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A Hawaii Limited Liability Company

5015 Eminalani Drive, Princeville, HT'96722
Tel: (808) 826-6777
ﬁfanchis’e@ch‘ickeni‘n'abar;r,_f:l.co‘m
www.chickeninabarrel.com

The franchise that we offer is for a Chicken in a Barrel BBQ fast casual restaurant serving a menu of
barrel smoked barbecue chicken, ribs, beef and pork, and barbecue style side dishes and other'menu. items
(each, a “Franchised Businéss™” or ‘fRes’tauraﬁﬁ?’)‘; A Restaurant may be. established as either a limited
menu, limited seating Chicken in a Barrel Road Side Express, or as a Full Service Chicken in a Batrel.
BBQ Restaurant. We offer individual unit Restaurant franchises and area development franchises for the
-developmerit.of multiple Restaurants. within a designated territory.

The total investment necessary to begin operation of a Restaurant under a franchise agreement is
$244,510 to $687,500. This includes $35,000 that must be paid to us or our affiliate for the'initial
franchise fee. The total investment nécessary to begin operation of a Restaurant under a development
agreement depends oii the number of Restaurants that you are -authorized to develop and ranges from
$274,510 to $822,500. This includes $35,000 that must be paid to Gs or our affiliate for thé initial
franchise fee for your first Restaurant and -a development fée of $15,000 for each additional Restaurant
that you are authorized to establish under thé development agreement. Under a development agreement,
the minimum number of Restaurants that you may be authorized to develop is three and the maximum
number of Restaurants that you may be-authorized to develop is ten.

This disclosufe documient summarizes. certain provisions of your franchise agréément and other
information in plain Engllsh Read this disclosure document and all accompanying agreements carefully
You must réceive this disclosure document at least 14 calendar-days beforé you sign a bindinig agreement
with, or make any payment to, the franchisor or aii affiliate in connection with the proposed franchise

sale. Note, however, that no government -agency has verified the inform?tion contained in this
" document. ’ T

|
You may wish to receive your disclosure document in another form' that is more convenient for ygl)u.. To
discuss the availability of disclosures in different forms, contact Michael R. Pierce, ‘Chicken In A Barrel
Franchising, LLC, 5015 Emmalani Drive, Princeville, H1.96722.

The terms. of your contract will .govern your franchise relationship. Do not rely on the dxsclosure

document alone to undérstand your centract. Read your entire contract carefully. Show you contract and
this disclosure document to an advisor, like a lawyer.or an accountant.

Buying a franchise is a complex investment. The ififormation in this disclosure document can help you
make up your niind. More information on franchising; such as "4 Consumer's Guide to Buying a
Franchise,” which can help you understand how to use this disclosure docament, is available from the
Federal Trade Commission. You can contact the: FEC at 1-877-FTC-HELP or by writing to the FTC at
600 Pennsylvania Avenue, NW, Washington, DC 20580, You can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your sfate agency or visit your public library for other

sources of.inforration on frafchising.

There may dlse be laws on franchising in your state. Ask your state agenciés abeiit:them.

Issuance Date: April.30, 2018 |
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STATE COVER PAGE

Your state ay have a. franchise law- that requiies a franchisor to register or file witli 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 listed in Exhibit A to this Frarchise Disclosure Document for
information about the. franchisor, about other franchisors, or about franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY
AFTER THE INITIAL TERM EXPIRES. ¥OU MAY HAVE TO SIGN A NEW AGREEMENT WITH

DIFFERENT TERMS AND. CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR.

BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR
FRANCHISE, TF ANY, AND WHAT TERMS. YOU MIGHT HAVE TO ACCEPT IN ORDER TO
RENEW.

Please consider the following RISK FACTORS before you buy this Franchise:
{. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT PERMIT YOU TO

SUE THE FRANCHISOR ONLY IN THE STATE OF HAWAIL OUT OF STATE
LITIGATION MAY FORCE YOU TO ACCEPT A. LESS FAVORABLE SETTLEMENT FOR

DISPUTES. IT MAY ALSO COST MORE TO SUE THE FRANCHISOR IN THE STATE OF

HAWAIL

2. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT STATE THAT
HAWAIT 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 SIGN A DOCUMENT THAT MAKES YOUR SPOUSE LIABLE FOR

ALL YOUR: FINANCIAL OBLIGATIONS UNDER THE FRANCHISE AGREEMENT EVEN ™

THOUGH YOUR SPOUSE HAS NO OWNERSHIP INTEREST IN THE FRANCHISE. THIS
‘GUARANTEE WILL PLACE BOTH YOU AND YOUR SPOUSE’'S MARITAL AND
PERSONAL ASSETS AT RISK [F YOUR FRANCHISE FAILS.

4. THE FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL

INVESTMENT RANGING FROM $244,510 TO $822,500. THIS AMOUNT EXCEEDS THE
FRANCHISOR’S STOCKHOLDERS EQUITY AS OF DECEMBER 31, 2017 IS $20,432.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.
We use the services of one or-more FRANCHISE BROKERS or refertal sources to assist us in selling our

franchise. A franchise bioker or referral source fepresents. us, not you., We: pay-this person a fee for selling
our franchise.or referring you to us. You should be sure to do your own investigation of the franchise.

il
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State Effectivé Dates

The following states require that the Franchise Disclosure Document be registered or filed with the state,
or be exempt from reg_is‘tra,t'ionl:! Califoinia, Hawaii, 1llinois, Indiana; Maryland, Michigan, Minnesota,
New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin.

The Franchise' Disclosure. Document is registered on file or exempt from registration in the following
states.having franchise registration and disclosure laws, with the following effective dates:

In all other statés. the effective ddte of this. Franchise Disclosure Document is the issuance date of:

April.30,.2018

California
‘Connecticut

Florida
Hawaii
[linois
Indiana
Kentucky,
Maine
Maryland
Michigan
Minnesota
Nebraska
New York
North Gdrolina
North Dakota.
Rhode Island
‘South Carolina
South Dakota
Texas

Utah

Virginia
Washington
Wisconsin

Effective Dates.

[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, franchisor of the Chicken in a Barrel BBQ franchise is‘ref\erred‘ to
in. this franchise disclosure document (the “Disclosure’ Document™). as. “we” “us” or “w” as the icontext
requires. A franchisee is referred to in. this Disclosure Docunient as y_ and “your” as thig ‘context;
requires. If you are a corporation, partnership or other legal entity (a * Coggorate Entity™), -our Fianchise

Agreement will also apply to your individual owners, shateholders, members; officers; directors an{d other

principals. ‘

The Franchisor

We area Hawaii limited liability company established on January 14, 2016. Our business address is 5015
Emmalani Drive, Princeville, HT 96722 ‘and we conduct business under our corporate name Chicken in
Barrel Franchising, LLC and under the Chicken in a Barrel BBQ trade name. Our business is operating.
the Chicken in a Barrel BBQ Restaurant franehise system and granting franchises to third parties: like you.
to develop and operate: a Restaurant. We first began offering franchises on 2016 and other than as.
discussed dbove; we are 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. Wie do not have any
predecessors.and we do not have any parent company. Our registered agents for service of process are
disclosed in Exhibit B of this Disclosure Document. ) .

The Franchised Businéess }

‘We have developed .and presently license a system (the “System™) for the operation of a fast casual
restaurant featuring and serving a menu of barrel smoked barbecue chicken, ribs, beefand pork, barbecue
style side dishes.and other menu items (the “System Products:and Services”). A Chicken in.a Barr¢l BBQ
Restaurant may be established as €ither a limited menu and limited seating Restaurant (a “Chicken in a
Barrel BBQ Roadside Express”) or a larger more complete menu dand capacity seating Restaurant(a “Full
Service Chicken in a Barrfel BBQ RestaUraﬁti’); Within this disclosure: document we refer to all Chicken
ina Barrel BBQ Restaurants in -our System — whether such Restaurant is a Chicken in a Barrel BBQ

- “Roadside Express or a Full Service. Chicken in a Barrel BBQ Restaurant - .as “Restaurants” unless we:

speeify otherwise, and we refer to the Restaurant that you will develop and ‘operate as either’i “your

Restaurant™ orthe “Franchised Busiriess”.

The System is presently identified by the Chicken in a Barrel BBQ trademark, the Chicken in a [Barrel
BBQ logo.and such other trade-names; trademarks, service-marks, logotypes, and commercial symbols as
we, may..designate, modify and adopt’ from time to time for use in the System and a§ same may or may not’
be registered with the United States Patent and Trademark Office (collectively referred to as the
“Licensed Marks™). You may enter intd a Frarichise Agreement in the form attached to this Disclosure
Document as Exhibit E. (the: “Frarichise Agreement”) to develop: and operate a Restaurant from aisingle:
fixed location (the “Restaurant Location”) within a designated territory. Under the Franchise Agreement
you will be required to develop and operate your Restaurant in conformity with the requiremients of our
System. The System. includes System Products and Services thidt we currently designate and that we may
modify, add to or discontinue from. tim¢ to time, and -our propriétary specifications, methods -and
procedures for the preparation, service, marketifig and sale of System: Products and Services by the:
Franchised Business. The Systém also features and requlres as ‘designated by us, your exclusive use of
certain food ingredients. (including raw, partially prepared and prepared seasons, rubs, sauces, mixes and
food products used to prepare approved System Products and Services), supplles and equipment
designated by us (collectively, the “System TIngredients, Equipment and Supplles”) You are requnred to
purchase the System Ingredients, Equipment and Supplies through us, our .affiliatesor our designated
approved suppliers. The System also requires tliat you operate your Restaurant in conformity with the
specifications, procedures, criteria and requirements: that we designate in our confidential operations.

l
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manual and other proprietary- manuals that we may designate and loan to you and, as. we may, from time
to time, supplement and modify the operations manual and other manuals (collectively, the:“Manuals”).

Franchise Agreement

You may eriter into a Franchise Agreethent in the form attached to this Disclosure Document as Exhibit E
to develop and operate one Restaurant from a single Restaurant Location within a designated territory. If
you sign a Franchise Agreement, you will be required to develop and operate the Franchised Business in
conformity with the requirements of our System and at-a Restaurant Location. that we approve in writing.
A Restaurant Location will, ordinarily, be located in high traffic retail commercial locations, including
stfip shopping centers. Tf you do not have an approved site for your Restaurant Location you.miist select a
site: in accordance with the Franchise Agreement and you must obtain our 'written approval -of the
Restaurant Location. Once we approve your Restaurant Location we will designate a territory that
includes the: premises of 'your Restaurant Location and, subject to our Reserved Rights:and the disclosures
contained in Item 12 of this Disclosure Docurment, we will not locate or grant a franchise to any third-
party to locdte 4 Restaurant iising the Marks and System at 4 Restaurant Location within your designated
territory. See Item 12 of this; Disclosure Document for additional information on the designated territory.
Your rights in the System will be limited to. the establishment and operation of'a single Restaurant:serving
only our-approved System Products.and Services from. your approved Restaurant Location and using only
our System. Ingredients, Equipment and Supplies. Your Restaurant must .conform to the requirements of
our Systemi.

Development Agreement.

If' we.approve you as a multi-unit franchisee, you may-sign a Franchise Agreement-in the form attached as
Exhibit E and a Development Agreement in the form attached as Exhibit F, to develop and operate
multiple Restaurants. The total number of Restaurants that you must develop. and operate under a
Development Agreement will vary from three (3) Restaurants to ten (10) Restaurants, as determined and
negotiated at the time of signing the Development Agreement. Each Restaurant must be developed by you
within a designated geographic area (the “Development Area™), and each Restaurant must be developed
and ‘operated under the terms of -our then current individual unit ffanchise agreement for the Franchised
Business which may differ from the- current-Ftanchise Agreement included with this Disclosure
Pocument. Your Development Agreement will include a development schedule (the “Development
Schedule™ containing a deadline by which you must have: each Restaurant open and operating. Your
Development Schedule may vary depending on your Development Area and the number of Restaurants
that you are required‘to develop. '

Unless otherwise specified, the information contained in this Disclosure Document applies. to single unit
development under-a Franchise Agreement and multi-unit development under-a Development Agreement.
If you dre not contracting for the right to develop multiple Restaurants, you will not be signing a
Development Agreement. Even if you signh a Development Agreement, you will also ‘be signing
individual Restaurant franchise dgreements with the first Reéstaurant Franchise Agreement being the
Franchise Agreement attached to this Disclosure Document as Exhibit E and signed simultaneous with
the signing of the:Development. Agreement.

Qur Affiliates

Chicken In A Barrel BBQ, Inc.

Our affiliate Chicken: In A Barrel BBQ, Inc. is a Hawaii corporation established on May 8, 2013. This,
affiliate?s principal business address is 5015 Emmalani Dr., Princeville, HI 96722. This affiliate uses. the
Licensed Mdrks and System its: operation of a Chicken in a Barrél BBQ Roadside Express located at 4-
1586 Kuhio Hwy, Kapaa, HI 96746 and a Full Service Chicken.in a Barrel BBQ Restaurant located at 5-
5190 Kuhio Hwy, Hanalai, HI 96714. Chicken in A Barrel BBQ, Inc. is also our exclusive suppliér of

2
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many proprietary products including, barbécue seasonings, barbecue rubs and barbecue sauces that you
will be required to. purchase in the on-geing opération of your Chicken in a Barrel Business. You will
conduct business directly with this affiliate to purchase barbecue seasons, rubs, sauces and rubs. Chicken
In A Barrel BBQ, Inc. has not in the past and does not now offér-franchises in.any lines of business.

‘Chicken In A Barrel TP, LLC

‘Our affiliate Chicken In A Barrel TP, LLC is a Hawaii limited liability company established on Jdnuary
14, 2016. This affiliate’s principal business address is 5015 Emmalani Dr., Princeville, HI.96722.
Chicken Tn:.A Barrel [P, LLC has granted a license to us 'to. use the Licensed Marks and the System in
connection with the license, operation and grant of Chicken in a Barrel BBQ franchises and the
www.ChickeninaBarrel.corii website: You will not conduct business directly with this -affiliate. Chicken
Ii A Barrel [P, LLC has not in the pastand.does not now offer franchises in any lines of business.

Aloha BBQ,LLC

Our affiliate Aloha BBQ, LLC is a Hawaij limitéd liability company iestablished on November 15 2016.
This affiliate’s principal business address. is. 5015 Emmalani Dr., Princeville, HI1:96722. This. afﬁllatex has
entered into. a Chiicken in a Barrel Franchise Agreement wnth us to establish a Chicken in a. Barrel
Restaurant within Goleta, CA. This affiliate’s Restaurant is under development. You will not ¢onduct
~ business. directly with this affiliate. This affiliate has not in the past.and does not now offer franchxses in
any lines.of business.

Market and Competition

The restaurant 'iijdustr;yuis, cx’tre,me\l‘y 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 restaurants that are: indeépendently owned of part of regional or national franchise chain.
These competing restaurants will include restaiirants. that serve barbecue and other similar products and
their substitutes .and other restaurants service other food types. The market for the menu items, products
and services.offered and sold by the Franchised Business is not seasonal and is very highly competltlve If
howevgr, you locate your Restaurant at a Restaurant Location. that is. popular w1th ,seasonal tourists then
—your Frafichised Business may be seasonal in nature. it o

Industry Specific Laws

Many states and local jurisdictions have laws, rules; and regulations that may apply to your Restaurant,
including rules and regulations reldted to construction, design and maintenance of your Restaurant;
tonstruction réguirements, zoning and availability of outdoor patios; health and sanitation r’e,qu’ir;ments
for restaurant operation and employee practices concerning the storage, handling and preparation of food;
restrictions on smoking; availability and cleanliness of restrooms; employece health and safety and
emergency preparedness; use, storage and disposal -of waste; menu labeling; equal access for the disabled
(including requirements impgsed by The Americans with Disability Act of 1990 and numeérou§ state
equivalent laws that may affect your restaurant construction -and/or location requirements, in¢luding,
specialized entrance ramps, doors, seating, bathroom facilities and other facility reqli‘irémentSi);. You
should investigate and evaluate how these regulations and requirements and ether regulations and
fequi'rements apply in the geographic where you will be locating your Restaurant.

You will also be subject to federal and state laws and regulations: that apply to businesses generally, .
including rules and regulations 1nvolvmg employment practices, wage and hour laws,, 1mm1grat10n and
employment laws, You must réview federal minimum wage and overtime laws,, as well 4s similar laws:
‘within your state to ensure compliance with labor and wage laws curréntly in éxistence, and those that
may later be:adopted. You should consult with your attorney concerniing these and other local laws, rules
and regulations-that may affect the: operation of your Restaurant.
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ITEM 2
BUSINESS EXPERIENCE

Michael R. Pierce, President and Managing Member

Michael R. Pierce is the founder of Chicken In A Barrel Franchising, LL.C and since our formation on
January 14, 2016, Mr. Pierce 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 affiliate
Chicken ina Barrel BBQ, Inc. and he manages the operations of our affiliate’s two Chicken in a Barrel
BBQ restaurants located in Hawaii. Prior to the formation of our affiliate Chicken in a Barrel, Inc., in
Novembeér, 2010 Mr. Pierce established our Chi¢ken in a Barrel BBQ restaurant in Kapaa, Hawaii as a
sole proprietor and since such time he has mianaged the operations of our Kapaa, Hawai affiliate owned
location. In October 2012 Mr. Pierce established our Chicken. in.a Barrel BBQ restaurant in Hanalai,
Hawaii as a.sole proprietor and since such time he has managed the operations of our Hanalai, Hawaii
affiliate owned location.

For the period ‘of January 2011 and continuing to date; Mr. Pierce has been and remains the sole
proprietor of a construction business known as Pierce Cons‘trucj'tion‘ and since Ja’nixary 12, 2013 and
continuing to date, Mr. Pierce has been and remains a Pastor at Calvery Chapel in North Shore Kauai:

Brent Bi¢rma, Vice President
Since our formation on January 14, 2016, Mr. Bierma has served as and continues' to. serve as our vice

president. Since the establishmeiit of our affiliate owned Chicken in a Barrel BBQ location in K‘gpaa,,

Hawaii in November, 2010; Mr, Bierma has béen drid ‘contipues 10 be an employee‘ and manager of this
‘Chicken in a Barrel BBQ restaurant location. Since the establishment of our affiliate Chicken in a Barrel

BBQ restaurant in Hanalai, Hawaii in October, 2012, Mr. Bierma has been and continues to' be an.
employee dnd manager of this Chicken in a Barrel BBQ restaurant location. For the period of February,

2009 to December 28, 2013 Mr. Bierma was employed by Pierce Construction as a carpenter:

Patrick Pepper, Vice President
'Since our formation on January 14, 2016, Mr: Pepper has served and continues» to serve as our vice
president. Forthe period of January 2012 and continuing to' date, Mr. Pepper has been and continues to

be an emiployee and manager of our affiliate Chicken in a Barrel BBQ restaurant in Hanalai, Hawaif in.

October, ,>20f1"2,-, M. Pepper has been and continues to be an.employee and manager of this- Chicken in.a
Barrel BBQ restaurant location. In 2011 Mr. Pepper was self-employed as a paint contractor.

ITEM3
LITIGATION

No li,t,igatjon 1S required‘ to be'disclosed in this [tem.

ITEM 4
BANKRUPTCY

No bankruptcy information is required to be disclosed in this Item.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 5
INITIAL FEES

Franchise Agreement.

When you sign a Franchise Agreement you must pay us.a non-refundable initial franchise fee (the “Initial
Franchise Fee”) of Thirty Five Theusand ($35,000) Dollars. The Initial Franchise Fee is fully earned by
us upon payment, represents congideration for a designated territory as referenced in Item 12 of this
Disclosure Document and, is used in part to :defray our costs: for providing initial training and other
services. The methiod we use to ‘calculate the Initial Franchise Fee is uniform for all franchises that we
offer through tliis Disclosure' Document.

Development Agreement

If'you sign a Development Agreement, you must pay us a fixed non-refundable development area fee of

Fifteen Thousand ($1:5,000) Dollars. for each Restaurant (over and above your first Restaurant aiithorized
by the Franchise Agréement) that you will be authorized to develop under the Development Agr :c-:ement
(the “Development Area Fee”). The Development Area Fee that you must pay to us:is'in addition to the
Initial Franchise Fee of $35,000 that you must pay to us at the time of signing the Franchise Agreement

for-your first Restaurant.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 6

Fund Fee is 0.5%

preceding week

OTHER FEES
TYP(!;%}" OF )F"EE AMOUNT DUE DATE REMARKS
(Note |
Royalty ' 6% of Gross Sales Due weekly on 't;h_e This payment will be debited
(ore2) Noted) Thursday of each | automatically from your business
week for the bank through ACH. See, Notes |, 2
preceding week and 3.
Brand Up-to 2% of Gross Due weekly on the | This payment will be debited
Development Sales. ‘Currently the Thursday of each | automatically from your business
Fund | Brand Development week for the bank through ACH. See, Notes 1
(Note 4)

and.4:

Local.Marketing
{Note 5)

Minimum of 1% of
monthly Gross Sale.

