereunder exceeds the lawful interest rate allowed by the
laws of the relevant jurisdiction, then, the interest rate will be adjusted to conform to the highest
legal rate allowable by applicable law:

20C FORCE MAJEURE

Neither Franchisor not Franchisee shall be hable for loss or damage or deemed to be in breach of
this Agreement if 1ts failure to perform its obligations results from (1) transportation shortages,
or madequate supply of labor, supplies, material or energy (2) acts of God, (3) acts or omisstons
of the other party, (4) fires, strikes, embargoes, war or riot, or (5) any other similar event or
cause Any delay resulting from any of these causes shall extend performance accordingly or
excuse performance, in whole or in part, as may be reasonable, except that said cause shall not
excuse payment of amounts owed at the time of such occurrence or thereafter and as soon as
possible the non-performing party shall immediately resume performance and, in no event, shall
non-performance be excused for more than six (6) months

20D SPECIFIC PERFORMANCE / INJUNCTIVE RELIEF

Nothing n this Agreement bars Franchisor’s right to obtain specific performance of the
provisions of this Agreement and injunctive relief under legal and/or equity rules against
threatened conduct that will cause damages or loss to 1t, the Licensed Marks or the System
Franchisee agrees that Franchisor may obtain such injunctive relief in addition to such further o
other rehef as may be available at law or in equity Franchisee agrees that Franchisor will not be
required to post a bond to obtain mjunctive relief and that Franchisee's only remedy if an
mnjunction 1s entered against Franchisee will be the dissolution of that injunction, 1f warranted,
upon due hearing (all claims for damages by mjunction 1s hereby expressly waived by
Franchisee) Without lnitation to the foregoing Franchisee further acknowledges and agrees
that in the event of a breach of this Agreement by Franchisee respecting and/or concerning the
System and/or the Licensed Marks shall cause irreparable harm to Franchisor, the System and
the Licensed Marks
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20E  RIGHTS OF PARTIES ARE CUMULATIVE

The rights of Franchisor and Franchisee under this Agreement are cumulative and no exercise or
enforcement by a party of any nght or remedy precludes the exercise or enforcement by that
party of any other right or remedy which Franchisor or Franchisee 1s entitled by law to enforce

20 F __ GOVERNING LAW

EXCEPT TO THE EXTENT GOVERENED BY THE UNITED STATES TRADEMARK
ACT OF 1946 (LANHAM ACT, 15 USC §§ 1051 ET SEQ) OR OTHER FEDERAL
LAW, THIS AGREEMENT AND THE RELATIONSHIP BETWEEN THE PARTIES
HERETO SHALL BE GOVERENED BY AND CONSTRUED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF HAWAIL, EXCEPT THAT ITS CHOICE
OF LAW AND CONFLICTS OF LAWS RULES SHALL NOT APPLY AND ANY
FRANCHISE REGISTRATION, DISCLOSURE, RELATIONSHIP OR SIMILAR
STATUTE WHICH MAY BE ADOPTED BY THE STATE OF HAWAII SHALL NOT
APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET
INDEPENDENTLY WITHOUT REFERENCE TO THIS PARAGRAPH

206G EXCLUSIVE JURISDICTION

FRANCHISEE AGREES THAT FRANCHISEE SHALL, AND FRANCHISOR MAY, AT
ITS OPTION, INSTITUTE ANY ACTION ARISING OUT OF OR RELATING TO THIS
AGREEMENT EXCLUSIVELY IN THE CIRCUIT COURT OF HAWAII, KAUAI
COUNTY, THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF
HAWAIT OR THE FEDERAL DISTRICT COURT NEAREST TO FRANCHISOR’S
HEADQUARTERS AT THE TIME THE ACTION IS FILED FRANCHISEE
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT AND
WAIVES ANY OBJECTION IT MAY HAVE TO EITHER THE JURISDICTION OR
VENUE OF ANY SUCH COURT

20H VARIANCES

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS AND MAY AT
DIFFERENT TIMES, IN FRANCHISOR’S ABSOLUTE AND SOLE DISCRETION,
APPROVE EXCEPTIONS OR CHANGES FROM THE UNIFORM STANDARDS OF
THE SYSTEM, WHICH FRANCHISOR DEEMS DESIRABLE OR NECESSARY
UNDER PARTICULAR CIRCUMSTANCES FRANCHISEE UNDERSTANDS THAT
IT HAS NO RIGHT TO OBJECT TO OR AUTOMATICALLY OBTAIN SUCH
VARIANCES, AND ANY EXCEPTION OR CHANGE MUST BE APPROVED IN
ADVANCE BY FRANCHISOR IN WRITING FRANCHISEE UNDERSTANDS THAT
EXISTING FRANCHISEES MAY OPERATE UNDER DIFFERENT FORMS OF
AGREEMENTS AND THAT THE RIGHTS AND OBLIGATIONS OF EXISTING
FRANCHISEES MAY DIFFER MATERIALLY FROM THIS AGREEMENT
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201 LIMITATIONS OF CLAIMS

|

EXCEPT FOR CLAIMS BROUGHT BY FRANCHISOR WITH REGARD TO
FRANCHISEE’S OBLIGATIONS 'TO MAKE PAYMENTS TO FRANCHISOR AND TO
INDEMNIFY FRANCHISOR PURSUANT TO THIS AGREEMENT, ANY AND ALL
CLAIMS ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
RELATIONSHIP OF FRANCHISEE AND FRANCHISOR PURSUANT TO THIS
AGREEMENT SHALL BE BARRED UNLESS AN ACTION IS COMMENCED
WITHIN (1) TWO (2) YEARS FROM THE DATE ON WHICH THE ACT OR EVENT
GIVING RISE TO THE CLAIM OCCURRED, OR (2) ONE (1) YEAR FROM THE
DATE ON WHICH FRANCHISEE OR FRANCHISOR KNEW OR SHOULD HAVE
KNOWN, IN THE EXERCISE OF REASONABLE DILIGENCE, OF THE FACTS
GIVING RISE TO SUCH CLAIMS, WHICHEVER OCCURS FIRST

20J WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST
PERMITTED BY LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE,
EXEMPLARY, CONSEQUENTAL OR SPECULATIVE DAMAGES AGAINST THE
OTHER AND AGREE THAT IN THE EVENT OF A DISPUTE BETWEEN THEM,
EXCEPT AS OTHERWISE PROVIDED HEREIN, EACH SHALL BE LIMITED TO
THE RECOVERY OF ACTUAL DAMAGES SUSTAINED BY IT, PROVIDED THAT
SUCH WAIVER SHALL NOT APPLY TO ANY CLAIM (A) ALLOWED FRANCHISOR
OR FRANCHISEE FOR ATTORNEY’S FEES OR COSTS AND EXPENSES UNDER
THIS AGREEMENT, AND/OR (B) FOR LOST PROFITS BY FRANCHISOR OR
FRANCHISEE AND THE OWNERS UPON OR ARISING OUT OF THE
TERMINATION OF THIS AGREEMENT NOTWITHSTANDING ANYTHING TO
THE CONTRARY IN THIS AGREEMENT, IF ANY OTHER TERM OF THIS
AGREEMENT IS FOUND OR DETERMINED TO BE UNCONSCIONABLE OR
UNENFORCEABLE FOR ANY REASON, THE FOREGOING PROVISIONS OF
WAIVER BY AGREEMENT OF PUNITIVE, EXEMPLARY, INCIDENTAL,
INDIRECT, SPECIAL, CONSEQUENTIAL OR OTHER SIMILAR DAMAGES SHALL
CONTINUE IN FULL FORCE AND EFFECT

20K WAIVER OF JURY TRIAL

FRANCHISOR AND FRANCHISEE HEREBY IRREVOCABLY WAIVE TRIAL BY
JURY ON ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW
OR IN EQUITY, BROUGHT BY EITHER OF THEM

20 L. BINDING EFFECT

This Agreement 1s binding upon the peilrtles of this Agreement and their respective executors
admuinistrators, heirs, assigns and successors in interest, and shall not be modified except by
written agreement signed by both Franchisee and Franchisor
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20M COMPLETE AGREEMENT

This Agreement, the documents referred to n this Agreement and the Appendix and Exhibits to
this Agreement, together with the Operations Manual, constitute the entire, full and complete
Agreement between Franchisor and Franchisee concerning the subject matter of this Agreement
and supersedes all prior related agreements between Franchisor and Franchisee Notwithstanding
the foregoing, the disclosure documentation (as registered with certain states, required by federal
law or otherwise and provided to Franchisee or its representative) shall not be deemed to
constitute a part of this Agreement nor as a separate, binding agreement concerning the subject
matter hereof Nothing in the Agreement 1s intended to disclaim the representations we made in
the fianchise disclosuie document that we furnished to you

20N _ATTORNEY FEES AND EXPENSES

Franchisee hereby acknowledges and agrees that in the event that a Court of competent
junsdiction shall 1ssue a judgment, decision and/or order finding, holding and/or declaring
Franchisees breach of this Agreement than Franchisor shall be entitled to the 1ecovery of all
reasonable attorney fees, costs and expenses associated with and/or related to such htigation
Said fees, costs and expenses shall include, but not be limited to, attorney fees, deposttion
expenses, expert witness fees and filing fees

200 INDIVIDUAL DISPUTE RESOLUTION - NO CLASS ACTION OR MULTI
PARTY ACTIONS

Any legal action between or among Franchisor and Fianchisee, the parties to this Agreement
and/or parties related to this Agreement including, but not linuted to, each and every Principal,
shall be conducted on an individual basis and not on a consolidated or class-wide basis

20P ACCEPTANCE BY CHICKEN IN A BARREL FRANCHISING, LL.C

This Agreement will not be binding on Franchisor unless and until an authorized officer of
Fianchisor has signed 1t

20 Q  _OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS

Franchisee acknowledges and represents that prior to the signing of this Agreement that
Franchisor iecommended and that Franchisee had the opportunity to have this Agreement and
the Franchise Disclosure Document reviewed by Franchisee’s lawyer, accountant and other
business advisors

20R__NO PERSONAL LIABILITY BY FRANCHISOR’S EMPLOYEES, OFFICERS
AND/OR AUTHORIZED AGENTS

Franchisee acknowledges and agrees that the fulfillment of any of Franchisor’s obligations
written n this Agreement or based on any oral communications ruled to be binding i a court of
law shall be Fianchisor’s sole obligation and none of Franchisor’s employees, officers and/or
authorized agents shall be peisonally hiable to Franchisee for any reason
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20S NON-UNIFORM AGREEMENTS

Franchisee acknowledges that Franchisor makes no representations or warranties that all other
agreements with Chicken In A Barrel Franchising, LLC franchisees entered into before or after
the Effective Date do or will contain terms substantially similar to those contained in this
Agreement Franchisee acknowledges and agrees that Franchisor may waive ot modity
comparable provisions of other fran)chlse agreements to other System franchisees in a non-
uniform manner

ARTICLE 21
NOTICES AND PAYMENTS

All written notices and reports permitted or required to be delivered by the provisions of this
Agreement or of the Operations Manual shall be deemed so delivered at the time delivered by
hand, one (1) business day after being placed in the hands of a national commercial courter
service for overmight delivery (properly addressed and with tracking confirmation), or three (3)
business days after placed in the U S mail by Registered o1 Certified Mail, postage prepaid, and
addressed to the party to be notified at 1ts most current principal business address of which the
notifying party has been notified Reports requiring delivery shall be delivered by U S mail The
addresses for the parties set forth in the mitial paragraph of this Agreement shall be used unless
and until a different address has been designated by written notice to the other party

In all cases where Franchisor’s prior approval is required and no other method or timing for
obtaiming such approval 1s prescribed, Franchisee shall request such approval in wiiting, and
Franchisor shall respond within ten (10) business days after receiving Franchisee’s written
request and all supporting documentation, provided 1f Franchisor does not respond, such request
will be deemed disapproved Franchisor’s consent to or approval of any act or request by
Franchisee shall be effective only to the extent specifically stated, and shall not be deemed to
waive or render unnecessary consent or approval of any other subsequent similai act or request
1
ARTICLE 22
MISCELLANEOUS

A Except as otherwise expressly provided, nothing in this Agreement 1s intended,
nor shall be deemed, to.confer any rights or remedies upon any person or legal entity who
1S not a party to this Agreement

B The headings of the several Articles and paragraphs are for convenience only and
do not define, lim1t or construe the contents of Articles or paragraphs

C Time 1s of the essence of this Agreement
D The “Franchisee” as used in this Agreement 1s applicable to one of more persons,

a corporation, a partnership or hmited hability company as the case may be, and the
singular usage includes the plural and the masculine and neuter usages include the other
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and the femimine If two (2) or more persons are at any time Franchisee under this
Agieement, their obligations and liabilities to Franchisor shall be joint and several

This Agreement shall be executed in multiple copies, each of which shall be deemed an original
IN WITNESS WHEREOF, the parties have executed, sealed and delivered thits Agreement in

duplicate on the date recited n the first paragraph

FRANCHISOR FRANCHISEE
Chicken In A Barrel Franchising, LLC (If FRANCHISEE 1s a corporatton)

Name of Corporation

By By

Title Title

If Franchisee 1s an individual / individuals then Franchisee must sign below By signing below, the
undersigned individuals do hereby acknowledge that they individually, jointly and severally execute this
Franchise Agreement as the Franchisee

[Individual Name], Individually [Individual Name], Individually
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Chicken 1n a Barrel BBQ Franchise Agreement

APPENDIX |
Protected Area

|
The “Protected Area’, as such term 1s identified and defined in the Franchise Agreement,

mcluding, but not limited to Article | of the Franchise Agreement, 1s 1dentified, as follows

[IF LEFT INCOMPLETE THERE SHALL BE NO EXCLUSIVE TERRITORY]

[TF LEFT INCOMPLETE THERE SHALL BE NO EXCLUSIVE TERRITORY]

Franchisor Franchisee
Chicken In A Barrel Franchising, LLC

By By

Title Title
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Chicken 1n a Barrel BBQ Franchise Agreement

APPENDIX 2
Guaranty and Assumption of Obligations

THIS GUARANTY AND ASSUMPTION OF OBLIGATIONS IS GIVEN THIS
day of ,20___, by

(heremafter, individually, jointly and severally
referred to as the “Guarantor”)  In consideration of, and as an inducement to, the execution of
that certain Franchise Agreement of even date (the “Agreement”) by and between
(the “Franchisee) and Chicken In A Barrel Franchising, LLC, (the
“Franchisor”), the undersigned individual hereby personally and unconditionally (a) guarantees
to Franchisot, and Franchisor’s successor and assigns, that Franchisee shall punctually pay and
perform each and every undertaking, agreement, covenant and obligation set forth in the
Agreement, and (b) agrees to be personally bound by, and personally hable for the breach of,
each and every provision in the Agreement both monetary obligations and obligations to take or
refrain from taking specific action or to engage or refrain from engaging n specific activities
Without [imitation to the foregoing, the undeisigned hereby guarantees the performance of each
and every term and provision of the Agreement, including, but not limited to, the payment of
royalties  Without limitation to the foregoing, the undeisigned does hereby acknowledge and
agree that he or she 1s expressly and individually bound by all of the provisions of the
Agreement, including the confidentiahity provisions of Article 6, the payment and fee obligations
of Article 5, the restrictive non-compete covenants of Article 18 E and the restrictive non-
compete covenants of Article 7

Each of the undersigned waives (1) acceptance and notice of acceptance by Franchisor of the
foregoing undertakings, (2) notice of demand for payment of any indehtedness or
nonperformance of any obligations guaranteed, (3) protest and notice of default to any party with
respect to the indebtedness or nonperformance of any obligations guaranteed, (4) any night he
may have to require that an action be brought against Franchisee or any other person as a
condition of hability Each of the undersigned consents and agrees that (1) his direct and
immediate hability under this guaranty shall be joint and several, (2) he shall render any payment
or performance required under the Agreement upon demand if Fianchisee fails or refuses
punctually to do so, (3) hability shall not be contingent or conditioned upon pursmit by
Franchisor of any remedies against Franchisee or any other person, and (4) hability shall not be
diminished, relieved or otherwise affected by any extension of time, credit or other indulgence
which Franchisor may grant to Franchisee or to any other person, including the acceptance of
any partial payment or peiformance, or the compromise or release of any claims, none of which
shall 1n any way modify or amend this guaranty, which shall be continuing and wrevocable
during the term of the Agreement

Each of the undersigned Guarantois repiesents and warrants that by sigming the Guaranty (a)

the financial statements and other financial information that Guarantor submitted to Franchisor
identify the separate property of Guarantor and any marital property (community property)
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against which Franchisor may enforce its rights under this Guaranty and do not include any
separate property of Guarantor's spouse against which Franchisor may not enforce this Guaranty,
(b) if no signature appears below for such Guarantor's spouse, such Guarantor is either not
married or, if married, 1s a resident of a state which does not require the consent of both spouses
to encumber the assets of a mantal estate (e g, community property), and (c) if Guarantor's
spouse signs below to indicate his/her consent to the Guarantor giving such Guaranty, then such
consent also serves to bind the assets of the marital estate to Guarantor's performance of this
Guaranty

Guarantor hereby consents and agrees that-

(1) Guarantor’s hability under this undertaking shall be direct, immediate, and
independent of the Liability of, and shall be jomnt and several with, Franchisee and the
other parties who may be held hable for Franchisee's performance of this Agreement,

(2) Guarantor shall render any payment or performance required under the Franchise
Agreement upon demand 1f Franchisee fails or refuses punctually to do so,

(3) This undertaking will continue unchanged by the occurrence of any bankruptcy with
respect to Franchisee or any assignee or successor of Franchisee or by any abandonment
of the Franchise Agreement by a trustee of Franchisee Neither the Guarantor's
obhgations to make payment or render performance in accordance with the terms of this
undertaking nor any remedy for enforcement shall be impaired, modified, changed,
released or imited in any manner whatsoever by any impairment, modification, change,
release or hmitation of the liability of Franchisee or its estate in bankruptcy or of any
remedy for enforcement, resulting from the operation of any present or future provision
of the US Bankruptcy Act or other statute, or from the decision of any court or agency,

(4) Franchisor may proceed against Guarantor and Franchisee jointly and seveially, or
Franchisor may, at 1ts option, proceed against Guarantor, without having commenced any
action, or having obtained any judgment against Franchisee Guarantor hereby waives the
defense of the statute of limitations 1n any action hereunder o1 for the collection of any
indebtedness or the performance of any obligation hereby guaranteed, and

(5) Guarantor agrees to pay all reasonable attorneys' fees and all costs and other expenses
incurred 1n any collection or attempt to collect amounts due puisuant to this undertaking
or any negotiations relative to the obligations hereby guaranteed or in enforcing this
undertaking against Guarantor

(6) This Guaranty shall bind the heirs, personal representatives, successors and assigns of
Guarantor, unless otherwise prohibited by law, and shall inure to the benefit of all
transferees, assignees, and/or endorsees of Franchisor, notwithstanding that some o1 all of
the monies owed by Guarantor pursuant to this Guaranty may be actually advanced after
any bankruptcy, receivership, reorganization or death of Guarantor
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IN WITNESS WHEREOF, each of the undersigned has affixed his signature on the same day
and year as the Agreement was executed

GUARANTOR(S) PERCENTAGE OWNERSHIP IN
FRANCHISEE
Signature

Name

Signature

Name

Signature

Name

The undersigned, as the spouse of the Guarantor indicated below, acknowledges and
consents to the guaranty given herein by his/her spouse Such consent also serves to bind
the assets of the marital estate to Guarantor’s performance of this Guaranty

Name of Guarantor Name of Guarantor

Name of Guarantor’s Spouse Name of Guatantor’s Spouse

Signature of Guarantor’s Spouse Signature of Guarantor’s Spouse

Name of Guarantor Name of Guarantor

Name of Guarantor’s Spouse Name of Guarantor’s Spouse

Signature of Guarantor’s Spouse Signature of Guaiantor’s Spouse
3
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Chicken in a Barrel BBQ Franchise Agreement

APPENDIX 3
Joinder

In consideration of and as a condition to the grant by Chicken In A Barrel Franchising,

LLC, as Franchisor to , as Franchisee of the rights set forth in the

“Chicken in a Barrel BBQ Franchise Agreement”, the undersigned indtviduals and Principals do
hereby agree to be individually, jointly and severally bound by and to each and every term,

provision, covenant and obligation set forth tn said “Chicken in a Barrel BBQ Franchise

Agreement”

Signature Signature
Name Name
Signature Signature
Name Name
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Chicken 1n a Barrel BBQ Franchise Agreement

Exhibit A
Franchisee Acknowledgments and Representations

1 Franchisee acknowledges that it has read the Franchise Agieement (the “Agreement”)
between Chicken In A Barrel Franchising, LLC (“Franchisor”) and Franchisee dated as of the
same date hereof and Franchisor’s Franchise Disclosure Document m their entirety and that 1t
understands and accepts the terms, conditions, and covenants contained 1n the Agreement as
being reasonably necessary to maintain Franchisor’s high standaids of quality and service at
Chicken 1n a Barrel BBQ Restaurants and to protect and preserve the goodwill of the Licensed
Marks (Capitalized terms not defined herein shall have the respective meanings set forth in the
Agreement ) Franchisee acknowledges that Franchisor delivered and Franchisee received a copy
of Franchisor’s Franchise Disclosure Document at the earher of (1) Franchisee’s first personal
meeting with Franchisor or (1) fourteen (14) days prior to the execution of the Agieement or the
payment of any consideration by Franchisee in connection with the transaction contemplated in
the Agreement, and (b) Franchisor delivered and Franchisee received the Agreement in form for
execution at least seven (7) business days prior to the execution of the Agreement

2 Franchisee acknowledges that restaurant businesses are highly competitive within a
highly competitive industry, with often changing market conditions and many new competitors
Franchisee acknowledges that 1t has conducted an independent imvestigation of the business
venture contemplated by the Agreement and 1ecognizes that, like any other business, the nature
of the business conducted by Chicken 1n a Barrel BBQ Restaurants may change over time, that
an nvestment m a Chicken in a Barrel BBQ Restaurant involves busiess risks and that the
success of the venture 1s largely dependent upon the business abilities and efforts of Franchisee

3 Franchisee acknowledges that, except as expressly set forth in Franchisor’s Franchise
Disclosure Document

(a) Neither Fianchisor nor any officei, director, employee, agent, representative or
affiliate thereof has made any representations or statements of actual, average, projected
or forecasted sales, profits, earnings, cash flow or costs with respect to any Chicken n a
Barrel BBQ Restauants,

(b) Neither Fianchisor’s sales personnel nor any employee, officer, dnector, agent,
representative or affihate of the Franchisot 1s authornized to make any claims or
statements as to the sales, profits, earnings, cash flow, costs or prospects or chances of
success that any area developer or franchisee can expect or that present or past
franchisees have had and

(¢) Franchisor specifically stiucts its sales personnel, employees, officers, directors,
agents, representatives and affihates that they are not permitted to make such claims or
statements as to the sales, piofits, earnings, cash flow, costs or the prospects or chances
of success, nor are they authonzed to represent or estimate amounts of sales, profits,
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earnings, cash flow, costs or other measures as to any aspect of the operation of Chicken
in a Barrel BBQQ Restaurants

Franchisor recommends that applicants for Chicken in a Barrel BBQ Restaurants make their own
investigation and determine whether or not Chicken in a Barrel BBQ Restaurants are profitable
Franchisor will not be bound by any unauthorized representations as to Franchisee's sales,
profits, earnings, cash flow, costs or prospects or chances of success Franchisee acknowledges
that 1t has not received or relied on any representations about the Franchise by Franchisor, or 1ts
sales personnel, employees, officers, directors, agents, representatives or affiliates that are
contrary and/or in addition to the statements made m Franchisor’s Franchise Disclosure
Document or to the terms of the Agreement Franchisor recommends that each applicant for a
Chicken 1n a Barrel BBQ Restaurant franchise consult with an attorney of its choosing and
further be represented by legal counsel at the time of 1ts closing and Franchisee acknowledges
that it has had ample opportunity to consult with legal counsel and other professional advisors

4 Franchisee hereby acknowledges and agrees that Franchisor's approval of the premises
for Franchisee’s Chicken in a Barrel BBQ Restaurant does not constitute an assurance,
representation or warranty of any kind, express or implied, as to the suitabihity of the premises
for a Chicken 1n a Barrel BBQ Restaurant, or the successful operation or profitability of Chicken
m a Barrel BBQ Restaurants operated at the premises Franchisor's 1ssuance of a no objection
acknowledgment of the premises' indicates only that Franchisor believes that the premises falls
withm acceptable minimum critena established by Franchisor solely for Franchisor's purposes at
the time of the approval thereof Both Franchisee and Franchisor acknowledge that application of
critena that have been effective with respect to other sites may not be predictive of potential for
all sites and that, subsequent to Franchisor's approval of the premises, demographic and/or
economic factors, such as competition from other similar businesses, included in or excluded
from Franchisor's criteria could change, thereby altering the potential of the premises Such
factors are unpredictable and are beyond Franchisor's control Franchisor shall not be responsible
for the failure of the premises to meet Franchisee's expectations Franchisee further
acknowledges and agrees that 1ts acceptance of a franchise for the operation of the Franchisee’s
Chicken m a Barrel BBQ Restaurant at the premises ts based on its own independent
investigation of the suitability of the premises

5 Franchisee acknowledges that in all of Franchisor's dealings with Franchisee, the officers,
directors, employees, and agents of Franchisor act only 1n a representative capacity and not in an
individual capacity Franchisee further acknowledges that the Agreement, and all business
dealings between Franchisee and such idividuals as a result of the Agreement, are solely
between Franchisee and Franchisor Furthermore, Franchisee represents to Franchisor, as an
inducement to its entry into the Agreement, that neither Franchisee nor its owners have made any
misrepresentations in obtaining the franchise

6 If Franchisee 1s a legal entity, Fianchisee
(a) Represents that that 1t 1s duly organized and validly existing in good standing under

the laws of the junsdiction of its orgamzation, is quahfied to do business in all
Junisdictions in which 1its business activities or the nature of properties owned by
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Franchisee requires such qualification, and has the authority to execute and deliver the
Agreement and perform all of Franchisee’s obligations unde:r the Agreement, and

(b) Agrees that all certificates representing ownership interests in Franchisee now
outstanding or hereafter 1ssued will be endorsed with a legend in form approved by
Franchisor stating that the transfer of ownership interests 1n Fianchisee 1s subject 1o
restrictions contained mn the Agreement