Monthly, as
incurred by you
and negotiated
with local

Y-ou must spend not less than 1% of
Gross Sales per month on pre-
approved business development and
marketing within your designated

Currently we do not
charge a Technology
fee

the 5th day of’
every:month for
the preceding
month

suppliers | tertitory. See, Notes | and 5.
Grand Opening | $4;000 Prior to-opening | Prior to the opening.of your
Marketing, ‘ | Restaurant you must market and
(Note 6) promote. its grand-opening. You
- niust:subniit to us your grand-
opening marketing plan for our
approval prior-to opening. See,
Notes I .and 6.
| Technology. Up t6 $350 per month. | Due monthly en This' payment will be debited
1 (Noter7)

automatically from your business
bank through ACH. See, Notes |
and 7.

Initial Training
| for Additional
| Employees

Our then current
training fee, plus
expenses. Our current
fee is $300 per person
pet day '

On demand

Under our pre-opening initial
training program, we will train you
or your managing owner and one of
your designated managers at no
additional charge. If you request
that-we provide our initial training
program to additional managers, i
either before or after the opening:of |
your Restaurant, you must pay our
then current training fee. Initial
training is conducted at facilities
that we designate and you must pay
for all other expenses of your
trainees, including salary, travel and
accommodations. See, Note 1.
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TvPE m;ﬂm AMOUNT DUE DATE REMARKS ‘g
(Nolte- .
Supplemental Our then current daily | On demand Following participatiof in our
On-Site  rate per trainer, plus initial training program and the'
Training " expenses. Thereis a opening of y6ur Restaurant, if you
' two-day minimum for request that we provide training or
assistance. Our current assistance on-site at your \
daily trainer rate is Restaurant Location, you must.pay
| $300per day our then cuirent fee foi-each trainer.
Y.ou must also reimburse us for our
trainer(s) expenses including travel
and.accommodations. See, Note 1.
Annual Viaries: * On demiand, prior ; ‘This payment will be debited
' Conference: to conference, | automatically from your business
(Note:8) ‘ bank through ACH. The fee
charged to you for attendance at the
annual conference sh4ll nat excéed
$750. See, Notes 1 and 8.
Royalty The lesser of 5% pet | On demand, Applies to:past due payments of
' Payment Late inonth of'any late royalty fées. Se¢; Note 1.
‘Chatge toyalty payment or
$50 g
Royalty' $50 peroccurrence :On demand Tf you fail to timely submit to us a
Reporting ' complete and accurate royalty -
_|.Charge report due weekly on the Thursday
' of each week for the preceding
accourting week ,you will be
required to pay a royalty reporting
charge: See, Note . |
Financial $100.00 per On deménd If you fail to timely submit to us,
Reporting Late | occurrence your unaudited monthly profit and
Charge : loss statement and balance sheet
within 60.days after the-end of each |
month, you will be required to pay
a fee of $100.00. See, Note 1.
Interest Charges | The lesser of 18% per | On demand Applies to past due payments of’
annum or the royalty fees, brand devel‘opment“
maximum legal rate fund fees, advertising fund fees and
allowable by the State  all-other fees, charges, interest and
in whichyour payments.due to us from yeu,
Reéstaurant is.located ' 1
Interest begins to accrie on the date |
| thatany payiment is.due from youto |
us. See; Note 1.
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TYPE OF FEE.
(Note L)

AMOUNT

DUE DATE

REMARKS

Review and
Audit

Actual costs.

On receipt of”
invoice

You must pay to us the costs that |
we incur in reviewing and auditing,
your records if the:review and/or
audit performed. by us results ina
finding that you failed to comply
with the terms of your Franchise:
Agreemient. These fees include the
actual costs that we incur including,
fees for accountants, attorneys,
administrative staff, travel, meals
and lodging expenses. See, Note 1.

Transfer

510,000

Prior to the date of
" ‘transfer

All transfers are subject to:our
approval and require the
transferee’s satisfaction of.our
train‘i'ng fequirements. Seg; Note 1.

Renewal

25% of our then
current initial

Upon: signing
renewal. franchise

If we approve renewal of your
Franchise Agreement,at the'time of

of Failed
Electronic Fund
Transfer |
|

whichever is greater
Of maxiimum fee
allowed by law

franchise fee agreement renewal, you will be required to
sign our then current Franchise
Agreement and pay the renewal fee.
| Colléction Costs | Amount incurred by ‘On.demand Includes fees.and expenses incurred
and Attorney s to ¢ollect ﬁ_npaid by us, includiiig legal demands and
Fees royalty fées.and-other litigation, related to. your breach of
fees or sums due from | the Franchise Agreement, and
you to us including attorney fees, deposition
expenses, expert witness fees,
accounting fees and filing fées. See,
Note I.
NSF Check Fee |.5% of amount or $50 | On demand Applies to payment of Royalty Fees

.any other payments to us. See, Note

and Advertising Contributions and

l.

Non-compliance'

Amount of fees, costs
.and/or expenses that
wé incurin connection
with your non-
performance of your
obligations under the

' Franchise A:greement.
‘Includes attorney fees

our invoice

i L
Within' 14:days.of |
" us. for all costs, fees and expenses

.connection with your breach of the

You must pay to us and reimburse
that we incur as:a result of or in

Franchise.Agreement: This includes;
legal fees, expenses and costs that
we incur with outside legal.counsel
and costs associdted with services
and/or work performed by ourown
in-house legal staff. Se¢; Note 1.
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TYPE OF FEE AMOUNT DUE DATE REMARKS \
(Netg:1) .
Supplier Review | “Our’ -actual -costs to ‘Within 14 days of | As-determined by us, in our
‘ revxew a supplier invoice reasonable business judgment. We |
| suggested by you may‘féquire your submission of I
samplés and specifications. See) |
Note 1. !

t

|

|
Footnotes to Item 6 |

“Other Fees”

Note 1: Type of Fee / Fees Payableé - The above table describes fees and payments: that you m;[s'tzlpay*to
us.or-our affiliates, or which we or our affiliates: may impose or collect on behalf of a third party. All fees
are recurring unless noted. If you enter into'a Development Agreement of open multiple Restaurants then
these fees shall apply, respectively, to. each and every Restaurant: All fees are payable to us: unless
otherwise noted and are not refundable unless otherwise noted. All fées. paydble to us shall be payable
subject to our specification and instriiction, including, our election ‘to have all fees automatically drafted
from your business bank account or:automatically debited or charged to. your business bank account. Y.ou
will be required to sign an ACH authorization form (Franchise Agreement, Exhibit 11) permitting us to
electronically debit your designated bank account for payment of all fees payable to iis (other than ‘the
Initial Franchise Fee) as well as ‘any amount owed to.us or our affiliated for goods or services. You must
deposit 4ll Gross Sales. of your Restaurant'into the designated bank dc¢ounts that are subject to our ACH
authorization. You must .install and use, at your expense, the pre-aiithorized payment; point of sale,
automatic payment, automated: banking, éléctronic debit and/or electronic funds transfer systems that we
designate: and require in the operation of your Restaurant. Yoou must pay all service charges and fees
charged to you by your bank so that we may electronically debit your bank account.

Note 2: Royalty Fées - You must pay a continuing royalty fee €qual to 6% of your weekly Gross Sales

(defined below). If any federal, state or local tax otherthan an income tax is. 1mposed on the Royalty Fee
which we cannot directly and, dollar for dollar, offset -against taxes required to be paid under any
applicable federal or state laws, you must compensate us. in the manner prescribed by us so that the net
amount or net effective rate received by us is not less. than that which has been establishéd by the
Franchise Agr?e’EInent and which was.due to us on the effective date of the Franchise Agreement.

Note 3: Gross Sales - “Gross Sales” means the total dollar sales from all business and customers of your
Restaurant and includes the total gross amount of revenues and sales from whatever source dérivied,

whether in form of cash, credit, agreements to' pay or other consideration including the actual retall value

of any goods or services traded, borrowed, or received by you in exchange for any form of non- money

consideration (whether or not payment is received at the time of the sale), ffom or derived by you or any

other person or corporate entity from business ¢onducted or which started in, on, from or through your

Restaurant and/or your Restaurant Location, whether such business is conducted in compliance W\th or i

violation of the terms of the Franchise Agreement. Gross sales include the total gross amount:of revenues
and sales from whatever source derived from and/or derived by you (mcludmg any person and/or

corporate entity acting on your behalf) from business conducted within and/or outside your designated

territory that is related to. your Restaurant and/or a competitive business located and/or operated at your
Restaurant Location, within your designated territory, outside your designated territory, and/or otheTwise.
Gross sales do not include sdles or-use taxes collected by you.

v

Chicken.in a Barrel Franchisinig:LLGFDD'4.30.18
]
|



Note 4: Brand Development Fund - You inust pay a continuing brand development fund fee in an
amount up to two (2%) percent of your weekly Gross Sales:

Note 5: Local Marketing - On a-monthly and on-going basis are-required to spend not less than one (1%)
percent of your monthly Gross. Sales toward the marketing: and promotion: of your Restaurant. Your local
marketing efforts and expenditures must be targeted to a market comprised of your designated territory
and may only include media, networking, business. development, public relations and other forms of
business development that we designate and pre-approve.

Note 6: Grand Opening Marketing - You must spend not less than Four Thousand ($4,000) Dollars
toward the marketing and. promotion of the grand opening of your Restaurant. Your marketing must be.
pre-approved by us.

Note 73 '_Teclinomgy Fee - The continuing monthly technology fee is an administrative fee and is not
associated with any particular service. Currently we do not charge a monthly Technology Fee but reserve
the right to implement a monthly technaology fee not exceeding Three. Hundred :and Fifty ($350) Dollars
per month..

Noté 8: Annual Conference - If we establish a franchisee annual conference you or your Managing
‘Owner must attend the confefence on thé dates and at ‘the location that we designate. You will be
responsible for all travel, lodging, food, automobile rental expenses and employee wages that you incur in
connection with your attendance. We may charge you an Annual Conference fee in an amount not
-exceeding Seven: Hundred-and Fifty (§750) Dollars. We reserve the right to waive the Annual Conference.
Fee- for those franchisees that attend. the: conference and to. charge the Annual Conference Fee to those
franchisees who fail to attend. |

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESEMENT

A. FULL SERVICE CHICKEN IN A BARREL. BBQ RESTAURANT

Chicken.inia Barrel Franchising, LLC FDD 4.30.18

TYPE OF AMOUNT METHOD:OF WHEN DUE To WHOM
EXPENDITURE ' PAYMENT PAYMENT IS-MADE
(Note 1)
Initial Franchise | $35,000 Lump sum. When you sign | Us
Fee (Noww2! the Franchisé
Agreement
Construction, $245,000 - $345,000. | Varies Prior to opening | Approved Third party
Leasehold suppliers.and
| Improvements', vendors, subject to
| Furniture and our‘specifications
Fixtures
; ' (Note 3) |
t
Equipment $92,300.- $110,000 As billed As incurred "Approved Third party
(Note ) suppliers-and.
vendors, subject to
ourspecifications
Signs: $111,000 - $14,000 . As billed ‘Before opening | Approved Third party
S | suppliersand
' vendors, subject to
ourspecifications
Computef,, $4,500 - $5,500 As billed As incurred Approved Ihirdi barty
‘Software and suppliers and
Point of Sales vendors, subject to
System N9 our specifications
|
Tnitial Iiiventory | $17,800 .- $20,000 | As billed Before opening | Us, our afﬁl}iate! or
| (Note?) ‘ third party suppliers |
: and vendors, subject |
‘: to our specifications
i
‘ P'répaid Rent $0-.836,000 Lump sum | Varies Third party landlord
and Lease
Deposits \
(Notc 8) \
| | ,
Utility Deposits | $2,000 - $3,000 As billed ' Before Opening | Utility companies
(Notc 9) - ,
11



‘ : TYPEOF AMOUNT METHODOF | 'WHENDUE | To WHOM
EXPIE:IE‘LBII')TURE PAYMENT PAYMENT IS MADE
Insurance $3,500' - $4,000 As billed | Viaries Insurance-companies
Depesits and | |
‘Premiums | |
{Norce10} | I
i |
"Travel arid $1.000 - §9,000 As incurred ' Before opening | Third: party
Lodging for |
Initial Training |
(Notedll) |
| ‘Grand Opening | $4,000 In accordance | As.incurred’but | Approved Third party
| Marketing withyour ~ [ prior toopening ‘ suppliers and
| Expense grand.opening | vendors, subject to
| Mot marketing plan | | our specifications and
| approval
‘ | Professional $3,000 - $6,000 As billed Before opening, | Third parties,
| Fees Mot including attorneys,
accountants and
architects
i’Bus‘in’ess $1,500 - $3,000 Lump sum Before opening | Government
Licenses.and authorifies
Permits
(Note 14)
Printing, $1,500 - $2,000 As billed Before opening | Third party
Stationary and
| Office: Supplies
(Nowe 1'5)
Additional $75,000 - $91,000 ~As incurred Before opening | Us, utilities
Funds ~ Initial approved vendors,
period of 3 employees and other
months providers of services
| (Note 16) and/or goods
necessary forthe
operation of your
‘ Restaurant.
\
TOTAL | 3497,100 - $687,500
ESTIMATE

(Full Service Chicken in a Barrel BBQ Restaurant)

12
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B. CHICKEN IN A BARREL BBQ ROADSIDE EXPRESS

TYPEOF AMOUNT METHOD OF WHEN DUE TO WHOM
EXPENDITURE PAYMENT PAYMENT IS.MADE
{Note |} !
TInitial Franchise | $35:000 ' Lump. sum: When you sign | Us
Fee (Noted | thie Franchise
Agreement -
|
Construction, $75,000 - $175,000 " Varies Prior to opening | Approved Thirjd party
Leasehold suppliers and
Improvements , vendors, subject to
Fumit‘ure and ourspetifications
Fixtures
(Note 3) '
' \ |
' Equipment $65,710 - $68,708 As-billed As incurred Approved Third party.
(Note 4) supphers and '
vendors, subject to
our\specjiﬁcatioins
Signs: $3.500 - $8,000 | Asbilled Before opening | Approved Third party
(Note 5) sgppl\ersand
vendors, subject to
our specifications
Compuiter, $3,000 - $3,500 As billed As incurred Approved Third party |
Software and L N suppliers and
Point of Sales vendors, subject to
System N9 our specifications
|
Initial Inventory | $13,000 -:$14,000 As billed Before opening | Us, our affiliate, or
| {Naie 7) third party suppliers
i and vendors, subject
‘ to our specifications
Prepaid Rent 1 $0 -.$18,000 Lump sum - Varies Third party landlord
and Lease ‘ '
Deposits
‘(Note 8) ‘
Utility $800'- $1,000 As billed Before opening | Utility companies
Deposits |
(Note 9)
Insurance $3,500:- $4,000: As billed Varies | Insurance companies
Deposits and ‘
Premiums
{Note 10)
13

Chicken in-a Barrel Eranchising; LLC FDP 4.30.18




Initial Training

(Note.11)

TYPE OF AMOUNT METHOD OF  WHEN DUE TO WHOM
EXPENDITURE PAYMENT | PAYMENT IS MABE |
{Note 1) ;
| Travel'and $1,000 - $9;000 | As incurred Before opening | Third party ‘
| Lodging for

Grand Opening

$4,000

In accordance

As incurred but

Approved Third party

Stationary and
Office Supplies

(Note 15)

{ Marketing with your , prior to opening | suppliers and_
Expense | grand opening vendors, subject to
| (Notel2) ‘marketing plan. our specifications-and |
approval
Professional $3,000 - $6,000 As.billed Before opening, | Third parties, 1
Fees (Vo 1) including attorneys,
accountants and
architects }
Business $1,000 - $2,000 Lump sum Before opening Government ‘
Licenses.and authorities |
' Permits
(Note: 14)
Printing, $1,000 - $2,000 | As billed Before opening | Third party.

Us, utilities

Additional $35,000 - $45,000 As incurred Before opening,

Funds - Initial approvéd vendors,

period of 3 employees and other

months providers of services

(Note 16) and/or goods
necessary for the
operation of your
Restaurant.

TOTAL $244,510— $395,208

ESTIMATE

(Chicken in a Barrel Roadside Express)y

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Explanatory Notes to Item 7 (Franchise Agreement Only)
Fot Full Service Chicken in a Barrel Restaurant and.for a Chieken.in an Barrel Roadside Expréss

Note 1: About Your Estimated Liitial Investment - These are only éstimates and your ‘costs may vary
depending on the size of your Restaurant, economic and market conditions, competition, wage rates, the
capabilities .of your management team, your business experience and other factors. You should carefully
review these estimates with your business, accounting and legal advisors before making any decision in
signing a Franchise Agreéement. 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 nét Offelt diréct
or indirect financing. The total estimates are based ‘on experiences of our affiliate in establishing a

Restaurant. Your costs may vary based on a number of factors including the geographic area in which you.

open, local market conditions, your Restaurant Lecation, whether or not your Restaurant is a Chicken in a
Barrel Roadside Express or a Chicken in a Barrel Restaurant, the time it takes to build-sales and your skills.
at operating a ‘business. We recommend that you use these categories and estimates as a guide to develop
your own business plan-and budget.and investigate specific-costs in your-area. '
Note 2: Initial Franchise Fee - The Initial Franchise Fee for:a Restaurant under the Franchise: Agreement
is $35,000. All fees paid to. us for your initial franchise fee are non-refundable. There :are no refunds
undef any other circumstances, including if you breach the franchise agreement and we ferminate the
Franchise Agreement. '

Note 3: Construction, Leasehold Improvéments, Furniture and Eixtures

This estimate is for the costs for the development. of a Restaurant and for furniture and fixtures for the
réstaurant. We have based. our estimates.on the. historical experience of our affiliate. The size'of the
location is a significant factor in'the determination of these-costs. ‘Significant variation will exist between
a Chicken in a Barrel BBQ Roadside Express and a Full Service Chicken in a Barrel BBQ Restaurant.
Our estimates_are based on the following size ranges: [

Restaurant Type "~ Estimated Square Footage -
Chicken in a Barrel Roadside Express 400 to 1,000, square feet
Full Service Chicken in a Barrel Restaurant 3,000 to 4,000 square feet

The difference in the low and the high improvement cost estirates is 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 €ither:a
new or existing building in which the improvements generally -consist of heating/cooling with. delivery
systems, esséntial lighting, électrical switches and outléts, lavatories, a finished ceiling, walls that are
prepped for :pai'ﬁtfiﬁg' and 4 concrete slab floer. These numbers are net inclusive of ariy 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 contributions by a landlord. The costs of the furniture and fixtures may differ depending on
the material quality and on other factors. As in. development of any business locations, there are many
variables that may impact your overall costs i‘ncluding landlord contribution, the size: of your location,
rates for construction, personnel, freight, véndor-pricing @nd taxes, overall costs and efficiencies in your
market. Your cost for developing your locatien may be higher or lower than the, estimates provided.
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 is indicated in this chart. '

IS
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Noté 4: Equipment - You will be required to-purchase certain types of furniture, fixtures and equipment
for your 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, ouf approved manufacturers,
and/or suppliers and/or subject to our specifications. The costs for furniture and fixtures may differ
depending on the material quality and on other factors. Significant factors that will influence and will
incredse: the cost of furniture, fixtures and equipment will depend on the size of your Restauraiit, Tlie costs
listed here do not include any transportation or set up costs. It is:assumed that some of the-equipment will be
leased. If you elect to purchase such equipment, your costs may be higher. Third-party financing may be
available for qualifi ied candidates for some of the leasehold improvement costs; however, with such
finaneéing comes.associated costs andrfees which will cause the cost-to exceed what is indicated in this thart.

Naote 5: Signs - You are: required to purchdse; subject to our design and construction specifications, and
approval, interior and exterior signs and displays that we designate. This estimaté is for the cost to produce
wall signage to be mounted to the outside: of the building as well :as all interior signage. This estimate
includes other elements of brand identification within the' Restaurant-such as wall graphics.

Note 6: Computer, Software and Point of Sales System - The point of sales (“POS”) system is the
equipment that tracks the sales of your Restaurant. You will be required to purchase.and utilize a Revel POS'
:and you will need to maintain a dedicated computer at the Restaurant Location that. maintains a consistent
high-speed internet connéction and permits remote access by us at all times. Additional information about
the POS and computer systems .are disclosed in [teny 11 of this Disclosuré Document

Noté 7: Initial Inventory - Y.our initial inventory, siall wares, uniforms.and supplies and your on-going
inventory and supplies (including System Ingredients, Equipment and Supplies) that you aré required to
obtain from us; our affiliaté or from our designated suppliers are paid for at standard prices and terms and
your ongoing inventory must be purchased from either us.orour approved vendors.