7 Franchisee 1epresents and warrants that nerther Franchisee nor any of 1ts owners or
affiliates 1s subject to any restriction, agreement, contract, commitment, law, judgment or decree
which would prohibit or be breached or violated by Franchisee's execution and delivery of the
Agreement or performance of its obligations thereunder At Franchisor's request, Franchisee
shall furmish an opmion of counsel to Franchisor in form and substance satisfactory to
Franchtsor, to the effect that the agreement 1s a valid and binding Agreement of Franchisee,
enforceable against Franchisee in accordance with its terms, and that ran chi see 1s not subject to
any restriction, agreement, law, judgment or decree which would prohibit or be violated by
Franchisee's execution and delivery of the Agreement and performance of its obligations
thercunder

8 Franchisee further repiesents and warrants that all owners of Franchisee and their
interests therein are completely and accurately listed in Exhibit D to the Agreement and
covenants that Franchisee will make execute and deliver to Franchisot such revisions thereto as
may be necessary during the term of the fianchise to reflect any

changes in the information contained therein

9 Franchisee represents and warrants that its domicile 1s as set forth below
Address City and State
10 [Maryland State Notice] All representations requiring prospective franchisees to assent

to a release, estoppel, or waiver of hability are not intended to nor shall they act as a release,
estoppel or waiver of any hability incurred under the Maryland Franchise Registration and
Disclosure Law

Franchisee

By

Print Name

Title
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Chicken n a Barrel BBQ Franchise Agreement
|

Exhibit B
Confidentiality and Non-Competition Agreement

This agreement (the “Agreement”) 1s made and entered into as of this  day of

, , by and among Franchisee, Covenantor and Chicken In A Barrel

Franchising, LLC, a Hawan Iimited hability company with a place of business located at 5015
Emmalani Dr, Princeville, HI 96722 (“Franchisor”)

“Franchisee”

“Covenantor” , Covenantor does hereby represent

to Franchisor that Covenantor 1s [a Principal as defined in the Franchise Agreement] [an
employee of Franchisee who will have access to Confidential Information] or [a director of
Franchisee] and that Covenantor does hereby execute and sign this Agreement in his or her own
indrvidual capacity

Covenantor’s Address

I RECITATIONS AND PURPOSE

Franchisor has executed or intends to execute a Franchise Agreement with Franchisee under
which Franchisor grants to Franchisee certain rights with regard to a Chicken i a Barrel BBQ
Restaurant (the "Franchise Agreement") Befoie allowing Covenantor to have access to the
Confidential Information and as a matenal term of the Franchise Agreement necessary to protect
Franchisot's Confidential Information used 1n the operation of Franchisee’s Chicken in a Barrel
BBQ Restaurant (the "Restaurant") and Franchisor's proprietary rights in and Franchisee's right
to use the Confidential Information, Franchisor and Franchisee require that Covenantor enter into
this Agreement To induce Franchisor to enter into the Franchise Agreement and/or to avoid a
material breach thereof Franchisor, Franchisee and Covenantor desire and consider 1t to be 1n
Covenantor's best interests that Covenantor enter into this Agreement Franchisee understands
that any use or disclosure of the Confidential Information other than in accordance with this
Agreement will cause Franchisor and Franchisee substantial harm Covenantor acknowledges
that Covenantor 1s entering into this Agieement 1n his or het own mdividual capacity and to
induce Franchisor to enter into the Franchise Agreement with Franchisee
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2 DEFINITIONS

Certain terms that are capitalized in this Agreement are defined in this Article or at the places
they first appear If a term 1s not defined in this Agreement then the meaning of such term shall
be determined in accordance with the terms of the Franchise Agreement The parties
acknowledge that they have 1ead the Franchise Agreement and agree to the defined terms as
same are set forth m the Franchise Agreement unless otherwise modified or defined n this
Agreement

(a) "Competitive Business" means and includes any restaurant business that 1s the same
as or similar to a Chicken in a Barrel BBQ Restautant including any business and/or
restaurant (including traditional restaurants and outlets and mobile kiosks, food trucks
and non-traditional outlets) that offers, sells and/or provides menu items that include
barbecue and/or smoked chicken, ribs, beef and/or pork

(b) 'Confidential Information” means certam confidential and proprietary information
and trade secrets including but not hhmited to the following categories of information,
methods, procedures and knowledge developed or to be developed by Franchisor, its
affihates and/or franchisees and developers of Chicken in a Barrel BBQ Restaurants (1)
methods, equipment, specifications, standards, recipes, policies, procedures, information,
concepts and systems 1elating to and knowledge of and experience 1n the development,
operation and franchising of Chicken in a Barrel BBQ Restaurants, (1) marketing and
promotional programs for Chicken i a Barrel BBQ Restaurants, (111) information
concerning consumer preferences for services, products, materials and supplies used or
sold by, and specifications for and knowledge of supplers of certain materials, equipment
and fixtures used and/or sold by Chicken in a Barrel BBQ Restaurants, (iv) ingredients,
recipes, sources of supply, storage and service of products offered and sold at Chicken n
a Barrel BBQ Restaurants (v) imformation concerning customers, customer lists, email
lists, database lists, product sales, operating results, financial performance and other
financial data of Chicken in a Barrel BBQ Restaurants, (vi) the Franchisor’s Operations
Manual, and (vn) nformation concerning consumer preferences and inventory
requirements for products, materials and supplies used and sold by, and specifications for
and knowledge of suppliers of certain materials, equipment and fixtures used and sold by
Chicken 1n a Barrel BBQ Restaurants

(c) "Immediate Family” means the spouse of a person and any other member of the
household of such person, including, without limitation, children of such person

(d) "Permitted Competitive Business" means the business described as tollows

| NONE - — - NONE |

(e) “Principal” includes, collectively, individually and jomntly (1) the current and/or
former officers and directors of Fianchisee (including the officers and directors of any
general partner of Franchisee) who hold or had held an ownership interest in Franchisee,
(11) the cunent and/or former managing member or managers 1f Franchisee 1s a limited
hability company, (1n) all current and/or former holders of owneiship interests, directly
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or ndirectly, of five percent (5%) or more in Franchisee and of any entity duectly or
indirectly controlling Franchisee, and (1v) the current and/or former Managing
Principal(s)

() “Termination Event” means and refers to any one of the following events,
occurrences and/or actions that 1s the first to occur (1) Termination of the Franchise
Agreement by Franchisee, (1) Termination of the Franchise Agreement as a result of a
default by Franchisee, (1) Lawful termination of the Franchise Agreement by
Franchisor (1v) Franchisee’s assignment of the Franchise Agreement, (v) Expiration of
the Franchise Agreement without renewal, (vi) Covenantor’s resignation, abandonment,
transfer assignment, loss and/or relinquishment of Covenantor’s rights, status and/or title
(whether legal, equitable or otherwise) as a Principal of Franchisee, (vi1) Covenantor’s
resignation, abandonment, transfer, assignment, loss and/or relinquishment of
Covenantor’s nghts, status and/or title (whether legal, equitable or otherwise) as an
officer, director, shareholder, manager and/or member of Franchisee, and/or (vin) if
Covenantor, at all times, was exclusively an employee and not a Principal of Franchisee
then Covenantor’s resignation abandonment and/or termination of Covenantor’s status as
an employee of Franchisee who will have access to the Confidential Information

3 PROTECTION OF CONFIDENTIAL INFORMATION
|

Covenantor agiees to use the Confidential Information only to the extent 1easonably necessary to
perform his or her duties on behalf of Franchisee taking into consideration the confidential nature
of the Confidential Information Covenantor may disclose the Confidential Information only as
agent for Franchisee Covenantor acknowledges and agrees that Covenantor will not acquire any
interest 1n or right to use the Confidential Information under this Agreement or otherwise other
than the nght to utthze 1t as authorized tn this Agreement and that the unauthorized use or
duphcatton of the Confidential Information in connection with any other business o1 any other
way would be detrimental to Franchisor and Franchisee Unauthorized use or duplication would
constitute a breach of Covenantor’s obligations of confidentiahty and an unfair method of
competition with Franchisor, Franchisee and/or other Chicken in a Barrel BBQ Restaurants
owned by Franchisor's affiliates or 1ts franchisees

Covenantor acknowledges and agrees that the Confidential Information 1s confidential to and a
valuable asset of Franchisor The Confidential Information will be disclosed to Covenantor
solely on the condition that Covenantor agrees to the terms and conditions of this Agreement
Covenantor therefore agrees that during the term of the Franchise Agreement and thereafter, he
or she (1) will not use the Confidential Information 1n any other business or capacity, (1) will
maintain the absolute confidentiality of the Confidential Information, (11) will not make
unauthotized copies of any portion of the Confidential Information disclosed or recorded in
written or other tangible form, and (1v) will adopt and implement all reasonable procedures
prescribed from time to time by Franchisor and Franchisee to prevent unauthorized use or
disclosure of or access to the Confidential Information

Notwithstanding anything to the contiary contained in this Agreement the restrictions on
Covenantor's disclosure and use of the Confidential Information shall not apply to the following
(1) information, methods, procedures and knowledge which are or become generally known or
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easily accessible other than by Covenantot’s breach of an obligation of confidentiality, and (1)
the disclosure of the Confidential Information pursuant to applicable law or n judicial or
administrative proceedings to the extent that Covenantor 1s legally compelled or required by a
regulatory body to disclose such information, provided Covenantor has notified Franchisor and
Franchisee prior to disclosure and shall have used his or her best efforts to obtain, and shall have
afforded Franchisor and Franchisee the oppottumty to obtain, an appropriate assurance
reasonably satisfactory to Franchisor of confidential tieatment for the information required to be
so disclosed

4 IN-TERM RESTRICTIVE COVENANT

Covenantor acknowledges and agrees that Franchisor and Franchisee would be unable to protect
the Confidential Information against unauthorized use or disclosure and Franchisor would be
unable to achieve a free exchange of i1deas and information among Chicken 1n a Barrel BBQ
Restaurants 1f persons authorized to use the Confidential Information were permitted to engage
in, have ownership interests in or perform services for Competitive Businesses Covenantor
therefore agrees that for as long as Covenantor 1s (a) a Principal or director of Franchisee, or (b)
an employee of Franchisee who will have access to Confidential Information, Covenantor shall
not directly or indirectly, thiough members of Covenantor's Immediate Family or otherwise

(a) Have any intetest as a disclosed or beneficial owner in any Competitive
Business, or

(b) Perform services as a director, officer, manager, employee, consultant,
representative, agent, or otherwise for any Competitive Business, or

(c) Divert or attemnpt to divert any business or any customer of any Chicken in a
Banel BBQ Restaurant to any Competitive Business or Permitted Competitive
Business, provided that Covenantor may otheiwise advertise and operate the
Permitted Competitive Bustnesses n the ordinary course, or

(d) Employ or seek to employ any person who is employed by Franchisor its
Affilhates or any developer o1 fianchisee of Franchisor nor induce nor attempt to
induce any such person to leave said employment without the prior written
consent of such person’s employer

Notwithstanding the foregoing, nothing contained herein shall prohibit a member of the
Immediate Family of Covenantor from being employed by a Competitive Business at a level
below that of a manager The restrictions of clause (a) of this Aiticle will not be applicable to the
ownership of shares of a class of secunities listed on a stock exchange or traded on the over-the-
counter market that represent less than three percent (3%) of the number of shares of that class of
securities 1ssued and outstanding

5 RESTRICTIVE COVENANT UPON TERMINATION OR EXPIRATION OF THE
FRANCHISE AGREEMENT OR COVENANTOR’S ASSOCIATION WITH FRANCHISEE

Covenantor agrees that for a period of thirty-six (36) months commencing on the effective date
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of a Termination Event (with said restrictive covenant time period accruing when Covenantor
first begins to continuously comply with the restrictive covenant obligations set forth n this
Agreement and with said restrictive covenant time period being tolled during any period of
noncompliance), Covenantor shall not directly or mdnectly through members of Covenantor's
Immediate Family or otherwise

(a) Have any nterest (legal, equitable or otherwise) as a disclosed ot beneficial owner 1n
any Competitive Business located anywhere in the United States,

(b) Have any interest (legal, equitable or otherwise) as a disclosed or beneficial owner n
any restaurant that 1s operating at the premises formerly occupied by Franchisee’s
Chicken 1n a Barrel BBQ Restaurant,

(c) Perform services as a director, officer, manager, employee, consultant, representative,
agent, or otherwise for any Competitive Business located anywhete n the United States,
(d) Perform services as a dlrec]tor, officer, managei, employee, consultant, representative,
agent, or otherwise for any restaurant that 1s operating at the premses formerly occupted
by Franchisee’s Chicken in a Barrel BBQ Restaurant,

(e) Divert o1 attempt to divert any business o1 any customers of any Chicken in a Barrel
BBQ Restaurant(s) to any Competitive Business or Permitted Competitive Business
provided that Covenantor may otherwise advertise and operate the Permitted Competitive
Business in 1ts ordinary couise, or

(f) Employ or seek to employ,any person who 1s employed by Franchisor, Franchisor’s
affiliates or any developer or franchisee of Chicken in a Barrel BBQ Restaurants, nor
induce, nor attempt to induce any such person to leave said employment without the prior
written consent of such person's employer

Notwithstanding the foregoing, noth;ng contained heremn shall prohibit a member of the
Immediate Family of Covenantor fiom being employed by a Competitive Business at a level
below that of a Chicken 1n a Barrel BBQ Restaurant manager The restrictions of clause (a) of
this Article will not be applicable to the ownership of shares of a class of securities histed on a
stock exchange or traded on the over-the-counter market that 1epresent less than three percent
(3%) of the number of shares of that class of securities 1ssued and outstanding

Covenantor recognizes the broad scope of the restrictive covenants set forth in Articles 4 and 5
of this Agreement, but agrees that they are reasonable If any court or tribunal of competent
Jurisdiction shall refuse to enforce any such covenant because it 1s more extensive whether as to
time himit, geographic area, scope of business or otherwise than 1s deemed reasonable, 1t 1s
expressly understood and agreed that such covenants shall not be void, but that the restrictions
contained therein shall be deemed reduced to the extent necessary to permit the enforcement of
such covenants

Covenantor expressly acknowledges and agrees that Covenantor possesses skills and abilities of
a general nature and has opportumties for exploiting such skills Consequently enforcement of
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the covenants made in Articles 4 and 5 of this Agreement will not deprive Covenantor of the
ability to earn a hiving

6 SURRENDER OF DOCUMENTS

Covenantor agrees that as of the effective date of a Termination Event Covenantor shall
immediately cease to use the Confidential Tnformation disclosed to or otherwise learned or
acquired by Covenantor and return to Franchisee or to Franchisor if duected by Franchisor all
copies of the Confidential Information loaned or made available to Covenantor

7 COSTS AND ATTORNEYS’ FEES

In the event that Franchisor or Franchisee 1s required to enforce this Agreement in an action
against Covenantor, covenantor shall reimburse Franchisor and/or Franchisee if 1t/they prevail
(whether or not awarded a money judgment) for its/their reasonable attorneys' fees, whether such
fees are incurred before, during o1 after any trial or administrative proceeding o1 on appeal

8 WAIVER

Failure to insist upon strict compliance with any of the teims, covenants or conditions hereof
shall not be deemed a waiver of such term, covenant or condition No waiver of any single
breach will be deemed to be a waiver of any other or subsequent breach No failure on the part
of any party hereto to exercise, and no delay in exercising, any right hereunder will operate as a
waiver thereof, nor will any single or partial exercise of any such right preclude any other or
further exercise thereof or the exercise of any other night

9 SEVERABILITY

Each provision of this Agieement and any portion thereof shall be considered severable and 1f
for any reason any such piovision 1s held to be invalid or contrary to or in conflict with any
applicable present or future law or regulation in a final, unappealable ruling 1ssued by any
court, agency or tribunal with competent jurisdiction m a pioceeding to which Franchisor 1s a
party, that ruling shall not impan the operation of or have any other effect upon such other
porttons of this Agreement as may remain otherwise intelligible Such other portions shall
continue to be given full force and effect and bind the parties hereto Any portion held to be
invalid shall be deemed not to be a part of this Agreement from the date the time for appeal
expires 1f Covenantor i1s a party thereto or upon Covenantor’s receipt of a notice from
Franchisor that 1t will not enfoice the provision 1n question

10 RIGHTS OF PARTIES ARE CUMULATIVE

The nights of the parties hereunder are cumulative and no exercise o1 enforcement by a party
hereto of any right o1 remedy granted hereunder shall preclude the exercise or enfoicement by
them of any other right or remedy hereunder or which they aie entitled by law to enforce
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11 BENEFIT

This Agreement shall iure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns In the event Franchisor does not execute this Agreement
(regardless of the reason) Franchisor shall be deemed a third party beneficiary of this Agreement
and shall have the right to enforce this Agreement directly

12 EFECTIVENESS

This Agreement shall be enforceable and effective when signed by Covenantor regardless of
whether and when Franchisor or Franchisee signs this Agreement

13 GOVERNING LAW/CONSENT TO JURISDICTION

This Agreement and the relationship between the parties hereto shall be construed and governed
in accordance with the internal laws of the State of Hawan without 1egard to 1ts conflict of laws
principles Covenantor and Franchisee agree that they shall institute and that Franchisor may
institute any action agamnst any of the parties hereto in the Circuit Court of Hawan, Kauai
County, the United States District Court for the District of Hawan or the Federal District Court
nearest to Franchisor’s headquarters at the time the action s filed Covenantor and Franchisee
irrevocably submit to the junisdiction of such courts and waive any objections to either the
jurisdiction o1 venue of such court

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement i multiple
counterparts as of the day and year first above written

Individual Covenantor Franchisee

Print name of Covenantor P1int name of Franchisee
By

Signature of Covenantor
Print Name
Title

Franchisor
Chicken In A Barrel Franchising, LLC

By

Title
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Exhibit C
Confidentiality Agreement

This agreement (the “Agreement”) 1s made and entered into as of this day of
) , by and among Franchisee, Covenantor and Chicken In A Barrel
Franchising, LLC a Hawan limited hability company (“Franchisor”)

“Franchisee”

“Covenantot ’ , Covenantor does hereby represent

to Franchisor that Covenantor 1s [an employee of Franchisee who will have access to
Confidential Information] or [a director of Franchisee] and that Covenantor does hereby execute
and sign this Agreement 1n his or her own individual capacity

Covenantor’s Address

I RECITATIONS AND PURPOSE

Franchisor has executed or intends to execute a Franchise Agreement with Franchisee under
which Franchisor giants to Franchisee certain rights with regaid to a Chicken in a Barrel BBQ
Restaurant (the "Franchise Agreement") Betore allowing Covenantor to have access to the
Confidential Information and as a material term of the Franchise Agreement necessary to
protect Franchisor's Confidential Information used in the operation of Franchisee’s Chicken in a
Barrel BBQ Restaurant (the "Store") and Franchisor's proprietary rights in and Franchisee's
right to use the Confidential Information Franchisor and Franchisee require that Covenantor
enter into this Agieement

To induce Franchisor to enter into the Franchise Agieement and/or to avoid a material breach
thereof Franchisor Franchisee and Covenantor desire and consider 1t to be in Covenantor's best
interests that Covenantor enter into this Agreement Fianchisee understands that any use or
disclosute of the Confidential Information other than in accordance with this Agreement will
cause Franchisor and Franchisee substantial harm

2 DEFINITIONS

Certain terms that are capitalized n this Agreement are defined in this Article or at the places
they first appear
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The term “Confidential Information” means certain confidential and propnetary
information and trade secrets including but not imited to the following categones of
information, methods, procedures and knowledge developed or to be developed by
Franchisor, 1ts affiliates and/or franchisees and developers of Chicken in a Barrel BBQ
Restaurants (1) methods, 'equipment, specifications, recipes, standards, policies,
procedures, information, concepts and systems relating to and knowledge of and
expenence n the development, operation and franchising of Chicken in a Barrel BBQ
Restaurants, (1) marketing and promotional programs for Chicken in a Barrel BBQ
Restaurants, (1) information concerning consumer preferences for services, products,
matenials and supplies used or sold by, and specifications for and knowledge of suppliers
of certain matenals, equipment and fixtures used and/or sold by Chicken n a Barrel BBQ
Restaurants, (1v) ingredients, recipes, sources of supply, storage and service of products
offered and sold at Chicken 1n a Barrel BBQ Restaurants, (v) information concerning
customers, customer lists, email hsts, database lists, product sales, operating 1esults,
financial performance and other financial data of Chicken 1n a Barrel BBQ Restaurants,
(v1) the Franchisor’s Operations Manual, and (vn) information concerning consumer
preferences and inventory requirements for products, materials and supplies used and
sold by, and specifications for and knowledge of supplers of certain matenals, equipment
and fixtures used and sold by Chicken in a Barrel BBQ Restaurants

3 PROTECTION OF CONFIDENTIAL INFORMATION

Covenantor agrees to use Covenantor agrees to use the Confidential Information only to the
extent reasonably necessary to perform his or her duties on behalf of Franchisee taking into
consideration the confidential nature of the Confidential Information Covenantor may disclose
the Confidential Information only as agent for Franchisee Covenantor acknowledges and agrees
that Covenantor will not acquire any interest in or right to use the Confidential Information under
this Agreement or otherwise other than the right to utilize 1t as authorized in this Agreement and
that the unauthotized use or duplication of the Confidential Information in connection with any
other business or any other way would be detrimental to Franchisor and Franchisee
Unauthorized use or duplication would constitute a breach of Covenantor’s obligations of
confidentiality and an unfair method of competition with Franchisor, Franchisee and/o1 other
Chicken m a Barrel BBQ Restaurants owned by Franchisor's affiliates or its franchisees

Covenantor acknowledges and agrees that the Confidential Information 1s confidential to and a
valuable asset of Franchisor The Confidential Information will be disclosed to Covenantor
solely on the condition that Covenantor agrees to the terms and conditions of this Agieement
Covenantor therefore agrees that during the term of the Franchise Agreement and thereafter, he
or she (1) will not use the Confidential Information in any other business or capacity, (i1) will
maintain the absolute confidentiality jof the Confidential Information, (11) will not make
unauthorized copies of any portion of the Confidential Information disclosed or 1ecorded n
written or other tangible form, and (1v) will adopt and implement all reasonable procedures
prescribed from fime to time by Franchisor and Franchisee to prevent unauthorized use or
disclosure of or access to the Confidential Information

Notwithstanding anything to the contrary contamned m this Agreement the restrictions on
Covenantor's disclosuie and use of the Confidential Information shall not apply to the following
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(1) information, methods, procedures and knowledge which are or become generally known or
easily accessible other than by Covenantor’s breach of an obligation of confidentiality, and (1)
the discloswie of the Confidential Information pursuant to applicable law or in judicial or
admimstrative proceedings to the extent that Covenantor 1s legally compelled or required by a
regulatory body to disclose such information, provided Covenantor has notified Franchisor and
Franchisee prior to disclosure and shall have used his o1 her best efforts to obtain, and shall have
afforded Franchisor and Franchisee the opportumty to obtain, an appropriate assurance
reasonably satisfactory to Franchisor of confidential treatment for the information required to be
so disclosed

4 SURRENDER OF DOCUMENTS

Covenantor agrees that as of the effective date of a Termination Event Covenantor shall
immedately cease to use the Confidential Information disclosed to or otherwise learned or
acquired by Covenantor and return to Franchisee or to Franchisor 1f directed by Franchisor all
copies of the Confidential [nformation loaned or made available to Covenantor

5 COSTS AND ATTORNEYS’ FEES

In the event that Franchisor or Franchisee 1s required to enfoice this Agreement in an action
aganst Covenantor, covenantor shall teimburse Franchisor and/or Franchisee 1f 1t/they prevail
(whether or not awarded a money judgment) for its/then reasonable attorneys' fees, whether such
fees are incurred befoie, during or after any trial o1 administrative proceeding or on appeal

6 WAIVER

Failure to insist upon strict comphance with any of the terms, covenants or conditions heieof
shall not be deemed a waiver of such term, covenant o1 condition No waiver of any single
breach will be deemed to be a warver of any other or subsequent breach No failure on the part
of any party hereto to exercise, and no delay in exercising, any right hereunder will operate as a
warver theteof, nor will any single o1 partial exercise of any such right preclude any other or
further exercise thereof or the exercise of any other right

7 SEVERABILITY

Each provision of this Agreement and any portion thereof shall be considered severable and 1f
for any reason any such provision 1s held to be invahd or contrary to or in conflict with any
applicable present or future law or regulation in a final, unappealable ruling i1ssued by any
court, agency or tribunal with competent jurisdiction 1n a proceeding to which Franchisor 1s a
party, that ruling shall not impair the operation of or have any othe: effect upon such other
portions of this Agreement as may remamn otherwise intelligible Such other portions shall
continue to be given full force and effect and bind the parties hereto Any portion held to be
invalid shall be deemed not to be a part of this Agreement from the date the time for appeal
expires 1f Covenantor 1s a party theieto or upon Covenantor’s receipt of a notice from
Fianchisor that 1t will not enforce the provision 1n question
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8 RIGHTS OF PARTIES ARE CUMULATIVE

The nghts of the parties hereunder are cumulative and no exercise or enforcement by a party
hereto of any night or temedy granted hereunder shall preclude the exercise or enforcement by
them of any other right or remedy hereunder or which they are entitled by law to enforce

9 BENEFIT

This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns In the event Franchisor does not execute this Agreement
(regardless of the reason) Franchisor shall be deemed a third party beneficiary of this Agreement
and shall have the right to enforce this Agieement directly

10 EFECTIVENESS

This Agreement shall be enforceable and effective when signed by Covenantor regardless of
whether and when Franchisor or Franchisee signs this Agreement

Il GOVERNING LAW/CONSENT TO JURISDICTION

This Agreement and the relationship between the parties hereto shall be construed and governed
in accordance with the internal laws of the State of Hawan without 1egard to its conflict of laws
principles Covenantor and Franchisee agree that they shall institute and that Franchisor may
institute any action agamst any of the parties hereto in the Cucuit Court of Hawan, Kauai
County, the United States District Court for the District of Hawan or the Federal District Court
nearest to Franchisor’s headquarters at the time the action 1s filed Covenantor and Franchisee
revocably submit to the junisdiction of such courts and waive any objections to either the
Jurisdiction or venue of such court

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in multple
counterparts as of the day and year first above written

COVENANTOR FRANCHISEE

Print name of Covenantor Print name of Franchisee

By
Signature of Covenantor

Print Name
FRANCHISOR ' Title
Chicken In A Barrel Franchising, LLC
By
Print Name
Title
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Chicken 1n a Barrel BBQ Franchise Agreement

Exhibit D
Statement of Ownership Interests
and Franchisee’s Principals

1 The Following 1s a list of all Principals who are shareholders, partners, member, or other
investors 1n Franchisee, including all investois who own or hold a direct or inditect interest in
Franchisee, and a description of the nature of their interest

Name Percentage of Ownership
and Nature of Interest

2 The following 1s a hst of all Principals described in and designated pursuant to the Franchise
Agreement

Name

The “Managing Principal” (as such term 1s defined in the Franchise Agreement) 1s

Name Percentage of Ownership Interest
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Exhibit E
Pre-Opening Documentation

Under the Franchise Agreement, Fianchisee 1s obligated under certain circumstances to provide
Franchisor with specific documents before Franchisee opens Franchisee’s Chicken in a Barrel
BBQ Restaurant Without limitation'to the obligations set forth 1n the Franchise Agreement, the
chart below 1dentifies some of the documents Franchisee must provide to Franchisor and when

Franchisee must provide them '

Required Document

When Franchisee must provide
document to Franchisor

Lease or purchase agreement for the
premises of Franchisee’s Chicken in a
Barrel BBQ Restaurant for review by
Franchisor as to potential 1ssuance ofia no

objection letter
|

Prioi to signing the lease or purchase
agreement and, if wrnitten no objection
letter 1ssued by Franchisor, a copy of the
executed lease or purchase agreement
within 15 days after execution

Lease Rider

With executed lease

Franchise Fee

At the same time as the execution of
Franchise Agreement

Confidentiality  and

Agreement

Non-Competition

Upon Franchisor’s request

Confidentiality Agreement

Upon Franchisor’s request

Guaranty and Assumption of Obligations

t

At the same time as the execution of
Franchise Agreement

Insurance Certificate

No later than Franchisee’s commencement
of employee training
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Chicken 1 a Barrel BBQ Franchise Agreement

Exhibit F
Franchisee Restaurant Location Acknowledgment

Pursuant to and tn accordance with the terms and provisions of the Franchise Agreement dated
by and between Chicken In A Barrel Franchising, LLC, as Franchisor and
, as Franchisee, the undersigned Franchisee hereby
acknowledges that Franchisee’s Chicken in a Barrel BBQ Restaurant Location, also known as
the Franchised Location, subject to the terms of the Franchise Agreement (including, but not
hmited to, Article 2 A), shall be

Franchisor does not object to such location and, as such, the foregoing location shall constitute
the Franchisee's Chicken in a Barrel BBQ Restaurant Location / Franchised Location as such
terms are defined in the Franchise Agreement

Further Franchisee and Franchisor here by acknowledge

1 Franchisee’s Chicken in a Barrel BBQ Restaurant shall be established as a

[STATE WHETHER THE LOCATION WILL BE A FULL SERVICE
CHICKEN IN A BARREL BBQ RESTAURANT OR A CHICKEN IN
A BARREL BBQ ROADSIDE EXPRESS]

2 Appendix 1 to the Franchise Agreement has been updated to identify Fianchisee’s
*“Protected Area

In the event of any conflict between this Franchisee Restaurant Location Acknowledgment and

the Franchise Agreement, the terms and provisions of the Franchise Agreement shall take
precedence and govern

Franchisor Franchisee
Chicken In A Barrel Franchising, LLC

By By

Title Title
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Exhibit G
Site Selection Area Acknowledgment

(THIS IS NOT A PROTECTED TERRITORY
AND IS NOT A PROTECTED AREA OR EXCLUSIVE AREA)

If Franchisee’s Chicken 1n a Barrel BBQ Restaurant Location 1s not known as of the date of this
Agreement, During the liimited Site Selection Period, Franchisor will not license others to
operate a franchised Chicken 1n a Barrel BBQ Restaurant within the Site Selection Area
tdentified 1n this “Site Selection Area Acknowledgment”

Pursuant to and 1n accordance with the terms and provisions of the Franchise Agreement dated
by and between Chicken In A Barrel Franchising, LLC, as Franchisor and
, as Franchisee, the undersigned Franchisee hereby
acknowledges that during the hmited ninety (90) day Site Selection Period, the Site Selection
Area, shall include the following geographic termitory

FRANCHISEE ACKNOWLLEDGES THAT THE SITE SELECTION AREA IS NOT THE SAME AS
THE PROTECTED AREA’ THAT MAY OR MAY NOT BE GRANTED TO FRANCHISEE
FURTHER FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE’S LIMITED RIGHT TO THE
SITE SELECTION AREA IS FOR A LIMITED THREE (3) MONTH PERIOD THAT HAS BEEN
AFFORDED TO FRANCHISEE FOR THE LIMITED PURPOSE OF ACCOMMODATING
FRANCHISEES IDENTIFICATION AND SELECTION OF FRANCHISEE S Chicken 1n a Barrel BBQ
RESTAURANT LOCATION FRANCHISORS OBJECTION TO A PROPOSED FRANCHISEE’S
Chicken 1n a Barrel BBQ RESTAURANT LOCATION SHALL NOT CONSTITUTE A BASIS FOR
THE EXTENSION OF THE LIMITED THREE MONTH SITE SELECTION PERIOD UPON
EXPIRATION OF THE LIMITED THREE MONTH SITE SELECTION PERIOD, FRANCHISEE
ACKNOWLEDGES THAT FRANCHISEE SHALL POSSESS NO RIGHT TO THE SITE SELECTION
AREA

Dated

Franchisor I Franchisee
Chicken In A Barrel Franchising LLC

By By

Thtle Title

Chicken In A Barrel FDD 3 23 17




Chicken 1n a Barrel BBQ Franchise Agreement

Exhibit H
General Release

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN,
KNOW THAT

,as RELEASOR,

in consideration of the sum of One (§1 00) Dollar and other good and valuable consideration
recerved from

,as RELEASEE,

receipt of which 1s hereby acknowledged, releases and dischaiges the RELEASEE, RELEASEE’S
heirs, executors, administrators, successors and assigns, from all actions, causes of action, suits,
debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts,
contioversies, agreements, promises, variances, trespasses, damages, judgments, extents,
executions, claims, and demands whatsoever, in law, admiralty or equity which against the
RELEASEE, the RELEASOR, RELEASORS', heirs, executors, administiators, successors and
assigns ever had, now have or hereafter can, shall or may, have for, upon, or by reason of any
matter, cause or thing whatsoever from the beginning of the world to the day of the date of this
RELEASE

The words “RELEASOR” and “RELEASEE” include all releasors and releasees under this
Release
This Release may not be changed orally

IN WITNESS WHEREOF, the RELEASOR has hereunto set RELEASORS' had and seal
on the day of ,2

[NOTARY SEAL AND ATTESTATION]
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EXHIBIT “E-2”
TO THE DISCLOSURE DOCUMENT

DEVELOPMENT AGREEMENT
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Chicken 1n a Barrel BBQ
DEVELOPMENT AGREEMENT

Franchisee

Date of Agreement
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Chicken 1n a Barrel BBQ Development Agreement
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CHICKEN IN A BARREL BBQ DEVELOPMENT AGREEMENT

This DEVELOPMENT AGREEMENT (the “Agreement”) 1s made and entered into

this day of , 20 (the “Effective Date”), by and between Chicken In A Barrel
Franchising, LLC a Hawan limited liability company with an address located at 5015 Emmalani
Dr, Pnnceville, HI 96722, (the “Franchisor”) and (the

“Franchisee”)
RECITATIONS

WHEREAS, Franchisor has developed a unique, distinctive and proprietary system
(heremnafter the “System”) for the establishment, development and operation of a barbecue
restaurant utihzing the Licensed Marks (defined below) and that features and serves barrel
smoked barbecue chicken, ribs, beef and pork, barbecue side dishes and such other proprietary
products that Franchisor may specify from time to time (the “Proprietary Pioducts) for on-
premises, cairy-out and optional delivery service (the “Chicken 1n a Barrel BBQ Restaurants™),

WHEREAS, the system and, therefore, the Chicken 1n a Barrel BBQ Restaurants, feature
the Licensed Marks and distinctive trade dress, service offerings, business formats, signs,
equipment, layouts, operating procedures, programs, methods, procedures, designs and
marketing and advertising standards (the “System™), all of which Franchisor may modify from
time to time (the System 1s further defined below),

|
WHEREAS, a Chicken in a; Barrel BBQ restaurant may be established as either a
Chicken in a Barrel BBQ Roadside Express or a Full Service Chicken in a Barrel BBQ
Restaurant This Agreement shall specify whether or not the Chicken in a Barrel BBQ Restaurant
to be developed, established and operated by Franchisee shall be a Chicken 1in a Barrel BBQ
Roadside Express o1 a Full Service Chicken in a Barrel BBQ Restaurant,

WHEREAS, Franchisor continues to develop, use and control the Licensed Marks n
order to identify for the public the source of services and products marketed thereunder and
under the System, and to represent the System’s high standards of quality, service and
appearance,

WHEREAS, Franchisee desires to obtain the license and right to utilize the System and
Licensed Marks in connection with the operation of Chicken in a Barrel BBQ Restaurants
(heremafter referred to as the “Chicken in a Barrel BBQ Restaurants” or the “Restaurants™) at
multiple locations within a designated Exclusive Development Territory in conformity with the
System and Franchisor’s umformity requirements and quality standards as established and
promulgated from time to time by Franchisor,

WHEREAS, Franchisee understands and acknowledges the importance of Franchisor’s
standards for quality, cleanliness, appearance, service, the Proprietary Products and the necessity
of operating the business franchised hereunder in conformity with Franchisor’s standards and
specifications,
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WHEREAS, Simultaneous or prior to the execution of this Agreement, Franchisor and
Franchisee have entered into a Chicken 1n a Barrel BBQ fianchise agreement for, among other
things, Franchisee’s establishment, development and operation of a Chicken in a Barrel BBQ
Restaurant located within a protected area designated and set forth in the franchise agreement,

WHEREAS, Franchisee has requested the right to develop two additional Chicken in a
Barrel BBQ Restamants to be located with a specified termtory known as an Exclusive
Development Territory and as specifically identified defined and set forth in this Agreement,
and

WHEREAS, the protected area for Franchisees first Chicken 1n a Barrel BBQ Restaurant
to be established by Franchisee pursuant to the Chicken n a Barrel BBQ Franchise Agreement
executed simultaneous to this Agieement and the two additional Chicken n a Barrel BBQ
Restaurants to be established by Franchisee pursuant to the terms of this Agreement (and the
respective Chicken 1n a Barrel BBQ franchise agreements for each 1espective Chicken 1n a Barrel
BBQ restaurant) shall all be located within the Exclusive Development Territory set forth in this
Agreement

NOW THEREFORE, the patties, i consideration of the mutual undertakings and
commitments of each party set forth herein, agiee, as follows

ARTICLE 1
DEFINITIONS

Supplementing the terms and definitions contained in the foregoing “Recitations for the purpose
of this Agreement, the terms hsted below have the following additional meanings

Abandon “Abandon” will mean the conduct of the Franchisee, including acts of omission as
well as commuission, indicating the willingness, desire or intent of the Franchisee to discontinue
the development and operation of the Chicken in a Barrel BBQ Restaurants in the Exclusive
Development Terntory 1n accordance with the terms of this Agreement

Affihate Means, with respect to a specified entity or organization, any other entity or
organization, any other entity or orgamzation that directly, o1 indirectly through one or more
intermediaries, controls or 1s controlled by, or 1s under common control with the entity or
orgamzation specified and, with respect to any natural peison, will include all persons related to
such person by blood or marnage

Chicken 1n_a Barrel BBQ Restaurant Chicken 1n a Barrel BBQ Restaurant shall mean any
and all Chicken i a Barrel BBQ Restaurants whether a Full Service Chicken in a Barrel BBQ
Restaurant or a Chicken in a Barrel BBQ Roadside Expiess The term Chicken in a Barrel BBQ
Restaurant shall also refer to and mean any Chicken 1n a Banel BBQ Restaurant developed,
owned and/o1 operated by Franchisee pursuant to the terms of this Agreement and/or any
Franchise agreement between Franchisot and Franchisee The type of Chicken in a Barrel BBQ
Restaurant (whether Chicken 1n a Barrel BBQ Roadside Expiess or a Full Service Chicken in a
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Barrel BBQ Restaurant) to be developed, established and operated by Franchisee pursuant to the
terms of this Agreement 1s specified in Article 2 A

Chicken in a Barrel BBQ Roadside Express A Chicken in a Barrel BBQ Roadside Express 1s
a Chicken 1n a Barrel BBQ restaurant that features and serves a limited menu of our renowned
barrel smoked barbecue food and side-dishes for limited seating on-premises consumption,
carry-out and optional delivery A Chicken in a Barrel BBQ Roadside Express restaurant will be
comprised of a restaurant facihty that occupies approximately 400 to 1000 square feet and may
be comprised of exclusive outdoor or no seating

Competitive Business A Competitive Business shall mean and include any restaurant business
that 1s the same as or similar to a Chicken in a Barrel BBQ Restaurant including any business
and/or restaurant (including traditional restaurants and outlets and mobule kiosks, food trucks and
non-traditional outlets) that offers, sells and/or provides menu items that include barbecue and/or
smoked chicken, rnbs, beef and/or pork

Confidential Information Defined in Article 6 4 of this Agreement

)
Full Service Chicken 1n_a Barrel BBQ Restaurant A Full Service Chicken 1n a Barrel BBQ
Restaurant 1s a restaurant featuring and serving a full menu of our renowned barrel smoked
barbecue food and side-dishes and other prepared food and side-dishes for on-premises
consumption, carry-out and optional delivery A Full Service Chicken in a Barrel BBQ
Restaurant will be comprised of a restaurant facility that occupies approximately 3,000 to 4,000
square feet and may be comprised of a combination of indoor and outdoor seating

1

Franchise Agreement The term “Franchise Agreement’ means Franchisor’s individual unit
Chicken 1n a Barrel BBQ Franchise Agreement

Immediate Family The spouse of a person and any other member of the household of such
person, including, without limitation, children of such person

Licensed Marks The terms “Marks” and/or “Licensed Marks” will mean the trademarks
service marks, emblems and indicia of ongimn, including the “Chicken in a Barrel BBQ”
trademark and other trade names, trade dress, service marks, trademarks, logos and designs
authonized by Franchisor i connection with the identification of Chicken m a Barrel BBQ
Restaurants and the services and/or products offered by Chicken in a Barrel BBQ Restaurants,
provided that such trademarks, trade names, service marks, logos and designs are subject to
modification and discontinuance by Franchisor and at Franchisor’s sole discretion

Manager “Manager” or “Managers” will mean the mdividuals responsible for the overall
management of the Franchisee’s Chicken 1n a Barrel BBQ Restauiants including, but not hmited
to, admimstration, basic operations, marketing, customer and community relations, record-
keeping, floor coverage, employee staffing and tramning, inventory control, hiring and firing,
food preparation and maintenance of the Restaurants The Manager and/or Managers must have
completed, to the satisfaction of Franchisot, Franchisors training requirements and programs
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Managing Principal If Franchisee 1s a partneiship, corporation or hmited hability company,
the owner responsible for the day-to-day management of Franchisee’s affairs Said individual
must possess and maintain an ownership and/or equity interest in the Franchise such that said
individual owns, holds and controls no less than Twenty Five (25%) Percent of the equity and
ownership interests in the Fianchise

Prmcipal The term “Principal” mcludes, collectively, individually and jomtly (a) the officers
and directors of Franchisee (including the officers and directors of any general partner of
Franchisee) who hold an ownership mterest in Franchisee, (b) the managing member or manager
if Franchisee 1s a himited hability company, (c) all holders of an ownership nterest, directly or
indirectly, of five percent (5%) or more in Franchisee and of any entity directly or indnectly
controlling Franchisee, and (d) the Managing Principal(s) Franchisee’s imitial Principals are
identified and histed in Exhibit C to this Agreement

Restaurant  “Restaurant” shall mean any and all Chicken in a Barrel BBQ Restaurants
developed, owned and/or operated by Franchisee pursuant to the terms of this Agreement and/or
any Franchise agreement between Franchisor and Franchisee The type of Chicken in a Barel
BBQ Restaurant (whether Chicken in a Barrel BBQ Roadside Express or a Full Service Chicken
in a Barrel BBQ Restaurant) to be developed, established and operated by Franchisee pursuant to
the terms of this Agieement 1s specified 1n Article 2 A

System “System” will mean the distinctive foods, beverages, special recipes, menu items,
products and services that are presently, or in the future, associated with the Chicken in a Barrel
BBQ Restaurants and/or Franchisor’s trademarks, trade names, service marks, copyrights,
distinctive interior and exterior building designs, decor, furnishings, menus, uniforms, slogans,
signs, logos, commercial symbols and color combinations “System’ includes the Licensed
Marks and will include all of the uniformity requirements, standards of consistency and quality,
procedures, specifications, training, advertising, and instructions promulgated by Franchisor

Term The “Term” of this Agreement shall be for the penod set forth and defined in Article 3 1
of this Agreement

Dollars “Dollars” will mean Unmited States of America Dollars

Transfer or Asstignment ‘“‘Transfer” and/o1 “Assignment” means any act or circumstance or
series of acts or circumstances including, without himitation any merger, consolidation,
combinatton or restructure, by which ownership or control 1s shifted in whole or in part from one
entity or person to another, including, i1f a Franchisee 1s a corporation, any changes in the piesent
ownership of the stock of the corporation or the 1ssuance of additional stock of the corporation,
and 1if Franchisee 1s a partnership, any change in or addition of partners

Noncomphance Fee A fee payable by Franchisee in an amount equal to the amount of costs
and expenses and that Franchisor incurs on account of Franchisee’s default, plus attorneys fees
whether for our in-house legal staff or outside legal counsel to perform services on account of
your default I[f legal services are done in-house, the attorneys fees will be calculated as the
amount of time spent by each individual multiphed by rates consistent with those charged in the
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|
New York area or some other area where the corporate headquartets of Franchisor are located at
such time, for similar services

ARTICLE 2
EXCLUSIVE DEVELOPMENT TERRITORY

21 GRANT

|
Franchisor hereby grants to the Franchisee, for the Term of this Agreement, the right to enter into
a maximum of three (3) Franchise Agreements with Franchisor for Franchisee’s development
and operation of three (3) Chicken n a Barrel BBQ Restaurants in conformity with the System
and 1n accordance with the terms iof each 1espective Franchise Agieement, to be located
exclusively within the exclusive development terntory (the “Exclusive Development Territory™)
described and delineated in Exhibit “A” attached hereto To be effective, Exhibit A must be
completed and must be signed by both the Franchisee and Franchisor )

]
Franchisee hereby accepts said grant and Franchisee hereby assumes the obligations set forth n
this Agreement

Without limitation to the foregoing, Franchisee expressly acknowledges and agrees that the
protected area(s) granted to Franchisee pursuant to each respective Chicken in a Barrel BBQ
franchise agreement to be executed pursuant to the terms of this Agreement may, In aggregate,
constitute an area and/or territory that 1s smaller than the Exclusive Development Terntory The
protected area to be awaided to Franchisee shall be exclusively defined and set forth pursuant to
the terms of each respective Chicken n a Barrel BBQ franchise agreement

22 EXCLUSIVITY

The 11ghts and privileges granted to the Franchisee in this Agreement are expressly hmited to the
Exclusive Development Territory and are expressly subject to the terms and conditions of this
Agreement During the term of this Agreement Franchisor will not franchise, hcense,
subfranchise, develop, own or operate: (“develop’ ) any Chicken in a Barrel BBQ Restaurants m
the Exclusive Development Terntory while this Agreement 1s 1n effect without the consent of the
Franchisee, provided, however, that Franchisor and 1its affiliates will have the right to acquire,
franchise and operate other 1estaurant and business concepts, even if the locations aie located 1n
the Exclusive Development Territory

2 3 RESERVATION OF RIGHTS

Notwithstanding anything contained in this Agreement to the contrary, Franchisee hereby
acknowledges and agrees that, at all times, Franchisor shall retain, exclusively tor the benefit of
Franchisor (including Franchisor’s affihiates and assigns) and to the exclusion of Franchisee all
rights not expressly set forth in this Agreement and the right to

(a) Estabhish, operate and/o’r grant to Franchisor, Franchisor’s affiliates or others the
right to operate a Chicken in a Barrel BBQ Restaurant and/or Chicken n a Barrel BBQ
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Restaurants or other restaurants that are the same or similar to a Chicken in a Barrel BBQ
Restaurant using the System and/or the Licensed Marks at locations outside the Exclusive
Development Termitory as Franchisoi deems appropriate and irrespective of the proximity
to Franchisee’s Exclusive Development Territory,

(b) Establish or license to others to establish Chicken in a Banel BBQ Restaurant(s)
at any institutional facility (institutional facilities include, among other things) airports,
bus stations, factories, federal, state or local government facilities including military
bases, hospitals and other health-care facilities, recreational facilities, schools, colleges
and other academic facihities, seasonal facilities, shopping malls, theaters, train stations,
workplace cafetenas and hotels) or co-branded location (co-branded locations include,
among other things, businesses of any sort within which a Chicken in a Barrel BBQ
Restaurant 1s established and located, ncluding for example book stores, department
stores restaurants, home mmprovement stores, gas stations and supermarkets) within or
outside the Exclusive Development Territory, despite the proximity to the location of
Franchisee s Chicken 1n a Barrel BBQ Restaurant(s) o1 the actual or threatened impact to
sales of Franchisee’s Chicken in a Barrel BBQ Restaurant(s),

(c) Establish and license otheis to establish restaurants under other systems or other
marks, which restaurants may offer or sell products that are the same as, similat to or
different from the products offered fiom Franchisee’s Chicken in a Barrel BBQ
Restaurant, and which restaurants may be located within or outside Franchisee’s
Exclusive Development Teiritory despite the proximity to the location of Franchisee’s
Chicken in a Barrel BBQ Restaurant(s) or the actual or threatened impact to sales of
Franchisee’s Chicken in a Barrel BBQ Restaurant(s),

(d) Acquire the assets o1 ownership interests of one or more businesses that operate,
or grant franchises or licenses to operate, one or more restaurants and/ot competing
restaurants that are the same as or similar to a Chicken n a Barrel BBQ Restaurant(s)
located or operating within or outside the Exclusive Development Territory,
notwithstanding the fact that such 1estaurants may be the same as or similar to Chicken 1n
a Barrel BBQ Restaurants, and n the event of an acquisition, Franchisor or its affiliates
(as applicable) shall have the right to continue to operate such restaurants and to develop
additional restaurants of such concept, and to grant others the right to develop and
operate restaurants of such concept both within and outside the Exclusive Development
Territory In such event the Franchisor 1s not required to pay any compensation for
soliciting or accepting ordeis inside the Franchisee’s Exclusive Development Territory,

(e) Be acquired (regardless of the form of transaction) by a business, whether or not
such business 1s a competitive business, even tf such business operates, franchises and/or
grants licenses for the operation of restaurants that are the same as or similar to a Chicken
in a Barrel BBQ Restaurant within the Exclusive Development Territory, and in the event
of such an acquisition, the acquirer and 1ts affihates (as applicable) shall have the right to
continue to operate such restaurants and to develop additional restaurants of such
concept, and to grant others the right to develop and operate restaurants of such concept,
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both within and outside the Exclusive Development Ternitory and even 1f such restaurants
compete with Franchisee’s Chicken in a Barrel BBQ Restaurant
1
Without imitation to the foregoing, Franchisor (on behalf of Franchisor and its affihates) retains
all nghts, in Franchisor’s sole discretion, and without granting any rights to Franchisee to

Q) Acquire the assets or ownership interests of one or more businesses that operate,
or grant franchises or licenses to operate, one or more restaurants located or operating
within or outside the Exclusive Development Territory, notwithstanding the fact that such
restaurants may be the same as or similar to Chicken 1n a Barrel BBQ Restaurants, and 1n
the event of an acquisition, Franchisor or its affiliates (as applicable) shall have the night
to continue to operate such restaurants and to develop additional restaurants of such
concept, and to grant others the right to develop and operate restaurants of such concept
both within and outside the Exclusive Development Territory

(n) Be acquired (regardless of the form of transaction) by a business, whether or not
such business 1s a Competitive Business, even if such business operates, franchises and/or
grants licenses for the operation of restaurants which may be the same as or similar to
Chicken 1n a Barrel BBQ Restaurants within the Exclusive Development Territory, and in
the event of such an acquisition, the acquirer and its affihates (as applicable) shall have
the right to continue to operate such restaurants and to develop additional restaurants of
such concept, and to grant others the right to develop and operate restaurants of such
concept, both within and outside the Exclusive Development Territory and even 1f such
restaurants compete with Franchisee’s Chicken 1n a Barrel BBQ Restaurant

24 PERSONAL RIGHTS

Franchisee acknowledges and agrees that Franchisee does not and shall not have or possess the
right to franchise, subfranchise, license or sublicense 1its rights under this Agieement Franchisee
further acknowledges and agrees that Franchisee shall not and may not develop, own and/or
operate Chicken in a Barrel BBQ Restaurants 1 any temtory other than the Exclusive
Development Territory The nights and privileges granted and conveyed to the Franchisee 1n this
Agreement will be exclusively for the Exclusive Development Territory and may not be
assigned, sold or transferred by the Franchisee, except as specifically provided for in this
Agreement

25 INDIVIDUAL GUARANTY OF THE PRINCIPALS

If Franchisee 1s at any time a corporation, hmited hability company, partnership or other legal
business entity, Fianchisee represents that the information contained in Exhibit C to this
Agreement 1s true and accurate and represents to Franchisor that each Principal will be bound
and obhigated to individually, jomntly and severally, execute and be bound by the personal
guaranty attached to this Agreement as |Exhlblt B
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ARTICLE 3
TERM OF DEVELOPMENT AGREEMENT

31 TERM

The term of this Agreement shall be for a period of three (3) years, commencing on the Effective
Date of this Agreement and automatically expiring at midnight on the three year anniveisary of
the Effective Date unless earlier termmated pursuant to the tetms of this Agreement This
Agreement will not be enforceable until 1t has been signed by both Franchisor and Fianchisee
To be effective Exhibits A to this Agreement must be signed by Fianchisor This Agreement 1s
not renewable

ARTICLE 4
EXCLUSIVE DEVELOPMENT TERRITORY FEE,
INITIAL FEES AND DEVELOPMENT SCHEDULE

41 EXCLUSIVE DEVELOPMENT TERRITORY FEE

In exchange for the nghts set forth and granted pursuant to the terms of this Agreement, upon
execution of this Agreement Franchisee shall pay to Franchisor an exclusive development
territory fee of $30,000 (the “Exclusive Development Territory Fee”)

Exclusive Development Territory Fee

$30,000

The Exclusive Development Territory Fee 1s not refundable under any circumstance

Franchisee expressly acknowledges and agrees that the Exclusive Development Territory Fee 1s
not a franchise fee not the Imtial Franchise Fee that will be payable and due from Fianchisee to
Franchisor at the time the Franchise Agreement for each Chicken in a Barrel BBQ Restaurant 1s
signed by Franchisee The amount of each Imtial Franchise Fee payable to Franchisor for each
Chicken in a Barrel BBQ Restaurant to be developed in the Exclusive Development Terntory
will be the amount as set foith in this Atticle 4 2, even if the then-current standard Franchise
Agreement signed by the Franchisee specifies an Initial Fee that 1s greater than or different from
the Inttial Fee specified herein  Each such Imtial Fee will be payable to Franchisor subject to the
terms of this Agreement