Note 8: Lease Deposit and Real Property - You will be required to operate your Restaurant from a
Restaurant Location that is a commercial business 1ocation that we approve and that complies with state
and local laws. The cost of real estate varies considerably based on the local real estate market arid the
size and location of the property that you elect to purchase or lease. The “Estimated Initial Investment”
for-the establishment.of a Restaurant is based on the assumption that you will be. leasing; the Restaurant
Location. You. will bé required to pay the landlord a security deposit that-will be calculated based on the
number of menth's rent that the landlord requires to be held as security. The amount of your security
deposit is: 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. Qur
estimates are based on the assuniption that the typical square footage for a Restaurant ranges from 400 to
4,000. square feet: If your Restaurant Location is in-a downtown or prestigious area your rent may be
higher. Pre-paid rent is generally non-refundable whilé security or other deposits may be refundable cither
in full-or in, part depending upon your lease or'rental contract. This estimate does not include- the purchase
of real property should you eléct to purchase the real property of your Restaurant Location.

Note 9: Utility Deposits - To secure the appropriate utilities required for the operation of your
Restdurant, ’i‘nclnding gas, electric, water, sewer and internet access, you ‘will be required to pay upfront
deposits to-each applicable utility company.

Note 10: Insurance Deposits and Premiums - You are required to maintain certain. insurance respecting
the operations of the Franchised Business. Your actual payments for insurance and the tiniing of those:
payments. will be determined based on your.agreement with your insurance company and .dgént. The-cost
of your insurance coverage will be based on factors outside of our control. The amount charged for
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insurance coverage may be significantly more or less thian our éstimate. This estirnate is for the cost of an
initial deposit in order to obtdin the miriimum requifed insurance: You should check with your local carrier
for actual premium’ quotes and costs, as well asithe actual cost of the deposit. The cost of coverage will vary
based on the aréa in which your Restaurant will be located, your experience with the insurance carfler, the
loss. experience of the carrier and other factors beyond our control. We recommend that you' consult with
your'insurance agent before signing a Franchise' Agreement. ‘

!
1

Note 11: Travel and Lodging - Prior to opening your Restaurant you must complete our pre- openmg
training program. We do not charge a fee for .our pre-opening initial training, however you will incur
travel and lodging costs associated with atténding our pre=opening training. program. You are resp0n51ble
for the travel, food, and lodging expenses that you and your participating managers will incur’ when you
attend our training programand. the salary and benefit costs of your attendees. Costs vary die to distances
from your location to our training facility and the quality of the food and lodging you choose Other
factors include 'seasonal variations. .in the price of travél and lodging expenses, general economic
conditions, aiid your persistence in obtaining the: best prices available. This. estimate is for the-cost for you
or your Managmg {Qwner and one deSIgnated manager (two. individuals in total) to attend the initial training
program hield in Hanalai, Hawaii. We do not charge tuition for training fee for you or your designated

‘Managmg Owner and one of your designated managers. You will be responsible for all costs assgplated
with attending the. initial training program for you and yourstaff. Your costs will depend on the number of

people attending training, their point of origin, method of travel, class of accommodation and living

expenses (food, transportation, etc.). The duration of the ffaining program is 90 hours hours over a period of

14 ¢onsecutive-days., This estimate does not include the cost'of labor.

Noté 12: Grand Opening Marketing Expense - You must spend a minimum of Four Th0usand‘($4,000)

Dollars prior to the opening your Restaurant to promote your grand opening; You must submit your grand

opening marketing; plan to-us.for our pre-approval. .

|
Note 13: Professional Fees - These estimates are-for costs associated with the engagement.of professionals
such as attorneys, accountants and architects for advisories consistent with the:start-up of a Restaurant. You
will be required to hire an architect to-develop'plans that meet our-standards and specifications. and comply
with applicable laws, rules and regulations respecting, the development and operation of your- Restaurant.
We recommend that you seek the assistance of professional advisors when evaluating this franchise
opportunity, this Disclosure Document, the Franchise Agreement and, if applicable the Development
Agreement. It is also advisable to consult these professxonals to review any lease and other contracts that
you will-enterinto.as part of the development and operation of the Franchised Business.

Note 14: Business Licenses and Permits - You must apply for, obtain. and maintdin all required permits
and licenses necessary to operate the: Franchised Business. The licenses will vary depending on local,
municipal, county and state regulations. All licensing fees are paid directly to the governmental
authorities when incurred, and are due priorto opening the Franchised Business.

Noté 15: Printing, Stationary and Office Supplies - This figure is primarily for. printing a start-up -order
of stationery, menus and business cards bearing-the Licensed Marks and a supply of office materials.

Note 16: Additional Funds - You will need ddditional capital to support on-going businesses. exﬁenses,
including business expensés such as payroll, inventery, marketing, rent and utilities. In making this
estimate we have not considered and do not estimate sales revenue that you may or may not generate: Ttis
extremely common for new businesses to generate negative cash flow. This estimate i§ only-to cover on-
going expenses during the initial start-up. phase of the Franchised Business comprised of the first three (3)
months following the opening of the Franchised Business, This is only an estimate and we cannotjassure
you that'you will not incur additional expensés during the initial start-up phase or that you will not.require
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additignal capital (fot included in this .estimate) beyond the three (3) month initial start-up phase. There is
no assurance that.additional working capital will not be necessary during this start-up phase or after. This
estimate is for one Restaurant and if you sign a Development Agreement the estimated amount will be
required for-each Restaurant that you deve']op. We have relied on the experiences of our affiliate in
making this estimate.

C. Development Agreement (Full Service Chicken in a Barrcl BBQ Restaurant)

YOUR ESTIMATED INITIAL INVESTMENT ©¥ )

| TYPE.OF I AMOUNT METHOD ‘WHEN DUE | TO WHOM

! EXPENDITURE \ OF ‘ PAYMENT IS MADE
: i PAYMENT ,
Development. Area | $30;000 - $135,000 Lumpsum | When yousign | Us
 Fee (N2 ‘ the Franchise
‘ Agreement
Initial Investment | $497,100 - $687,500 |
to Open. Franchised ‘ See Chart A of this Ttem 7
Buisiness
(Fiill Service
Restaurant)
| ToTaL $527,100 - $822,500

ESTIMATE o (Development Agreement and Full Service Chicken in a Barrel BBQ Restaurant)

D. Development Agreément (Chicken in-a Barrél BBQ Roadsidé Express)

YOUR ESTIMATED INITIAL INVESTMENT MNete'!)

T

|

TYPE OF AMOUNT { METHOD W HEN DUE TO WHOM
‘EXPENDITURE OF PAYMENT IS MADE.
 PAYMENT
Development Area | $30,000-- $135,000 Lump sum | When you sign | Us
Fee (N0 ‘ the Franchise:
Agreement
Initial Investment | $244,510 — $395,208
to-Open Franchised See Chart B of this Item 7
Business
(Full Service
Restaurant)
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TYPE OF AMOUNT METHOD WHEN DUE TO WHOM
EXPENDITURE . OF PAYMENT IS MADE
. PAYMENT |
|
TOTAL $274,510 - $530,208 1

ESTIMATE ¢ (Development Agreement and Chickeén in a Barrel BBQ Road81de Express)

Explanatory Notes to Item 7 for Development: Agreement
For Full Service Chicken in a.Barrel Restaurant and for a Chicken in an Barrel Roadside Express

Note 1: About Your Estimated Initial Investment — All payments and fees. are non-refundable unless
otherwise noted. We do: not offer direct or indirect financing. This. chart and estimated initial investment
applies to your signing of .a Development Agreement that will designate and grant to you the right to,
potentially, develop and -operate between three (3) 1o ten (10) Restaurants, as well as the estimated initial
investment for you to open your first Restaurant under your Developmient Agreemeént. Chart.C assumes that
the first Restaurant that you develop is a Full Service Chicken in a Barrel BBQ Restaurant and Chart D
assumes that the first Restaurant that you opén is a Chicken in a Barrel BBQ Roadside Express.

Note 2: Development Area Fee and Franchise Fees — When you sign a Development Agreement you
must also sign a Franchise Agreement for the first Restaurant that you will be required to develop under
your' Development Agreement. At the time of signing your Development Agreement in addition to
paying us the Franchise Fee for your first Restaurant, you must.pay to us a Development Area Fée. The
amount-of the Development Area Fee varies depending-on- the number of additional Restaurants- (over and
above the first Restaurant authorized by the Franchise Agreement that you must sign SImultancously with
the Development Agreement) that you will be :authorized and required to develop and operate. w1thm the
Development Area.

Under a Development Agreement, the minimum number of Restaurants that you may- be autherized to
development is three (3) Restaurants and the maximum numbefis ten (10) Restaurants: The Development
Area Fee is $15,000 for each Restaiirant (over and above your first Restaurant authorized by the
Franchise Agreerient that you will sign simultaneously with, the Development Agreement) that you are
atithorized to deyeiopment under the Development Agreement. In addition to the initial franchisé: fee of
$35,000 that you will be required to pay at the time .of signing the Franchise- Agreement for the fitst
Restaurant in your Development Area and the Development Area Fée that you will pay to us at the time
of signing the Development Agreement, you will pay to us an Initial Franchise Fee of '$15,000 at the time
of signing the franchise agreement for each additional Restaurant that you develop Wlthln the
Development Area.

Note 3: Total Estimate — This is the total estimated investment to enter into a Development Agreement
for the right to, potentially, develop and operate between three (3) to ten (10) Restaurants and theestimated
initial investment for developing one Restaurant. This estimate does not include the: estimated: initial
investment that you will incur each and every time you develop a Restaurant urider your Devélopment
Agreement, except for your first Restaurant. L

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

You may only offer and sell. the System Products.and Services that we designate and you may only utilize:

those products, supplies, equipment, ingredients and services that we authorize and desigriate in writing.
To ensure: that our standards and specifications of quality, service and System development are
maintained, you must operate your Restaurant in strict conformity with the Franchise Agreement and the.
methoeds, standards, specifications and sources of supply that we designate and prescribe in the Manuals.

SourCc Restric‘te‘d Puichases and Leases - G’enera‘ll‘v

and operanon of your Restaurant. Source restr;cted goods and sewmes, are goods dl'ld serviees. that must
meet our specifications' and/or-must bé purchdsed from an approved or -designated supplier. We may

designate a suppliér (which may iniclude us or eur affiliates) as the:exclusive supplier for'the System. Our'

specifications and list of approved and designated suppliers is contained in our Manuals. We will notify
you of any changes. to our specifications or list of approved or designated suppliers. We may notify you of
these changes in various ways, including written or electronic correspondence, amendmerits and updates
to our Manuals, verbal and other forms of comimunication. We formulate and modify our standards and
specifications. for products and services baséd on our industry experience and our management decisions
as to the overall operation and expansion of the System.

Suppliers and Supplier Criteria

We. may designate ourselves and .our affiliates as exélusive suppliers of source restricted goods and
services. We may designate ourselves or a third party as:exclusive suppllcr irrespective.of the existence of
competing stuppliers, If there is no dCSIgnated supplier for a particular item, you will purchase all
products, supplies and setvices from suppliers who meet our specifications and standards

If you want to purchase or lease a source restricted itemr from a supplier that has not been previgusly
approved or designated by usi.in writing, you must send us a written request for approval .and submiit
“additional information that we may request. We'may charge you asuppliét ieview- aiid testing fee and we
may request that you send us samples from the supplier for testing and documentation from the supplier
forevaluation. We may also require; subject to our discretion, that we be allowed to inspect the supplier’s
facilities., We will notify-you of our approval or-disapproval within a reasonable time (not to exceed sixty.
(60) days) after we receive your written request for approval and all additional information and samples
that we may request. We' may, in .our discretion, withhold our approval: When evaluating the approval of
a particular supplier, among other things, we consider: whether the supplier can. demonstrate to- our
reasonable safisfaction the ability to meet out staridards, specifications and production requirements, the
suppliers quality coitrol, 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 determination, will allow us to.advance the overall interests of the System.

We- estimate that your purchase of goods and services from suppliers according to our specifications,
including your purchase -of goods or services from our designated exclusive suppliers, to represent
approximately 80% of your tofal puichases and leases in establishing the Franchised Business and
approximately 50% of the on -going operating expenses of your Franchised Business. Currently, we are
the only approved supplier of smoking barrels, barbecue sauces, rubs and supplies that you will be
required to purchase and use as a part of the System Ingredients, Equipment, and Supplies, otherwise,
neither us nor our affiliates are approved suppliers of‘the source restricted goods and services identified
below. Currently no officer of ours owns an interest in any of our designated suppliers.
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As described below in more detail, we cilrrently réquire that you purchase or lease the féllowing;source
restricted goods and services: Lease for your Restaurant; System Ingredients, Eqmpment and Supphes
Furniture and Fixtures; Signage; Computer Equipment; Branded Ttems, and Marketing Materials; and
Insurance.

1. Lease - We do.not review the terms of the lease for your Restaurant Location but tequire thz:ajt your
landlord .acknowledge our rights. as set forth in the lease rider attached as Exhibit 7 to the Franchiseé
Agreement (the “Lease Rider”) and that you ¢ollaterally assign the lease to us.as set forth in the collateral
assignment of lease attachied as Exhibit 8 to the:Franchise Agreement. We possess the right to-disapprove
of a proposed lease if the laridlord refuses to sign the Lease Rider in substantially the form set forth in
Exhibit 7 to the Franchise' Agreement. The Lease Rider is intended to afford, us certain rights inéluding

our right to be notified in the event of a lease default and, potentially, for us to enter thé premises éf your

Restaurant Location.

2. System Ingredients, Equipment and Supplies - Your Restaurant must maintain an initial and ongoing
inventory of System Ingredients, Equipment and ‘Supplies. You must purchase the System Ingredients,
Equipment and Supplies from us, our-affiliates, or-our designated suppliers.

3. Furniture and Fixtures - Your Restaurant must be equipped with branded and unbrarnded furniture and
fixtures that we designate and that meet our standards and ‘specifications. You may puirchase uribranded
furniture and fixtures from any supplier of your choosing, provided ‘that the furniture and fixtures meet
our specifications' and standards, which may also iriclude specified manufacturers -and brands. If the
furniture and fixtires that we designate are specified to be branded with the Licensed Marks, then you
may only purchase them fiom our designated exclusive:suppliers.

4. Signage - The signage for your Restaurant must meet our standards and Spe”c‘ifﬁcat‘ions and niﬁst be
purchased from ouridesignated. suppliers. I

5. Point of Sale and Computer Equipment - Currently you are required to purchase POS system as
designated in the ‘Manuals with a minimum of-1 and-a maximum-of 2 configured hardware ‘terminals
subject to the size of your Restaurant. Additionally, you must purchase and maintain a computer §ystem
on-site at the Resfaurant Location of your Restaurant. In gerieral, you will be reqii'irédv t6 obtdin a
.computer systemn that will consist of certain hardware, software, and pjeriphera‘l devices such as ‘printers.
You will be required to meet our requirements involving: () back office and ‘point of sale systems; (b)
seCurity systems; (c) printersiand other peripheral devices; (d).archive.and back-up systems; and (€) high-
speed ‘internet access mode.

6. Branded Items and Marketing' Materials - All materials bearinig the Licensed Marks (including, but not
limited to, stationdry, business cards, brochures, apparel; signs.and displays) must meet our standards and
specifications and must be purchased from either us directly or our designated suppliers. All of your
marketing materials must comply with our standards and. specifications and must be approved. by us
before you use them. You may market your Restaurant through approved digital media and social media
platforms provided that you do so in accordance with our digital media and social media policies. You
must purchase all branded marketing materials from either us or our designated exclusive supplier. We
may require that you exclusively use, at your cost, our designated supplier for social and digital media
marketing services and exclusively use, at your cost, our social media platforms, vendors and marketmg
.channels..

7. Insurance - You must obtain the insurance coverage that we require from time to time as, presently
disclosed in the Manuals and as we may modify. All insurance policies requiired under your Franchise
Agreement and as set forth in the FranchiSe Agreement must be written by ‘a responsible carrier,
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reasonably acceptable to us and all insurance (excluding workers’ compensation) must name us, our
officers, directors; sharcholders, partners, agents, representatives and independent corntractors as.

additional insureds. The insurance policies must include a provision that the insurance carrier must
provide us. with no less ‘than thirty (30) days’ prior written in the event of a material alteration to, or

cancellation of, :any insurance policy. A certificate of insurance must be furnished by you to use at the
earlier of ninety (90) days after the Effective Date of the Franchise Agreement or prior to the

commenceément ef ourinitial training program.

Tnsurance coverage must be at least as comprehensive ag the minimum réquiréments set forth in the chart

below and in the Franchise Agreement (Article 8 of the Franchise: Agreement). You must consult your

carrier representative to determine the level .of covérage necessary for the Franchised Business. Higher

exposures may require higher limits:

Insurance Requirements

a) Coverage against direct physical loss or damage to real and personal property, including
improvements and betterments, for all-risk perils, in¢luding flood and earthquake, if the
relevant property is situated: in a flood -of earthquake zone, equal to at least 90%. of your
Restaurant's fiill insurable value; )

b) Coverage: against direct physical loss or damage to. real and, personal property, including
improvements and betterments, for all-risk perils, ‘including, flood and €arthquake, if the
relevait property is situated in a flood ‘or earthquake zone, equal to at least 90% of your
Restaurant's full insurable value:

<) Compre'hensi{ve‘ general liability insurance, written on an occurrence basis; exténded to
include contractual liability, products and completed operations, and personal and advertising
injury, -with a combined bodily injury and property damage limit of at least $1;000,000 per
occurrence, $1,000,000; in aggregate; ’
d) Statutory workers' compensation insurance and employers' liability insurance as, required by
the: law of the state in which your Restaurant is located; including statutory workers'
compensation limits and employers' Tiab‘il‘i_ty limits of at least $:1,000,000;,

¢) Business automobile insurance (incliding liAa“b‘i;l(i‘t-y insurance coverage for non-
owned automobiles) with a combined single bodily injury and property damage limit of at
least $1,000,000 per occurrence;

fy Business interruption insurance of at least $200,000;

g) Commercial umbrelia IEiability‘ insurance with total liability limit of at least $1,000;000;

h) Products liability insurance with a limit of at least $1,000,000, which policy must be
considered primary;

1) Employer practices liability insurance with a limit of at least $2,000,000; and

j) All other insurance that we requiré in the Manual of that is required by law or by the lease or
sublease for your Restaurant,
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Purchase Agréeements and Cooperatives

We may, in our discretion, negotiate purchase' agreements, including price teérms, with deSignated
suppliers for source restricted goods ‘and services on behalf of the System. We may establish preferred
vendor programs with suppliers on behalf of some or all of the Restaurants under the System and, in
doing so, we may limit the number of approved vendors and/or suppliers that you may purchase from and
we may designate one vender as your sole suppher Presently there are no purchase-orsupply agreements
in effect for source restricted products or services and there are no purchasing or-distribution cooperatives
that you must join. You will not receive any material benefits for using designated or-approved suppliets.

Our Right to Receive Compensation and Qur Revenue from Source Restrictéd Purchases

‘We and/or .our affiliates may receive rebates, payments dnd other material benefits: from suppliers, based
on franchisee purchases and we reserve the right to institute and expand rebate programs in the future. As
of the Issudnce Date of thi§ Disclosure Document we have not received revenue from suppllersl of
franchisee purchages:of source restricted products or services.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 9

FRANCHISEE’S OBLIGATIONS

This table lists your _p\rfineipal obligations under the franchise and other agreéments. It will help you
find more detailed information about your .obligations 'in these agreements and in other items of

this Disclosure Document.

Table Abbreviations: “FA” — Franchise Agreement; “DA”- Development Agreement

Obligation

Article(s) in Agreemient

Disclosure Document
Item

a. Site selection and acquisition/lease

FA: Afticles I, 2.A, 3.A and

3.B
DA: Articles 1,2, 5.5,and 5.6

7 Items 7 and |

| b. Pre-opening purchases and leases

FA: Articles ‘Ir,__}‘a’nd 8
DA: Not applicable

Itéms 7 and 8

c. Site development and other pre-
openling requirements

FA: Articles 1, 3,4, 7F, 7.G,

7.1,7.J,8and 9.B
DA: Articles I, 2, 5.5, and 5.6

| Items 6, 7-and 11 '

d. Initial and ongoing training | FA: Articles 1, 4:and 7.J { Item 11
DA: Not applicable ;
e. Opening FA: Articles 1 2,3,4and 9.B | Ttem 11
DA: Articles 1,2, 3,4.1, 4.4,
| 4.5,4.6and 4.7
f. Fees | EA: Articles 1,3,4.A,5,9,12, | Items 5;6and 7

i 13, 14, 15, 16 and 18.N,
| DA:Articles 1,2,4and 5.2

' g. Compliance with standards and
policies/manual

FA: Articles 1, 3,4, 7 8, 9:and
12

DA Articles 1, 2.and 5

Items 8 and 11

h. Trademarks. and proprietary
information

FA: Atticles {,6,7 and 11
DA: Articles 1,.2-and.3

| Ttems 13:and 14

i. Restrictions.on products and
sérvices offered

FA: Articles 1. 3,4.C, 7.F, 7.G. | ltems 8, 11 and 16

7.H,7.1, 7.J and 8
DA: Atticles 1, 2.and 5

quotas

j- Warranty and castomer service FA: Articles | -and 7 ' [tem 1.6
Tequirénients DA: Not applicable
k. Territorial development and sales: FA: Articles: I and 2 Ttenv 12

DA: Articles | ‘and 4
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purchases

{ DA: Notapplicable:

' Obligation | Article(s) in Agreement | Disclosure Document
‘ Item
L. Ongoing product and service | FA: Articles [,3,4.C,5and 7 | ltem 8

m. Maintenance, appearance:and.
remodeling requirements.