42 INITIAL FRANCHISE FEES

Without hmitation to the terms of Article 4 | and/or any applicable Franchise Agreement
between Franchisor and Franchisee Franchisee acknowledges that this Agreement requires
Franchisee, among other things, to develop and operate thiee (3) Chicken in a Barrel BBQ
Restaurants 1n accordance with the terms of this Agreement The Imtial Fianchise Fee for each
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Chicken 1n a Barrel BBQ Restaurant to be developed putsuant to the terms of this Agreement
shall be fixed, as follows

Imtial Franchise Fee (First Chicken in a Bariel BBQ Restaurant)

i
$35,000, payable and due upon execution of the applicable Franchise Agreement
payable in accordance with the terms of such Franchise Agreement This Initial
Franchise Fee 1s separate from and n addition to the Exclusive Development
Territory Fee set forth in Article 4 | of this Agreement

Initial Franchise Fee (Second Chicken 1n a Barrel BBQ) Restaurant)
i

Provided that Franchisee 1s not in default of the terms of this Agreement (including
but not linuted to the Development Schedule set forth below) nor the terms of any
franchise or other agreement between Franchisor and Franchisee, the Initial
Franchise Fee for Franchisee’s Second Chicken in a Barrel BBQ Restaurant to be
established pursuant to the terms of this Agreement shall be $15,000, payable and
due upon execution of the applicable Franchise Agreement This Tmitial Franchise
Fee 1s separate from and n addition to the Exclusive Development Terntory Fee
set forth 1n Article 4 1 of this Agreement and the Tmitial Franchise Fees for all other
Chicken 1n a Barrel BBQ Franchise Agreements

t

Initial Franchise Fee (Third Chicken 1n a Barrel BBQ) Restaurant)

Provided that Franchisee 1s not 1n default of the terms of this Agreement (including
but not lmited to the Development Schedule set forth below) nor the terms of any
franchise or other agreement Ibetween Franchisor and Franchisee, the Imtial
Franchise Fee for Franchisee’s Third Chicken in a Barrel BBQ Restaurant to be
established pursuant to the terms of this Agieement shall be $15,000, payable and
due upon execution of the applicable Franchise Agreement This Initial Franchise
Fee 1s separate from and in addition to the Exclusive Development Territory Fee
set forth in Article 4 1 of this Agreement and the Initial Franchise Fees for all other
Chicken in a Barrel BBQ Franchise Agreements

i
43 PAYMENT OF INITIAL FRANCHISE FEES

The applicable Initial Franchise Fee set forth in Article 4 2 of this Agreement for the first
Chicken n a Barrel BBQ Restaurant required to be developed in the Exclusive Development
Teintory shall be payable as set forth tn accordance with the terms of the Franchise Agreement
for Fianchisee’s first Chicken n a Barrel BBQ Restaurant The applicable Initial Franchise Fees
set forth in Article 4 2 of this Agreement for Franchisee’s second Chicken in a Barrel BBQ
Restaurant to be developed in the Exclusive Development Territory and Franchisee’s third
Chicken 1n a Barrel BBQ Restaurant to be developed n the Exclusive Development Territory,
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respectively, shall be paid 1in such amounts as set forth in Atticle 4 2 of this Agreement at the
time of signing the franchise agreement for each respective Chicken 1n a Barrel BBQ Restaurant
Either prior to or simultaneous to the execution of this Agreement, Franchisee has signed a
Chicken in a Banel BBQ Franchise Agreement for Franchisee’s first Chicken 1in a Bariel BBQ
Restaurant to be located within the Exclusive Development Terntory The second and third
Chicken 1n a Barrel BBQ Restaurant, respectively, to be developed pursuant to the terms of this
Agreement, Franchisee must execute Franchisor’s then current standard Franchise Agreement on
or befoie the eatlier of

(1) The date the Franchisee executes a lease for the business premises of each Chicken in
a Barrel BBQ Restaurant in the Exclusive Development Territory,

(1) The date the Franchisee executes a purchase agreement for the real estate for each
Chicken 1n a Barrel BBQ Restaurant in the Exclusive Development Territory, ot

(111) Nie months prior to the date the Chicken n a Barrel BBQ Restaurant must be open
and n operation pursuant to the Development Schedule

44 DEVELOPMENT SCHEDULE

Franchisee acknowledges and agrees that a material provision of this Agreement 1s that the
number of Chicken 1n a Barmel BBQ Restaurants that must be developed, opened and
conttnuously operating (in accordance with the terms and piovisions of each respective Franchise
Agreement) in the Exclusive Development Termitory during the term or this Agreement shall be
in accordance with the following “Development Schedules” 1dentified below

Aggregate Number of Chicken in a Barrel BBQ Restaurants to be Developed

3

Total aggregate number of Chicken in a Barrel BBQ Restaurants that must be
established, opened and operating in the Exclusive Development Terntory puisuant
to the terms of this Agieement and each respective Franchise Agreement

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Development Schedule

Year (the
‘ Development
Year )

Number and Type (1 e Chicken in
a Barrel BBQ Roadside Express or
Full Service Chicken in a Barrel
BBQ Restaurant) of Chicken in a
Barrel BBQ Restautants to be
newly established, developed and
opened within the Exclusive
Development Terntory for each
respective Development Yeat

Cumulative Number of Chicken
in a Barrel BBQ Restaurants that
must be open and continuously
operating (1n accordance with
each respective Franchise
Agieement) within the
Development Territory duning
and within each 1espective
Development Year

| [Insert Type of Chicken

in a Barrel BBQ
Restaurant]

2 | [Insert Type of Chicken |2
in a Barrxel BBQ
Restaurant]

3 | [Insert Type of Chicken 3

in a Barrel BBQ
Restaurant]

|

)

Each year period will be determined from the date of this Agreement, so that the first year of the
Development Schedule set forth above (1 ¢ Development Year “1°) will end twelve (12) months
fiom the Effective Date of this Agreement Failure to establish, open and maintain the
cumulative number of Chicken in a Barrel BBQ Restaurants in accordance with and as set forth
in the foregoing Development Schedule shall constitute a material default of this Agreement and
shall permit Franchisor to, among other things, terminate this Agreement pursuant to the terms of
Article 8 2 of this Agreement

t

45 REASONABLENESS OF DEVELOPMENT SCHEDULE

Franchisee represents that it has conducted 1ts own independent investigation and analysis of the
prospects for the establishment of Chicken m a Barrel BBQ Restaurants within the Exclusive
Development Terntory, approves of the Development Schedule as being reasonable and viable,
and recognizes that failure to achieve the results described in the Development Schedule will
constitute a material breach of this Agreement

4 6 FAILURE TO COMPLY WITH DEVELOPMENT SCHEDULE

Franchisee’s failure to comply with the Development Schedule will constitute a matenal breach
of this Agreement by Franchisee and, in that event, Franchisor will have the right to terminate
this Agreement as provided herein  Termination of this Agreement as a result of the
Franchisee’s failuie to meet the Development Schedule set forth above will not affect the
indtvidual Franchise Agreements signed by the Franchisee for the Chicken in a Bairel BBQ
Restaumants in the Exclusive Development Territory pursuant to this Agreement, however, upon
termination of this Agreement, all rights to develop additional Chicken in a Barrel BBQ
Restautants in the Exclusive Development Territory and all other 1ights granted to the Franchisee
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under this Agreement will immediately terminate and revert to Franchisor, without affecting
those obligations of the Franchisee that continue beyond the termimation of this Agreement

47 TERMINATION FOR FAILURE TO COMPLY WITH DEVELOPMENT
SCHEDULE

If this Agreement 1s terminated by Franchisoi because of Franchisee’s failure to meet the
Development Schedule set forth above, the nghts and duties of Fianchisor and the Franchisee
will be as follows

(1) Franchisee will have no further nights to open or develop additional Chicken 1n a
Barrel BBQ Restaurants within the Exclusive Development Tenitory,

(1) Fianchisee will continue to pay the fees and to operate the Chicken in a Barrel BBQ
Restaurants 1n the Exclusive Development Territory pursuant to the terms of the
applicable Franchise Agreements signed by the Franchisee prior to the date of the
termination ot this Agreement for failure to meet the Development Schedule, and

(1) Franchisor will have the right to develop the Exclusive Development Territory or to
contiact with another fianchisee for future development of the Exclusive Development
Terrttory

ARTICLE 5
OTHER OBLIGATIONS OF FRANCHISEE

S1 COMPLIANCE WITH APPLICABLE LAWS

Franchisee will, at 1ts expense, comply with all applicable tederal, state, city, municipal and local
laws, ordinances, rules and 1egulations in the Exclusive Development Territory pettaining to the
operation of its Chicken 1n a Bariel BBQ Restaurants Franchisee will, at its expense, be solely
and exclusively responsible for determining all licenses and permits required by law for the
Fianchisee’s Restaurants, for qualitying tor and obtaining all such licenses and peinuts, for
maintaining all such licenses and permuts in full force and effect, and for complying with all
applicable laws

52 EXECUTION OF FRANCHISE AGREEMENTS

For each Chicken in a Barrel BBQ Restaurant owned, developed and opened tor business by the
Franchisee in the Exclusive Development Territory, Franchisee must execute Franchisor’s then-
current standard Franchise Agieement (heieinafter 1efeired to as the “Franchise Agreement’) A
copy of Franchisor s current Fianchise 1s attached hereto as Exhibit “C” A then current standard
Franchise Agreement must be executed by the Franchisee for each and every Chicken in a Barrel
BBQ Restaurant required to be opened by the Franchisee in the Exclusive Development
Territory on or before the earlier of
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e

(1) the date the Franchisee executes a lease for the business premises of each Chicken in a
Barrel BBQ Restaurant in the Exclusive Development Territory,

(n) the date the Franchisee executes a purchase agreement for the real estate for each
Chicken in a Barrel BBQ Restaurant in the Exclusive Development Territory or

(1) nine (9) months prior to the date the Chicken in a Barrel BBQ Restaurant must be
open and 1n operation pursuant to the Development Schedule If the Franchisee fails to
provide Franchisor with an executed Franchise Agreement as required by the terms of
this Agreement, 1t shall constitute a matenal breach of this Agreement and Franchisor
will have the rnight to terminate this Agreement as provided herein

S3 ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES

Without limiting the terms of each applicable Franchise Agreement, Fianchisee expressly
acknowledges and agrees that pursuant to the terms of each respective Franchise Agreement
respecting and/or concermning the Exclusive Development Terrtory and/o1 this Agreement, that
nothing contaned 1n this Agreement shall obviate and/or reduce Franchisees obligations as set
forth 1in each respective Franchise Agreement including, without hmitation, Franchisees
obhigations, respectively, to pay Royalty Fees, Brand Development Fund Fees and other fees n
accordance with each respective Franchise Agreement Nothing contamed n this Agreement
shall modify, reduce or mitigate Franchisee’s obhigations to pay same

The only fee contained in the Franchise Agreement that 1s modified by this Agreement is the
Imitial Franchise Fee as same 1s set forth in Article “4 2” of this Agreement

I
S4 MODIFICATIONS TO FRANCHISE AGREEMENT

Franchisee acknowledges that the Franchise Agreement may be modified from time to time by
Franchisor and that reasonable modification and amendments to the Franchise Agreement will
not alter Franchisee’s oblhigations under this Agreement

55 COMPLIANCE WITH FRANCHISE AGREEMENTS

Franchisee will operate the Chicken in a Barrel BBQ Restaurants in the Exclusive Development
Territory 1n strict compliance with all of the terms and conditions of the then-current standard
Fianchise Agreements executed by the Franchisee and Franchisor

S 6 SITE SELECTION

Franchisee will be solely responsible for selecting the site for the Franchisee’s Restaurant,
regardless of whether the site 1s owned or leased by the Franchisee Franchisee will ietain an
experienced commercial 1eal estate broker or salesperson who has sufficient experience in
locating restaurant sites to locate, acquire, purchase or lease the site for the Franchisee’s
Restaurant Accordingly, no provision of this Agreement will be construed or interpreted to
impose any obligation upon Franchisor to locate a site for the Restautant, to assist the Franchisee
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in the selection of a suitable site for the Restaurant, or to provide any assistance to the Franchisee
in the purchase or lease of the site for the Restaurant

57 SITE SELECTION CRITERIA

Franchisee will not lease, purchase or otherwise acquire a site for the Restaurant until such
mmformation as Franchisor may require i1egaiding the proposed site has been provided to
Franchisor by Franchisee  Such information may include, without limitation, information
regarding the proposed site as to accessibility, visibihity, potential traffic flows, lease terms and
other demographic information Franchisee shall not enter into any lease or purchase agreement
with 1espect to any proposed site until Franchisor has i1ssued a notice of no objection Any such
lease for the proposed site shall contain a provision that in the event of any default by the
Franchisee under the lease or 1n the event the Franchisee ceases to operate 1ts Chicken n a Barrel
BBQ Restaurant from the site, the Franchisor shall have the option to assume all obligations of
the tenant under the lease and to cure, 1f necessary, any default by the tenant under the lease and
to thereafter operate the Chicken in a Barrel BBQ Restaurant from the premises The review of
the site conducted by Franchisor will not be deemed to be a warranty, representation or guaranty
by Franchisor that 1f the Franchisee’s Restaurant 1s opened and operated at that stte, it will be a
financial success Franchisor will have the rnight to require the Franchisee to obtamn, at the
Franchisee’s expense, an economic feasibility and demographics study for the proposed site of
the Restaurant Any site feasibility and demographics study required by Franchisor will be
completed by a real estate expert mutually agreed upon by Franchisor and the Franchisee in
writing  Franchisor will evaluate the site in hght of Franchisoi’s then-cuirent Encroachment
policy Such policy may consider the proximity and potential impact of a proposed site on
existing and future company operated and fianchised umits Any lease for the proposed site shall
contain a provision that in the event of any default by the Franchisee under the lease or in the
event the Franchisee ceases to operate its Chicken tn a Barrel BBQ Restaurant from the site, the
Franchisor shall have the option to assume all obligations of the tenant under the lease and to
cure, if necessary, any default by the tenant under the lease and to thereafter operate the Chicken
in a Bairel BBQ Restaurant from the premises

ARTICLE 6
CONFIDENTIAL STANDARD OPERATIONS AND
PROCEDURES MANUAL AND OTHER INFORMATION

61 COMPLIANCE WITH MANUALS

To protect the reputation and goodwill of Franchisor, and to mamtain uniform operating
standards under the Marks and the System, the Franchisee will at all times during the term of this
Agreement conduct the development and operations tts Chicken 1n a Bartel BBQ Restaurant(s)
in accordance with Franchisor’s confidential Operations Manual (sometimes referred to as the
“Opetations Manual”) Franchisee acknowledges having received one copy of the Operations
Manual on loan from Franchisor
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62 CONFIDENTIALITY OF MANUALS

Franchisee will at all times during the term of this Agreement and thereafter treat the Operations
Manual and any other manuals created for or approved for use in the operation of the
Franchisee’s Restaurant, and the imformation contained therein as secret and confidential, and
Franchisee will use all reasonable means to keep such information secret and confidential
Neither the Franchisee nor any employees of the Franchisee will make any copy, duplication,
tecord or reproduction of the Operations Manual, or any portion thereof, available to any
unauthorized person j

63 REVISIONS TO MANUALS

t

The Operations Manual will at all times during the term of this Agreement and thereafter remain
the sole and exclusive property of Franchisor Franchisor may from time to time revise the
Operations Manual, and the Franchisee expressly agrees to operate its Restaurant i accordance
with all such revisions Franchisee will at all times keep its copy of the Operations Manual
current and up-to-date, and 1n the event of any dispute 1egarding the Operations Manual, the
terms of the master copy of the Operations Manual maintained by Franchisor will be controlling
in all respects

6 4 CONFIDENTIAL INFORMATION

Without limitation to the foregoing, franchisee further acknowledges and agrees that Franchisor
or its licensors, as applicable, possess and may further develop and acquire certain confidential
and proprietary information and trade secrets including, but not Itmited to, the information
contained tn the Operations Manual, the System as well as the following categories of
information, methods, techniques, procedures and knowledge developed or to be developed by
Franchisor or its affiliates or then consultants, contractors or designees, and/or franchisees (the
"Confidential Information")

(1) methods, equipment, specifications, standards, policies, proceduies, nformation,
concepts and systems relating to and knowledge of and experience 1n the development,
operation and franchising of Chicken in a Barrel BBQ Restaurants

(2) marketing and promotional programs for Chicken in a Barrel BBQ Restaurants,

(3) information concerning consumer preferences for services, products, materals and
supplies used or sold by, and |specnﬁcatlons for and knowledge of suppliers of certan
matenials, equipment and fixtures used and/or sold by Chicken in a Barrel BBQ
Restaurants,

(4) information concerning customers, customer lists, email lists, database hsts, product
sales, operating results, financial performance and other financial data of Chicken 1n a
Barrel BBQ Restaurants,

(5) the Operations Manual, and !

(6) employee selection procedures, training and staffing levels
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Franchisor will disclose to Franchisee such parts of the Confidential Information as Franchisor
deems necessary or advisable from time to time n its sole discretion for the operation of
Franchisee’s Chicken n a Barrel BBQ Restaurant during training, and 1n guidance and assistance
furnished to Franchisee during the Term of this Agreement, and Franchisee may learn or
otherwise obtain from Fianchisor and its affiliates, other developers and other franchisees
additional Confidential Information of Franchisor during the Term of this Agreement Franchisee
acknowledges and agiees that neither Franchisee nor any other person or entity will acquire by or
through Franchisee any mterest in or right to use the Confidential Information other than
Franchisee's right to utihze 1t in the operation of Franchisee’s Chicken m a Barrel BBQ
Restaurant pursuant to this Agreement, and that the use or duplication of the Confidential
Information in any other business would constitute an unfair method of competition with
Franchisor and other Chicken in a Banel BBQ Restaurants and franchisees Franchisee agrees to
disclose the Confidential Information to its owners, employees and other persons only to the
extent necessary for the operation of Franchisee’s Chicken in a Barrel BBQ Restaurant and only
if such individuals have agreed to maintain such information in confidence in a written
agreement enforceable by Franchisor and approved by Franchisor

Franchisee acknowledges and agiees that the Confidential Information 1s confidential to and a
valuable asset of Franchisor, 1s proprietary, includes trade secrets of Franchisor, and 1s disclosed
to Franchisee solely on the condition that Franchisee, its owners and 1ts employees who have
access to the Confidential Information agree, and Franchisee does hereby agree, that, during and
after the term of this Agreement, Franchisee, 1ts owners and such employees

(1) will not use the Confidential Information in any other business or capacity,

(2) will maintain the absolute secrecy and confidentiality of the Confidential
Information,

(3) will not make unauthorized copies of any portton of the Confidential Information
disclosed 1n written or othet tangible form,

(4) will keep the Operations Manual 1n a secure place at Franchisee’s Chicken in a Barrel
BBQ Restaurant,

(5) will adopt and implement all reasonable procedures prescribed from time 'to time by
Franchisor to prevent unauthorized use or disclosure of the Confidential Information

Notwithstanding anything to the contrary contamned in this Agreement, the following shall not
constitute Confidential Information and the restrictions on Franchisee's disclosute and use of the
Confidential Information shall not apply to the following

(1) generalized information, methods, procedures and knowledge that becomes known
within Franchisee’s Chicken in a Barrel BBQ Restaurant but not as a result of any
disclosure (whether deliberate o1 inadvertent) by Fianchisee or any other party having an
obligation (or required to have an obligation) of confidentiality to Franchisor, and
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(2) the disclosure of the Confidential Information 1n judicial or administrative

proceedings to the extent that Franchisee s legally compelled to disclose such

information and provided that Franchisee has notified Franchisor prior to disclosure and

shall have used its best efforts to obtain, and shall have afforded Franchisor the

opportunity to obtain, an appropriate protective order or other assurance satisfactory to

Franchisor as to the confidential treatment of the information required to be disclosed
Franchisee agrees to disclose to Franchisor all ideas, concepts, methods and products conceived
or developed by Franchisee, its affiliates, owners or employees during the term of this
Agreement relating primanly to the development and operation of Chicken in a Barrel BBQ
Restaurants, provided that Franchisee will not be obligated to make such disclosures 1f doing so
would violate any contractual obligations of Franchisee that arose prior to Franchisee's execution
of this Agreement

Franchisee hereby assigns to Franchisor and agrees to procure from its owners, affiliates and
employees assignment of any such ideas, concepts, recipes, methods and products that
Franchisee 1s required to disclose to Franchisor hereunder Franchisor shall have no obligation to
make any fump sum or on-going payments to Franchisee or its owners, affiliates or employees
with respect to any such idea, concept, method, technique or product Franchisee agrees that
Franchisee will not use nor will 1t allow any other person or entity to use any such concept,
method or product without obtaining Franchisot's prior written approval

65 CONFIDENTIALITY AGREEMENTS

All of the Franchisee’s employees who have access to the Manual or any other confidential or
proprietary information must sign confidentiality agreements in the form attached as an exhibit
to the Agreement agreeing to maintain the confidentiality, duiing the course of their employment
and thereafter, of all information designated by Franchisor as confidential and proprietary
Franchisee’s partners, officers and directors must sign confidentiality agreements in a form being
attached to this Agreement Copies of all executed confidentiality agreements will be submitted
to Franchisor upon request

6 6 RESTRICTIONS ON SOLICITATION OF EMPLOYEES

Franchisee, 1ts shareholders, directors, officers, agents, representatives and employees, will not,
during the term of this Agreement, employ or offer to hire any current employee of Franchisor or
any other Chicken mn a Barrel BBQ franchisee without providing prior written notice to the
current employer ten (10) days prior to an offer of employment A current Employee includes
any person who has left the employment of the Franchisor or other Chicken in a Barrel BBQ
franchisee within six (6) months of the offer of employment by Fianchisee Franchisee will not
hire or offer employment to any former employee of any Franchisor owned Chicken 1n a Barrel
BBQ Restaurant without obtaining an employee reference from the Chicken in a Barrel BBQ
Restaurant that previously employed the applicant

l 7 Chicken In A Barrel FDD 323 17



ARTICLE 7
ASSIGNMENT

71 ASSIGNMENT BY FRANCHISOR

This Agreement may be unilateraily assigned and transferred by Franchisor and will iure to the
benefit of Franchisor’s successors and assigns  Franchisor will provide the Franchisee with
written notice of any such assignment or transfer, and the assignee will be 1equired to fulfill
Franchisor’s obligations under this Agreement

72 ASSIGNMENT BY FRANCHISEE TO CORPORATION

In the event the Franchisee 1s an individual or a partnership, this Agreement may be transferred
or assigned by the Franchisee to a corporation which 1s owned or contiolled by the Franchisee
without paying any transfer fee, provided that (A) the Franchisee and the shareholders who own
a majonity (fifty-one percent (51%) or greater) of the voting capital stock of the assignee
corporation sign or have signed a personal guaranty in the form contained in the Agreement and
attached hereto as Exhbit “B”, (B) the Franchisee furnishes prior written proof to Franchisor
substantiating that the corporation will be financially able to perform all of the terms and
conditions of this Agreement, and (C) none of the shareholders own, operate, franchise, develop,
manage or control any restaurant business that 1s in any way competitive with the Franchisee’s
Chicken in a Barrel BBQ Restaurants  Franchisee will give Franchisor fifteen (15) days written
notice priot to the proposed date of assignment or transfer of this Agreement to an owned or
controlled corporation of the Franchisee, however, the tiansfer or assignment of this Agreement
will not be valid or effective until Franchisor has received the legal documents 1ts legal counsel
deems necessary to properly and legally document the transfer or assignment of this Agieement
to the corporation as provided heiein

73 ASSIGNMENT UPON DEATH OR DISABILITY OF FRANCHISEE

If Franchisee 1s an individual, then n the event of the death or permanent disability of the
Franchisee, this Agreement may be assigned, transferred or bequeathed by the Franchisee to any
designated person or beneficiary without paying a transfer fee However, the assignment of this
Agreement to the transferee, assignee or beneficiary of the Franchisee will not be vahd or
effective until Franchisor has received the properly executed legal documents which its attorneys
deem necessary to properly and legally document the transfer, assignment or bequest of this
Agreement Furthermore, the transferee, assignee or beneficiary must agree to be
unconditionally bound by the terms and conditions of this Agreement and to personally
guarantee the performance of the Franchisee’s obligations under this Agreement

74 APPROVAL OF TRANSFER, CONDITIONS FOR APPROVAL

The nghts granted to the Franchisee pursuant to this Agieement may be sold, assigned or
transferred by the Franchisee only with the prior written approval of Franchisor Except as
provided for in Article 7 7 and Article 7 8 of this Agieement, Franchisor will not withhold 1ts
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consent to any sale, assignment or transfer of this Agreement, provided that the Franchisee
and/or the transferee franchisee comply with the following conditions

(1) Franchisee has provided written notice to Franchisor of the proposed sale,
assignment or transfer of this Agreement at least thirty (30) days prior to the transaction,
and

(n) All of the Franchisee’s and Franchisee’s Affiliates’ monetary obhgations due to
Franchisor have been paid 1n full, and neither the Franchisee nor any of its Affiliates are
in default under this Agreement or otherwise, and

(i) All of the Franchisee’s monetary obligations due to Franchisor have been paid in
full, and the Franchisee 1s not otherwise in default under this Agreement, and
|

(1v) The transferee franchisee, its shareholders and Personal Guarantors agree to be
personally hable to discharge all of the Franchisee’s obligations under this Agreement
and Franchisor, the Franchisee and the transferee franchisee enter into a written transfer
and assignment agreement 1n a form satisfactory to Franchisor assuming and agreeing to
discharge all of the Franchisee’s obligations and covenants under this Agreement and
such other ancillary agieements as Franchisor or its legal counsel may require for the
transfer of this Agreement to the transferee franchisee, and

(v) Franchisee has executed a'written agreement, in a form satisfactory to Franchisor, in
which the Franchisee agrees to observe all applicable provistons of this Agreement,
including the provisions with obligations and covenants that continue beyond the
expiration or termination of this Agreement which includes the covenants not to compete
contained 1n Article 10 of this Agreement, and

(v1) Franchisor and the Fianchisee have executed a jomnt and mutual release, in a form
satisfactory to Franchisor, of any and all claims against then officers, directors,
shareholders, agents and employees, 1n their corporate and individual capacities ansing
from, in connection with, or as a result of this Agreement including, without limitation,
all claims arising under any federal or state franchising laws or any other federal, state or
local law, rule or ordinance, provided, however, that Franchisor and the Franchisee may
exclude from the coverage of the release any prior o1 concurrent written agreements
between them, and