FA: Arficles [ :and 7
DA Articles | and §

I;tg’m'sg? and 17

n. Insurance

FA: Articles 1'and 8
DA: Neot applicable:

| Ttems 7and § . |

o: Advertising

FA: Articles 1, 3.F, 4.C, 7.1, 9
and 11
DA: Not applicable

Ttems 6.and 11

|| p- Indemnification

FA: Articles 1 ard 10
DA: Not applicable

,Item.6

| 9. Owner’s participation, management,

staffing

“FA: Articles 1,4, 6, and 7
DA: Artficles 1, 2.5, and 6.2,

"Ttéms I1-and 15

r: Records and reports.

FA: Atticles 1, S:and 12
DA: Not applicable

Item 6.

s. Inspections-and Audits

FA: Arficles | and 13

' Ttems 6 and 11

franchisee obligations

| 14.E
' DA: Articles 1, 2.5,.and 6.2

DA: Notapplicable l
A t
N |
t. Transfer FA: Articles 1 and 14 | Ttem 17 :
DA: Articles | and 6 1 '
u. Renewal FA: Articles 1 and 15  Ttem 17
DA Afticlés 1 and 3
|
v. Post-termination obligations FA: Articles 1,6, 17 and 18 ftein 17
DA: Not applicable 1
w. Non-Competition Covenants ' FA: Articles 1,6 and 17 and 18 i‘lt’em {7 |
' DA: Not applicable \‘
x. Dispute Resolution FA: Articles 1, I8 Fand 18.G | Ttem 17 I \
' DA: Articles 7
y. Other: Individual guarantee:of FA: Articles 1, 2.C, 6, 14.Cand | Item 9
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ITEM 10
FINANCING

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

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

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

Pre-Opening Obligations

I. Grant of Franchise -We will grant to you the right to operate: a Restaurant at a single Restaurant
Location that is located within a designated territory. (Franchise Agreement, Article.2);

2. Eranchise Agreement Designated Territory - Orice you Secur¢ a Restaurant Location that we approve,
we will define the Designated Territory for your Restaurant:and include the geographic boundaries and/or
a description of your Designated Territory within the Schedules or Exhibitsto the Franchise Agreement.
(Franchise Agreement, Article 2, Schedule 1, Schedule 2, and Exhibit 5);

3. Development Agreement Development Territory - If you.have entered into a Development Agreemerit,
we will designate your Development Territory. The Réstaurants to be devéloped by you must be located
within. the Development Territory. Once you select @ Restaurait Location(s) that we approve within the
Development Territory, within the franichise agreement for each respective Restaurant we will define the
Designated Territory and include tlie geographic boundaries and/or a description of your Designated
Territory for each respective Restaurant. (Development Agreement, Article 2);

4. Manuals - We will-loan you a copy of our confidential and proprietary Manuals. You must operate the =~

Franchised Business in accordance with. the Manuals and all applicable laws; riles and regulations: At all
times, we: reserve the right to supplement, modify and update the Manuals. (Franchise Agreement,
Articles 1 and 4.C). The operations manual as of the.Issuance Date of*this: Disclosure Document currently
consists of 145 pages and the table of contents to the operations manual is attached as Exhibit-C to this
Disclosure Document (Franchise Agreement, Article 4). The major subjects contained in the eperations
manual consists of establishing, developing, marketing and operating the Franchised Businéss;

5. Site Review, Approval.and Desigriated Territory - We will review the proposed site that you select for
your Restaurant Location and we will notify you of our approval or disapproval of your proposed site.
Once you select a site:that we approve of as your Restaurant Location, we will designate your Designated
Territory. However, if you negotiate and we agree to designate and. grant to you a Designated Territory
prior to your selection of a Restaurant Location, thén you ‘must lo¢dte your Restaurant within_ the
Designated Territory and at a site that we apprové as your Restaurant Location. ‘At all times, you must
obtain our approval ¢f your Restaurant Location. Additional information about site selection. is- discussed
in moré detail below in this Ttem 11.

6. Approved Suppliers and Distributors - We will provide you with: a list of ‘our approved suppliers and’
distributors (to the extent that we have designated them), either as: part of the Manuals or otherwise: in
writing. (Franchise Agreement, Asticles 3 and 4);
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7. Signs, Equipment, Furniture, and Fixtures - Wee will provide you with a list of our approved sngnage
equipment; furnitire and fixtures (to the extent that we have designated them), either as part. of the
Maridals ‘o otherwise in writing and we will review and approve, in our discretion, your proposed
signage, equipment, furniture and fixtures. We do not provide assistance in delivering ot mstallmg signs,
equipment, furniture, or fixtures. (Franchise Agreement, Articles 3 and 4); |

8. Website and Digital Media - We will identify and locate your Restaurant on our website. You may not
utilize any websites, web based ‘media or digital media unless expressly approved by us in writing. We
strictly contfel how you may or may not use websites and digital media and you, must assign all ‘website
media arid digital media accounts to us. (Franchise' Agreement, Articles 3.F and 9); and |

9. Initial Training:- Not less than fourty-five (45) days prior to the opening of your Restaurant you‘or your
Managing Owner and one managemént level employee or Owner miust attend and complete our initial
training program. We will provide you (and up to one of your designated managers) with trammg in
accordance with ouf initial fraining program. (Franchise Agreement, Article 4). Our current trammg
program is te be attended by you, or if you are a Corporate Entity, your managmg owner and one
operating manager. at our fraining facility located in Hanalai, Hawaii. The trammg program takes place
overa 14.consecutive day period and is described below in this Item 11 in more detail:

Site Selection

Although you',ar'e responsible for selecting a site for your Restaurant Location you must obtain our
approval of your Restaurant Location. Generally, we do not own or lease the real property that will serve
as your Restaurant Location and you are: responsible for all costs and expenses in locating and evaluating
proposed sites for your Restaurant Location and the demographic data associatéd with your: proposed
sites. Before: you enter into a lease or other agreement for your Réstaurant Location you must obtain our
approval. We will provide you with site selection guidelines. If your Franchise Agreement specifies and
de51gnates a Designated Territory, your Restaurant Location must be located within your Designated
Terntory at a site that we approve. If you sign a Development Agreement than each Restaurant Location
must be located within the Development Territory designated in the Development Agreeinent and at
site(s) that we approve within the Development-Territory: Your rights in your Restaurant Location must
be subordinate ‘to. our- rights as set forth in the Lease Rider attached. as. Exhibit 7 to the Franchise
Agreement and the Collateral Assignment of Lease attached as E‘xh'ib'it 8 to the:Eranchise. Agreement.

Althiough there is fio specified time. limit for us to review the proposed site for your Restaurant Lgcation,
we will do so within -a reasonably. time period, not exceeding thirty (30) days of our receipt ‘6f your
written request for our review of a proposed. site and. your submission to us of the inférmation and
documentation that we may request concerning the proposed site. In detérmining whether to approve or
disapprove a proposed site for your Restaurant Location, factors that we take into. consideration ‘include:
(a) demeographic factors, traffic pattérns, parking, building ‘structures, visibility and -available sign
locations; (b) charactefistics of the proposed site; (c) the location of your proposed site relative to your
overall Designated Territory and proximity to other Restaurants, if your Designated Terrltory was
previously designated; (d) the location of your proposed site relative: to your overall Development
Territory and proximity to other Restaurants, if you signed a Development Agreement and your
Development Territory was previously designated; and (e) whéther or not the landlord for'the Restaurant
Location approves of our Lease Rider in substantially the same form as contained in Exhibit 7 .of the
Franchise Agréement-

Within one hundred and twenty (120) :days..of signing your Franchise Agreément you must secure a
Restaurant Location and lease that we approve (Franchise Agreement, Article.3.A). If you do .not meet
this requirement for ‘any reason, including our disapproval of a proposed restaurant location, we ‘may
terminate your Franchise Agreement without refunding any fees to you. If is your .obligation to consult,
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with government agencies, architects and legal professionals to evaluaté and detérmine that your
Restaurant Location permits the establistiment and operation ‘of the Franchised Business and that you
possess the necessary licénses and authority to operate a restaurant that offérs and providesi the System
Products and Services: (Franchise Agreement, Articles 2, 3, 7 and 16).

Time‘to Open

You may not.open your Restaurant until you have completed our initial training réquirements, obtained
the necessary hcensmg and aiithgrization froin state and regulatory agencies within your Designated
Territory, obtained and provided us with written proof of the required insurance, and have timely secured
a Restaurant Location that we approved.

We estimate. that the length of time between the srgnmg your Franchise Agreement and opening your
Restaurant'to be approximately three (3) months to nine (9) months. Factors that may affect this estimated
time period inchide: (a) evaluating and selécting a suitable site for your Restaurant Location that is
approved by us; (b) timeliness of your submission to us of information and documentation that we may
request in determining whether or not to approve .of the site for your proposed Restaurant Location; (c)
length of time undertaken by you to complete our initial training program to our satisfaction; (d)
ne‘gotiating and obtaini‘ng a suitable le’ase‘ ﬂ)r you’r ‘Rcstaurant Location that is 'dpprOVéd by us; (). 'o'bta'i‘n
‘your Restaurant Other factors that may affect thlS trmc perrod mclude avallabrhty of equrpment delays
associated with equipment ‘installation and the construction and/or installation of your leaschold
improvements and fixtures. You must open your Restaurant within twelve (12) months from the effective:
date of your Franchise Agreement, otherwise we may terminate your Eranchise Agreement without
refunding,any fees to you. (Franchise Agreement, Articles 3.C).

Post-Openirig Obligations

I. Supplemental Training - We may require that you and your Operating Manager participate: in:
supplemental on-site training that we may designate and require in-eur discretion.” We may provide, in our
discretion; supplemental training on-site at your Restaurant Location. You will be required-to-pay our—-
then currént supplemental training, fee, which is currently Three Hundred ($300) Dollars, per on-site
trainer, per day, plus travel expenses, meals and accommodation expenses incurred by us. (Franchise

Agreement, Article 4.A.);

2. Initial Training, for Replacement Operating. Manager(s) - Your Operating Manager must complete; to
our satisfaction, our initial training program. We will offer and make available to your replacement
Operatmg Manager our initial training program which must be completed to our satisfaction. The initial
training program will be provided by us at the facilities that we designate that, presently, is comprised of
our Restaurant located in Hanalai, Hawaii and at the certified training Restaurant that we designate in
"‘Hawaii. You will be required to pay our then current supplemental training fee for replacement Operating
Manager, which is currenily Three Hundred ($300) Dollars, per manager, per day for each replacement
m'an’ajéer* attending our initial training. You will also be responsible for all costs incurred by your
managers in attending eur initial training (Franchise Agreement, Article 4.A. and 4.C.);

3. Communication of*Operating Standards - We may establish, update and provide you with.consultations
and communications as to the standards, procedures and System requirements as to the operation of your
Restaurant including, but not limited to, System Products. and Services, System. Ingredients, Equipment
and Supplies, marketing, and promotion standards, and as we may, in our discretion, designate, modify,
suppleme’nt and aménd from time to time and, as Set forth in the Manuals which we may, in our
discretion, modify from time to time. (Franchise Agreement, Articles 4.B. and 4.C.);
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4. Marketing Standards and Approval - We may establish, update and commuriicate té you our standards
for the marketing and promotion of the Franchised Business including; but not limited to, those. marketing
materials and mediums that youw may utilize. We will respond to yoeur request respectmg 'the
communication of our approval or disapproval of marketing materials and mediums that may be réquested
by you foruse in the marketing and promotion of the Franchised Business. We maintain full discretion as
to the marketing standards and the marketing materials and media that you may use in the marketing and
promotion of the Franchised Business (Franchise Agreement, Article 4.B.): i '
5. -Approved Vendors - We will provide the names and addresses of approved vendors and suppliers for
the System. Products and Services and the System Ingredients, Equipment and Supplies. (Franchise
Agreement, Articles 4.B. afd 4.C.);

6. Annual System Conference - We may, in our discretion, .coordinate an annual confergnce to be
attended by franchisees of the System that are in good standing. We may charge -an annual. conference fee
not exceeding Seven Hundred. and Fifty ($750) Dollars. You will be résponsible for all travel and
accommodation expensés associated with your attendance at the conference. (Franchise Agreement,
Atrticle-4.B.);

7. Administration of Marketing Funds - We may administer and manage Sy,ste,m-w‘i‘d’e marketing funds
comprised of a Brand Development Fund. (Franchise Agreement, Articles 9.A.);

8. Hiring and Training of Employees - We do iiot provide assistance with the hmng and training of your
employees. You will be directly responsible for the management and supervision of your employees. For
the protection of the System you must ensure that all employees wear and maintain the proper uniforms
with our approved System branded apparel and uniforms including, but not limited to the. apparel and
uniforms comprising: System Ingredients, Equipment and Supplies. You miust monitor and ensure:that all
'System Ingredients, Equipment and Supplies and System Products and Services aré prepared, maintained,
and served in accordance with the System standards and Manuals; and o

'9:" Pricing - Yoou will exclusively determine the prices that you charge for-the-System Products and
Services served and sold by your Restaurant. However, we may suggest pricing levels that we

recommend.

Advertising

1. Genérally - All advertising; marketing, m marketing materials and all marketing mediums used by, you in
the marketing and promotion of your Restaurant must be pre-approved by us. in writing and conform to
our standards and specifications. You may only utilize those advertising and marketing, materials and
mediums that we designate and approve in writing. In our discretion, ‘we may inake available tto you
approved. marketing templates comprised of pre-approved ads, ad copy and digital media that you may
utilize at your-own expénse: Ifyou wish te utilize marketing materials and/or marketing mediums-that are
ot curréntly approved by us in writing; you may submit a written request requesting permission and we
will approve or disapprove of your request within fifteen. (15) days of" your 'submission..of the written
request and sample marketing materials. We are not required to spend any amount on youi behalf on
advertising:in your designated territory. (Franchise Agreement, Article 9);

2. Local Marketing - You are not authorized to 'engage in any marketing unless we pre- approve such

marketing. (Franchlse Agreement, Article 9.B). You are required to engage in local marketing and you

are required to commit and spend an amount equal to no less than one (1%) percent of your miofithily

Gross Sales on your local marketing efforts. We will review your local marketing programs. and, notify

you if we approve same. We will make available to you and provide you with access to our approved
h I

29

Ghicken infa Barrel Franchising, LLC FDD 4:30:18



brochures, displays, presentations and marketing campaigns (in the form of a source docunient) that you
may utilize. Tn 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 duplicating, and utilizing such marketing campdigns and -in having such campaigns printed,
distributed and/or placed with media sources. (Frafichise Agreen1ent, Article 9);

3. Digital Meédia and Website - All digital media and marketing must be. approved by us. We will
designate for your Designated Territory information about your Restaurant on the
www,chickeninabarrel.com. webpage or such. other websites. as we may designate for the System.
(Franchise Agreement, Article 9);

4. Brand Development Fund - We may control and administer a brand development fund (the "Brand

Development Fund™) (Franchise Agreement, Aiticle 9. A). As disclosed in Item 6 of this Disclosure

Document, you must.contribute a weekly sum not to exceed Two (2) Percent of weekly Gross. Sales to the:

Brand Development Fund. We may use the Brand Development Fund for market .studies; research,
service development, product development, testing, research studies, technology- development, advertising
and public. relations studies or services, creative production and printing of advertlsmg and marketing
materials, 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, aiid any other costs assoctated with the development, marketing and testing of
advemsmg, marketing and public relations materials, and the purchase of media: placement, adyertising
time and public relations materials in national, regional or other advertising and public relationis media in
a manner determined by us, in our discretion, to be in the best interest of the franchisees and the System.
Our company and/or afﬁ'l'i'ate owned Restaurants may but dre not required to contribute to the Brand
Development Fund. The Brand Developmernt Fund will be required to- maintain. unaudited financial
records detailing its.éxpenditures and will makeavailable to you (no more frequently than one time in any
twelve-month pertod) an unaudited accounting of how’the 'monies contributed to the Brand Development
Fund were spent each year. We are not required to segregate the Brand Development Fund from our
general operating funds and we are not a fiduciary er trustée of the Brand D‘e‘velopmcnt,Fund. The Brand
Development Fund will ot be-used-to directly promote your Restaurant or the marketing area in which
your Restaurant will be located. (Franchise Agreement, Article 9.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 Restaurants and the marketing, of Restaurants. 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 bé impiemented on behalf of

.Restaurants. You may or may not benefit from these technology developments. and improvements.

(Franchise Agreement, Article 9.A.);

We may use the Brand Development Fund to compensate ourselves for administrativé fees associated
with, managing the: Brand Development Fund .and for our .intérnal employee salaries, éxpenses and
overhead ‘associated ‘with or reasonably allocated to managing the -activities of the Brand Development
Fund and performing services on behalf of the Brand Development Fund including, but not limited to,
directing, developing and managing media of the Brand Development Fund. We will not directly utilize
the Brand Development Fund to dlrectly market the sale of Restaurants, however the advertising,
marketing and brand development materials developed (including the System website) may contain basic
information as: to the availability of Restaurant franchises for sale and contact information for franchise
inquiries.

5. Regional Advertising Cooperatives - We hadve rot established and, presently, do not require your
participation in any locdl or reglonal‘ -advertising cooperative, but we reserve the right to do'so ‘in the
fiitute. (Franchise Agreement, A Article 9); and
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6, Advettising-Council - We have ot established and advertising council but reserve the right to-do'so in

the future. (Franchise Agreement, Article 9.A). .
|
Computer System: '
You must utilize the computer systenis, point of 'sale systems and business management systems that we

specify and designate. Presently, you dre required to operate arrd\ maintain a iPad to be configured with
and.utilize a license. to the Revel Systems iPad Quick Service Point of Sale system for Chicken in a Barrel

BBQ Roadside Express and three iPads with each iPad configured with-a license: to the Revel $y9ten1s
iPad Quick Service Point of Sale system for a Full Service Chicken in a Barrel BBQ Restdurant.
Additionally, you must purchase and maintain a computer system on-site at the. location of your Chickén
in a Barrel BBQ Restaurant as designated in the Manuals. Additionally, yoli must purchase and maintain
a computer system: on-site at the Restaurant Location.of'your Restaurant. In general, you will be requlred
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 requiremerits
concerning: (d) back office and point of sale systems; (b) security systems; (¢) printers and othér
perlpheral devices; (d) archive and back-up systems; and (e) internet -access niode (for example
‘broadband) and speed. The cost of the point of sale and computer system that you will be required to
purchase varies depending on the size of your Restaurant with your estimated costs for a computer and
point of sale system being $3,000 to $3,500 for Chicken in a Barrel BBQ Roadside Express and $4,500 to
$5,500 for a Full Service Chicken in a Barrel BBQ Restaurant. You are obligated to install the software
tipgrades; and patches as provided by-the manufacturer-of the computer and point of sale system. You are
tesponsible. for hardware. repairs or replacement of systems that are no longer covered tnder warranty:
Your estimated costs for the maintenance, repair and updates for the computer and peint of sale systems is
$1,500 peryear. You will also be required to utilize those custoiner reward programs;and systems that we
designate. There are no contractual limitations on the frequericy or cost of this obligation. We will have
independent access to all of the information and data that is: el'ectronicallxy‘ collected and stored .on your
point of sale system and, as siich, will havé access to all data related to the sales, inventory and financial
performance of your Restaurant. ,
|

- Initial Trammg T T me e '

If this. is your first Restaurant, we will provide initial training for you (or if'you are a corporate entity,
your managing, owner) plus one designated imanager. Either you or your managing owner plus. your
general must successfully comple’t'e the:initial training program to. our satisfaction no later than forty-five
(45) days prior to the openmg of your Restaurant. The initial training program takes. place over an
appfoximadte: 14 consecutive day period. If more' than' two. individuals attend mmal trdining you will be
charged an additional fee per additional persons attending initial training (Item 6). Although we provide
you (or your managing owner if you are a corporate entity) plus your general manager with initial training,
at no.:additional fee .or charge, you will be respon31ble for all travel, lodging, food, automobile rental
expenses and employee wages. that you incur in connection with your attendance and partrcrpatlon' in et
initial training program and ‘the attendance and participation of your designated managers in our initial
training program. (Franchise Agreement, Article 4). Currently, we provide our'initial training program no
less frequently than quarterly:and on'an.as-needed basis.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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TRAINING PROGRAM
‘The following chart summarizes the.Subjects covered in our initial training program:

| Subject

| . Classroom

" Training
' (Hours)

On the Job
Training
(Hours)

' Location

1 Introduction: Overview of
| Training Schedule, History of

| Chicken in a.Barrel,

Confidentiality; Understanding
Brand Culture and Being a

1 Franchisee. in the Chicken in a

Barrel System

2

Hanalai, Hawaii

Marketing; Developing
Customers, Local Marketing and
" Community Relations

| Hanalai, Hawaii

 Front of House: Menu & Recipe

' Reviéw/Assessment, Customer

Service, Cashier; Expediting
Orders

20.

Hanalai, Hawaii

Back of House: Inventory
Manageinent and Product
| Preparation

40

[ Hanalai, Hawaii

Safety and Security: Safe Food
Handling, Banking, Employee
and Custemer Security

Hanalai, Hawaii

Humari Resourcés: Staffing,
‘Hiring, Development,
Management and Retention

Hanalai, Hawaii

Operdtions: Daily Scheduling,
Opeiiing and Closing the
Restaurant

Hanalai, Hawaii

Financial Management: Daily
Sales, POS, Payment Processing,
Franchise Reporting

Hanalai, Hawaii

Subtotal Hours

20

[ 70

Total Hours

90

Instructional materials that will be utilized in the initial training process includes our Manuals:. All
training will be: conducted iindet the direction and supervision of our President Michael R. Pierce at our
corporate owned Chicken in a Barrel Restaurant located in Hanalai, HI and will utilize instructional
materials comprised of live instruction, handouts and the Manuals. For the period from Michael R. Pierce
is the founder of our affiliate owned Chicken in 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
affiliate’s Chicken in a Barrel Restaurants. In addition to the fraining summarized above and to occur at
our affiliate location in Hawaii, we will conduct an additional 2. to 3 daij‘ of‘tra"in‘ing,at your Chicken ina
Barrel BBQ Reéstaurant priorito your grand opening: On site training will include review and assessment

32

Chicken-in a Barrel Franchising, LLG:FDD4,30.18.



‘

of kitchen operations, food preparation, staff training, inventory management and final plans for grand
opening. In addition to initid] training you, will also be required to participate in and satisfy .all other
training programs that we may establish respecting the operation ‘of your Restaurant. (Franchise
Agreement, Articles 4 and 7.J).

After the opening of your Restaurant we reserve tlie right to require that you (or your managing owner if
you are a corporate entity) attend a system-wide. trammg program (the “System- Wide Training Prégram”)
that we may establish in our discretion. If we establlsh a System-Wide Training Program, the program
will be offered from our affiliate owried Restaurant in Hanalai, Hawaii and you will be responsxble for all
travel, lodgmg food, automobile rental expenses and employee wages that you: incur in connectlon with
your attendance. Wie will not require your attendance-at a System-Wide, Training Program for more than.a
total of five (5).days in any calendar'year.

ITEM 12
TERRITORY

Franchise Agreemént

Under the Franchise: Agreement, we. will grant to you, subject to our Reserved Rights as discussed below
in this Item 12, the right to develop and operate one Restaurant at a specific Restaurant Location that we
approve. Once you identify a.site that we approve’ for your Restaurant Location we will then designate an
area around your site as'your designated territory (the “Desigriated Territory™): The:area that we. designate
as your Designated Territory will be determihed by us.

Yoou 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
However, during the term of the Franchise Agreement, provided that you aré not in default o_f your
obligations: to us or our affiliates and, except as to the Reserved Rights identified below; neither us nor
our affiliates will establish or franchise any third-party to establish, a Restaurant using the Licensed
Marks and System at a Reéstaurant Location within your Designated Territory. The scope of your

'Desrgnated Tertitory will vary from the scope and size of the designated territories of otherfranchisees in

our System and will be determined by us based on population density, demographics, and geographical
boundaries. While there is no minimum size for a. designated territory, the scope and size of the area
comprising your Designated Territory will, genérally, be -a distance of two (2) mile from the Restaurant
Location in all directions travelable by road, but may be smaller based on population density,
dembographics, and geographical boundaries.. ‘Depending on the: demographics and geography we may
designate your Designated Territory: where. your Restaurant is located at the center of the Designated
Territory or where your Restaurant is located elsewhere within the Designated Territory. We may identify
your Designated Territory by zip code, boundary streets, highways, county lines, designated market area,
and/or other recogrizable demarcations and delineate it ifi Schedule 2 or Exhibit 5 attached 'to the
Franchise Agreement. You miay only offer and sell System Products and Services from your Restaurant
Location located within your Designated Territory and, only to (a) retail customers: for consumption on
the premises of your Restaurant Location, (b) personal carryout from your Restaurant Location, dnd (¢)
delivery:customers located within your Designated Territory. )

If an approved Restaurant Location for your Restaurant is known at the time of signing the Franchise
Agreement, we will acknowledge our approval of your Restaurant Locition and the geographic
boundaries of your Designated Territory in Scheduleé 2 to the Franchise Agreement. If an approved
Restaurant Location for your Restaurant,is not known at the time of signing the Franchise Agreement
then, within one hundred and twenty (120) days of the effective date of your Franchise Agréemerit, you
must secure a Restaurant Location thdt -mests our -standards and specifﬁcatibns and is approved‘by us
through our exécution of Schedule 5 to the Franchise Agreement.
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We cannot alter the size of your Designated Territory without your written consent. We will iiot shrink
the size of your Designated Territory if the population within your Desxgnated Territory increases during,
the term of 'your Franchise' Agreement. We will not increase: the size of your Designated Territory-if the
population: within your Designated Territory decreases during the term of your Franchise Agreement. The
continuation of your Desighated Territory is not dependent upon the achievement of a certain sales
velume, market penetration or any other contingency other than your continued compliance with anhd.
satisfaction of the terms and conditions of your Franchise Agreement. The Franchise Agreement dogs ot
grant any options, rights of first refusal or similarrights to you for the acquisition of additional franchises
within your-Designated Territory or contiguous -aréas.

There are fio teifitorial restrictions: from accepting business from customers outside of 'your Designated
Territory except that yeu may only provide the services and products of your Restaurant from your
Restaurant Location and you may only deliver to customers.and physical locafions that are located within
your Designated Territory. Subject to the foregoing conditions; yeu will not be required to pay us any
consideration for accepting business from those: that reside outside of your Designated Territory. You
may not use alterridtivé channels of distribution, such as: the Internet, catalog sales, telemarketing, or other
direct marketing, to make sales outside of your Designated Territory. We reserve the right to disapprove
of any marketing medium that reaches outside of your Designated Territory-

Development: Agreement

Under the Development Agreement; wé will grant you, subject to our Reserved Rights-as discussed below
in this Item 12, the right to develop. and operate an agreed upon number of Restaurants within:a specified
Development Area. The size of your Development Area will vary significantly from other franchisees
signing our development agreement and will be: determined by us based -on (a) the number of Restaurants
that we authorize you to develop, and (b) the local demographics and geography of the area where we
agree you will be opening your Restaiirants. You will be required to sign our then -current franchise
agreement for each and évery Restaurant that' you establish under the Development Agreement.

Other than as permitted by our Reserved Rights as discussed below in-this Item 12, we will not operate or
grant franchises for Restaurants within' your ‘Development Area until the earlier of the expiration or
termination of the Development Agreement for.any reason. The Designated Territory for.each réstautant
that you establish under-the Development Agreement, individually and, in aggregate, will be smaller than
your overall Development Territory. [f you fail to timely develop and operate the requisite number of
Restaurants as set forth in the Development Agreement, -your right to develop and operate. additional
Restairants in the Development Territory will be ferminated. Once the Development Agreement expires
or is terminated, you will not have any options, right of first refusal or:similar rights for the acquisition of
additional, establishment and/or development of additional Restaurants within the Developmeiit Territory
or any adjoining or contiguous.areas

Reserved Rights

As to the rights granted to you under the Franchise Agreement and, if applicable, the Development
Agreement, we and our affiliates reserve to .ourselves the exclusive right on any and all térms and
conditions. that we deem advisable and, without any compensation or* consideration to you. (Franchise
Agreement, Article 2.D and Development Agreement Article 2.3), to engage in the following activities
(our “Reserved Rights™): (a) operate and grant to others the right to develop and operate Restaurants and
Franchlsed Busmesses usmg the System and Llcensed Marks at locanons outmde your Desxgnated
prox;mlty to your Des:gnated ~Ilemtory and if, apphcable N Development Terntony, (b) acquire, merge with
or otherwise affiliate. with one 'or more businesses of any. kind, including businesses that offer and sell
produets. and services that are the same as, or similar to, the Franchised Busitiess, and after such
acquisition, merger or affiliation to owti and operate and-to franchise, or license others to own and operate
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and to continue to own and operate such businesses of any kind, even if such businesses offer f%md sell
products. and services that are the same as or similar to a the Franchised Business (but not utiliZing the
Licensed Marks) within your Designated Territory and, if applicable, within your Developient Tetritory;
(¢) be:acquired by or merge with or otherwise affiliate with one or moré businesses of any kind, including
biisinesses that offer and sell products. and services that are the same as or similar to the Franchised
Business, even if such business or businesses presently or, in the future, own and operate and franchise-or
license others to own and operate businesses that offer and sell products and services: that are the same as
or similar to the Franchised Business (but not utilizing the Licensed Maiks) within yeur Dcsggna,,ted_
Territory -and, if -applicable, your Development Territory; (d) use the Licensed Marks dnd System to
distribute the approved products and services offered and sold by the Franchised Busiriess or products.and
services similar to the approved products and services offered and sold by the Franchised Business in
alternative channels of distribution (iricluding supermarkets, grocery stores, wholesale stores :and other
outlets) within or outside your Designated Territory and, if applicable, your Development Territory; (e)
operate, and grant to others the right to own and operate,'a Restaurants: in non-traditional sites including,
but not limited. to, airports, bus and train stations, factories, federal, state or local government facilities,
military bases, hospitals, amusement parks, recreational facilities, schools, colleges and other academic
facilities, 'seasonal facilities, shopping malls, theaters, workplace cafeterias, and hotels, both within -and.
outside your Designated Territory and, if -applicable, your Development Territory; and (f) use the
Licénsed Marks.and System and to license othiers to use the Licensed Marks and System, to engage in all
othier activities not expressly prohibited by the Franchise Agreement.

Additional Disclosures.

l
The Franchise Agreement and, if applicable, the Development Agreement do not grant you any tight to

share in the proceeds received by us, our affiliates or any third-party fiom the activities outlined in the:
préceding paragraph as to our Reserved Rights including, soliciting or conducting, business under our
Reéserved R;ghts within your Designated Territory. We -cannot alter the size of your Designated Temtory
without' your written agreement.

~ ~Your right to relocate your Restaurant is not guaranteed and is"at our-discretion: In evaluating your

relocation réquest we will evaluate your compliance with your Franchise Agreement, your prior
operational histary, the location of other Restaurants, our expansion plans, your Designated Territory,
demographics and other factors that, at the time of yourrequest, are relevant to us.

We do not have plans to operate or franchise a business under tradémarks différent: from the Licensed
Marks that sells or will sell goods or services similar to those that will be, offered by you through the'
Franchised Business.

ITEM 13
TRADEMARKS |

Under the terms of the Franchise Agreement, you will be granted a license to utilize the “Chickén in a
Barrel BBQ” trademark and those other marks.. Our affiliate Chickén in a Barrel BBQ IP, LLC is the:
owner of'the Licensed Marks and has granted to us. & license with an initial twenty-year term and with
automatic renewal théreafter to utilize the Licensed Marks and to license our franchisee’s to utilize the
Licensed Marks. Weé reserve the right to supplement and modify- the marks. that you may or may not use'
in connection with the operations of your Restaurant. You may only use the Licensed Marks ‘in the
manner authorized by us in writing and pursuant fo the terms .of the Franchise Agreement. You may not
use the Licensed Marks in connection with the name of your corporation or 6ther é()ljpo[até entity that you
may establish in connection ‘with the operations.of your-Restaurant,
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Principal Trademarks Registered with the United States Patent and. Trademark Officé

The following trademarks (the “Marks”) are a part of our System, will be utilized by you in connection.
with the operations of your Restaurant, unless: otherwise designated by us, and are registered with the
United Stdtes Patent and Trademark Office (“USPTO™).

- Mark Registration Number | Application Type Application Date
With USPTO ‘
4153629 1 1A June 3, 2012
Chiicken ina Barrel | 5367205 2F [ January 2, 2018

There are no.currently effective material determindtions.of'thé USPTO, 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 rights or infringing uses that could materidlly affect your use of the Marks ot
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 Licensed Marks including, but not limited to, your use of the Licensed Marks and/or a
claim associated with a third-party’s use of ‘a trademark that is identical or confusingly similar to the
Licensed Marks that we have licensed to you. We maintain the .exclusive discretion to take any and all
actions or, to refrain from any action, that we believe to be appropriate in fesponse to -aiy trademark
infringement, challenge or ¢laim. We possess the sole right to exclusively control any and all litigation,
legal proceedings, administrative. proceedings and/or settlements respecting any actual or alleged
infringement, challenge or claim rclatmg to the Licensed Marks. You must sign all documents,
instrumerits and agtéements and undertake the acfions 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
Licensed Marks in any legal proceeding, administrative proceeding or as may be otherwise détermined by
us. As to the foregoing, we will reimburse you for the reasornable out-of-pocket adniinistrative expenses
that'you incur and pay in complying with our wfitten instructions.

We will protect your right te use the Licensed Marks and other related rights and to protect you against
claims of infringement and unfair competition related to the Licensed Marks, provided that your use of
the Licensed Marks is in.accordance with the Franchise Agreement, the Manuals, and 'is consistent with
our instructions and the license granted to. you, We will indeminify you against direct darhages for
trademark 1nfr1ngement in d-proceeding arising out of your use of'the Licensed Marks, provided your use
of'the Licensed Marks comply with, the terms of your Franchise Agreement, the Manuals, our writien
instructions to you and, you have timely notified us of the claim, have given us sole control of the defense
and settlement of the claim, and you are in compliance with your Franchise Agreement and, if applicable,
Development Agreement. If we defend the claim, we have no obligation to indemnify or reimbiirse you
with respect to.any fees.or disbursements of any attornéy that you retain..

If any: third-party ¢éstablishes, to-our satisfaction.and in our discretion that its rights to the Licensed Marks

are, for any legal reason, superior to.any of our rights or of a nature that we believe, in our discretion, that
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it is advisable to discontinue and/or modify. the Licensed Marks, then we will modify and/or replace the
Licensed Marks and you must use the substitutions, replacemernts and/or variations: of and/or to the
Licensed Marks and use the those trademarks, service marks, logos aid trade names requl’red‘ designated
by us. In such: event, our sole liability and obligation will be to reimburse you for the direct out- of-pocket
costs of complymg with this obligation, which you must document to our satisfaction, including, .by way
of example, alterations in s|gnage and replacement of marketing materials.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any patents: 'We. have copyrighted or may copyright .advertising materials an'd‘ désign
specifications, our Manuals and, other written materials. and items. We have not applied to the {United
‘States Copyright Office to register these copyrights. We have not applied to the: United States Patent and
‘Trademark Office for the issuance-of'any patents.

You must keep as confidential our Manuals, any supplements to the Manuals and 'any other manluals or
written materials (including those materials made available to 'you in. electronic' format or ag part ofan
online or cloud based network that is a part .of the System: or designated by the System) used in
connection with the Franchised Business. The Manuals contain information about our System; System
Products and ‘Services, System Ingredients, Equipment and Supplies, proprietary products, marketing
systems, and, among other things, confideritial 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 reproductlon of this mfonnatlon
You imust 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 if you learn of any unauthorized use; infringement or challenge to the
copyrighted materials, proprietary or confidential information; including but not limited to our Manuals
We will take any and all action(s) (or refrain from same) that ‘we determine, in our discretion; to be
appropriate: We may control any action we choose to bring. We need. not participate in your defense

and/ot ifidémnify you for damages or expenses in a proceeding involving a copyfight of patent. llf gny" 7

third-party establishes to .our satisfaction, in our discretion, that its nght to these materials: are superior;
then you must modify or discontinue your lse of thesé materials In accordance with our written.
instructions.
ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

The Franchise Agreement requires that you or; ‘if you are a Corporate Entity, that your managing;
shareholder, member or-partner be pér’sona’lly responsible for the management and overall supervision of
your Restaurant (the * ‘Managing Owner”). Your Managing Owner must complete, to our satlsfactlon,, our
initial training program and be approved by us. While we recommend that your Managing Owner
personally participate in the day-to-day management and on-site supervision .and operatlons of your
Restaurant, you may hire an operating;manager to-supérvise and manage the day-to-day on-site operations
of your Restaurant provided that your- operating manager: (a) mieets all of our minimum: standards. and
criteria for managers; (b) completes our initidl training program; and (c) signs our confidentiality
agreements (an “Operating Manager™). We: do not require that your Operating Manager own any equity
interest in the franchise. (Franchlse Agreement, Article 7.J). At all times, your Restaurant must be
managed and supervised on-site by either a Managing, Owner or Operating Manager. If you owh and
operate multiple Restaurants then each Restaurant must be managed and supervised on-site by an
Operating Manager.
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You and, if you are Corporate Entity, each of your members, shareholders: and/or partners (collectively,
“@wriers”), must personally guarantec all of your obligations to us under the Franchise. Agreement. Each
Owner and. Owner’s Spouse. must personally guarantee your obligations to us under the Franchise
Agreement (Franchise Agreement, Article 6 and, Franchise Agreement Exhibits. 1 and 2). You and each
Owier and Spouse: must also promise: in writing that, among other things, during the term -of the
Franchise Agreement you will not participate ifi any business that in any way competes with the
Franchised Business, and that for thifty-six (36) months after the expiration of termination of the
Franchise Agreement (with said period being tolled during.any periods. of non-compliance), you will not
participate in any competitive' business located within and/or servicing customers located within your
Designated Territory and a twenty-five (25) mile radius surrounding your Designated Territory. Further
you ‘will not participate in any competitive business located within and/or servicing customers located
within a twenty-five (25) mile. radius of any other Restaurant and/or-the designated territory of any other
Franchised Busitiess. Your managers and all other employees and agents with access to our confidential
information will be required by us to sign .a confidentiality agreement (Franchise Agreement, Article 6
and, Franchise- Agreement, Exhibit 4).

ITEM 16
RESTRICTIONS ON PRODUCTS AND SERVICES SOLD

You may only sell the System Products and Services as specified in the- Manuals or otherwise approved
by us in writing and ‘may only séll the products and services required by us. We can change the products
and services that you must, offer There. is no limitation on our right to change the products and services
offered sold by Chicken ina Barrel BBQ Restaurants. You are not limited to whom you may sell products
:and services. of your Chicken. in a Barrel BBQ: Restaurant, provided you do so exclusively fiom your
Restaurant Location and as otherwise required by and in compliance with. the standards we determine for
the System.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This table lists certain. important provisions of the franchise and related agreements. You should read

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

The Franchise Relationship Under a Single Unit Franchise Agreemeént

THE FRANCHISE RELATIONSHIP

these provisions in. the agreements attached to this Disclosure Document.

‘Proyision

Sections, in
Franchise
Agreement

; Summary
\
|

| a-

Length of'the franchise
term

Articles | and
2B

‘The term is ten (10) yéars..

i

Renewal or extension.of
the terim

Articles I and 15

f you meet our conditions for renewal you may
renew- your franchise for one additional ten (10) year

“ Requirements for

franchisee to reriew or

extend

Articles 1 and 15

You must: not be in default of the Franchise
Agreement; have complied with all material tefms
and:conditions of your current Franchise Agreement;
your-ownérs and the spouses of your ownérs mhs,_t‘ be:
in compliance with-and not have violated their
:agreements with us; give us one hundred and eighty
{(180) days prior written notice of your request to
renew the Franchise: Agreement; sign our'then current

| form of franchise: agreement é{ﬁd.‘féﬁtcd'ﬁg'réérﬁenfs;
| sign a:general rélease; pay a rénéwal fee; pay all
| monetary obligations owed to us; remodel.and

upgrade the facility for your Restaurant; and. maintain
the right to centinue to occupy the Restaurant
Location. Upon renewal, the then current form of”
franchise agreement that you will bé requiired.to sign
may contain térms and corditions. matefia*ll'y'diff?erEht.
from those in your previous franchise agreement.