(vu) The transferee franchisee has demonstrated to Franchisor’s satisfaction that he, she
or it meets Franchisor’s managenal, financial, and business standards for new area
franchisees, possesses a good business reputation and credit rating, and possesses the
aptitude and ability to develop, own and operate Chicken 1n a Barrel BBQ Restaurants
within the Exclusive Development Territory (as may be evidenced by prior related
business experience or otherwise)
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75 ACKNOWLEDGMENTS OF RESTRICTIONS

Franchisee acknowledges and agrees that the restrictions on transfer herein are 1easonable and
are necessary to protect the System and the Maiks, as well as Franchisor’s reputation and image,
and are for the protection of Franchisor, the Franchisee and all other franchisees who own and
operate Chicken in a Barrel BBQ Restaurants Any assignment or transfer permitted by this
Article 7 will not be effective until Franchisor receives a completely executed copy of all transfer
documents and Franchisor consents to the transfer in wrniting Any attempted assignment or
transfer made without complying with the requirements of this Article 7 will be void

76 TRANSFER FEE

If, pursuant to the terms of this Article 7, this Agreement 1s assigned, transferied or bequeathed
to another person or entity, or 1f the Franchisee’s shaieholders transfer in the aggiegate
controlling interest m the Franchisee to a third party, then the Franchisee will pay Franchisor a
transfer fee of Ten Thousand Dollars ($10,000 00) This fee 1s to cover the costs incurred by
Franchisor for attorneys’ fees, accountants’ fees, out-of-pocket expenses, long distance telephone
calls, administrative expenses, and the time of 1ts employees and officers

77 TRANSFER TO COMPETITOR PROHIBITED

Franchisee will not sell, assign or transfer this Agreement to any person, partnership, corporation
or entity that owns, operates, franchises, develops, consults with, manages, 1s involved n, or
controls any casual theme or family restaurant business that i1s 1n any way competitive with a
Chicken n a Barrel BBQ Restaurant If Franchisor refused to permit a transfer of this
Agieement under this Article 7 7, the Franchisee’s only remedy will be to have a Court of
competent jurisdiction detetmine whether the proposed transferee 1s a competitor of Franchisor

78 FRANCHISOR’S RIGHT OF FIRST REFUSAL

Franchisor shall have and 1s hereby granted a right of fist refusal with tespect to any sale,
assignment or transfer Should Franchisee desiie to accept a bona fide offer fo1 sale, assignment
or transfer, Franchisee shall promptly notify Fianchisor of the offer and shall piovide such
information and documents relating to the offer as Franchisor may require  Within thirty (30)
days after receipt of notice, information and documents, Franchisor will notify Franchisee if 1t
intends to exercise 1ts right of first refusal of the proposed sale, assignment or transfer Provided,
however, that such transaction shall be consummated within a reasonable period of time after
Fianchisor has given such notice Any matenal change in the terms of any offer or any change
in the 1dentity of the proposed tiansferee shall constitute a new offer subject to Franchisor’s right
of first refusal Franchisor’s failure to exercise such right shall not constitute a waiver of any
other provisions of this Agreement, including any rights with respect to future offers In the
event such offers provides for payment of consideration other than cash, Franchisot may elect to
purchase the interest for the 1easonable equivalent in cash If the parties cannot agree within
thirty (30) days of the receipt of notice of Franchisor s election to exercise such night of first
refusal on such reasonable equivalent in cash, an Appraiser designated by Franchisor shall
determine such amount, and his determination shall be final and binding If Franchisor elects to
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exercise the right of first refusal described above, the cost of the appraisal, if any, shall be set off
against any payment made by Franchisor hereunder

ARTICLE 8
FRANCHISOR’S TERMINATION RIGHTS

81 CONDITIONS OF BREACH

Franchisee acknowledges and agrees that each of Franchisee’s obligations set forth in this
Agreement 1s a material and essential obligation of Franchisee, that non-performance of such
obligations will adversely and substantially affect the Franchisor and the System, and Franchisee
agrees that the exercise by Franchisor of the rights and remedies set forth herein are appropriate
and reasonable

8 2 FRANCHISOR’S IMMEDIATE TERMINATION RIGHTS
I

Franchisee shall be in breach of this Agreement and Franchisor shall have the absolute night,
unless precluded by applicable law, to terminate this Agreement without affording Franchisee an
opportunity to cure the breach Said termination shall be effective immediately upon notice to
Franchisee, upon the occurience of any of the following

(1) Termination pursuant to Article 4 6 of this Agreement

(1) Franchisee or any prmCIp'al or officer of Franchisee 1s convicted of any felony o1
misdemeanor involving moral turpitude or other act that ts likely to injure the reputation
of Franchisor, and Franchisee does not iemove that individual fiom their position, within
10 days from the date of final conviction or prohibited act,

(m) Franchisee 1s deemed insolvent within the meaning of any state or federal law, any
involuntary petition for bankruptcy 1s filed against the Franchisee, or the Franchisee files
for bankruptcy or 1s adjudicated under any state or federal law,

(1v) Franchisee makes an assignment for the benefit of creditors, or admits in writing of
1ts inabihty to pay its debts when due, or if a bill in equity or other proceeding for the
appointment of a receiver of Franchisee or other custodian for Franchisee’s business or
assets 1s filed and consented to by Franchisee, or if a receiver or other custodian
(permanent or temporary) of Franchisee’s assets or property, or any part thereof, is
appointed by any court of competent jurisdiction, or if proceedings for a composttion
with creditors under any state or fedeial law should be instituted by or against,

(v) Franchisee at any time ceases to operate or otherwise abandons any Restaurant, or
loses the right to possession of the premises of any Restaurant, of forfeits the right to do
or transact business in any jurisdiction in which a Restaurant 1s located Franchisee shall
not be deemed to have ceased operating a Restaurant o1 to have abandoned a Restaurant
if the reason that the Restaurant 1s not currently operating is beyond the direct or indirect
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control of Franchisee, and within 30 days from the date the Restaurant was closed, ceased
operating and/or was abandoned, Franchisee shall have taken the reasonable and
necessary action required to have the Restaurant operating, and 1f the corrective action
cannot be completed within 30 days, Franchisee has imtiated the action and thereafter
eamestly and continuously proceeds to complete the action necessary to have the
Restaurant open and operating,

(v1) Franchisee violates a provision, term or condition of this Agreement two (2) or more
times during a twelve (12) month period, without regard to whether the violations were of
a similar or different nature or whether the violations were corrected within the
prescribed cure period after receipt of written notice of the violations Nothing contained
in this Article 8 2(F) shall be utilized and/or interpreted to provide Franchisee with any
additional or supplemental cure period respecting any event or default specifically
enumerated in this Article 8 2 or any other Article contained in this Agreement,

(vin) Franchisee 1s mvolved in any act or conduct which matenially impairs the goodwill
associated with Franchisor’s Marks or the System and the Franchisee fails to correct the
breach within twenty-four (24) hours of receipt of written notice from Franchisor of the
breach

(1ix) If an imminent danger to public health or safety results from the construction
conversion, maintenance, or operation of any Restaurant,

(x) If Franchisee knowingly maintains false books or records, or knowingly submits any
false reports to Franchisor, or

(x1) Any Franchise Agreement executed by the Franchisee in connection with this
Agreement 1s (1) terminated by Fianchisoi, or (2) wiongfully terminated by the

Franchisee

83 NOTICE OF IMMEDIATE TERMINATION

If this Agieement is termimated by Franchisor pursuant to Article “8 2 above, then Franchisor
will give the Franchisee wiitten notice by personal service or prepaid registered or certified mail
that this Agreement 1s terminated and 1n that event the effective date of termination of this
Agieement will be the day the wnitten notice of termination 1s received by the Franchisee

84 FRANCHISOR’S TERMINATION RIGHTS WITH CURE PERIOD

fs 531

Except as provided in Article ‘8 2° and “8 3” of this Agieement, Franchisor will have the right
to terminate this Agreement only by giving written notice of termimation stating the nature of
such breach to Franchisee as fully set forth in Article “8 5” Franchisee shall be deemed to be n
breach of this Agreement with the opportumty to cuie upon thirty (30) days notice of
Franchisee’s violation of any matenal provision, term or condition of this Agieement including,
but not limited to, the breach of any other agreement between Franchisor and Franchisee
including any Franchise Agieement Notwithstanding the foregoing, 1f the breach relates to
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Franchisee’s failure to pay any fees due to Franchisor then the cure period shall be reduced to ten
(10) days

8 5 NOTICE OF BREACH

Except as provided in Article 8 2 and Article 8 3 of this Agreement, Franchisor will not have the
right to terminate this Agreement unless and until

(1) written notice by personal service o1 prepaid registered o1 certified mail setting forth
the alleged breach in detail has been delivered to the Franchisee by Franchisor, and

(n) after recerving the written notice, the Franchisee fails to cure the alleged breach
within the period to cure an alleged breach, except where the written notice states that the
Franchisee 1s delinquent in the payment of any fees or other payments payable to
Franchisor pursuant to this Agreement, in which case the Franchisee will have ten (10)
days after receipt of such written notice by personal service or registered mail to cure the
breach by making full payment (including interest as provided for herein) to Franchisor
If the Franchisee fails to cure the alleged breach set forth in the written notice within the
applicable period of time, then this Agreement may be terminated by Franchisor as
provided for in Article 8 6 of this Agreement For the purposes of this Agreement, an
alleged breach of this Agreement by the Franchisee will be deemed to be “cured” if both
Franchisor and the Franchisee agiee in writing that the alleged breach has been cured

86 NOTICE OF TERMINATION

If Franchisor has complied with the provisions of this Article and if the Franchisee has not cured
the alleged breach set forth n the written notice within the time period specified in this
Agreement, then Franchisor will have the absolute night to terminate this Agreement by giving
the Franchisee written notice by personal service or prepaid registered or certified mail stating to
the Franchisee that this Agreement 1s terminated and in that event the effective date of
termination of this Agreement will be the day the wiitten notice of termiation is received by the
Franchisee

87 DAMAGES |

In the event this Agreement 1s terminated by Franchisor pursuant to this Article 8, or if the
Fianchisee breaches this Agreement by a wrongful termination of this Agreement, then
Franchisor will be entitled to seek recovery from the Franchisee for all of the damages that
Franchisor has sustained and will sustain 1n the future as a result of the Franchisee’s breach of
this Agreement, taking into consideration the Initial Fees, Royalty Fees and other fees that would
have been payable by the Franchisee pursuant to this Agreement
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88 OTHER REMEDIES

Nothing i this Article “8” will preclude Franchisor from seeking other remedies under state ot
federal laws or under this Agreement agaimnst the Franchisee including, but not himited to,
attorneys’ fees, pumitive damages and mjunctive rehef  Additionally, in the event of
Franchisee’s breach of any provision of this Agieement, Franchisor may, in its sole discietion
and 1 addition to, or n heu of, exercising its termination nights described above, take all or any
of the following actions without providing Franchisee advance or an opportunity to cure the
breach before such action 1s taken

(1) Franchisor may temporanly or permanently suspend any existing ciedit arrangements
ot accommodations previously extended to Fianchisee, and/or refrain from offering or
making’ available to Franchisee any credit arrangements or accommodations that may be
offered or made available to other System franchisees,

(1) Franchisor may modify payment terms for approved products or other merchandise
purchased by Franchisee (which may include, without limitation, requiring cash on
dehivery),

(i) Franchisor may disqualify Franchisee from being eligible for, or from participating
in, special award and promotions progiams that may be offered or made available to
other System fianchisees, or

(1v) Franchisor may require payment of the Noncompliance Fee

ARTICLE 9
FRANCHISEE’S RIGHTS AND OBLIGATIONS UNDER TERMINATION

91 OBLIGATIONS UPON TERMINATION

In the event this Agreement 1s terminated for any reason, then the Franchisee will
(1) within five (5) days after termination, pay all fees and other amounts due and owing to
Franchisor under this Agieement or any other contiact, piomssory note ot other

obligation payable by the Franchisee to Franchisor, and

(1) comply with all other applicable provisions of this Agreement, tncluding those
provisions with oblhigations that continue beyond the termination of this Agreement

9 2 REVERSION OF RIGHTS

Upon termination of this Agreement for any reason, all nights to develop additional Chicken in a
Barrel BBQ Restaurants in the Exclusive Development Territory and all other rights granted to
the Franchisee pursuant to this Agreement will automatically revert to Franchisor, and
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Franchisor will have the nght to develop the Exclusive Development Territory or to contract
with another franchisee for the future, development of the Exclusive Development Territory

9 3 FRANCHISE AGREEMENTS NOT AFFECTED

Franchisee will continue to operate the Chicken in a Barrel BBQ Restaurants owned and
operated by the Franchisee 1n the Cxclusive Development Territory pursuant to the terms of the
applicable Franchise Agreements signed by the Franchisee and Franchisor prior to the
termination of this Agreement, and the rights and obligations of the Franchisee and Franchisor
with respect to the Franchisee’s Chicken in a Barrel BBQ Restaurants i the Exclusive
Development Territory will be governed by the terms of the applicable Franchise Agreements

| ARTICLE 10
FRANCHISEE’S COVENANTS NOT TO COMPETE

10 1 IN-TERM COVENANT NOT'TO COMPETE

Franchisee acknowledges and agrees that Franchisor would be unable to protect the Confidential
Information against unauthotized use or disclosure and would be unable to encourage a free
exchange of 1deas and information among franchisees of Chicken in a Barrel BBQ Restaurants 1f
franchisees and/or their Principals (and members of their Immediate Fanilies) were permitted to
engage n, hold interests in or perform services for any Competitive Business Franchisee further
acknowledges and agrees that the restrictions contained in this Article 10 will not hinder or
restrict Franchisee’s activities or the activities of Franchisee’s Principals (or members of their
Immediate Families) under this Agreement or in general provided, however, that Franchisor
may, under certain circumstances, exclude from the coverage of Article “102’ and Article
“10 3” existing operational restaurant(s) owned and operated by the Franchisee as of the date of
this Agreement, and the Franchisee may, with the written consent of Franchisor, continue to own
and operate such restaurants during the term of this Agreement and thereafter Franchisee
therefore agrees that during the term of this Agreement, neither Franchisee, Franchisee’s
affihates, nor any Principal, nor any member of the Immediate Family of Franchisee or of a
Principal, shall directly or indirectly

(1) Have any mnterest as a record or beneficial owner in any Competitive Business (this
restriction shall not be applicable to the ownership of shares of a class of securities histed
on a stock exchange or traded on the over-the-counter market and quoted on a national
inter-dealer quotation system that represent less than three outstanding),

(2) Perform services as a director, officer, manager, employee, consultant, representative,
agent, or otherwise for any Competitive Business,
|

(3) Davert or attempt to divert any business or any customers of any Chicken in a Banel
BBQ Restaurant to any Competitive Business, or
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(4) Employ or seek to employ any peison who 1s employed by Franchisor, its affiliates or
by any other developer or franchise of Chicken in a Barrel BBQ Restaurants, nor induce
any such person to leave said employment without the prior wiitten consent of such
person’s employer

Notwithstanding the foregoing, nothing contained hetewn shall prohibit a member of the
Immediate Family of Franchisee or of a Principal from being employed by a Competitive
Business at a non-managenal level below that of a Chicken in a Barrel BBQ Restaurant managet
Franchisee acknowledges and agrees that the failure of any person or entity restricted pursuant to
this Article 10 | to comply with the restrictions of this Article 10 | (regardless of whether that
person or entity actually has executed tlus Agreement) shall constitute a breach of this
Agreement

Fianchisee expressly acknowledges and agi ees that Franchisee and Franchisee s Principals and
Immediate Famuly shall be and/or are subject to in-term restiictive covenants (covenants not 10
compele) as same ai e sel foi th in each respective Chichen in a Bariel BBQ Franchise Agi eement
(whether or not same has already been executed o1 1s to be executed) and that nothing contained
m this Agieement shall be constiued as to modifving restricting reducing and/or modifying the
terms and conditions of the i esti ictive covenants and non-competition covenants set forth in each
1espective Chicken in a Bairel BBQ Franchise Agreement between Franchisee and Firanchisor

102 POST-TERM COVENANT NOT TO COMPETE

Upon expiration or termination of this Agreement, by either Franchisor or Franchisee, neither
Fianchisee, 1ts affihates, nor any Principal nor any member of the immediate farmly of
Franchisee or any Principal, shall directly or indirectly for a period of thirty-six (36) months
(with said restrictive covenant time perod accruing when you first begin to comply with your
testrictive covenant obhgations and with said restrictive covenant time period being tolled during
any period of noncompliance) commencing on the effective date of such termination or
expnation, or the date on which Franchisee ceases to operate Franchisee’s Chicken in a Banel
BBQ Restaurant, whichever 1s later

(1) Have any interest (legal, equitable o1 otherwise) as a disclosed or beneficial owner in
any Competittve Business located anywhere in the United States,

2) Have any interest (legal, equitable or otherwise) as a disclosed or beneficial
owner 1n any restaurant that is operating at any premises formerly occupied by
Franchisee’s Chicken 1n a Barrel BBQ Restaurant(s),

3) Perform services as a director, officer, manager, employee, consultant,
representative, agent, or otherwise for any Competitive Business located anywhere in the
United States, and

4 Perform services as a director, officer, manager, employee, consultant,

representative, agent, or otherwise for any restaurant that i1s operating at the premises
formerly occupied by any one of Franchisee s Chicken in 4 Barrel BBQ Restaurants
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(5) Divert or attempt to divert any business or any customers of any Chicken 1n a Barrel
BBQ Restaurant(s) to any Competitive Business, or

(6) Employ or seek to employ, any person who 1s employed by Franchisor, Franchisor’s
affihates or any developer or franchisee of Chicken m a Bariel BBQ Restaurants, nor
induce, nor attempt to induce any such person to leave said employment without the prior
written consent of such person's employer

The restrictions of this Article 10 2 will not be applicable to the owneiship of shares of a class of
securities hsted on a stock exchange or traded on the over-the-counter market and quoted on a
national inter-dealer quotation system that represent less than three percent (3%) of the number
of shares of that class of securities issued and outstanding

Franchisee expressly achnowledges and agrees that Franchisee and Firanchisee s Principals and
Immediate Family shall be and/or aie subject to in-term 1estrictive covenants (covenants not to
compelte) as same are set forth in each,respective Chicken in a Barrel BBQ Franchise Agreement
(whether or not same has already been executed o1 is to be executed) and that nothing contained
in this Agreement shall be construed as to modifying 1estricting, reducing and/or modifying the
terms and conditions of the restrictive covenants and non-competition covenants sel forth i each
1espective Chicken in a Barrel BBQ Fi1anchise Agieement between Fianchisee and Franchisor

103 INJUNCTIVE RELIEF

Franchisee, the Franchisee’s partners or shareholders and the Personal Guarantors agree that the
provisions of this Article are necessary to protect the legitimate business interests of Franchisor
and Franchisor’s franchisees including, without limitation, preventing the unauthorized
dissemination of maiketing, promotional and other confidential information to competitors of
Franchisor and Franchisor’s franchisees, protecting Franchisor’s trade secrets and the integrity of
Franchisor’s franchise system, preventing duplication of the System by unauthonzed third
parties, and preventing damage to and/or loss of goodwill associated with the Mariks
Fianchisee, the Franchisee s partners or shareholders and the Peisonal Guarantors also agree that
damages alone cannot adequately compensate Franchisor if there 1s a violation of this Article by
the Franchisee and that injunctive relief against the Franchisee, the Franchisee’s partners or
shareholdets and the Personal Guarantors is essential for the protection of Franchisor and
Franchisor’s franchisees Franchisee, the Franchisee’s partners or shareholders and the Personal
Guarantors agree therefore, that 1f Franchisor alleges that the Franchisee, the Franchisee’s
partners or shareholders or the Personal Guarantors have breached or violated this Article, then
Franchisor will have the right to petition a Court of competent junisdiction for injunctive relief
against the Franchisee, the Franchisee’s partners or shareholders or the Personal Guarantors have
breached or violated this Article, then Franchisor will have the right to petition a Couit of
competent jurisdiction for mjunctive relief against the Franchisee, the Fianchisee’s partneis or
shareholders or the Personal Guarantors, in addition to all other remedies that may be available
to Franchisor Franchisor will not be required to post a bond or other security in any such
injunctive proceeding In cases where Franchisor 1s granted ex parte injunctive iehef against the
Franchisee, the Franchisee’s partners or shaieholders or the Personal Guarantors, then the
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Franchisee, the Franchisee’s partners o1 shareholder or the Personal Guaiantors will have the
right to petitton the Court for a hearing on the merits at the earliest time convenient to the Court

104 SEVERABILITY

[t 1s the desire and intent of the parties to this Agreement, including the Franchisee’s partners or
shareholders and the Personal Guarantors, that the provisions of this Article be enforced to the
fullest extent permissible under the laws and public policy apphied in each jurisdiction 1in which
enforcement 1s sought Accordingly, if any part of the Article 1s adjudicated to be invalid or
unenforceable, then ths Article will be deemed amended to modify or delete that portion thus
adjudicated to be mvahd or enforceable, such modifications or deletion to apply only with
respect to the operation of this Article and the particular junsdiction in which such adjudication
1s made Further, to the extent any provision of this Article 1s deemed unenforceable by virtue of
1ts scope or limitation, the parties to this Agreement, including the Franchisee, the Franchisee’s
partners or shareholders and the Personal Guarantors, agree that the scope and limitation
provisions will, nevertheless, be enforceable to the fullest extent pernissible under the laws and
public policies applied in such junisdiction where enforcement s sought

ARTICLE 11
INDEPENDENT CONTRACTORS, INDEMNIFICATION

11 1 INDEPENDENT CONTRACTORS

Fianchisor and the Fianchisee are each independent contractors and, as a consequence, there 1s
no employer-employee or piincipal-agent relattonship between Franchisor and the Fianchisee
Franchisee will not have the right to, and will not make any agreements, representations or
warranties 1n the name of o1 on behalf of Franchisor or represent that their relationship 1s other
than that of franchisor and franchisee Neither Franchisor nor the Franchisee will be obligated
by or have any lability to the other under any agreements ot representation made by the other to
any third parties

11 2 INDEMNIFICATION

Franchisor will not be obligated to any person or entity for any damages anising out of, from, in
connection with, or as a result of the Franchisee’s negligence or the operation of the Franchisee’s
Chicken in a Barrel BBQ Restaurants Therefore, the Franchisee will indemnify and hold
Franchisor harmless against and will reitmburse Franchisor for, all damage for which Franchisor
1s held hable and for all costs reasonably incuried by Fianchisor in the defense of any claim or
action brought against Fianchisor arising from, in connection with, arising out of, or as a 1esult
of the Franchisee’s negligence or the operation of the Fianchisee’s Chicken in a Barrel BBQ
Restaurants including, without limitation, attorneys’ fees, investigation expenses, court costs,
deposition expenses, and travel and living expenses Franchisee will indemnify Franchison,
without hmitation, for all claims ansing from (A) any personal njury, property damage,
commercial loss or environmental contamination resulting from any act or omission of the
Franchisee or 1its employees, agents or representatives (B) any failure on the part of the
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Franchisee to comply with any requirement of any governmental authority, (C) any failure of the
Franchisee to pay any of its obligations, or (D) any failure of the Franchisee to comply with any
requirement or condition of this Agreement or any other agreement with Franchisor or any
affihate of Franchisor Fianchisor will have the right to defend any claim made against it anising
as a result of, in connection with ori from the Franchisee’s negligence or the operation of the
Franchisee’s Chicken in a Barrel BBQ Restaurants In addition, the Franchisee will pay all costs
and expenses incurred by Franchisor in enforcing any term, condition or provision of this
Agreement or 1n seeking to enjoin any violation of this Agreement by the Franchisee, including
attorneys’ fees actually incurred by Fianchisor

113 PAYMENT OF COSTS AND EXPENSES

Franchisee will pay the attorneys’ fees, costs and expenses incurred by Fianchisor in enforcing
any term, condition or provision of this Agreement or enjoining any violation of this Agreement
by the Franchisee In any action brought pursuant to this Agreement where Franchisor prevails
against the Franchisee, the Franchisee will indemmfy Franchisor for all costs that 1t incurs in any
lawsuit or proceeding under this Agreement including, without limitation, attorneys’ fees, expert
witness fees, costs of investigation, court costs, litigation expenses, travel and hving expenses,
and all other costs incurred by Franchisor

114 CONTINUATION OF OBLIGATIONS

The idemnification and other obligations contained herem will continue n full force and effect
subsequent to and notwithstanding the expiration or termination of this Agreement

\
ARTICLE 12

NOTICES

All written notices and reports permlltted or required to be delivered by the provisions of this
Agreement or of the Operations Manual shall be deemed so delivered at the time delivered by
hand, one (1) business day after being placed in the hands of a commercial courier service for
overmght dehvery, o1 three (3) business days after placed in the US mail by Registered or
Certified Mall, postage prepaid, and addressed to the party to be notified at its most current
principal business address of which the notifying party has been notified Reports 1equiring
delivery shall be delivered by US mail The addresses for the parties set forth on the
Development Summary shall be used unless and until a different address has been designated by
written notice to the other party

In all cases where Franchisor’s prior approval 1s required and no other method or timing for
obtaining such approval 1s prescribed, Franchisee shall request such approval in writing, and
Franchisor shall respond withm ten (10) business days after receiving Franchisee’s wnitten
1equest and all supporting documentation, provided if Franchisor does not respond, such request
will be deemed disapproved Franchisot’s consent to or approval of any act or request by
Franchisee shall be effective only to the extent specifically stated, and shall not be deemed to
waive or render unnecessary consent or approval of any other subsequent similar act or request
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ARTICLE 13
ENFORCEMENT

131 INJUNCTIVE RELIEF

Franchisor will have the right to petition a Court of competent jurisdiction for the entry of
temporary and permanent imjunctions and orders tfor specific performance enforcing the
provisions of this Agreement relating to

(1) the Franchisee’s imptroper or unauthonized use of the Marks and the System,

(n) the obligations of the Franchisee upon termination or expiration of this
Agreement,

(111) the assignment, transfer of sale of this Agreement,

(1v) the Franchisee’s violation of the provisions of this Agreement relating to
confidentiality and covenants not to compete, and