Termination by
franchisee

 Atticles | and

- 16.B

You may terminate the Franchise Agreement only: if
you are in compliance with the:Franchise. Agreément
and we fail to cure a material breach of'the Franchise
Agreement within thirty (30) days or, if the breach
cannot be:cured within thirty'(30). days, then within
such period of'time that is reasonable to cure the
breach. |

Termination by
franchisor without catise

Not applicable

Not applicable.
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Provision

Sections in
Franchise.
Agreement

Summary

£ Termination by

franchiser with “cause”

Articles | and
16.A

| We can terminate if yoii are in default of the terms of
the Franchise Agreemént.

| g “Cause” defined-curable

defaults

Articles | and
16:A(3)

You will have thirty (30) days to cure a default where

you: fail totimely lease-a location that we approve for
your Restaurant; fail to timely develop your
Restaurant; fail to timély open your Restaurant; your
developiierit-and/or operation of your Restaurant
violates federal, state or local laws, unless such
violation poses a threat to public health. or-safety; fail
to maintain insurance coveragé that we require; fail to
comply. with our standards, systems or specifications

as we may designate or.as otherwise designated in the

Operations Manual; refuse or fail to pay a supplier or
vendor without legal justification; fail to operate your
Restaurant in conformity with our. System or
otherwise violate the Franchise Agréémeht,- except as
to events of default that are not curable. You have ten
(10) days to cuie a failure to pay fees due to us or an
-affiliate -of ours.

|
'
|
|

\

h. “Cause” defined-non-
curable defaults,

Articles 1,6.A(1)
and 16.A(2)

The following defaults canriot be gured where: you
are deemed insolvent; you make an assignment for
the benefit of creditors; admit in writing your inability
'to pay debts: you are adjudicated bankrupt or

| insolvent; you file a voluntary bankruptcy pefition; a

voluntary bankruptcy petition. is. filed against you and
you fail to file a motion to vacate or dismiss the

{ petition within sixty (60) days. of its filing; you seek

or acquiesce tothe appointment of a trustee or
receiver; a court orders. the appointment of a trustee or
receiver over the Franchised Business; execution is
levied against the:Franchised Business: a final
judgment is entered against the Franchise Business:
and is not satisfied within thirty (30) days; you are-
dissolved; a lawsuit or action is commenced against
the Franchised Business to foreclose on alien.on
equipment of the Franchise Business and.such action
is not dismissed after sixty (60) days; real or personal
property used by tlie Franchised Business.is:sold or
levied by a:sheriff or other law enforcement officer,
you abandon or fail to continuously own and operate
the Franchised Business; on three'(3) or more
occastons during the term of the Franchise Aigreement
you fail to timely submit records: and/ér reports. to us;
on three (3) or more occasions during the term of the

Franchise Agreement you fail to tiniely pay fees.
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Prgvision

Sections in
1 Franchise
Agreement

Summary

and/or other financial sums due to us; the
Franchisee’s Disclosure Questionnaire and
Representations Agreement contains matetial
omissions and/or misstatements; you attempt to ‘
transfer the Franchise Agreement and/or the assets.of
the:Franchised Business without our prior written ‘
consent; you misuse, divulge or.communicate to any
unayithorized third party the ¢onfidential inforination
and/or thie ¢ontents of the Opetations Manuali you
engage in conduct that materially impairs our
Licensed Marks .or System and/er the goodwill and
reputation. of our Licensed Marks or System; you or
an owner are*convicted of a felony erplead guilty or
nole contendere to a felony; you or an owner engaged
un dishonest or unethical conduct that, in our
judgment, results in embarrassment to us, our |
Restaurants and/oer the, System; you underreport your
gross-sales and/or financial performance resultmg in,
in‘any instance, the underpayment, by five:(5%j)
percent or' more, of royalties.and/or-other fees due
from you to us3 you use ingredients, equipmentiand/or
supplies:not approved by us; you fail to timely '
completé our training programs as designated by us
and as determined in our discretion; engage in
conduct and/or operations of the Franchised Business
that poses ‘an immediate threat or danger to public:
health or safety; you lose the right to.occupy the
facility and approved:location of the Franchised
Business; you fail to comply with Anti-Terrorism
{aws; you fail to immediately notify us of any know
breach by a third-party of our Confidentiality
Agreement; you misappropriate, misuse or otherwise
make any unauthorized use of the Licensed Marks,

the conﬁdennal information and/or the System; you
fail to pay a fee-due to us within ten (10) days’ notice
from us; and/or you fail, without legal justification,

on more than. three:(3) occasions to pay a suppher or
vendor of the Franchised Business.

i.

Franchisee’s obligations
on'termination/non-
renewal

and 17

Articles |1 and 6

‘You must: pay all sums that you owe-to us under the
Franchise Agreement and all other agreements, w1th
_us; cease owning and operafing the Franchised .
Busmess,, cedsé representing. yourself as a franchisee

- of ours; permanently cease tising and/er accessing the
-'System, the Licensed Marks, our confidential

information, the Operations. Manual, the Business;
Management System, the Business Management
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Provision

Sections in
JFranchise
Agreement

Summary

| System Data, and the System Ingredients; Equipment

“and Supplies; return the Operations Manual and all
confidential information to us in the original form
provided to you and document-the destruction of all
electronic files related to same; completely de-
identify the location and/or facility associated with
the Franchised Business; as réquested by us, transfer
to us all data, telephone listings, digital media,
accounts, web listings and websites associated with

| the Franchised Business; and abide by the; post-
fefrination non-competition covenants and.
restrictions,

Assignment of the
contract by franchisor

Articles 1 and
14.A

No. restriction on our right to.assign.

“Transfer” by

franchisee-definition:

N

Arficles 1 and.
14B

A transfer means.and includes; whether voluntary or
involuntary, conditional or unconditional, direct or
indirect: (a) an;assignment, sale, gift, transfer, pledge
or sub-franchise; (b) the 'grant of'a mortgage, charge,
lien or security interest, including, withouit limitation,,
the grant of a collateral assignment; (¢) a merger,
corsolidation, exchange of shares or other ownership
interests, issuance of additional ownership interests or
securities representing or potentially representing
owanership interests, or.redemption of.ownership
interests; and (d) a'sale or exchange of voting
interests or securities convertible to voting interests;
or.an agreement granting the right to exercise or
control the exercise.of the voting rights of:any holder
of.ownership interests or to control the operations or
affairs.of Franchisee:

1

Franchisor’s approval.of
transfer by franchisee

Atticles | and
14.B

Transfers require our prior-written consent, which
may be'granted or withheld in our discretion.

m

Conditions for

franchiser’s approval of

transfer

- Artticles 1 and
' 14.C

Provide us-with thirty (30) days prior written notice
of'the propesed transfer; you and your-owners must
not have defaulted in your obligations. under the
Franchise Agreement and all other-agreements with
us; youand your owners must be ,in“complianlc'e with
your obligations-under the Franchisé Agreement and

- all other‘agreements with us; the transfereé must

agree to be bound by all of the terms and provisions

of the Franchise Agreement; the transferee’s owners
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Provision

‘Sections.in
Franchise
Agreement

Summary.

L

and their spouses must personally guarantee all of the
terms and provisions of the Fraichise Agreement
you and your-owners and their spouses fust sign a
general release in favor of us; the transfer must
provide for the assignment and/or ownership-of the
approved location for the Franchise Business, and the
transferees continued use and occupancy of such
location throughout the term of the Franchise
Agreement; the assets of the Franchised Business
must be transferred to the transferee; the transferee
and the transferee’s owners and managers, at the
transferee’s expense must complete ourtraining’
programs; we waive-our right of first refusal; and we
approve-of the transfer and transferee in writing and
subject'to our'discretion; you pay, the Transfer Fee.

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

Articles 1 and
14.F

We have the right to match any .offer to purchase your
Restaurant or the corporaté entity operatmg your
Reéstaurant.

Franchisor’s option to
purchase franchisee’s
business

Not applicable

Not applicable.

Deathi or dlsablllty of
” franchisge

Articles | and
14.D.

- executor and/or legal representative: must appoint.an
| Operating Manager approved by us and within sixty’

| appoint a replacement Operating Manager approved
| by us and within sixty days of such,appointmiernt tte
| replacement Operating Manager must complete, 'to

' If you are an individual, within thlrty (30) days ofthe
death or permanent disability of Franchisee, your 1

days of such appomtment the. Operatmg Manager
progr_am. Wlthm twe,lve ( 12) nlonlhs_ of the date of
death or disability, the Eranchise Agreement mfust be
transferred to a transferee approved by us and '
otherwise transferred in accordance with the terms of
the Franchise Agreement,

|
|
If franchisee:is a Corporate. Entity, within thirty (30) ‘

days-of the death or permanent:disability of your
Managing Owner, if there are other Owners, must

our satisfaction, our initial training pregram.

|
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Sections in

18.F

Provision Franchise Sunimary
| Agreement
|
q. Nen-competition Articles | and 6 No involvement in any conipetitive business and must
covénants during the comply with confidentiality, non-disclosure.and non-
term of the franchise 1 solicitation cévenants:
ir.  Noncompetition Articles 1, 6:and | No involvement, ownership or‘interest whatsoever [
covenants after the 17.E for three (3) years in any competing business in: your
franchise is terminated designated territory: 4 twenty-five (25) mile radius of
or expires . your-deésignated territory; a twenty-five (25) mile
tadius of the designated territory of'any other
Restaurant; and:you must.comply with
‘confidentiality, non-disclosure and rion-solicitation
covenants.
s. Modification of the Articles [ atid Requires writing signed by you and us, except for
agreement 18.L unilateral changes that weé may make to the Manuals,
or our unilateral reduction. of the scope ofa restrictive- |
( covenant that we inay make in our discretion. ‘
“ 
t. Integration/merger Articles: 1 and Only-the termssof'the Franchise Agreement and
clauses 18.M schedules to the Franchise Agreement and the
respective-exhibits: (if signed) to the Franchise
Agreement are binding (subject to state law). Any
representations or promises outside of the Disclosure-
Document and Franchise Agreement may not:be
o “enforceable.”
u.  Dispute resolution by | Not.applicable [ Not Applicable.
arbitration or mediation ‘
"v.. CHoice of forum Articles 1 and State court.of general jurisdiction that is within.or
18.G ¢losest to Hanalai, Hawaii or, if‘appropriate, the:
United States District Court nearest to our corporate
‘headquarters at the time such.action is filéd:
‘Choice of law Articles 1 and - Hawail law will govern. However, this provision is

subject'to state law and as otherwise disclosed in
" Exhibit I'to this Disclosure Documeént,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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The Franchise Relationship Under a De,velopm‘entl Agreement |

THE FRANCHISE RELATIONSHI1P:

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. |

Sections in

Provision Development Summary ; ‘
Agréement f ;

a. Length of'the franchise | Section 3 ‘ Varies dcpending on the nimber of Restaurants to be
term. | developed and the Development Area. The agreement |

{:commences on the effective date-and the term -
automatically expires-at the.earlier-of the opening of
1 the final Restaurant required for development, or the
last day. of the calendar month in which: the final
Restaurant was required to be open under the
Development. A g’réémg’nt—.«,

b. Renewal or extension of | Not applicable There is no renewal of the Development Agreement.
the term , |
<. Requirements for Not applicable Thete is no-renewal of thé Development Agreement. |
franchisee:to renew or ‘ |
extend
'd. Termination by Not applicable There is no.option for your termination of the |
‘ franchisee: Development Agreement.
“e.  Termination by Not applicable We can terminate without cause only if you.and'we
franchisor withoutcause |~~~ 7 " | mutuallyagree, in writing, to terminate. T
| . Termination by Section We may términate your Development Agreement
franchisor with “cause” with cause. Yoour Déve_lopment:Agreement_ canlbe

terminiated by us if: (2) you abanden your oblig'ations
under the Development Agreement; (b) if you for
four (4) consecutive months, or-any shorter-period
that indicates an intent by you to discontinue your
development of Restaurants within the: Development
Area; (c) if you become insolvent or you are
adjudicated bankrupt, orif any action is taken by you,
or by others against you, under'any insolvency;,
bankruptcy or reorganization act, or if you miake.an
assignment for the benefit or creditors;or a receiver is
appointed by you; (d) if you fail to mheet your

- development obligations under'the Development

- Schedule for any single Development. Period
including, but not limited to, your failure to estdblish,
open and/or maintain the cimulative number Of

' Restaurants in.accordance with Development
Schedule; and/or(e) in the ¢vent that any oné

_Franchise Agreement is terminated réspecting any
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Sections in

Provision Development Summary
‘ Agreement
|
| | Restaurant and/or any-other franchise agreement
‘ between you and us.
g “Cause” defined-curable | Not applicable Not-applicable.
defaults ‘
h. *Cause” defined-non- Section 3.2 Your Development Agreement can be terminated by
‘ curable defaults us if: (a) you:abandon your obligations under the
Development Agreement; (b) if you for four (4)
consecutive months,.or-any shorter period that
indicates an intent by you to discontinue your
development of Restaurants within the Development
Area; (c)1f you become insolvent or'you are
adjudicated bankrupt, or if-any action is taken by you,
or by others.against you, under any insolvency,
bankruptcy or reorganization act, or'if you make an
assignment for the benefit.or creditors or a receiver is
appointed By you; (d) if you fail to meet your
development obligations undet the Development
Schedule for any single Development Period
including, but not limited to, your failure toestablish,
open and/ermaintain the cumulative number of
Restaurants in-accordance with Development
Schedule; and/or (€) in the event that any oné
Franchise Agreement is terminated.respecting any
Restaurant and/or any- other franchise agreeinent
. between you and.us. .. ... . '
i, Franchisee’s obligations | Not applicable You lose all rights under the: Development
on termination/non- Agreement. There are no renewal rights respecting
renewal the Development Agreement.
['j. Assignment of the Section 6 There are no festrictions on our right'to assign.
‘ contract by franchisor
| k. “Transfer” by Section | and 6 You have no fight to transfer the Developmiént
franchisee-définition Agreenient,
1. Franchisot’s approval of | Sections 1 and 6 | You have no right to transfer the: Development
; transfer by franchisee Agreement.
B Conditions for Sections'| and 6 | You have no right to transfer the Development
franchisor’s approval of Agreement.
| transfer
| Franchisor’s righit of Not applicable Not-applicable.
first réfusal to acquire
franchisee’s business.
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Sections.in

Provision Development Summary
Agreement
Franchisor’s optionto | Not applicable Not applicable.
purchase franchisee’s ‘
business I
|

Death ordisability of | Not applicable Not applicable.. L
franchisee ‘
Non-competition | Not applicable Not Applicable as'to Development Agreement.
covenants during: the : However, each Restaurant developed pursuant to
term of the franchise Development Agreement will be subject to. non-

competition.covenants set-forth in.each respective:

Franchise Agreement. !
Noncomipetition Not applicable Not Applicable asito Development Agreement.

covenants after the
franchise is terminated
or-expires

However, each Restaurant developed pursuant to
Development Agreement will be subject to-non-:
competition:covenants set forth in each respective

Franchisé Agréement.

Modification of the

‘Sections, 5.4 and

Only by written agreement between you and us or if

agreement 7.12 governing. law requires a modification. We-can
change the form of'the Franchise Aigreement for
future Restaurants which will not altér your
obligations under the Development Agreement:
Intégration/merger ‘Section 7.12 The Development Agreement is the entire:agreement
clauses

between you and us relating to the developm‘e_n_f_of the |

Exclusive Territory. Any Tepresentations or promises

outside:of the agreement.and the Disclosure
Document may not be enforceable.

Di_sputg résolution by
arbitration or mediation

NA

Not Applicable.

Choice of forum

'Sections 7.5 and
7:6

State court of general jurisdiction that is withinor

closest to Hanalai, Hawaii or, if appropriate, the

United States District Court nearest to our.corporate |

headquarters ‘at the time such action is filed.,,

w  Cheice of law

Sections 7.5 and
7.6

Hawaii law will govern. However, this: provision is
subject to, state law and as.otherwise.disclosed in

Exhibit I to this Disclosure Document.

|

ITEM 18
PUBLIC FIGURES

47

We do not currently use any public figure to promote its franchise. No public figure is currently involved
in our management.
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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, if there is a reasonable basis for
the information, and if the information is included in the disclosure document. Financial performance
information that differs: from that included in ltem 19 may be given only if: (1) a franchisor provides the
actual records of an existing outlet you are considering buying; or (2) franchisor supplements the
information provided -in this Itern 19, for example, by providing, information about poss:ib‘i‘e performance.
ata particular lecation or under particular circumstances.

DEFINITIONS
(a) Average — means the sum of all data points in a set, divided by the. number of data points in that set.

(b). Company Owned Qutlet — means an outlet owned either directly of indirectly by us, our affiliate or
any person identified in Ttem 2 of this Disclosure Documient, that operates a Restaurant. A Company
Owned Outlet-also includes any Restaurant that: (i) is operated as a joint venture owned in part by us, our
affiliate or any persor identified in Item 2 of this Disclosure Document; (ii) is managed by us our affiliate
of any person identified in Item 2.

(c) Cost of 'Goods Sold — means the food and beverage costs incurred by the Restaurant. Cost of goods
sold does not include costs and expenses that are reflected and included in Opérating: Expenses. Costs of
Goods and Services Sold ‘also does not inchide those fees identified in Ttem 6 of this Disclosure.
DPocument in,cfluding, but not limited to, recurring royalty fées, brand development fund fees, and .other
expenses identified in Item 6.

(d) EBITDA - (earnings before interest, taxes, depreciation and amortization) means Gross Profit minus
Operating Expenses.

(e) Gross Profit — means Gross Salés minus Cost of Goods Sold. Gross Profit is not Net Profit.

(f) Gross Sales — means the total revenue derived by each Restaurant less sales tax; discounts, allowances.
and returns.

(g) Net Profit - Means gross profit minus all ordinary and recurring operating expenses, interest, income
taxes, depréciation, and amortization.

:(h) Operating Expenses — means ordinary and recurring. expenses incurred in iconnéction with the:
operations of the Restaurant. Operating, Expenses does not include expenses and/or charges related to:
interest, taxes, depreciatiGn or amortization.

(:i;) Operational Franchise Qutlét(s) — means an outlet operated under.a Franchise Agreement that is not a
Conipany Owned Outlet.
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ANALYSIS OF RESULTS OF QPERATIONS COMPANY OWNED QUTLETS

In 2017 there were, in total, two (2) Company Owned Outlets. In 2017 there were no Operational
Franchisé Outlets. This andlysis contains a historic representation of the financial performance of our two
{(2) Company Owned Outlets (the “Reporting Restaurant Qutlets™) identified, as follows: ‘

(Hanalai, HI) Fiill Service Chickén in a Barrel BBQ Restaurant — This Restaurant is.a Cdmpany
Owned Outlet that operates as. a Full Service Chicken in a Barrel BBQ Restaiirant |with a
Restaurant Location of 5-5190 Kuhio Hwy, Hanalai, HI 96714. This Restaurant has been open
since 2012 and. benefits: from significant brand recognition and reputation within' Hanalai, HI.
Because of the significant brand recognition within Hanalai, HI, this Restaurant does riot engagé
in outbound advertising and does not incur advertising expenses. You will not benefit from such
brand recognition and you will incur advertising expenses. '

(Kapaa, HI) Road Side Express Chicken in a Barrel BBQ Restaurant — This Restanrant is a
Coinpdny Owned Outlet that operates as a limited service Chicken in a Barrel BBQ Roadside
Express with a Restaurant location of 4-1586 Kuhio Hwy, Kapad, HI. This Réstaurant hds been
open since 2010 and benefits from significant brand recognition and reputation within Kapaa, HI.
Because of the significant brand recognition within Kapaa, HI, this Restaurant does not engage in
outbound advertising and ‘does not incur advertising expenses. You will not benéfit from such
brand recognition and you will incur advertising expenses.

|
BASES AND ASSUMPTIONS ;

Each of the Reporting Restaurant Outlets used a uniform accounting, system, and was prepared on a basis
consistent with generally accepted accounting, principles during the calendar year ending Deécember 31,
2017. The information in this analysis: has not been.audited

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

49

" Chicken in.g Barrel Franchising: LLC FDD 4.30.18



AS TO THE REPORTING RESTAURANTS THAT ARE COMPANY OWNED OUTLETS

FOR THE CALENDAR YEAR ENDING DECEMBER 31, 2017:

Hanalai, HI Kapaa, HI

Outlet Statusand Type. Company Owned Outlet Company Owned Outlet
‘ Full Service Chicken in a Chicken in.a Barrel BBQ
‘ Barrel BBQ Restaurant Roadside Express

Gross Sales $1,248,949 $768,611

‘Cost:of Goods Sold $386,829 $243,244

Gross Profit $862,120 $525,367

Operating Expenses

Advertising $ 8,033 $ 60

Bank Charges $ 85 $ 1,055

Dues and Subscriptions § 918 ($ 1,305

Insurance - General S 4421 1§ 2,59

Insurance — Medical 1$ 32,057 $ 22,906

Instrance Workers Comp |'s 4,609 $ 3,642

Labot | $193,304 $152,510

Licenses.and Permits $ 307 s 307

Merchant Fees $ 26,473 1$ 11,915

Net Rent $ 57,481 | $ 50,696

Office: - $ 576 S 1,078

Payroll Admin Fees $ 13:861 $ 10,415

| Professiondl Fees 18 5,012 $ 5012
| Repairs and Maintenance $ 15,581 $ 16,816

Supplies $ 830 $ 2,399 o

"| Taxes — Excise $ 50,171 $ 31,631 T

| Taxes — Payroll $ 23,693 $ 18,989
| Utilities $ 55,181 $ 21,303
| Other Expenses § 563 $ 1,055

Total Operating Expenses. $493,156 $355,690

Company Owned Outleét $368,964 $169,677

EBITDA

Franchisee Related Expenses Not:Charged To Company Owned Qutlet
but Charged to Franchisces
Royalty Fee $74,937 $46,117
(6% of Gross: Sales),
|

Brand Development Fund $.6,245 | $3,843

(Currently 0.5% of Gross Sales. |

but May increase to 2%)

|

' Minimum Local Marketing $12,490 $7,686

Requireiment of 1%:
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EBITDA after Franchisor $275,292 $112,031
Related Fees ‘

DISCLAIMER |
Some. Restaurants ‘have earned this amount. Your individual results may differ. Theré is no
assurance that you’ll earn as much.