(v) any act or omission by the Franchisee or the Franchisee’s employees that (a)
constitutes a violation of any applicable law, ordinance or regulation, (b) 1s
dishonest or misleading to guests o1 customers of the Fianchisee’s Chicken 1n a
Barrel BBQ Restaurants or other Chicken m a Barrel BBQ Restaurants, (c)
constitutes a danger to the employees, public, guests or customers of the
Franchisee’s Chicken in a Barrel BBQ Restaurants, or (d) may mmpair the
goodwill associated with the Marks and the System In any action brought under
this provision where Franchisor prevails against the Franchisee, the Franchisee
will indemnify Franchisor for all costs that 1t incurs in any such proceedings
including, wathout lhimitation, reasonable attorneys’ fees, expert witness fees, costs
of mvestigation, court costs, travel and living expenses, and all other costs
incurred by Franchisor  Franchisor will be entitled to seek injunctive relief
against the Franchisee under this Article without the posting of any bond or
security

132 SEVERABILITY

All provisions of this Agreement are sevetable and this Agreement will be interpreted and
enforced as 1f all completely invalid or unenforceable provisions were not contained heren and
partially vahd and enforceable provisions will be enforced to the extent valid and enforceable [f
any apphcable law or rule of any jurisdiction requires a greatei prior notice of the termination of
this Agreement than 1s required hereunder or the taking of some other action not required
hereunder, or if under any applicable and binding laws of any junisdiction, any provision of this
Agreement or any specification, standard o1 opetating procedure prescribed by Franchisor 1s
invahd or unenforceable, the prior notice or other action required by such law o1 rule will be
substituted for the notice requirements hereof, or such invahid or unenforceable provision,
specification, standard or operating procedure will be modified to the extent 1equired to be valid
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and enforceable Such modifications to this Agreement will be effective only in such jurisdiction
and will be enforced as originally made and entered into n all other jurisdictions

133 WAIVER

Franchisor and the Franchisee may, by written instrument signed by Franchisor and the
Franchisee, waive any obligation of or restriction upon the other under this Agreement
Acceptance by Franchisor of any payment by the Franchisee and the failure, refusal or neglect of
Franchisor to exercise any right under this Agreement or to insist upon full compliance by the
Franchisee of its obligations hereunder will not constitute a waiver by Franchisor of any
provisions of this Agreement Franchisor will have the right to waive obligations or restrictions
for other franchisees under then Fianchise Agreements or Development Agreements without
waiving those obligations or restrictions for the Franchisee and, except to the extent provided by
law, Franchisor will have the right to negotiate terms and conditions, grant concessions and
waive obligations for other franchisees of Franchisor without granting those same rights to the
Franchisee and without incurring any hability to the Franchisee whatsoever

134 NO RIGHT TO OFFSET

Franchisee will not, on grounds of the alleged nonperformance by Franchisor of any of its
obhigations under this Agreement, any other contract between Franchiso1 and the Franchisee, o1
for any other reason, withhold payment of any amounts due Franchisor under this Agieement or
any other contract, promissory note or other obligation payable by the Franchisee to Franchisor
Franchisee will not have the nght to “offset” or withhold any liquidated or unhquidated amounts
allegedly due to the Franchisee fiom Franchisor against any payments due to Franchisor under
this Agreement or any other contract, promissory note or other obligation payable by the
Franchisee to Franchisor

135 FRANCHISOR’S CUMULATIVE RIGHTS

The rights of Franchisor hereunder are cumulative and no exercise or enforcement by Franchisor
of any right or remedy hereunder will preclude the exercise or enforcement by Franchisor of any
other right or remedy hereunder or which Franchisor 1s entitled by law to enforce

13 6 VENUE AND JURISDICTION

FRANCHISEE AGREES THAT FRANCHISEE SHALL, AND FRANCHISOR MAY, AT ITS
OPTION, INSTITUTE ANY ACTION ARISING OUT OF OR RELATING TO THIS
AGREEMENT EXCLUSIVELY IN THE CIRCUIT COURT OF HAWAII, KAUAI
COUNTY, THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF HAWAII
OR THE FEDERAL DISTRICT COURT NEAREST TO FRANCHISOR’S
HEADQUARTERS AT THE TIME THE ACTION IS FILED FRANCHISEE
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT AND
WAIVES ANY OBJECTION IT MAY HAVE TO EITHER THE JURISDICTION OR VENUE
OF ANY SUCH COURT
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13 7 BINDING AGREEMENT

This Agreement 1s binding upon the parties hereto and their respective executors, administrators,
heirs, assigns and successots n interest

138 JOINT AND SEVERAL LIABILITY

If Franchisee consists of more than one person thewr hability under this Agreement will be
deemed to be joint and several

139 NO ORAL MODIFICATION

No modification, change, addition, rescission, release, amendment o1 waiver of this Agreement
and no approval, consent or authoiization required by any provision of this Agreement may be
made except by a wnitten agreement subscribed to by duly authorized officers or partners of the
Franchisee and the President of Franchisor Fianchisee and Franchisor will not have the right to
amend or modify this Agieement orally or verbally, and any attempt to do so will be void 1n all
respects

1310 ENTIRE AGREEMENT

This Agreement supersedes and terminates all prior agreements relating to the development
rights granted heremn to the Franchisee, eithet oral or in writing, between the parties and
therefore, any i1epresentations, inducements, promises or agreements between the parties not
contained 1n this Agreement or not in writing signed by Franchisor and the Franchisee will not be
enforceable

1311 CONTROLLING AGREEMENT

The nights and obligations of the Franchisee and Franchisor with 1espect to the operation of each
Chicken 1n a Barrel BBQ Restaurant opened in the Exclusive Development Territory by the
Franchisee will be governed by the terms and conditions of each Franchise Agreement executed
by the Franchisee In the event there i1s a conflict between the terms of this Agreement and the
terms of any Franchise Agreement executed by Franchisor and Franchisee, then the terms of
each respective Franchise Agreement will control

1312 HEADING, TERMS

The heading of the Articles and the provisions thereof are for convenience only and do not
define, hmit or construe the contents of such Articles The term “Franchisee” as used heremn 1s
applicable to one o1 more individuals, a corporation or a partnership, as the case may be, and the
singular usage includes the plural, and the masculine usage includes the neuter and the feminine
and the neuter usage includes the masculine and the femimie References to “Franchisee” which
are applicable to an individual or individuals will mean the principal owner or owners of the
equity or operating control of the Franchisee 1f the Franchisee 1s a corporatton or partnership
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1313 WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST PERMITTED BY
LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY,
CONSEQUENTAL OR SPECULATIVE DAMAGES AGAINST THE OTHER AND AGREE
THAT IN THE EVENT OF A DISPUTE BETWEEN THEM, EXCEPT AS OTHERWISE
PROVIDED HEREIN, EACH SHALL BE LIMITED TO THE RECOVERY OF ACTUAL
DAMAGES SUSTAINED BY IT PROVIDED THAT SUCH WAIVER SHALL NOT APPLY
TO ANY CLAIM (A) ALLOWED FRANCHISOR OR FRANCHISEE FOR ATTORNEY’S
FEES OR COSTS AND EXPENSES UNDER THIS AGREEMENT, AND/OR (B) FOR LOST
PROFITS BY FRANCHISOR OR FRANCHISEE AND THE OWNERS UPON OR ARISING
OUT OF THE TERMINATION OF THIS AGREEMENT NOTWITHSTANDING
ANYTHING TO THE CONTRARY: IN THIS AGREEMENT, IF ANY OTHER TERM OF
THIS AGREEMENT IS FOUND OR DETERMINED TO BE UNCONSCIONABLE OR
UNENFORCEABLE FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER
BY AGREEMENT OF PUNITIVE, EXEMPLARY, INCIDENTAL, INDIRECT, SPECIAL,
CONSEQUENTIAL OR OTHER SIMILAR DAMAGES SHALL CONTINUE IN FULL
FORCE AND EFFECT

13 14 WAIVER OF JURY TRIAL

FRANCHISOR AND FRANCHISEE HEREBY IRREVOCABLY WAIVE TRIAL BY JURY
ON ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN
EQUITY, BROUGHT BY EITHER OF THEM

ARTICLE 14
ACKNOWLEDGMENTS, DISCLAIMER

141 DISCLAIMER BY FRANCHISOR
|

Franchisor does not warrant or guarantee to the Franchisee that the Franchisee will denve
icome or profit from Chicken in a Barrel BBQ Restauiants, or that Franchisor will refund all or
part of the Exclusive Development Termitory Fee, the Imitial Fees or the price paid for the
Franchisee’s Chicken 1n a Barrel BBQ Restaurants, or repurchase any of the supplies, products,
technology or equipment supplied or sold by Franchisor or an approved suppler if the
Franchisee 1s unsatisfied with its Restaurants Franchisor expressly disclaims the making of any
express or imphed representations or warranties tegarding the sales, earnings, income, profits,
Gross Sales, business or financial success, or value of the Franchisee’s Restaurants except as
stated in the Chicken 1in a Barrel BBQ Franchise Disclosure Document received by the
Franchisee
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142 ACKNOWLEDGMENTS BY FRANCHISEE

Franchisee acknowledges that 1t has conducted an independent investigation of the Chicken in a
Barrel BBQ Restaurants and recogmizes that the business venture contemplated by this
Agreement involves business and economic risks Franchisee acknowledges that the financial,
business and economic success of the Franchisee’s Chicken in a Barrel BBQ Restaurants will be
primartly dependent upon the personal efforts of the Franchisee, its management and its
employees, and on economic conditions in the Exclusive Development Territory and economic
conditions 1n general  Franchisee acknowledges that 1t has not received any estimates,
projections, repiesentations, warranties or expenses, financial or business success, value of the
Restaurants, or other economic matters pertaiming to the Franchisee’s Restaurants from
Franchisor or any of its agents that were not expressly set forth m Franchisor’s Franchise
Disclosure Document received by the Franchisee (heremafter referred to in this provision as
“Representations”)  Franchisee further acknowledges that 1f 1t had received any such
Representations, 1t would not have executed this Agreement, and that 1t would have promptly
notified the Piesident of Franchisor in wnting of the person or persons making such
Representations, and provided to Franchisor a specific written statement detailing the
Representations made

143 OTHER AREA DEVELOPERS

Franchisee acknowledges that Fianchisor either has will be granting area development rnights to
other fianchisees and may do so at all different times, as to diffeient locations and territoiies,
under different economics and in different situations, and the economics and terms and
conditions of such area development agreements may vary substantially in form and n substance
from those contained 1n this Agreement

14 4 NONTRADITIONAL DEVELOPMENT, RIGHT OF FIRST REFUSAL

Supplementing and without hmuitation to Article 2 3 of this Agreement, Franchisee acknowledges
that Franchisor or its affihates shall have the absolute nght to own, operate, develop, license, and
franchise nontraditional restaurant locations (for example, but not limited to, airports, shopping
center food courts, military bases, univeisities, and entertainment centers) for Chicken in a Barrel
BBQ Restaurants and other restaurant concepts at any location in the world, including locations
that may be in the Franchisee’s Exclusive Development Teritory, and locations that may be near
or adjacent to the Franchisee’s Restaurant, even if the location competes for customers with the
Franchisee If Franchisor detetmines that the Exclusive Development Territory will be further
developed by integrating nontraditional Chicken 1n a Barrel BBQ Restaurant locations into the
Exclusive Development Ternitory, the Franchisee will have the 11ght of first refusal to develop,
own, and operate any nontraditional Chicken n a Barrel BBQ Restautant locations proposed for
the Exclusive Development Territory by Franchisor, provided, however, that Franchisee has
complied with all material terms of this Agreement and 1s not otherwise in breach of any term of
this Agreement Fianchisee shall have thirty (30) days written notice to accept, in writing,
Franchisor’s proposal to develop nontradttional Chicken in a Bairel BBQ Restaurant locations n
the Exclusive Development Territory
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145 RECEIPT OF FRANCHISE DISCLOSURE DOCUMENT

Franchisee acknowledges that 1t has received a copy of Franchisor’s Franchise Disclosure
Document at least fourteen (14) calendar days prior to the date on which this Agreement was
executed

14 6 POTENTIAL INCREASES IN INVESTMENT REQUIREMENTS

Fianchisee recogmzes and acknowledges that this Agreement requires Franchisee to open
additional Chicken 1in a Barrel BBQ Restaurants in the future pursuant to the Development
Schedule set forth in Article 4 Franchisee acknowledges that the estimated expenses and
investment requirements set forth in Franchisor’s Franchise Disclosure Document are subject to
increase over time, and that future Chicken in a Barrel BBQ Restaurants developed by the
Franchisee may involve greater initial investment and operating capital requirements than those
stated 1n the Franchise Disclosure Document provided to the Franchisee prior to the execution of
this Agreement '

ARTICLE 15
FRANCHISEES’ LEGAL COUNSEL

Franchisee acknowledges that this Agreement constitutes a legal document, which grants certain
rights to and imposes certain obllgatlons upon the Franchisee Franchisee has been advised by
Franchisor to retain an attorney or advisor prior to the execution of this Agreement to review
Franchisor’s Franchise Disclosure Document to review this Agreement 1n detail, to 1eview all
legal documents, to review the economlcs operations and other business aspects of the
Restaurant, to determine comphance with franchising and other applicable laws, and to advise
the Franchisee iegarding 1ts economic risks, liabilhities, obligations and nghts under this
Agreement and to advise the Franchisee on tax 1ssues, financing matters, applicable state and
federal laws, health and safety laws, environmental laws, employees i1ssues, insurance, structure
of the restaurant business, and other business matters

ARTICLE 16
GOVERNING LAW AND STATE MODIFICATIONS

16 1 GOVERNING LAW

Lxcept to the extent governed by the United States Trademark Act of 1946 (Lanham Act, 15
USC § 1051 et seq), this Agreement and the relationship between Franchisor and the
Franchisee will be governed by the laws of the State of Hawan However, 1f the Exclusive
Development Territory ts located 1n the state of Cahfornia, Hawa, Illinois, Indiana, Maryland,
Michigan, Minnesota, New York, North Dakota Oregon, Rhode Island, South Dakota, Virginia,
Washington or Wisconsin, then this Agieement and the relationship of the parties will be
governed by the laws of the state, unless the Exclusive Development Teiritory contains more
than one of the states listed above, in which case the laws of the state in which the Franchisee’s
principal place of business 1s located will govern The provisions of this Agreement which
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conflict with or are inconsistent with applicable governing law will be superseded and/oi
modified by such applicable law only to the extent such provisions are inconsistent All other
provisions of this Agreement will be enforceable as originally made and entered into upon the
execution of this Agieement by the Franchisee and Franchisor

IN WITNESS WHEREOF, Franchisor, the Franchisee, and the Franchisee’s shareholders have
respectively signed and sealed this Agreement effective as of the day and year first above

written
FRANCHISOR FRANCHISEE
Chicken In A Barrel Franchising, LLC (If FRANCHISEE 1s a cotporation)
Name of Corporation
By By
Title Title

If Franchisee 15 an individual / mdividuals then Franchisee must sign below By signing below, the
undersigned individuals do hereby acknowledge that they individually, jointly and severally execute this
Fianchise Agreement as the Franchisee

Individual Name, Individually Individual Name, Individually
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Exhibit A
Exclusive Development Territory

The “Exclusive Development Territory”, as such term 1s 1dentified and defined in the
Development Agreement, including, but not limited to Article 21 of the Development
Agreement, 1s identified, as follows

[TF LEFT INCOMPLETE THERE SHALL BE
NO EXCLUSIVE DEVELOPMENT TERRITORY)

Franchisor Franchisee
Chicken In A Barrel Franchising, LLC

By By

Title Title
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Chicken 1n a Barrel BBQ Development Agreement

Exhibit B
Personal Guaranty and Agreement to be Bound Personally
by the Terms and Conditions of the Development Agreement

In consideration of the execution of the Development Agreement by Franchisor, and for other
good and valuable consideration, the undersigned, for themselves, their heirs, successors, and
assigns, do individually, jointly and severally hereby become surety and guaranty for the
payment of all amounts and the performance of the covenants, terms and conditions of the
Development Agreement, to be paid, kept and performed by the Franchisee

Further, the undersigned, individually and jointly, hereby agree to be peisonally bound by each
and every condition and term contained in the Development Agreement and agree that this
Personal Guaranty will be construed as though the undersigned and each of them executed an
agreement containing the 1dentical terms and conditions of the Development Agreement

If any default should at any time be made therein by the Franchisee, then the undersigned, their
herrs, successors and assigns, do hereby, individually, jointly and severally, promise and agree to
pay to Franchisor all monies due and payable to Fianchisor under the terms and conditions of the
Development Agreement

In addition, if the Franchisee fails to comply with any other terms and conditions of the
Development Agreement, then the undersigned, their heirs, successors and assigns, do hereby,
individually, jointly and severally, promise and agree to comply with the terms and conditions of
the Development Agreement for and on behalf of the Fianchisee

In addition, should the Franchisee at any time be in default on any obligation to pay monies to
Franchisor or any subsidiary or affihate of Franchisor, whether for merchandise, products,
supplies, furntture, fixtures, equipment or other goods purchased by the Franchisee from
Franchisor or any subsidiary or affiliate of Franchisoi, o1 for any other indebtedness of the
Franchisee to Franchisor or any subsidiary or affiliate of Franchisor then the undersigned, their
herrs, successors and assigns, do hereby, individually, jointly and severally, promise and agree to
pay all such monies due and payable from the Franchisee to Franchisor or any subsidiary o1
affihate of Franchisor upon default by the Franchisee

This Personal Guaranty shall survive the termination or expiration of this Development
Agreement and/or other collateral agreement(s) or anv determination that this Development
Agreement or any portion of 1t 15 void or voidable

It 1s further understood and agreed by the undersigned that the provisions, covenants and

conditions of this Personal Guaianty will inure to the benefit of the successors and assigns of
Franchisor
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Except as precluded by applicable law, each of the undersigned heieby submits to personal
Jurisdiction exclusively in the Circuit Court of Hawan, Kauai County, the United States District
Court for the District of Hawan or the Federal District Court nearest to Franchisor’s headquarters
at the time the action 1s filed with respect to any htigation, action or proceeding pertaining to this
Personal Guaranty or the Development Agreement

PERSONAL GUARANTORS

L
Individually Individually

|

i
Address Address
City  State Zip Code City  State Zip Code
Telephone Telephone

|
Individually Individually
Address Address
City State Zip Code City State Zip Code
Telephone Telephone
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Exhibit C
Statement of Ownership Interests and Franchisee’s Principals

The Following 1s a list of all Principals who aie shareholders partners, member, or other
investors 1 Franchisee, including all investors who own or hold a direct or indirect inteiest in
Franchisee, and a description of the nature of their interest

Name Peicentage of Ownership
and Nature of Interest

2 The following 1s a list of all Principals descrnibed in and designated pursuant to the Franchise
Agreement

Name

The “Managing Principal” (as such term 1s defined in the Franchise Agreement) 1s

Name Percentage of Owneiship Interest
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EXHIBIT “F”
TO THE DISCLOSURE DOCUMENT
l

LIST OF FRANCHISEES

Since we have not previously offered c}ny Sranchise we have no franchisees and therefore there
1s no information to repot ! 1n this Exhibit
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EXHIBIT “G”
TO THE DISCLOSURE DOCUMENT

LIST OF FRANCHISEES THAT HAVE LEFT THE SYSTEM

Stnce we have not previously offered any fianchise we have no firanchisees and therefore theie
are no fianchisees that have left the system

Former Franchisee Contact Information

If you buy this franchise, your contact information may be disclosed to other buyers when you
leave the franchise system
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EXHIBIT “H”
TO THE DISCLOSURE DOCUMENT

STATE SPECIFIC ADDENDUM
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New York Disclosure

NEW YORK ADDENDUM
Chicken In A Barrel Franchising, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES

In recognition of the requirements of the New York General Business Law, Article 33,
Sections 680 through 695, and of the regulations promulgated thereunder (N Y Comp Code
R & Regs tt 13, §§200 1 through 201 16), the Franchise Disclosure Document for
Chicken In A Barrel Franchising, LLC for use in the State of New York shall be amended as
follows

a Item 3, “Litigation”, Item 3 1s hereby supplemented by the addition of the following
statements incorporated at the beginning of the [tem 3

Neither the Franchisor, 1ts predecessor, a person identified in Item 2 above, or
an atfihiate offering frtanchises under the Franchisor’s principal trademark

A Has an administrative, criminal or civil action pending aganst that
person alleging a felony, a violation of a franchise, antitrust or
securities law, fraud, embezzlement, fraudulent conversion,
misappropriation of property, unfair or deceptive practices or
comparable civil or misdemeanor allegations, pending actions, other
than routine htigation 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

B Has been convicted of a felony or pleaded nolo contendere to a
felony chaige or, within the ten-year period immediately preceding the
application for registration, has been convicted of or pleaded nolo
contendere to a misdemeanor charge or has been the subject of a civil
action alleging violation of a franchise, antifraud or securities law,
fraud, embezzlement, fraudulent conversion or misappropriation of
property, or unfair or deceptive practices or comparable allegations

C 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 i1egulation or trade
practice law, resulting from a concluded or pending action or
ptoceeding brought by a public agency, o1 1s subject to any
currently effective otder of any national securities association o1
national securihes exchange, as defined in the Securittes and
Exchange Act of 1934, suspending or expelling such person from
membership in such association or exchange, or 1s subject to a
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currently effective mjunctive or restrictive order relating to any
other business activity as a result of an action brought by a public
agency or department, including, without hmitation, actions
affecting a license as a real estate broker or sales agent

Accordingly, other than the actions described below, no hitigation 1s
required to be disclosed 1n this Disclosure Document

b Item 4, “Bankruptcy”, Item 4 1s hereby supplemented by the addition of the
following statements incorpoiated at tlhe beginning of the Item 4

Neither we, nor our predecessor or affiliate, nor any of our o1 their
officeis or general partners, during the 10 year peniod immediately
before the date of the Disclosure Document (a) filed as debtor (or had
filed against 1t) a petition to start an action under the U S Bankruptcy
Code, (b) obtained a discharge of 1ts debts under the bankruptcy code,
or (¢) was a principal officer of a company or a general partner in a
partnership that either filed as a debtor (or had filed against 1t) a
petition to start an action under the US Bankruptcy Code or that
obtained a discharge of its debts under the U S Bankruptcy Code
during or within 1 year after the officer or general partner of the
fianchisor held this position in the company or partnership

c Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 1s

(3% 2]

hereby amended by deleting “d”, “”, “w” and the following new “d”, “J”, “w” shall be
substituted 1n lieu thereof in Item 17

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK}

Chicken In A Barrel FDD 323 17



Provision Section 1n Franchise | Summary«
| or other Agreement

d Termmation | Article 16 B The franchisee may terminate the Franchise

by franchisee Agreement upon any grounds available by law

] Assignment Article 15 A No restriction on our right to assign so long as

of contract by assignee (1) 1s financially responsible, (11) capable of
us performing under the Franchise Agreement, and (111)

expressly assumes obligations under the Franchise
Agreement

However, no assignment will be made except to an
assignee who, in the good faith judgment of
Franchisot, 1s willing and financially able to assume
Franchisor’s obligations under the franchise
agieement

w Choice of Article 20 F Hawan law applies
law
The foregoing choice of law should not be
constdered as a waiver of any right conferred upon
the franchisor or the fianchisee by the General
Business Law of the State of New York, Aiticle 33

d Item 17(b), “Termination by Franchisee,” Item 17(b), 1s supplemented to add the
following statement to Item 17(b)

No general release shall be required as a condition of renewal,
termination and/or transfer that 1s intended to exclude claims arising
under the New York General Business Law, Article 3, Sections 687 4
and 687 5

e Item 5, “Initial Fees,” Item 5 is supplemented to add the following statement to Item 5

The Franchise Fee may be used to defray franchisor’s costs in obtaining
and screening franchisees, providing tramming, training matenals and
assisting in opening the fianchised business

f Item 6, ‘Other Fees” and Item |1, “Franchisor’s Assistance, Advertising, Computer
Systems and Training”, Items 6 and |1of the Disclosure Document are amended to add the
following
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The franchisee will nlot be i1equired to indemmfy franchisor for any
liability imposed on franchisor as a result of franchisee’s reliance upon or
use of procedures o1 products that were required by franchisor, if the
procedures o1 products were utihzed by franchisee in the manner required
by franchisor

g There are circumstances in which an offering made by us would not fall within the
scope of the New York General Busmess Law, Article 33, such as when the offer and
acceptance occurred outside the state of New York However, an offer or sale 1s deemed
made 1n New York 1if the franchisee 1s domiciled in New York or the franchise will be opened
in New York We are required to fumish a New York piospectus to every prospective
franchisee who 1s protected under the New York General Business Law, Article 33

h Fianchisor represents that this Disclosure Document does not knowingly omit anything
or contain any untrue statements of a matenal fact
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Calhforma Disclosure

CALIFORNIA ADDENDUM
Chicken In A Barrel Franchising, LLC Franchise Disclosure Document

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT
A COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE
FRANCIHISE BE DELTVERED TOGETHER WITH THE DISCLOSURE DOCUMENT

a The franchisor, any person o1 franchise brokeir in Item 2 of the FDD 1s not subject
to any currently effective order of any national securities association or national secunities
exchange, as defined in the Securities Exchange Act of 1934, 15 USCA 78a ef seq,
suspending or expelling such persons from membership in such association or exchange

b California Business and Professions Code 20000 through 20043 provide rights to
the franchisee conceming termination or non-renewal of a franchise If the franchise
agreement contains a provision that 1s inconsistent with the law, the law will control

v The franchise agieement provides for termination upon bankiuptcy This provision
may not be enforceable under federal bankruptcy law (11 US C A Sec 101 et seq)

d The franchise agieement contains a covenant not to compete, which extends
beyond the termination of the franchise This provision may not be enforceable under
Californmia [aw

e The franchise agreement contains a liquidated damages clause Under California
Cwvil Code Section 1671, certain hquidated damages clauses are unenforceable

f The Franchise Agreement requires litigation to be conducted in a court located within
the State of Hawai and not the State of Califorma This provision might not be enforceable for
any cause of action arising under California law

g The franchise agreement requires application of the laws of the State of Hawan
This provision may not be enforceable under Califormia law

h Section 31125 of the Cahforma Corporations Code requires us to give you a
disclosure document, 1n a form containing the information that the commissioner may by
rule or order iequire, before a solicitation ot a proposed material modification of an
existing franchise

Chicken In A Barrel FDD 323 17



1 Furthermore, 1f apphicable, disclose You must sign a general release of claims 1f
you renew or transfer your franchise California Corporations Code Section 31512 voids a
waiver of your rights under the Franchise Investment Law (Califormia Corporations Code
Sections 31000 Through 31516)

Business and Professions Code Section 20010 Voids a warver of your rights under the
Franchise Relations Act (Business and Professions Code Sections 20000 through 20043

J ITEM 17 California Business and Professions Code Sections 2000 to 20043 provide
1ights to the franchisee concerning termination or non-renewal of a franchise If the franchise
agreement contains a provision that 1s inconsistent with the law, the law will control

|
k You must comply with the requirements set forth in the Alcoholic Beverage Control
Act and the Calhifornia Code of Regulations, Title 4 for the sale of alcoholic beverages

|
1 The California local county health departments spect restautants and other retail
food facihities to ensure comphance with safe food handling practices and adequacy of kitchen
facihties

m The following URL address 1s for the franchisor’s website www ChickeninaBarrel com

OUR WEBSITE 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

Prospective franchisees ate encouraged to consult pnivate legal counsel to determine the
applicabihty of California and federal laws (such as Business and Professions Code Section
20040 3, 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 Califorma
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Maryland Disclosure

MARYLAND ADDENDUM
Chicken In A Barrel Fianchising, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES

Item 17, “Renewal, Termination, Tiansfer and Dispute Resolution,” Item 17 1s hereby
amended and supplemented, as follows

() The general release 1equired as a condition of 1enewal, sale, and/or assignment/transfer
shall not apply to any hability under the Maryland Franchise Registration and Disclosure Law

(b) A Franchisee may bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law

(©) Any claims arising under the Maryland Franchise Registration and Disclosure Law must be
brought within 3 years after the grant of the franchise

(d) In the event of a conflict of laws 1f required by the Maryland Fianchise Registration and
Disclosure Law, Maryland law shall prevail

(e) The Franchise Agreement provides for termination upon bankruptcy This provision may
not be enforceable under federal bankruptcy law (11 U S C Section 101, et seq )
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Washington State Disclosure

WASHINGTON STATE ADDENDUM
Chicken In A Barrel Franchising, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES

!

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,’ Item 17 1s hereby
amended and supplemented, as follows

(a) In the event of a conflict of laws, the provisions of the Washington Franchise Investment
Protection Act, Chapter 19 100 RCW s:hall prevail

(b) A general release or waiver of rights signed by you will not include nghts under the
Washington Franchise Investment Prot’ectlon Act

(©) Provisions that unreasonably restrict or hmit the statute of limitations period for claims
under the Act, nghts or remedies under the Act including the nght to a jury tnial may not be
enforceable

(d) Transfer fees are collectable 1If they reflect our reasonable estimated or actual costs n
effecting a transfer |

(e) The Franchise Agreement requires any htigation to be conducted 1n a state other than
Washington, the requirement shall not limit any nights Franchisee may have under the Washington
Franchise Investment Protection Act to bring suit in the State of Washington

(" The state of Washington has a statue, RCW 19 100 180 which may supersede the franchise
agreement in your relationship with the fianchisor including the areas of termmation and renewal
of your franchise There may also be court decisions which may supersede the franchise agreement
i your relationship with the franchisor including the aieas of termination and renewal of you
franchise |

(g) In any arbitration involving a franchise purchased in Washington, or in a place mutually
agreed upon at the time of arbitration, oras determined by the aibitrator
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Ilhnois Disclosure

ILLINOIS ADDENDUM
Chicken In A Barrel Franchising, LLC Franchise Disclosure Document

DISCLOSURE REQUIRED BY THE STATE OF ILLINOIS

THE REGISTRATION OF THIS BUSINESS OPPORTUNITY DOES NOT CONSTITUTE
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE STATE OF ILLINOIS
THE INFORMATION CONTAINED IN THIS DISCLOSURE DOCUMENT HAS NOT
BEEN VERIFIED BY THE STATE OF ILLINOIS [IF YOU HAVE ANY QUESTIONS OR
CONCERNS ABOUT THIS INVESTMENT, SEEK PROFESSIONAL ADVICE BEFORE
YOU SIGN A CONTRACT OR MAKE ANY PAYMENT YOU ARE TO BE PROVIDED
14 BUSINESS DAYS TO REVIEW THIS DOCUMENT BEFORE SIGNING ANY
CONTRACT OR AGREEMENT OR MAKING ANY PAYMENT TO THE SELLER OR
THE SELLER’S REPRESENTATIVE

a Ttem 17, “Renewal, Termunation, Transfer and Dispute Resolution,’ [tem 17 1s
hereby amended and supplemented, as follows

¢ Tlhinois Franchise Disclosure Act of 1987 815 ILCS 705/19 to 705/20,
provides rights to the franchisee concerning termination or non-renewal of a
franchise If the franchise agreement contains a provision that 1s
inconsistent with the law, the law will control

* The franchise agreement provides for termination upon bankruptcy This
provision may not be enfoiceable under federal bankruptcy law (11
USCA Sec 10! etseq)

* The franchise agieement contains a covenant not to compete which extends
beyond the teimimnation of the franchise This provision may not be
enforceable under Illinois law

b Item 17, “Renewal, Termination, Transfer and Dispute Resolution,’ Item 17 1s
9 K. 0 (13 2

hereby amended by deleting “t”, “v”, “w” and the following new “t”, “v”, “w” shall be
substituted 1n heu thereof in Item 17
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Provision

Section 1 Franchise
ot other Aigreement

Summary

t Integration /
Merger Clause

Article 20 M

Only the terms of the Franchise Agreement are
binding (subject to this Disclosure Document and
applicable federal and/or FTC law) Any other
promises may not be enforceable See, I1hinois
Franchise Agreement Amendment

v Choice of
Forum

Article 20 G

The choice of forum should not be considered as a
waiver of any right conferred upon the franchisor or
the franchisee by Illinois Law, which claims shall be
brought exclusively in the State and Federal Courts
of lllinois  See, Illinois Franchise Agreement
Amendment

w Choice of
law

Article 20 F

The choice of law should not be considered as a
waiver of any right conferred upon the franchisor or
the franchisee by Illinois Law See, Illinots Franchise
Agreement Amendment

Prospective franchisees are encouraged to consult private legal counsel to determine the
apphicability of Illinois and federal laws (such as 14 Tlhinois Admnistrative Code 200 100
et seq, Illinois Franchise Disclosure Act of 1987, 815 ILCS 705/4, and the Fedeial
Arbitration Act) to any provisions of a franchise agreement restricting venue to a forum
outside the State of Illinois
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Connecticut Disclosure

CONNECTICUT ADDENDUM
Chicken In A Barrel Franchising, LL.C Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES

Item 3, “Litgation’, Ttem 3 s hereby supplemented by the addition of the following
statements incorpolated at the beginning of the Item 3

a Neither the Franchisor nor any person identified m Items 1 or 2 above has any
administrative, criminal or material civil action (or a significant number of civil actions
irrespective of materiality) pending against him alleging a violation of any franchise law,
fraud, embezzlement, fraudulent conversion, restraint of trade, unfair or deceptive practices,
business opportunity law, secunties law, misappropriation of property or comparable
allegations

b Nerther the Franchisor nor any other person i1dentified in ttems | or 2 above has
during the ten (10) year period immediately preceding the date of this Disclosure Document,
been convicted of a telony or pleaded nolo contendere to a felony charge or been held hable
i any civil action by final judgment, or been the subject of any maternial complaint or other
legal proceeding where a felony, civil action, complant or other legal proceeding involved
violation of any franchise law, fraud, embezzlement, fraudulent conversion, restramt of
trade, unfair or deceptive practices, business opportumity law, securities law,
misappropriation of property or comparable allegations or which was brought by a present
or former purchaser-investor or which nvolves or nvolved the business opportunity
relationship

c Neither the Franchisor not any person i1dentified in Items | ot 2 above 1s subject to
any currently effective injunctive or restrictive order or decree relating to the franchise, or
under any federal, state or Canadian franchise, securities, business opportunity, antitrust,
trade regulation or trade practice law as a result of concluded or pending action or
proceeding brought by a public agency, or 1s a party to a proceeding curtently pending n
which an order 1s sought, relating to or affecting business opportunity activities or the sellei-
purchaser-investor relationship, or involving fraud, including but not himited to, a violation
of any business opportunity law, franchise law, securities law or unfair or deceptive
practices law, embezzlement, fraudulent conversion, misappropriation of property ot
restraint of trade

d Neither Company nor any person identified in ITEM 2 above 1s subject to any
currently effective order of any national securties association or national securities
exchange (as defined n the Securities & Exchange Act of 1934) suspending or expelling
these persons from membership in the association or exchange
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Item 4, “Bankruptcy”, Item 4 1s hereby supplemented by the addition of the following
statements incorporated at the beginning of the Item 4

No entity or person histed in Items 1 and 2 of this Disclosure Document
has, at any time during the previous ten (10) fiscal years (a) filed for
bankruptcy protection, (b) been adjudged bankrupt, (c) been reorganized
due to mnsolvency, or (d) been a principal, director, executive officer or
partner of any other person that has so filed or was adjudged or
reorgamized, during or within one year after the period that the person
held a position with the other person
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Minnesota Disclosure

MINNESOTA ADDENDUM
Chicken In A Barrel Franchising, LLC Franchise Disclosure Document

ADDITIONAL RISK FACTORS

I THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA
FRANCHISE ACT REGISTRATION DOES NOT CONSTITUTE APPROVAL,
RECOMMENDATION OR ENDORSEMENT BY THE COMMISSIONER OF COMMERCE
OF MINNESOTA OR A FINDING BY THE COMMISSIONER THAT THE INFORMATION
PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING

2 THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL
ANY FRANCHISE IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT
FIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 DAYS PRIOR
TO THE EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING
FRANCHISE OR OTHER AGREEMENT, OR AT LEAST 7 DAYS PRIOR TO THE
PAYMENT OF ANY CONSIDERATION, BY THE FRANCHISEE, WHICHEVER OCCURS
FIRST, A COPY OF THIS PUBLIC OFFERING STATEMENT, TOGETHER WITH A COPY
OF ALL PROPOSED AGREEMENTS RELATING TO THE FRANCHISE THIS PUBLIC
OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL
PROVISIONS OF THE FRANCHISE AGREEMENT THE CONTRACT OR AGREEMENT
SHOULD BE REFERRED TO FOR AN UNDERSTANDING OF ALL RIGHTS AND
OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE

AMENDMENT OF FDD DISCLOSURES

a Item 13, “Trademaiks’, Item 13 1s hereby supplemented and amended by the
inclusion of the following

As requuied by the Minnesota Franchise Act, Minn Stat Sec 80C 12(g), we will
reimburse you for any costs incurred by you 1n the defense of your right to use the
marks, so long as you were using the marks 1n the manner authorized by us, and
so long as we are timely notified of the claim and given the right to manage the
defense of the claim including the night to compromuse, settle or otherwise resolve
the claim, and to determine whether to appeal a final determination of the claim
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b Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Ttem 17 1s

hereby amended and supplemented, as follows

With respect to franchises governed by Minnesota law we will comply with
Minn Stat Sec 80C 14, Subds 3, 4 and 5, which require, except in certain
specified cases, that you be given 90 days notice of termination (with 60 days to
cure) and 180 days notice of non-renewal of the Agreement

ITEM 17 shall not provide for a prospective general release of claims against us
that may be subject to the Minnesota Franchise Law Minn Rule 2860 4400D
prohibits a franchisor from requiting a franchisee to assent to a general release

Minn Stat §80C 21 and Minn Rule 2860 4400J prohibit us from requiring
lingation to be conducted outside Minnesota  In addition, nothing in the
Disclosure Document or Franchise Agreement can abrogate or reduce any of your
rights as provided for in Minnesota Statutes, Chapter .80C, or your rnights to any
procedure, forum or remedies provided for by the laws of the jurisdiction
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Michigan Disclosure

MICHIGAN ADDENDUM
Chicken In A Barrel Franchising, LL.C Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES

a 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

1) A prohibition of your rnight to join an association of Fianchisees

) A requirement that you assent to a release, assignment, novation, waiver or
estoppel that deprives you of nights and protections provided n this act This shall not
preclude you, after entering nto a Franchise Agreement, from settling any and all claims

) A proviston that permits us to terminate a franchise before the expiration of this
term except for good cause Good cause shall include yout failure to comply with any
lawful provision of the Franchise Agreement and to cure the failure after being given
written notice of the failure and a reasonable opportunity, which in no event need be
more than 30 days, to cure the faillwe

1v) A provision that permits us to refuse to renew a franchise without fairly
compensating you by repurchase or other means for the fair market value at the time of
expiration of your inventory, supplies, equipment, fixtures and furnishings Personalized
materials that have no value to us and inventory, supplies, equipment, fixtures and
furnishings not teasonably required in the conduct of the franchise business are not
subject to compensation This subsection applies only if (a) the term of the fianchise is
less than 5 years, and (b) you are prohibited by the franchise agreement or other
agreement fiom continuing to conduct substantially the same business under another
trademark, service mark, trade name, logotype, advertising or other commercial symbol
n the same aiea subsequent to the expiration of the franchise or you do not receive at
least 6 months advance notice ot our intent not to renew the franchise

V) A provision that permits us to refuse to renew a franchise on terms genetally
available to other Franchisees of the same class or type under similar circumstances This
section does not require a renewal provision

* A provision 1equiring that htigation be conducted outside this state  This shall not
preclude you from entering into an agreement, at the time of hitigation, to conduct

litigation at a location outside this state

* A provision that permits us to refuse to permut a transfer of ownership of a
franchise, except for good cause The subdivision does not prevent us from
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exercising a right of first refusal to purchase the franchise Good cause shall
include, but 1s not hmited to

- The failure of the proposed transferee to meet our then-current reasonable
qualifications or standards

- The fact that the proposed transferee is our or Sub-franchisor’s competitor

[
- The unwillingness of the proposed transferee to agree 1in writing to comply
with all lawful obligations

- Your or proposed transferee s failure to pay us any sums or to cure any
default mn the Franchise Agreement existing at the time of the proposed
transfer '

- A provision that requires you to resell to us items that are not umquely
identified with us This subdivision does not prohibit a provision that grants us
a nght of first refusal to purchase the assets of a franchise on the same terms
and conditions as a bona fide third party willing and able to purchase those
assets, nor does this subdivision prohibit a provision that grants us the nght to
acquire the assets of a franchise for the market or appraised value and has
failed to cure the breach in the manner provided i ITEM 17 (g)

- A provision that permits us to directly or indirectly convey, assign ot
otherwise transfer our obligations to fulfill contractual obhgations to you
unless a provision has been made for providing the required contractual
services

b If our most recent financial statements are unaudited and show a net worth of less than
$100,000 00, you may request that we arrange for the escrow of initial investment and other
funds you paid until our obhgations, if any, to provide real estate 1mprovements, equipment,
inventory, training or other items included 1n the fianchise offering are fulfilled At our option, a
surety bond may be provided in place of escrow

c THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION
OR ENFORCEMENT BY THE ATTORNEY GENERAL

d Any questions regardmg this notice should be directed to State of Michigan, Consumer
Protection Division, Attention Franchise Bureau, 670 Law Building, Lansing, MI 48913,
telephone number (517) 373-3800
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Hawan Disclosure

HAWAII ADDENDUM
Chicken In A Barrel Franchising, LLC Franchise Disclosure Document

ADDITION TO EXHIBIT “I’ FDD RECEIPT

The Receipt for this Disclosure Document (Exhibit “I”) 1s supplemented to add the following

I THIS FRANCHISE WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE
INVESTMENT LAW OF THE STATE OF HAWAIlI FILING DOES NOT CONSTITUTE
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF
COMMERCE AND CONSUMER AFFAIRS OR A FINDING BY THE DIRECTOR OF
COMMERCE AND CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED
HEREIN IS TRUE, COMPLETE AND NOT MISLEADING

2 THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL
ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE
FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYS BEFORE THE
EXECUTION BY THE PROSPECTIVE FRANCHISEE, OF ANY BINDING FRANCHISE OR
OTHER AGREEMENT, OR AT LEAST SEVEN DAYS BEFORE THE PAYMENT OF ANY
CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISOR, WHICHEVER OCCURS
FIRST, A COPY OF THE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE

3 THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN
MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT AND THE CONTRACT OR
AGREEMENT SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTS,
CONDITIONS, RESTRICTIONS AND OBLIGATIONS OF BOTH THE FRANCHISOR AND
THE FRANCHISEE
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Indiana Disclosure

INDIANA ADDENDUM
Chicken In A Barrel Franchising, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES

a Item 8, “Restrictions on Sources of Products and Services”, Item 8 1s hereby

amended and supplemented by the addition of the following disclosure

Under Indiana Code Section 23-2-2 7-1(4), the franchisot will not obtain
money, goods, services or any other benefit from any other person with
whom the franchisee does business, on account of, or in relation to, the
transaction between the franchisee and the other person, other than for
compensation for services rendered by the franchisor, unless the benefit 1s
promptly accounted for, and transmitted by the franchisee

b Item 6, “Other Fees” and Item 9, ‘ Franchisee’s Obligations”, are hereby amended and

supplemented, as follows

The franchisee will not be required to indemnify franchisor for any liability
imposed upon franchisor as a result of franchisee’s reliance upon or use of
procedures or products that were required by franchisor, 1f the procedures
ot products were utilized by franchisee in the manner requued by

fianchisor

|
I

C Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 1s

hereby amended and supplemented, as follows

Indiana Code 23-2-2 7-1(7) makes unlawful unilateral termination of a fianchise
unless there 1s a material violation of the Franchise Agreement and termination 1s
not 1n bad faith

Indiana Code 23-2-2 7-1(5) prohibits a prospective general release of claims
subject to the Indiana Deceptive Franchise Practices Law

ITEM 17(r) 1s amended subject to Indiana Code 23-2-2 7-1(9) to provide that the
post-term non-competition covenant shall have a geographical limitation of the
terntory granted to Franchisee

ITEM 17(v) 1s amended to provide that Franchisees will be permitted to
commence htigation in Indiana for any cause of action under Indiana Law

ITEM 17(w) 1s amended to provide that in the event of a conflict of law, Indiana
Law governs any cause of action that arises under the Indiana Disclosure Law or
the Indiana Deceptive Franchise Practices Act

|

J
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North Dakota Disclosure

NORTH DAKOTA ADDENDUM
Chicken In A Barrel Franchising, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES

a Item S, ‘ Imitial fees”, 1s hereby amended and supplemented, as follows

Refund and cancellation provisions will be inapplicable to franchises
operating under North Dakota Law, North Dakota Century Code Annotated
Chapter 51-19, Sections 51-19-01 through 51-19-17 If franchisor elects to
cancel this Franchise Agreement, franchisor will be entitled to a reasonable
fee for 1ts evaluation of you and related preparatory work performed and
expenses actually incurred

b Item 6, “Other Fees”, 1s hereby amended and supplemented, as follows

No consent to termination or hquidated damages shall be required from
franchisees in the State ot North Dakota

c Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” [tem 17 1s hereby
amended and supplemented, as follows

* Any provision requiring a fianchisee to sign a general release upon renewal
of the franchise agreement has been determined to be unfair, unjust and
inequitable within the intent of Section 51-19-09 of the North Dakota
Franchise Investment Law

* Any provision requirmg a franchisee to consent to termination o1
liquidation damages has been determined to be unfarr, unjust and
iequitable within the intent of Section 51-19-09 of the North Dakota
Franchise Investment Law

* Covenants 1estricting competition contrary to Section 9-08-06 of the North
Dakota Century Code, without further disclosing that such covenants may
be subject to this statute, are unfair, unjust and equitable Covenants not
to compete such as those mentioned above are generally considered
unenforceable 1n the State of North Dakota

* Any provision in the Franchise Agreement requiring a fianchisee to agree
to the arbitration or mediation of disputes at a location that 1s remote fiom
the site of the franchisee’s business has been determined to be unfair,
unjust and nequitable within the intent of Section 51-19-09 of the North
Dakota Franchise Investment Law The site of arbitration or mediation
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must be agreeable to all parties and may not be remote from the
franchisee’s place of business

Any provision in the Franchise Agreement which designates junisdiction
or venue or requires the franchisee to agree to jurisdiction or venue n a
forum outside of North Dakota 1s voird with respect to any cause of action
which 1s otherwise enforceable in North Dakota

Apart from civil habihity as set forth in Section 51-19-12 of the ND C C ,
which 1s limited to violations of the North Dakota Franchise Investment
Law (registration and fraud), the hability of the fianchisor to a franchisee
1s based largely on contract law Despite the fact that those provisions are
not contained in the franchise investment law, those provisions contain
substantive nghts intended to be afforded to North Dakota residents and 1t
1s unfair to franchise investors to require them to waive their rights under
North Dakota Law

Any provision 1n the Franchise Agreement requiring that the Franchise
Agreement be construed according to the laws of a state other than North
Dakota are unfair, unjust or inequitable within the intent of Section 51-19-
09 of the North Dakota Franchise Investment Law

Any provision 1n the Franchise Agreement which 1equires a franchisee to
wairve his or her night to a jury tnal has been determined to be unfair,
unjust and mequitable within the intent of Section 51-19-09 of the North
Dakota Franchise Investment Law
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Rhode Island Disclosure

RHODE ISLAND ADDENDUM
Chicken In A Barrel Franchising, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES

[tem 17, “Renewal, Termination, Tiansfer and Dispute Resolution,” Item 17 1s hereby
amended and supplemented, as follows

» The Rhode Island Franchise Investment Act, R1 Gen Law Ch 395 Sec
19-28 1-14 provides that a piovision 1in a Franchise Agieement restricting
junisdiction or venue to a forum outside this state or requiring the
apphcation of the laws of another state 1s void with 1espect to a claim
otherwise enforceable under the Rhode Island Franchise Investment Act

s Any general release as a condition of renewal, termination or transfer will
be void with respect to claims under the Rhode Island Franchise Investment
Act
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Wisconsin Disclosure
WISCONSIN ADDENDUM

Chicken In A Barrel Franchising, LLC Franchise Disclosure Document

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 1s hereby
amended and supplemented, as follows

The Wisconsin Fair Dealership Law Title XIV-A Ch 135, Section
13501-135 07 may affect the termimnation provision of the Franchise

Agreement

Chicken In A Barrel FDD 3 23 17



STATE SPECIFIC AMENDMENTS TO FRANCHISE AGREEMENT
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New York Franchise Agreement Amendment

NEW YORK FRANCHISE AGREEMENT AMENDMENT
to the Chicken n a Bartel BBQ Franchise Agreement

In 1ecognition of the requirements of the New York General Business Law, Article 33,
Sections 680 through 695, and of the regulations promulgated thereunder (NY Comp Code
R & Regs, tit 13, §§ 200 | thiough 201 16), the parties to the attached Chicken In A Barrel
Franchising, LLC Franchise Agreement (the “Agreement”) agree as follows

] Under Article 15 C of the Agreement, under the heading “Conditions for Approval of
Transfer,” the subarticle 15 C(6) shall be deleted in 1ts entirety and shall have no force or
effect, and the following shall be substituted in lieu thereof

(6) The transferor and 1ts owners and Principals must execute a general
release 1n a form satisfactory to Franchisor, releasing Franchisor,
Franchisor’s affiliates and past and piesent officers, directors,
shareholders, partners, agents, representatives, independent contractors,
servants and employees, of any and all claims against Franchisor for
matters arising on or before the effective date of the Transfer, provided,
however, that all nghts and causes of action arising in favor of
Franchisee from the provisions of New York General Business Law
Sections 680-695 and the regulations 1ssued thereunder, shall remain
in force, 1t bemng the intent of this provision that the non-waiver
provisions of NY Gen Bus Law Sections 6874 and 6875 be
satisfied

2 Under Article 16 D of the Agreement, under the heading “Conditions for Renewal,”
the subarticle 16 D(5) shall be deleted in 1ts entirety and shall have no force or effect, and the
following shall be substituted in lieu thereof

(5) Franchisee and the Principals must execute the general release,
attached hereto as Exhibit "H" releasing Franchisor, its affihates and
their respective officers, directors, shareholders, partners, agents,
representatives, independent  contractors, servants, employees,
successors and assigns from any and all claims, including, without
limitation, claims arising under this Agreement under federal, state or
local laws, rules, regulations, or orders - If precluded by law from giving
a general release, Fianchisee shall execute an estoppel statement -,
provided, however, that all rights and causes of action arising In
favor of Franchisee from the provisions of New York Geneial
Business Law Sections 680-695 and the regulations 1ssued thereunder,
shall remain 1n force, it being the intent of this provision that the non-
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waiver provisions of N'Y Gen Bus Law Sections 687 4 and 687 5 be
satistied

3 Article 20 of the Agreement, under the heading “Enfoicement and Construction,” shall
be supplemented by the addition of the following new subarticle 20 T )
20 T Nothing 1n this Agreement should be consideied a waiver of any

right conferred upon franchisee by New York General Business Law,
Sections 680-695

4 There aie circumstances in which an offering made by Chicken In A Banel
Franchising, LLC would not fall within the scope of the New York General Business Law,
Article 33, such as when the offer and acceptance occurred outside the state of New Yoik
However, an offer or sale 1s deemed made in New York 1f you are domiciled in New Yoik or
the Outlet will be opening in New York Chicken In A Barrel Franchising, LLC 1s required to
furmsh a New York prospectus to every prospective franchisee who s protected under the
New York Genetal Business Law, Article 33

5 Each provision of this amendment shall be effective only to the extent, with respect to
such proviston, that the junsdictional requirements of the New York General Business Law, aie
met independently without reference to this amendment

IN WITNESS WHEREOF, the parties have duly executed and delivered this New York
amendment to the Chicken In A Barrel Franchising, LLC Franchise Agreement on the same date
as the Franchise Agreement was executed

FRANCHISOR FRANCHISEE
Chicken In A Barrel Franchising, LL.C

By By
Thtle Title
Signature Signature
Address Address
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Maryland Franchise Agreement Amendment

MARYLAND FRANCHISE AGREEMENT AMENDMENT
to; the Chicken 1n a Barrel BBQ Franchise Agreement

In recogmtion of the requirements of the Maryland Franchise Registration and Disclosure
Law, the parties to the attached Chicken In A Barrel Franchising, LL.C Franchise Agreement
(the “Agreement”) agree as follows

1 Under Article 15 C of the Agreement, under the heading “Conditions for Approval of
Transfer,” the subarticle 15 C(6) shall be deleted i 1ts entirety and shall have no force or
effect, and the following shall be substituted in lieu thereof

(6) The transferor and its owners and Principals must execute a general
release 1n a form satisfactory to Franchisor, releasing Franchisor,
Franchisor’s affihates and past and present officers, directors,
shateholders, partners, agents, 1epresentatives, independent contractors,
servants and employees, of any and all claims against Franchisor for
matters ansing on or before the effective date of the Transfer, provided,
however, that all nghts and causes of action arising in favor of
Franchisee from the provisions of the Maryland Franchise
Registration and Disclosure Law and the regulations 1ssued
thereunder, shall remaimn 1n force 1t being the intent of this provision
that the non-waiver provisions of the Maryland Franchise Registration
and Disclosure Law be satisfied