Other than the preceding financial performance representations, we' do not make any representations
about a franchisee’s future financial performance-or the past financial performance: of cormpany-ownéd or
franchised outlets. We also do not autherize our employees or ‘rép[esentat,ives t6 make any such
representations either orally or in writing. If you are purchasing an existing outlet, however, we may
provide you with the actual records of that -outlet. If you receive any other financial performance
information or projections-of your future income, you should report it to the franchisor’s' management by
contacting Michael R. Pierce, Chicken In A Barrel Franchising, LLC,(808) 826-6777, at 5015 Emmalani
Dr.,.Princeville, HI 96722; the Federal Trade Commission, and the appropriate state regulatory agencies.

Written substantiation of the data used in 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

Chicken in.a Barrel Franchising, LLC FDD 4.30.18

TABLE NO. 1
SYSTEMWIDE OUTLET SUMMARY
FOR YEARS 2015 TO 2017
QUTLETS ATTHE | OUTLETSATTHE |
OUTLET TYRE YEAR START OF THE END OF THE NET'CHANGE
YEAR YEAR
| Franchised 2015 0 0 0
2016 0 Q ]
2017 0 0 0
Company. 2015 2 2 0
Owned
2016 2 2 0
2017 2 2 0
Total Outlets 2045 2 2 0
2016 2 g o 0
2017 2 2 0
TRANSFER OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN THE FRANCHISOR)
FOR YEARS 2015 TO 2017
STATE. YEAR NUMBER OF TRANSFERS.

None 2015

2016,

2017
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TABLE NO. 3
STATUS OF FRANCHISED OWNED OUTLETS
FOR YEARS 2015 TO 2017

|
| Ceased | |
Outlets | - ‘ Redcquired | Operations | Outléts
at start | Outlets. . Non by, for'Other | at ehd
State | Year | of year | Opened | Terminations | Renewals, | Franchisor | Reasons | of year
| | | | o
Totals | 2015 0 0 0 | 0 0 0 Ol:
2016 | 0 0 0 o 0 0 0
2017 0 0 0 o | 0 0 o
TABLE.NO. 4
STATUS OF COMPANY OWNED OUTLETS
FOR YEARS 2015 TO 2017
| | |
| , Ceased |
Outlets. Reacquired | Operations ' | Outlets.
at stait | Outlets Non by for Other at end
State Year | of year | Opened | Terminations | Reneéwals | Franchisor | Redsons | of year
2016 2 0 0 0 0 0 2
2017 2 0 0 0 0 0 2
Totals 2015 2 0 0 0 0 0 i 2
2016 2 0 0 0 1] 0 2
2017 2 0 0 0 0 0 2

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK],
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TABLE NO. 5
PROJECTED:OPENINGS
AS OF JANUARY 1, 2018

Franchise Projected New-Company
Agreement Projected New Franchised ‘Owned Outlets in the Next
State. Signed but Outlet | Outlet in the Next Fiscal Year | Fiscal Year
Not Opened \
\ |
California 0 2 ! I
!
Florida ; 0 2 0
Georgia 0 2 0
i Hawaii 2 1 0
| TOTAL 1 2 7 1

Notes to. Tables:

Duriiig the last three fiscal years, no current or former franchisees have signed confidentiality ¢lauses
with us that restrict them from discussing, with you their experiences a§ a franchiseé in our franchise
system. We know of no franchisee organizations that ar¢ dssociated with our System and ‘that utilize our
Licensed Marks orthe Chicken in a Barrel BBQ trade naime as part of the franchisee organizations name.
Exhibit G to this. Disclosure Document contains a list of our then current franchisees as of the end of the
Issudnce Date of this Disclosure Document.

‘Exhibit H to this Disclosure Document contains a list of franchisees that had .an. outlet terminated,
cancelled, not renewed or otherwise voluntarily or involuntarily ceased to do business-under our franchise
agreement during -our most re¢ently completed fiscal year or whe has not communicated with us within
10 weeks of the Issuance Date of this Disclosure: Document.

If you buy this franchise; your contact information may be disclosed to othér buyers when; you leave
the franchise system.

ITEM 21
FINANCIAL STATEMENTS

Attached as EX-h’ibiTt D is our auldited financial statements for 2016 -and 2017. We were established on
January 14, 2016 and our fiscal year ends. on December 31. Because we have not been franchising for
three years or more, we do not have three years of audited financial statements.
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TTEM 22 .
CONTRACTS |

Attached to this Disclosure Document or to the Exhibits attached to and. comprising the Franchise

Agreement.attached to this Disclosure Document are copies of the following franchise and othier contracts
.and.agreements in-use or proposed for use:

Exhibits to this Disclosure Document

Exhibit E Franchise Agreement
Exhibit E Developmerit Agreement
Exhibit [ State Specific Addendum
:Schedules and Exhibits to the:Franchise Agreement
Schedule 1 Restaurant. Type and Location Acknowléedgement
Schedule 2 Designated Territory Acknowledgment
Scheduile 3 Statement of Franchisee’s Owners
Exhibit 1 Franchise'Owner:and Spouse Agreement and Guaranty
Exhibit 2: Joinder Agreement
Exhibit 3 Franchisee Disclosure Questionnaire and Representations Statement
Exhibit 4 Confidentiality Agreement |
Exhibit 5 ‘Restaurant Location and Designated Territory Acknowledgment
Exhibit 6 Site Selection Acknowledgment
Exhibit 7 Lease Agreement Rider
Exhibit 8 Collateral Assignment.of Lease
Exhibit & Assignment of Telephone Numbers and Digital Media Accounts

Exhibit 10 General Release:
Exhibit 11 ACH Authorization Form

Schedules and Exhibits to thie Devélopment Agréément:

" Schiedile A Developmiént Territory
Schedule' B Statement of Franchisee’s Owners |

Individual state law may supersede the provisions contained in your Frarichise Agreement and, if
applicable, your Development Agréement respecting the requirement that you €xécute a general release as

a condition to assignment, sale ot transfer. See, the state specific addendums contained in Exhibit I of this
Disclosure Document. |

ITEM 23
RECEIPTS

Two copies of a detachable receipt in Exhibit J ate located at the very énd of ,this Dj'_st:’losii’_ré Docdmcﬁt.,
Please sign.one copy of the receipt and return it'to us at the following address Michaél R. Piercé, Chicken

In A Barrel Franchising, LLC, 5015 Emthalani Drive, Princeville, HT 96722. The duplicate is for your
records.

[THE DISCLOSURE.DOCUMENT ENDS HERE]
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT A
STATE ADMINISTRATORS
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LISTOF' STATE ADMINISTRATORS

California Maine
Departnient of Busines§ Ovérsight Departmeént of Professional and Financial l
320 West:4ih Street Suite' 750 Regulations
Los.Angeles, CA 90013 Bureau of Banking
Securities Division
Commissioner:of Business Oversight 121 Statehouse:Station
1515 K Street, Suite 200 ' Auglista, ME 04333 ’
Sacramento, CA 95814
1-866-275-2677 Maryr land \
Office-of the' Attorney General
Connecticut Securities Division
Connecticut Banking Commissioner 200 St. Paul-Place
Department of Banking Baltimore, MD- 21202
Securities & Business Investmerts Divisiod
260 Constitution Plaza Michigan
Hartford, CT 06103 Michigan Department of the Attorney General
Consumer Protection Division
Florida Antitrust .and Franchise Unit
Division of Corsumer-Servicés 670 Law. Building
Attn: Business: Opportunities PO Box 30213
2005 Apalachee Parkway Lansing; MI 48909 |
Tallahassee, FL 32399
Minnesota
Hawaii Minnesota Department-of Coinfierce
Franchise & Securities Division Registration:and Licensing Division ,
State Department of Gommerce 85 7th Place East. Suite 500
P.O. Box 40 St. Pail, MN 55101
Honoluly, HI 96813
) _Nebraska
Ilinois. Nebraska Department of Banking and Finance
Office.of tfie Attorriey Geéneral Commerce Court
Franchise Bureau 1230 O Street, Suite 400, Lincoln, NE 68509
500 South Sécond Stréét
Springfield, IL 62706 New York
New York State Department of Law
Indiana Investor Protection and Securities
Indiana Secretary of State 28 Liberty St., 21% Floor
Indiana Securities Division New: York, NY 10005
Franchise Section !
302'W. Washington Street Room.E-111 North Carolina 1
Indianapolis, IN 46204 Secretary of State
Secuirities Divisiof
Kentucky 300 North Salisbury Street, Suite 100.
Office of the Attorriey General Raléigh, NC 27603
Consumer Protection Division
Attn: Business Opportunity North Dakota '
1024 Capital Center'Drive Office-of Securities Commissioner
Frankfort, KY 40601 600 East Boulevard, 5th Floor
Department 414.

Bismarck, ND 58505
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LIST OF STATE ADMINISTRATORS (CONTINUED)

Rhode Island

Department of-Business: Registration
Division of Securities

233 Richmond Streét:Suite 232.
Providence, RI 02903

South Carolina

Office of the Secretary of State
1205 Pendleton Street

Edgar Brown Building, Suite 525
Columbia, :SC 29201

South Dakota.
Eraichise Office’
Division:of Securities
910 E. Sioux Avenue
Pierre, SD 59501

Texas

Office of the:Secretaiy 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 46704

Salt Lake City, UT 84114

Virginia

‘State Corporation Conimission

Division of Securities;Aand'RetaiJ Franchising
1300 E. Main Street; 9th Floor
Richmond, VA 23219

Washington

Department of'Financial Institutions
Securitiés Division

PO Box 9033

Olympia, WA 98507

Wisconsin

Frarchisé Office

Wisconsin. Securities Commission
PO Box 1768

Madison, W1 53701
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AGENTS FOR.SERVICE QF PROCESS

Chicken In A Barrél Franchising, LLC,
5015 Emmalari Drive, Princevitle; HI 96722
Attn: Michael R. Pierce, Manager

California

Cominissioner of Business Oversight
Department of Business Oversight'
320 West 4th Street Suite 750

Los Angeles.,.CA 90613

Commissioner of Business:Oversight
1515 K ‘Street, Suite 200
Sacramento, CA 95814
1-866-275-2677

‘Connecticut

Banking Commissioner

Department of Banking

‘Securities. and Business Investment Division
260 Constitution Plaza

Hartford, CT 06103

Hawaii

Director of Department of Commerce and Consumer

Affdirs
335 Merchant Street; Suite 203
Honolulu, HI'96813

Tllindis

Tllinois Attorney:General

500 South Second Street
Springfield. IL 62706

Maryland

Maryland Securities.Commissionér
200 St Paul Place:

Baltimore, MD 21202

Michigan

Michigan Department of Commérce
Corporation and Securities Bureau
6546 Mercantile Way

Lansing, M1 48910

Minnesota

Commissioner of-Commerce of Minnesota
Department of Commeérce

85 7th Place East, Suite 500

St. Paul, MN'55101

New Y.ork

Secretary of State of the'State-of New York
99 Washingten Avenue-

Albany, NY 12231

North Dakota

North Dakota Securities Commissioner
State Capitol

600 East Boulévard

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
Department of Commerce and Regulation
445 East Capitol Avenue

Pierre, S 57501

Virginia 7
Clerk of the-State-Corporation Commission
1300 East Main Street, 1% Floor

. Riclmond, VA 23219

‘Washington

‘Securities. Adiministrator
Washington Department of Financial
Institutions

150.Israel.Road SW

Tumwater, WA 98501

‘Wiseonsin:

‘Wisconsin:Commissioner of Securities.
345 W Washington' Aveniie

Madison, WI 53703
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CHICKEN [N A BARREL FRANGHISING, LLC
'OPERATIONS MANUAL TABLE:OF CONTENT

Introduction to the Chicken in a Barrel Franchise Operations Manual
Contidentiality of the Operations.Manual
Nondisclosure Agréement

SECTION I INTRODUCTION

1.1 Welcome Letter

1.2 Chicken in a Barrel History

1.3 Chicken in a Barrel Culture, Mission and Vision
1.4 Franchisee/Franchisor Relationship

1.5 Pre-Opening Checklist

SECTION 2:; ESTABLISHING THE BUSINESS
2.1 Busiress Overview.
2.1.1 Business Structure
2.1.2 Overview of Entity Choices
2.1.3 Naming Your Enfity
2.1.4 Employer Identification Number
2.1.5 Setting up Banking Relationships
2.2 Site 'Selection Process
2.2.1 Site Selection Criteria
2.2.2.Seeking Approval for Proposed Site(s)
2.2.3 Letter of Intenit
2.2.4 Lease Considerations.
2.2.5-Hiring aReal Estate Attorney
2.2.6 Lease Negotiation and. Approval
2.3 Licenses, Permits and Taxes
2.3.1 Introduction
2.3.2 Business Licenses and, Perimits
2.3.3 Tax Registrations-and Payments
2.3.4 State Information Web Sites
2.4 Setting Up Your Facility.
2.4.1 Building out the Facility
2.4.2 Construction Specifications
2.4.3 Required Furnishings, Fixtures-and Equipment
2.4.4 Utilities / Services
2.5 Training
2.5.1 Scheduling Initial Training
2.5.2 Training Outline
2.6 Initial Inventory'and Supplies
2.6.1 Required Items
2:6.2 List-of Approved Suppliers

12-27

OSSR U S
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2.7 Establishing Catering Relationships
2.8 Insurance Coverage
2.8.1 General Insurance Requirements
2.8.2 Minimum Coverage Amounts;

SECTION 3: PERSONNEL
3.1 Introduction
3.2 Employment Law Basics

3.2.1 Emp_lo,yee_ Ri’g’htAs / 'Elnployet Resporsibilities
3.2.2 Federal Regulations on Employment Relationships

3.2.3 State Employment Laws

3.2.4 OSHA
3.3 Job Descriptions.

3.3.1 Job Respensibilities
3.4 Recruiting Employees

3.4.1 Sources of Employee Candidates

3:4.2 Job Advertisements
3.5 Job Applications

3.5.1 Application Form

3.5.2 Confidentiality of Applications
3.6 Interviewing Job Applicants

3.6.1 Preparing For Interviews

3.6.2 Conducting Successful Interviews

3:6.3 Questions'te Avoid
3.7 New Employee Paperwork
3.8 New Employee Orientation
3.9 New Employee Training
3.10 Personnel Policies
3.11 Employee Scheduling
3.12 Performance Evaluations
3.13 Terminating Employees

SECTION 4: MARKETING THE BUSINESS
4.1 Promoting the Business.in Your Area
4.1.1 Your General Obligations
4.1.2 Educating the Public
4.1.3 Guidelines for Using Logos / Marks
4.1.4 Marketing Standards
4.1.5 Website/Web Design
4.2 Logo Specifications
4.2.1 Logo Design
4.2.2 Signs
4.2.3 Business Card Design
4.2.4 Letterhead and Envelopes

28-56

57-87

|
L.
Chicken ina Barrel Franchising, L1.C FDD 4:30,18



4.2.5 Menus

4.2.6 Electronic Média Communications
4.3 Obtaining Marketing Approval
4.4 Required Marketing Expendituires

4.4.1 System Marketing

4.4.2 Local Marketing Requirements
4.5 Local Marketing

4.5.1 Introduction

4.5.2 Promoting the Brand via the Website

4.5.3 Internet Advertising

4.5.4 Social Media

4.5.5 Guerilla Marketing,

4.5.6 Events and Shows

4.5.7 Print and Flyers

4.5.8 Qutdoor

4.5.9 POP Signs
4.6 Public Relations / Community Involvement

4.6.1 Press Releases

4.6.2 Community Service

4.6.3 Biisiness Networking

4.6.4 Chamber of Commercé

4.6.5 Grand Opening/Event Marketing

SECTION 5: OPERATING PROCEDURES
5.1 Introduction
5.2 Hours of Operations

5.3 Cleaning, Sanitation, and Maintenance Guidelines

5.3.1 Kitchen

5.3.2 Dining/Outside‘Seating

5.3.3 Office

5.3.4 Storage Areas

5.3.5 Restrooms

5.3:6 Exterior.and General Facility
5.4 Managing Inventory

5.4.1 Inventory Checklists
5.5 Daily Progcedures

5.5.1 Opening Procedures

5.5.2 Closing Procedures

5.5.3 Take out Procedures

5.5.4 Dine In Procedurés

5.5.5CateringProcedures

5.5.6 Delivery Procedures
5.6 Product Preparation Procedures

5.6:1 Health and Food Safety

88-120
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5.6.2 Food Preparation
5.6.3 Recipes
5.7 The Importance of Customer Satisfaction
5.7.1 The Customer Experience
5.7.2 Handling Customer Complaints
5.8 POS System
5.8.1 Introduction
5.8.2 Accepting Payment
5.8.3 Cash ‘
5.8.4 Credit and Debit Cards
5.8.5 Checks
5.8.6 Gift Cards
5.9 Financial Managemerit
5.9.1 The Daily Revenue Report
5.9.2 Banking Procedures
5.9.3 Payroll
5.9.4 Managing Petty Cash
5.10 Safety-and Security Procedures
5.11 Franchise Fees and Reporting Réquirements
5.11.1 Royalty Fee
5.11.2 Brand Déevelopment Fee
5.11.3 Required Reporting
5.11.4 Financial Statements
5.11.5 Samaple Chart of Accounts

_ BXHIBITS

Total pages in Operations Manual

121-145"

145

|
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CHICKEN IN A BARREL BBQ RESTAURANT FRANCHISE AGREEMENT

Franchisee Name:

©2018, The Internicola Law Firm; PC

‘This Agreement and the Schedules and Exhibits attached hereto are subject to the copyright of The Internicola Law
Firm, PC..
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CHICKEN IN A BARREL BBQ RESTAURANT FRANCHISE, AGREEMENT

Table:of Contents

ARTICLE ‘ :
1. DEFINITIONS ...ooovvoveveereenn. ettt ea et esaeentees e retses e re s eeens SO N
2. GRANT OF FRANCHISE
2.A. GRANT OF FRANCHISE....ociininteieeiesinieieieiieceisesanenesreneons
2B TERM oottt e b eeee e ear e ee e ee e esaeses e s e et s s s e s e e e e s es s eese s eseeeee s e s s esee s enesee 13
.2.C. OWNERS AND SPOUSE AGREEMENT, INDIVIDUAL ......oooooooooooooooo .13
GUARANTEES, CONFIDENTIALITY AND-RESTRICTIVE COVENANTS ...oocoiiersreieonesesenirnennens 13
2.D. RESERVATION OF RIGHTS............... e St n et eens ittt 13
2.E. MODIFICATION OF SYSTEM.............

3.
OPERATION OF FRANCHISEE’S RESTAURANT ......cooooviiieiereeece e

2.F. 'OWNERSHIP:OF CORPORATE ENTITY . - ,
LOCATION, DEVELOPMENT, OPENING AND......ccocouiririireriireieses et teseceeeeeeseenees 14

3.A. RESTAURANT LOCATION ....ootiiiiitii ettt et a e e
3.B. RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT
3.C. RESTAURANT'OPENING ..........cc.ccsorerins
3.D. RESTAURANT OPERATIONS.

3.E. BUSINESS MANAGEMENT SYSTEM ......... e e ettt r et e s s e ea e et et e et nreeennete e 17
3.F. DIGITAL MEDIA, SYSTEM WEBSITE AND TELEPHONE NUMBERS.......cccoooiiinnrn 18
3.G. RELOCATION OF FRANCHISEE’S RESTAURANT .....cceciiiiiiitt et teenens 19
. TRATNING AND OPERATING ASSISTANCE ..ottt rercanensresaseveneseersnzsas s sansas fesaninssnns 19

4.A. INITIAL TRAINING, SUPPLEMENTAL TRAINING AND SYSTEM WIDE TRA[NING.:.-. 19
4.B. OPERATING ASSISTANCE.......ccc.covne.
4.C. OPERATIONS MANUAL..,

SA. INITIAL FRANCHISE FEE...

~5B:. ROYALTY FEES......... SO ST RO TR UPOPRR

5.D. INTEREST, COLLECTION COSTS AND ATTORNEY FEES ...