2 Under Article 16 D of the Agreement, under the heading “Conditions for Renewal,”
the subarticle 16 D(5) shall be deleted 1n its entirety and shall have no force or effect, and the
following shall be substituted n lieu,thereof

(5) Franchisee and the Principals must execute the general release,
attached hereto as Exhibit "H" releasing Franchisor, its affiliates and
their respective officers, directors, shareholders, partneis, agents,
representatives, idependent contractors, servants, employees,
successors and assigns from any and all claims, ncluding, without
limitation, claims arising under this Agreement under federal, state or
local laws, rules, regulations, or orders - If precluded by law from giving
a general release, Franchisee shall execute an estoppel statement -,
provided, however, that all rights and causes of action anising in
favor of Franchisee from the provisions of the Maryland Franchise
Registration and Disclosure Law and the regulations issued
thereunder, shall remain in force, 1t being the intent of this provision
that the non-waiver provisions of the Maryland Franchise Registiation
and Disclosure Law be satisfied
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3 Article 20 G of the Agreement, under the heading “Exclusive Jurisdiction,” shall be
amended by the addition of the following statement added to Article 20 G

A franchisee may bring a lawsuit in Maryland for claims arising under the
Maryland Franchise Registiation and Disclosure Law

4 Article 201 ot the Agreement, under the heading “Limitations of Claims,’ shall be
amended by the addition of the following statement added to Article 20 T

Any claims ansing under the Maryland Fianchise Registration and
Disclosure Law must be brought within 3 years after the grant of the
franchise

5 Article 20 of the Agreement, under the heading ‘ Enforcement and Construction,” shall
be supplemented by the addition of the following new subarticle 20 T

20 T Nothing 1n this Agreement should be considered a waiver of any
right conferred upon franchisee by the Maryland Franchise Registration
and Disclosure Law

All representations requiing prospective franchisees to assent to a release,
estoppel, or waiver of hability are not intended to nor shall they act as a
release estoppel or waiver of any habihity incurred under the Maryland
Franchise Registration and Disclosure Law

A general release required as a condition of renewal, sale and/or
assignment or transfer of a Franchise Agreement shall not apply to any
liability under the Maryland Franchise Registration and Disclosute Law

6 Each piovision of this amendment shall be effective only to the extent, with respect to
such provision, that the jurisdictional requirements of the Maiyland Franchise Registration and
Disclosure Law are met independently without reference to this amendment

IN WITNESS WHEREOF, the parties have duly executed and delivered this Maryland

amendment to the Chicken In A Barrel Franchising, LLC Franchise Agreement on the same date
as the Franchise Agreement was executed

[Signature Page Follows]
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!
[
FRANCHISOR '
Chicken In A Barrel Franchising, LLC

|
By !
|

Title

Signature

Addiess

FRANCHISEE

By

Title

Signature

Address
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Washington State Franchise Agreement Amendment

WASHINGTON STATE FRANCHISE AGREEMENT
AMENDMENT
to the Chicken 1n a Barrel BBQ Franchise Agreement

In recognition of the requirements of the Washington Franchise Investment Protection Act
RCWI19 100 180, the parties to the attached Chicken In A Barrel Franchising, LLC Franchise
Agreement (the “Agreement”) agree as follows

| Under Article 15 C of the Agreement, under the heading “Conditions for Approval of
Transfer,” the subarticle 15 C(6) shall be deleted n 1ts entirety and shall have no force or
effect, and the following shall be substituted in lieu thereof

(6) The transferor and 1ts owners and Principals must execute a general
release 1n a form satistactory to Franchisor, releasing Franchisor,
Franchisor’s affiliates and past and present officers, directors,
shareholders, partners, agents, representatives, independent contiactors,
servants and employees, of any and all claims against Franchisor for
matters arising on or before the effective date of the Transfer excluding
only such claims as the transferor and its owners and Principals may
have under the Washington Franchise Investment Protection Act

2 Under Article 16 D of the Agreement, undei the heading “Conditions for Renewal,”
the subarticle 16 D(5) shall be deleted in 1ts entirety and shall have no force or effect, and the
following shall be substituted 1n heu thereof

(5) Franchisee and the Principals must execute the geneial release,
attached hereto as Exhibit "H" releasing Franchisor, its affiliates and
their respective officers, directors, shareholders, partners, agents,
representatives, independent  contractors, servants, employees,
successors and assigns from any and all claims, including, without
limitation, claims anising under this Agreement under federal, state o1
local laws, rules, regulations, or orders - If precluded by law from giving
a general release, Franchisee shall execute an estoppel statement -,
excluding only such claims as the transferor and its owneis and
Principals may have under the Washington Franchise Investment
Protection Act

3 Article 20 F of the Agieement, under the heading “Governing Law”, shall be amended
by the addition of the following statement added to the end of the last sentence of Article 20 F

, except with respect to claims arising under the Washington Franchise
Investment Protection Act, Chapter 19 100 RCW
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4 Article 20 G of the Agreement, under the heading “Exclusive Jurisdiction”, shall be
amended by the addition of the following statement added to the end of the last sentence of
Article 20 G
, except with respect to claims arising under the Washington Franchise
Investment Protection Act, Chapter 19 100 RCW

5 Article 20 K of the Agreement, under the heading “Waiver of Jury Trial”, shall be
supplemented by the addition of the followmg statement at the end of the sentence contained
n Article 20 K

, except with respect to claims arising under the Washington Franchise
Investment Protection Act, Chapter 19 100 RCW

6 Article 20 of the Agreement, under the heading “Enforcement and Construction,” shall
be supplemented by the addition of the following new subarticle 20 T

20 T Any foregoing acknowledgments are not intended to nor shall they
act as a release, estoppel or waiver of any hability under the Washington
Franchise Investment Protection Act Provisions which unreasonably
restrict or limit the statute of limitations period for claims under the
Washington Franchise Investment Piotection Act, rights or remedies
under the Washington Franchise Investment Piotection Act, may not be
enforceable

7 The Franchise Agreement 1s hereby amended to include the following provision

“In the event of a conflict of laws, the provisions of the Washington
Franchise Investment Protection Act, Chapter 19 100 RCW will prevail”

8 Each provision of this amendment shall be effective only to the extent, with respect to
such provision, that the jurisdictional requirements of the Washington Franchise Investment

Protection Act, Chapter RCW 19 100 180, are met independently without reference to this
amendment

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Washington State
amendment to the Chicken In A Barrel Franchising, LLC Franchise Agreement on the same date
as the Franchise Agreement was executed

FRANCHISOR FRANCHISEE
Chicken In A Barrel Franchising, LLC

By By
Title Title
Signature Signatuie
Address Address
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Illinois Franchise Agreement Amendment

ILLINOIS FRANCHISE AGREEMENT AMENDMENT
to the Chicken 1n a Barrel BBQ Franchise Agreement

In recognition of the requirements of the Illinois Franchise Disclosure Act, 8§15 ILCS 705/1
to 705/45, and Ill Admin Code tit 15, §200 100 et seq, the parties to the attached Chicken
In A Barrel Franchising, LLC Franchise Agreement (the “Agreement”) agree as follows

1 Under Article 15 C of the Agreement, under the heading “Conditions for Approval of
Transfer,” the subarticle 15 C(6) shall be deleted n 1its entirety and shall have no force or
effect, and the following shall be substituted 1n heu thereof

(6) The transferor and its owners and Principals must execute a general
release 1n a form satisfactory to Franchisor, releasing Franchisor,
Franchisor’s affihates and past and present officers, directors,
shareholders, partners, agents, representatives, independent contractors,
servants and employees, of any and all claims against Franchisor for
matters arising on or before the effective date of the Transfer, excluding
only such claims as the transferor and its owners and Principals may
have under the Iliinois Franchise Disclosure Act (815 ILCS 705/1 to
705/45)

2 Under Article 16 D of the Agreement, under the heading ‘ Conditions for Renewal,
the subarticle 16 D(5) shall be deleted 1n its entirety and shall have no force or effect, and the
following shall be substituted in lieu thereof

(5) Franchisee and the Principals must execute the general release,
attached hereto as Exhibit "H" releasing Franchisor, 1its atfiliates and
their respective officers, directors, shareholders, partners, agents,
representatives, independent  contractors, servants, employees,
successors and assigns fiom any and all claims, including, without
limitation, claims anising under this Agreement under federal, state or
local laws, rules, regulations, or orders - If precluded by law from giving
a general release, Franchisee shall execute an estoppel statement -,
excluding only such claims as the transferor and its owners and
Principals may have under the Tllinois Franchise Disclosure Act (815
ILCS 705/1 to 705/45)

3 Article 20 F of the Agreement, under the heading “Governing Law”, shall be amended
by the addition of the following statement added to the end of the last sentence of Article 20 F

, except with respect to claims arising under Ilhinois Law
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4 Article 20 G of the Agreement, under the heading “Exclusive Jurisdiction”, shall be
amended by the addition of the following statement added to the end of the last sentence of
Article 20 G

, except with respect to claims arising under Ilinois Law

5 Article 20T of the Agreement, under the heading “Limuitations of Claims,” shall be
amended by the addition of the following statement added to the end of the last sentence of
Article 20 1

, except with respect to claims anising under Tilinois Law, m which case the
statute of lrmitations under 1llinois Law will apply

6 Article 20 K of the Agreement, under the heading “Waiver of Jury Tnal”, shall be
supplemented by the addition of the following statement at the end of the sentence contained
in Article 20 K

, €xcept that nothing in this Agreement should be considered a waiver
of any night conferred upon Franchisee by the Illinois Franchise
Disclosure Act

7 Article 20 of the Agreement, under the heading “Enforcement and Construction, ’ shall
be supplemented by the addition of the following new subarticle 20 T

20 T Any foregoing acknowledgments are not intended to nor shall they
act as a release, estoppel or waiver o1 any hability under the Tilinois
Franchise Disclosure Act

8 Each provision of this amendment shall be effective only to the extent, with respect to
such provision, that the jurisdictional requirements of the 1llinois Franchise Disclosure Act
(815 TLCS 705/1 to 705/45) are met independently without 1eference to this amendment

IN WITNESS WHEREOF, the parties have duly executed and delivered this [1linois amendment
to the Chicken In A Barrel Franchising, LLC Franchise Agreement on the same date as the
Franchise Agreement was executed

FRANCHISOR FRANCHISEE
Chicken In A Barrel Franchising, LLC

By By
Title Title
Signature Signature
Address Address
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Minnesota Franchise Agreement Amendment

MINNESOTA FRANCHISE AGREEMENT AMENDMENT
to the Chicken 1n a Barrel BBQ Franchise Agreement
|

In recognition of the requirements of the Minnesota Statutes, Chapter 80C and Minnesota
Franchise Rules, Chapter 2860, the parties to the attached Chicken In A Barrel Franchising,
LLC Franchise Agreement (the “Agreement”) agree as follows

1 Under Article 15 C of the Agreement, under the heading ‘ Conditions for Approval of
Transfer,” the subarticle 15 C(6) shall be deleted n 1ts entirety and shall have no force or
effect, and the following shall be substituted n heu thereof

(6) The transferor and 'its owners and Principals must execute a general
release in a form satisfactory to Franchisor, releasing Franchisor,
Franchisor’s affilates and past and present officers, directors,
shareholders, partners, agents, repiesentatives, independent contractors,
servants and employees, of any and all claims against Franchisor for
matters arising on or before the effective date of the Transfer, provided,
however, that all rights enjoyed by Fianchisee and any causes of
action ansing 1 Franchisee’s favor from the provisions of the
Minnesota Franchise Act, Minn Stat Section 80C 14 et seq and
Minnesota Rules 2860 4400(D), shall remain in force, 1t being the
intent of this provision that the non-waiver provisions of the
Minnesota Rules 2860 4400(D) be satisfied, and

Minnesota law provides a franchisee with certain termination and non-
renewal rights Minn Stat Sect 80C 14 Subdivisions 3, 4, and 5
require, except 1n certain specified cases, that franchisee be given
one hundred eighty (180) days notice of nonrenewal of this
Agreement by Franchisor

2 Under Aiticle 16 D of the Agreement, under the heading “Conditions for Renewal,”
the subaiticle 16 D(5) shall be deleted in 1ts entirety and shall have no force or effect, and the
following shall be substituted n lieu thereof

(5) Franchisee and the Principals must execute the general release,
attached hereto as Exhibit "H" releasing Franchisor, its affiliates and their
respective  officers,  directors, shareholders, partners, agents,
representatives, independent contractors, servants, employees, successors
and assigns from any and all claims, including, without limitation, claims
ansing under this Agreement under federal, state or local laws, rules,
regulations, or orders - If precluded by law from giving a general 1elease,
Franchisee shall execute an estoppel statement -, provided, however, that
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all rights enjoyed by Franchisee and any causes of action arising in
Franchisee’s favor from the provisions of the Minnesota Franchise Act,
Minn Stat Section 80C 14 et seq and Minnesota Rules 2860 4400(D),
shall remamn n force, 1t being the intent of this provision that the
non-waiver provisions of the Minnesota Rules 2860 4400(D) be
satisfied, and

Minnesota law provides a franchisee with certain termination and non-
tenewal nghts  Minn Stat Sect 80C 14 Subdivisions 3, 4, and 5
tequire, except in certamn specified cases that franchisee be given
one hundred eighty (180) days notice of nonrenewal of this
Agieement by Franchisor

3 Under Article 12 of the Agieement, under the heading “Notice of Infringement and
Claims, ’ the subarticle 12 C shall be supplemented by the addition of the following

Franchisor agrees to protect Franchisee, to the extent required by the
Minnesota Franchise Act, against claims of infringement or unfair
competition with respect to Franchisee’s use of the Mairks when n the
opmion of Franchisor s counsel, Franchisee s rights wairant protection
pursuant to Article 12 E of this Agreement

4 Under Aiticle 15 of the Agieement, under the heading “Conditions for Approval of
Transfer,” the subarticle 15 C shall be supplemented by the addition of the following

Fianchisor shall not unreasonably withhold consent to transfer the
franchise agreement

5 Under Article 17 of the Agreement, under the heading “Termination Upon Written
Notice,” the subarticle 17 A (2) shall be supplemented by the addition of the following

Article 17 A(2) will not be enforced to the extent prohibited by
applicable law

6 Under Article 17 of the Agreement, under the heading ‘ Termination After Cure
Pertod,” the subarticle 17 A (3)(d), shall be supplemented by the addition of the following

Subarticle 17 A (3)(d) will not be enfoiced to the extent piohibited by
applicable law

7 Under Article 17 of the Agreement, under the heading “Termination Atter Cure
Period,” the subarticle 17 A (3) 1s hereby amended to replace the “30” day cure period with
©60” days.and the following 1s added

Minnesota law provides a franchisee with certain termmation rights
Minn Stat Sect 80C 14 Subdivisions 3, 4, and 5 require, except In
certain specified cases, that franchisee be given ninety (90) days notice
of termination (with sixty days to cure) of this Agreement
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8 Article 20 F of the Agreement, under the heading “Governing Law”, shall be amended
by the addition of the following statement added to the end of the last sentence of Article 20 F

, except to the extent otherwise prohibited by applicable law with respect to
claims arising under the Minnesota Franchise Act

9 Article 20 G of the Agreement, under the heading “Exclusive Junisdiction”, shall be
amended by the addition of the following statement added to the end of the last sentence of
Article 20 G

, except the extent otherwise prohibited by applicable law with respect to claims
arising under the Minnesota Franchise Act

10 Article 20 K of the Agreement, under the heading “Waiver of Jury Trial”, shall be
supplemented by the addition of the following statement at the end of the sentence contained
in Article 20 K

, except that nothing in this Agreement should be considered a waiver
of any right conferred upon Franchisee by the Minnesota Franchise Act

11 Article 201 of the Agreement, under the heading “Limitations of Claims,” shall be
supplemented by the addition of the following statement

Under the Minnesota Franchise Act, any claims between the parties must
be commenced within three years of the occurrence of the facts giving
rise to such claim, or such claim shall be barred

12 Article 20 of the Agreement, undei the heading “Enforcement and Construction,” shali
be supplemented by the addition of the following new subarticle 20 T

20 T Any foregoing acknowledgments are not intended to nor shall they
act as a release, estoppel or waiver or any habihity under the Minnesota
Franchise Act

13 Each provision of this amendment shall be effective only to the extent, with respect to

such provision, that the junisdictional requirements of the Minnesota Franchise Act are met
independently without reference to this amendment

[Signature Page Follows]
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IN WITNESS WHEREOQF, the parties have duly executed and delivered this Minnesota State
amendment to the Chicken In A Barrel Franchising, LLC Franchise Agreement on the same date
as the Franchise Agreement was executed

FRANCHISOR FRANCHISEE
Chicken In A Barrel Franchising, LLC

By By
Thtle Title
Signature Signature
Address Address

Chicken In A Barrel FDD 3 23 17



!

Hawan Franchise Agreement Amendment

HAWAII FRANCHISE AGREEMENT AMENDMENT
to the Chicken 1n a Barrel BBQ Franchise Agreement

In 1ecognition of the requirements of the Hawai Franchise Investment Law, the parties to the
attached Chicken In A Barrel Franchising, LLC Franchise Agreement (the “Agreement™)
agree as follows

| Under Article 15 C of the Agreement, under the heading “Conditions for Approval of
Transfer,” the subarticle 15 C(6) shall be deleted in its entirety and shall have no force or
effect, and the following shall be substituted in lieu thereof

(6) The transferor and 1ts owners and Principals must execute a general
release 1n a form satisfactory to Franchisor, releasing Franchisor,
Franchisor’s affihates and past and present officers, directors,
shareholders, partners, agents, representatives, independent contractors,
servants and employees of any and all claims against Franchisor for
matters arising on or before the effective date of the Transfer, provided,
however, that all nghts enjoyed by Franchisee and any causes of
action ansing in Franchisee’s favor from the provisions of the Hawan
Franchise Investment Law, shall remamn n force, it being the
mtent of this provision that the non-waiver provisions of the Hawan
Franchise Investment Law be satisfied, and

The Hawan Franchise Investment Law provides rights to the franchisee
concerning non-renewal, termination and transfer of the Franchise
Agreement If this subarticle contains a provision that 1s inconsistent with
the Hawan Franchise Investment Law, the Hawau Franchise Investment
Law will control

2 Under Article 16 D of the Agreement, under the heading “Conditions for Renewal,”
the subarticle 16 D(5) shall be deleted in its entirety and shall have no force or effect, and the
following shall be substituted in lieu thereof

(5) Franchisee and the Principals must execute the general release,
attached hereto as Exhibit "H" releasing Franchisor, tts affiliates and their
respective  officers, directors, shaieholders, partners, agents,
representatives, independent contractors, servants, employees, successors
and assigns from any and all claims, including, without hmitation, claims
ansing under this Agreement under federal, state o1 local laws, rules,
regulations, or orders - If precluded by law from giving a general release,
Franchisee shall execute an estoppel statement -, provided, however, that
all nghts enjoyed by Franchisee and any causes of action arnising n
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Franchisee’s favor from the provisions of the Hawan Franchise
Investment Law, shall remain in force, it being the intent of this
provision that the non-waiver provisions of the Hawan Franchise
Investment Law be satisfied, and

The Hawan Fianchise Investment Law provides rights to the fianchisee
concerning non-renewal, termination and transfer of the Franchise
Agreement If this subarticle contains a provision that 1s inconsistent with
the Hawan Franchise Investment Law, the Hawan Franchise Investment
Law will control

3 Each provision of this amendment shall be effective only to the extent, with respect to
such provision, that the jurisdictional requirements of the Hawan Franchise Investment Law
are met independently without reference to this amendment

IN WITNESS WHEREOF, the parties have duly executed and dehvered this Hawan State
amendment to the Chicken In A Barrel Franchising, LLC Franchise Agreement on the same date
as the Franchise Agreement was executed

FRANCHISOR FRANCHISEE
Chicken In A Barrel Franchising, LLC

By By
Title Title
Signature Signature
Address Address
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North Dakota Franchise Agreement Amendment

LDIEI%EL et to the Chicken n a Barrel BBQ Franchise Agreement

NORTH DAKOTA FRANCHISE AGREEMENT AMENDMENT
- ‘-»

Notwithstanding anything to the contrary set forth in the Chicken in a Barrel BBQ
Franchise Agreement (the “Agreement’), the following provisions shall supersede any
inconsistent provisions and apply to Chicken 1n a Barrel BBQ franchises offered
and sold in the state of North Dakota

The North Dakota Addendum 1s only applicable if you are a resident of North Dakota or 1f
- your Chicken in a Barrel BBQ outlet will be located within the State of North Dakota

1 Article 15 of the Agreement 1s heieby amended by the addition of the following
language

!
Provisions requiring North Dakota franchisees to sign a general release
upon renewal of the franchise agreement are not enforceable in North
Dakota

2 Article 17 of the Agreement 1s hereby amended by the addition of the following
language i
Provisions requiring North Dakota Franchisees to consent to tetmination
or hquidated damages |are not enforceable in North Dakota

3 Article 18 of the Agreement 1s hereby amended by the addition of the following
language .
Covenants not to compete such as those mentioned above are generally
considered unenforcea]ble in the state of North Dakota

4 Article 20 of the Agreement 1s hereby amended by the addition of the following
language |
Covenants requiring North Dakota franchisees to consent to the
jJunisdiction of courts outside of North Dakota may not be enforceable in
North Dakota

|
5 Article 20 of the Agreement 1s hereby amended by the addition of the following
language

For North Dakota Franchisees, North Dakota law shall apply

6 Article 20 of the Agreement 1s hereby amended by the addition of the following
language
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Provisions requiring a franchisee to consent to a waiver of tnal by jury are
not enforceable under Section 51-19-09 of the North Dakota Franchise
Investment Law

7 Article 20 of the Agreement 1s hereby amended by the addition of the following
language
Provisions requiting the franchisee to consent to a waiver of exemplary
and punitive damages are not enforceable under Section 51-19-09 of the
North Dakota Franchise Investment Law

8 Article 20 of the Agreement 1s hereby amended by the addition of the following
language
Provisions requiring a franchisee to consent to a hmitation of claims
within one year have been determined to be unfair, unjust and inequitable
within the intent of Section 51-19-09 of the North Dakota Franchise
Investment Law Therefore, for North Dakota franchisees, the statute of
limitations under North Dakota Law will apply

Each provision of this amendment shall be effective only to the extent, with respect to such
provision, that the jurisdictional requirements of North Dakota Law are met independently
without reference to this amendment
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B —'B' CHICKEN IN A BARREL FRANCHISING, LLC
N = |

- v

RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other
information i plain language Read this disclosure document and all the agreements carefully

[f Chicken In A Barrel Franchising, LLC offers you a franchise, we must provide this disclosuie
document to you 14 calendar-days before you sign a binding agreement with, or make a payment
to, us or an affiliate of ours 1n connection with the proposed franchise sale New York State Law
requires a franchisor to provide the franchise disclosure document at the earhier of the first
personal meeting or 10 business days befoie the execution of the fianchise or other agreement or
the payment of any consideration that relates to the franchise relationship Under Michigan,
Rhode Island, Washington, Towa and Oklahoma law, if apphcable, we must provide this
disclosure document to you 10 business days before signing any contiact or making any payment
relating to the franchise relationship

If we do not deliver this disclosure document on time of 1f it contains a false or misleading
statement, or a material omission, a violation of federal law and state law may have occurred and
should be reported to the Federal Trade Commission, Washington, D C 20580 and the
applicable state agency list 1n attached Exhibit “A”

We authorize the respective state agencies identified in Exhibit ‘B” to receive service of piocess
for us in the particular state

[ssuance Date March 23, 2017

Our sales agent for this offering 1s

Name Michael R Pierce

Telephone Number (808) 826-6777

Address 5015 Emmalanm Dr, Princeville, HI 96722

(CHICKEN IN A BARREL FRANCHISING LLC RECEIPT PAGE 1| OF 2)
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T have received a disclosure document dated March 23, 2017 that included the following
exhibits

LIST OF STATE ADMINISTRATORS

LIST OF AGENTS FOR SERVICE OF PROCESS

TABLE OF CONTENTS OF OPERATIONS MANUAL
FINANCIAL STATEMENTS

FRANCHISE AGREEMENT

DEVELOPMENT AGREEMENT

LIST OF FRANCHISEES

LIST OF FRANCHISEES WHO HAVE LEFT THE SYSTEM
STATE SPECIFIC ADDENDUM

RECEIPTS

1O 0w >

ales
N —

PROSPECTIVE FRANCHISEE

Date Prospective Franchisee

Authorized Signature

(CHICKEN IN A BARREL FRANCHISING LLC RECEIPT PAGE 2 OF 2)
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CHICKEN IN A BARREL FRANCHISING, LLC

RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other
information in plain language Read this disclosure document and all the agreements carefully

If Chicken In A Barrel Franchising, LLC offers you a franchise, we must provide this disclosure
document to you 14 calendar-days before you sign a binding agreement with, or make a payment
to, us or an affiliate of ours in connection with the proposed franchise sale New York State Law
requires a franchisor to provide the franchise disclosure document at the earlier of the first
personal meeting or 10 business days before the execution of the fianchise or other agreement or
the payment of any consideration that relates to the franchise relationship Under Michigan,
Rhode [sland, Washington, lowa and Oklahoma law, if applicable, we must provide this
disclosure document to you 10 business days before signing any contract or making any payment
relating to the franchise relationship

If we do not deliver this disclosure document on time of if 1t contains a false or misleading
statement, or a material omission, a violation of federal law and state law may have occurred and
should be reported to the Federal Trade Commission, Washington, D C 20580 and the
applicable state agency hst in attached Exhibit “A”

We authorize the respective state agencies 1dentified in Exhibit “B” to receive service of process
for us 1n the particular state

Issuance Date March 23,2017

Our sales agent for this offering 1s

Name Michael R Pierce

Telephone Number (808) 826-6777

Address 5015 Emmalam D1 , Princeville, HI 96722

(CHICKEN IN A BARREL FRANCHISING LLC RECEIPT PAGE | OF 2)

Chicken In A Barrel FDD 3 23 17



I have received a disclosure document dated March 23, 2017 that included the following
exhibits

LIST OF STATE ADMINISTRATORS

LIST OF AGENTS FOR SERVICE OF PROCESS

TABLE OF CONTENTS OF OPERATIONS MANUAL
FINANCIAL STATEMENTS

FRANCHISE AGREEMENT

DEVELOPMENT AGREEMENT

LIST OF FRANCHISEES

LIST OF FRANCHISEES WHO HAVE LEFT THE SYSTEM
STATE SPECIFIC ADDENDUM

RECEIPTS

o0 >

Fll'l[Tl
DD

— T O

PROSPECTIVE FRANCHISEE

Date Prospective Franchisee

Authorized Signature

(CHICKEN IN A BARREL FRANCHISING, LLC RECEIPT PAGE 2 OF 2)
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