5.E.  APPLICATIONOF PAYMENTS ......... feeeegese serzerens wnlé
5.F. 'WITHHOLDING PAYMENTS UNLAWFUL..... Gt 24
6. FRANCHISEE'S AND:FRANCHISEE’S OWNERS....... :
RESTRICTIVE COVENANTS AND OBLIGATIONS ......cococoiniinieinrieiiereesesaecsessesesessssssesassesssssenen 24

6.A. NECESSITY FOR RESTRICTIVE COVENANTS ..........c..........
6.B. RESTRICTIVE COVENANTS: KNOW-HOW .......cccooeeeee
6.C. RESTRICTIVE COVENANTS: CONFIDENTIAL INFORM:
6.D. RESTRICTIVE COVENANTS:; UNFAIR-COMPETITION .
AND IN- TERM NON COMPETITION OBLIGATIONS

7 A. OPERATIONS AND MAINTENANCE.: OF CONDITION AND APPEARANCE
7 B UPDATING AND UPGRADING : : .
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OF FRANCHISEE’S RESTAURANT FACILITY, EQUIPMENT AND:SUPPLIES .............. P 27
7. D DAMAGE CAUSED BY CASUALTY....,,..,....~ ..........................................................................
AN'D FRANCHISEE S RESTAURANT EQUTPMENT AND SUP.P.LIES ............................................ ;
7.F. UNIFORM IMAGE, STANDARDS, SPECIFICATIONS, PRODUCT................. . ;
PREPARATION, SERVICE DELIVERY AND PRODUCT REQUIREMENTS ...
7.G. APPROVED SERVICES, PRODUCTS, EQUIPMENT AND SUPPLIERS ..
7H. MARKETRESEARCH AND TESTING ...t ciasi5i0 it s eveee st s as st s sas e e nens
7.1.  COMPLIANCE WITH LAWS AND:GOOD BUSINESS PRACTICES

7.J. MANAGEMENT OF FRANCHISEE’S RESTAURANT ......cocoooimiiieeeee e 33
8. INSURANCE ::i:.ii:n M er et e eE ARt b L e bbb eh e ehe et s b oL e b e R e R e R e n er e a e e e v
9. BRAND DEVELOPMENT AND MARKETING y : . oo
9.A. BRANDDEVELOPMENT FUND.......ccocovvveirnrannnnns e gee gt et e seenaeanres bt

9B. FRANCHISEE LOCAL MARKETING w...oooovooeiososovi st et ees e eeenees 37
9.C. REQUIRED FRANCHISOR APPROVAL OF ALL' MARKETING . '
9D, WAIVERS.OR DEFERRALS ......oooovoeeeee oo oo oo oo e eee e oo eeee oo
9.E. DIGITAL MEDIA AND WEBSITE PROHIBITIONS............ooovoeoooonn.

10. RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION ..
10.A. INDEPENDENT CONTRACTORS ......ovvvvosroroesersmsiosooos o
10.B. INDEMNIFICATION BY FRANCHISEE ..
10.C. INDEMNIFICATION BY FRANCHISOR :.:.cooiveotunesiomrmroor

1. LIGENSED MARKS AND SYSTEM: INNOVATIONS TO SYSTEM oo
11.A: OWNERSHIP AND GOODWILL ....oovoooeeovoeeeoeeeeeoeeoeeeoeoeoeeeee oo eee o
11.B.  USE OF THE LICENSED MARKS .....cooivovoreeereeoe oo s oot oosi
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1.D. DISCONTINUANCE OF USE OF LICENSED MARKS...

[LLE. TNDEMNIFICATION OF FRANCHISEE .ooo..oiooeviiion
|I.F. OWNERSHIP-OF INNOVATIONS, IMPROVEMENTS AND. CUSTOMER
INFORMATION.

12, RECORDS:AND REPORTS .....oveoeeeeeeeee s e seee oo ees s =
12.A. MAINTENANCE AND PRESERVATION OF RECORDS.,
12B REPORTING OBLIGATIONS. . .......c...c.....

13. INSPECTION AND AUDITS.........ccconoo0i
13.A. FRANCHISOR'S RIGHTTO INSPECT FRANCHISEE'S RESTAURANT FACILITY AND
RESTAURANT LOCATION
13.B. ERANCHISOR’S RIGHT TO EXAMINE BOOKS AND RECORDS...

14. TRANSFER OF INTEREST ..ottt sre it ss et s fre v et s 43
14 A. BY THE FRANCHISOR, ‘
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14.C. .CONDITIONS FOR APPROVAL OF TRANSFER ......oceoiiiiieirincireinieiecine e 44
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15.B. NOTICE OF RENEWAL AND NON- RENEWAL et e e e e e e et s e n e b e e s s ba e abe s 49
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CHICKEN IN A BARREL BBQ RESTAURANT FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement™) is entered into on , 20 (“Effective Date”),.

by and between Chicken In A Barrel Franchising, LLC, a Hawaii limited lrabrhty company’ with a

priricipal place of business located at 5015 Emmalani Drive; Princeville, HI 96722, (the “Franchisor”) and
(thc, “Franchlsee”) l

RECITALS

WHEREAS, Franchisor has developed a distinctive and proprietary system (the “System”) for the.
establishment, development and operation of a fast casual restaurant féaturing and serving a ‘menu
comprised of barrel smoked barbecue chicken, fibs, beef and pogk, and barbecue style side dishes and
other menu items ‘that the Franchisor authonzes (the “System Products, and Services”) for .on- ~premises;
dining and carryout under the Licensed Marks (defined below) (each, a “Franchised Business”,
“Restaurant”,.or “Chicken in a Barrel BBQ Restaurant’™);

WHEREAS,, the System.-and, therefore, each Chicken in a Barrel BBQ Restaurarit, is identified by the
Licensed Marks and distinctive trade dress, service offerings, business formats, equipmént, prodiicts,

Suppl‘ies‘, o'p‘erati‘ng procedures, ptograms, metliods, procedures, and market-ing»and advert‘i”sing standards,

all of which are part.of'the System and all -of which Franchisoi may modify from time to time; and

WHEREAS, Franchisee desires: to obtain the non-exclusive license and right to use the Systemr in the
development and operation of one Chicken in a Barrel BBQ Restaurant from .a single fixed location
within a designated territory and pursuant to the'terms of'this Agreement.

NOW THEREFORE, in consideration of the foregoing recitals and other good and valuable

consideration, the receipt and sufficiency: of which is. hereby mutually acknowledged, the parties do.

hereby agree, as follows:

T m ARTICLE 1 ToTTTTTT o
DEFINITIONS

‘Supplementing the: terms and definitions contained in the foregoing “Recitals™

“Accounting Period” is the period of time selected and determined by Franchisor for the required
meastirement and reporting of financial information and payment of financial obligations by
Franchisee. The: appllcable meastirement period will be détermined by Franchisor from time to time.
with respect to Franchisee’s oblr_gatnons to report financial information and data to Franchisor
(including Gress, Sales) and Franchisee’s payment of all fees, including, but. not limited to, Royalty
Fees,. Advertising Contributiens, Technology Fees, and other'on-going fees. The “Accounting Period”
shall be a weekly period commencing not later than the eailier of the (a) Schediled Business
Comménceinent Date, or (b) the Actual Business Commeéncement Date -of the Franchised Business
and shall continue each and every week thereafter throughout the Term of this Agreement. As ito the
Technology Fee and all other fees that are payable and due'monthly, the Accounting Period shall be a
monthly period commencing not later than the earlier of the (a) Scheduled Business Commencement
Date, or (b) the Actual Business Commencement Date of the Franchised Business ‘and shall continue
each and every month thereafter throughout the Term of this Agreement. |

"‘Actual Bu§ine§s C‘omrnenc’eme'nt' Dat'e refers to-and means the date of the grand openmg of the
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“Advertising Contributions” r‘efer_sr to and means any dnd all obligations of Franchisee to contribute
to or pay fees to Franchisor, Franchisor’s affiliate and/or designees as set forth in this Agreement

Zinc]udi‘n'g, but not limited to, the Brand Deve‘lfqp_ment Fund Fee (Article 9.A).

“fA‘lternat‘ive Channels of Distribution” refers to and :means wholesale and retail based outlets that
do not include restaurants but do include supermarkets, grocery stores, wlolesale stores, and similar
outlets that sell pre-packaged, frozen, raw, partially prepared and/of prepared food products to the
public:

“Ancillary Agreements” refers to and means, individually and collectively, each and every
agreement between: (a). Franchisor and Franchisee but, net including. this Agreement;. (b) Franchisor
and each of Franchisee’s Owners, whether individually and/or collectively; and (¢) Franchisor and
each Spouse of Franchisee’s Owners, whether individually and/or collectively. Without [imitation to
the foregoing, the term Angillary Agre'ements includes the Franchise Owner and Spouse: Agreement
and Guaranty, Joinder Agreement, Lease Agreement Rider, Collateral Assignment of Lease and the
Assignment of Telephone Numbers and Digital Media Accounts, as said agreements, ihdividually
and/or collectively, may have been entered into between the foregoing parties.

“Annual Conference Attendance Fee” refers to and means an annual conference fee to be paid by
Franchisée to Franchisorin ar amount determined by Franchisor but not to exceed $750 annually.

“Annudl System Conference” refers to and means a conference that may be established and
organized by Franchisor for the purpose of facilitating networking among: Chicken in .a@ Barrél BBQ:
Restaurant franchisees, and general education. Franchisor shall ‘d'esignate: and determine whether or
not an. Annual System Conference shall océur and, if one is established in any particular year, the
dates, .content and location of the Arnnual System Conference. The Annual System Conference shall
be for a.duration of not more than three consecutive days per calendar year: Franchisee is responsible
for all costs and expenses: associated with. Franchisee’s travel to and attendance at the Annual System
Conference..

“Assignment of Telephone Numbers and Digital M_edia Accounts” refers to and means the:
Assignment of Iélephonei Numbers and Digit_a’l Media Accounts -agreement attached to this
Agreement.as Exhibit 9.

“Brand Development Fund” shall have the meaning defined and set forth in Article 9.A. of this
Agreement.

“Brand Development Fund Fee™ shall have the meaning défined and set forth i Article 9.A. of this

Agreerrient.

“Business. Management System” refers to and means the software, internet, web based and/orcloud
based system or systems, point of 'sale system or systems -and customér relationship managément

system or systems as same may be individually or collectively designated by Franchisor, in

Franchisor’s Reasonable Business Judgmerit, as being réqu‘iréd for use by the Franchised Business,
ircluding; but not limited to, the day-to-day sales, ordering, operations and management of the

Franchised Businéss. Franchisor reserves the right to modify and designate alternative Business

Management Systems as Franchisor determines in Franchisor’s Reasonable Business Judgment,
Without limitation to the foregoing, the Business: Management Systermn miay. include: (a) multiple

point of sale systems. installed and maintained on-site at the Restaurant Location; ,(’b) web, based,
private server based, network based and/or cloud based customer ordering systems, -processing
systems, production systems arid/or service delivery systems; and (c) customer membership and
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rewards systems, The Busifiess Management System: of §ystems may, in wWhole oF in part, in¢lude and
utilize intérnet, intfa:net and cloud based and accessed applications, software; databases and/or
systems that require: Franchisee to access such systems and information through the internet or a
private network and that stores the data and information relating to the; Franchised Business; on off-
site: servers through accounts. and/or servers controlled by Franchisor. At all times Franchisor shall
possess direct live access and storage based access to the Business Management System for the
Franchised Business and to Franchisee’s Business Managemerit'System Data.

“Business Msanagement System Data” refers to and means the fo,r\jns_, data, tools; cestomer
information, inventory and. sales information that: (&) is pre-populatéd or entered into the: Business
Management System utilized by Franchisee; (b) is.entered (whether by Franchisor or Franchisee) into.
the Business Management System utilized by Franchisee; (c) is recorded, stored and/or mamtamed by
the Business Management System in connection wrth the management and operations | 'of the
Franchised Business.

“Chi¢ken in a Barrel BBQ Restaurant(s)” shall have the meaning defined in the Recitals section of
this Agreement and, without limitation to the Recitals section definition of “Chicken ‘in.a.Barrel BBQ
Restaurants™, shall further include, refer to;and mean: every business and all businesses owned.and/or
operated by Franchisor, Franchisor’s. affiliates.and/or-authorized franchisee(s) that utilize and/er is/are
required to utilize the System.and/or Licensed Marks including, but not limited to, the Franchised
Business. A Chicken in a Barrel BBQ Restaurant may be established and operated as either a Full
Servrce Chlcken in a Barrel BBQ Restaurant or a Chrcken in a Barrel BBQ Roadsrde Express

shall be establnshed, asa Full S,ervlce Chlcken m a Barrel BBQ Restaurant or a- Chrcken, in a, Barrel
BBQ Roadside Express Restaurant shall be specified and/or determined pursuant to Schedule 1 to:this
Agreement. Franchisor’s specifications and determination. as to the specifications. and requirements as
to- Full Service Chicken in a Barrel BBQ Restaurants or a Chicken in.a Barrel BBQ Roadside. Express
Restaurants shall be determined by Franchisor from time-to-time as determined by Franchisor in
Franchisor’s Reasonable Business Judgment and as may be specified from time-to-time by Franchisor
in the Operations Manual. -~ - :

“Chicken in a Barrel BBQ Roadside Express” refers to and means @ Chicken in a Barrel BBQ.
restaurant that that features and Serves 2 limited mernu of Systéin Products and Services for limited

~ seating on-premises consumption,. carry-out and optional delivery. A Chicken in a Barrel BBQ

Roadside Express restaurarit will be comprised of a restaurant facrllty that eccupies approxnnately
400 to 1000 square feet:and may be comprised of exclusive outdoor or no seating.

“Collateral Assignment of Lease™ refers to and means the Collateral Assignment of Lease
agreement attached to this Agreement as Exhibit 8.

“Competitive Business” refers to and means-any-restaurant that is the same as or similar to a Chicken
in a Barrel BBQ Restaurant including any business. or restaurant (including traditional restaurants.and
outlets and mobile kiosks, food trucks and non-traditional outlets) that operates as':a restaurant that
offers, sells and/or prov1des barbecue style menu items.. , |

“Confidential Information” refers to and means all of Franchisor’s and/or Franchisor’s. affiliates
trade secrets, methods, standards, techniques, procedures, data and information, as same may exist:as
of the Effectlve Date of this Agreement and as same may be developed, modified and supplemented
in the future, constituting and comprising: (a) methods, specifications, recipes, standards, pohcres
procedures, mformatlon, ‘concepts, programs and systems relating, to the development, establishment,
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marketing, promotion and operation of ‘Chicken in a Barrel BBQ Restaurants; (b) information
concerning consumer preferences for services, products, materials and supplies used or sold by, and
specifications for drid knowledge of suppliers of certain materials, equipn_ie’ht, products, supplies and
procedures used or sold by Chicken in a Barrel BBQ: Restaurants; (c) information concerning
customers, customer lists, email lists, database lists, product sales, operating results, financial
perforiance arnd other financial data of Chicken in a Barrel BBQ Restaurants; (d) customer lists and
information related to ‘Chicken in 4 Barrel BBQ Restaurants and the Franchised Business; (e)
" Business Management System Data; () recipes (g) current and. future information contained in the
O‘peraﬂons Manual; and (h) Know-How.

“Confidentiality Agriéement” refers.to and means the form of “Confidentiality Agreement” attached
to this Agreement as Exhibit 4.

“Controlling Interest” a Controlling Interést shall -exist for the following individuals, Owners;
partners and/or entities: (a) (If Franchisee is a .corporation) a controlling interest shall exist for such
shareholders and Owiiers of the voting shares of stock ‘of Franchisee as (i) shall permit voting control
of Franchiseé on any issue and/or (ii) shall prevent any othef person, group, combination, or entity.
from blockmg voting control. on any issue or exercising any veto. power; (b) (If Franchisee is a
general partnership) a controlling. interest: shall exist for such partners and Owners that possess a
managing partnership interest or such pérceritage of the :general partnership interests in Franchisee as
(i) shall permit determination of the outcome -on any issue, and (ii) shall prevent any other person,
group, combination, or entity from blocking voting;control on any issue or exercising any veto power;
(c) (If Eranchisee is a limited partnership) a controlling, interést shall exist for such partners and
Owners that possess a general partnership interest; and (d) (If Franchisee is a limited liability
company) a controlling interest shall exist for such menibers and Owners that possess a percentage. of
the membership interests as (i) shall permit determination of the outcome on any issue, and (ii) shall
prevent any .other person, group, combination or éntity from blocking voting control on any issue or
exercising any veto power,

Copyrights” reférs to and means all works and materials for which Franchisor or any affiliate of
F[_anéh'_isof has secured common law or registered copyright protecﬁ_on and Franchisor utilizes. and/or
allows Chicken in a Barrel BBQ Restaurant franchiseés to use, sell or display in.connection with the
development, marketing and/or operation of a Chicken in a Barrel BBQ Restaurant, whether as of the
Effective Date of this Agr’ejeme,nt'or any time in the future:

“Corporate Entity” refers to.and means a corporation, limited l‘iabil_i'ty company, partnership or other
corporate legal entity that is not an individual person.

“Customer V-ouchers” reférs to. and means any and all gift cards, vouchers, receipts, cards and other
evidence of a pre-paid purchase transaction (for goods and/or services and whether in electronic form,
printed form, ¢ard orotherwise) concerning a Chicken in a Barrel BBQ Restaurant.

“Designated: Territory” refers to and means the tefritory identified and described in Schedule 2
attached to and made a part of this Agreement of, if Schedule 2 is not completed at the.time of signing
this Agreement, in accordance with Exhibit 5 to this Agreement. Franchisor, in Franchisor’s
Reasonable: Business Judgment and discretion, shall determine the Designated Territory.

L]

“Digital Media” refers to and means any interactive or static electronic document, application or
media that is connected to and/or in a network of ¢omputers, servers and/or other devices linked by
¢ommunications software, part of the woild wide web (includi’ng, but not limited. to websites), linkéd.
by the internet or'part of a.web based application, software application, smart phone based application:
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or social media platform including, but not limited to social media platforms and applications such.as
Facebook, LinkedIn, Twitter, Pinterest, Instagram, Snap Chat, YouTube, and Google*, and world
wide web and internet based directories :and local directories that refers, references, identifies,

reviews, promotes and/or relatés, in any way, te, Chicken in a Barrel BBQ Restaurants the
Franchised Business, the Licensed Marks, the :System and/or Franchisor. Digitdl Media ffurther
includes the' System Website; web pages: and website subdoniains (including those related to,
associated with and/or a part.ef the Systeh Website) associated with and/er related to the Frarichised
Business and all web pages, blog posts, videos, articles, social. media accounts and pages, website,

directory pages, information, sub-domains. and all other media and/or publications relating’ to the:
System that.is displayed and/or transmitted digitally.

“Dué Daté” shall have the medning defined and set forth in Article 5.B. of this Agreement.

“Effective Date” shall be the date set forth, defined and referred to in ‘the first paragraph of this
Agreement.

“Full Service Chicken.in a Barrel BBQ Restaurant” refers to..and means a Chicken in a Barrel
BBQ restaurant that features and serves.a full menu of 'Systeém Products and Servicés for:on-prémises
consumption, carry-out and eptional delivery. A Full Service Chicken in a Barrel BBQ Restaurant
will be. comprised of a restaurant facility that-eccupies approximately 3,000 to 4,000 square feet and
may be comprised of a combination of indoor and outdoor seating.

“Franchise Disclosure Questionnaire and Representations Statement” refers to and means the

form of “Fraiichise Disclosure Questionnaire and Representations Statement” attached to this
Agreement as Exhibit 3.

“Rranchise Owner and Spouse Agreement and Guaranty” refers to and means. the form of

agreement attached to this Agreement as Exhibit 1. The Franchise Owner and Spouse Agreement and
Guaranty is.an agreement-and guarantee individually, jointly and severally entered into by the Owners

and Spouses of Franchisee,— - | S

“Franchised Business” refers to and means, the Chicken in a Barrel BBQ. Restaurant that Franchisee
shall develop: and is required to. establish, maintain and operate as part of the  System ‘and in
accordance with the terms, conditions and obligations set forth in this Agreement and the Operations
Manual. Without limitation to the forégoing, the Franchised Business shall be exclusively established,
maintained, owred and opérated by Franchisee at and from a Restaurant Facility constructed ‘and
maintainéd- 4t a Reéstaurant Location that has been approved by Franchisor i accordance with the
terms and conditions of this Agreement.

“Franchisee’s Restaurant Facility” refers to and means: the Restaurant Facility from ‘which
Franchisee establishes, operates and manages the: Franchised Business. Franchisee’s Restaurant
Facility must be located at a Restaurant Location that has been approved by Franchisor.

“Franchisee’s Restaurant Location” shill have the meaning defined dnd set forth ini Article 2.A. of
this Agreement. Franchisee’s Restaurant Location must be designated in :accordance with either
Schedule 1 -or Exhibit 5 of this Agreement and must be approved by Franchisor, in FEranchisor’s:
Reasonable. Business Judgment.

“Franchisor’s Reasonable Business Jild‘gment” refers to, means and relates to any and all
decisions, ?a‘c‘ticjns and choicés made by Franchisor concerning or relating to ‘this Agreement, the
System, Chicken in a Barrel BBQ Restaurants and the Franchised Business where F'ran{ch'isor
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undertakes or makes such decision with thé intention of benefitting or acting in a way that could
benefit the System including, as examples and without limitation, enhancing the value of the: Licensed
Marks,- increasing customer sitisfaction, minimizing potential customer confusion as to the Licénsed
Marks, determining degignated territory markets, minimizing potential customer cenfusion as' to the
location of Chicken in a Barrel BBQ Restaurants, expariding brand awareness of the Licensed Marks,
implementing marketing and accounting control systems, approving products, services, supplies and
equipment. Franchisee agrees that when a decision, determination, 'action and/or choice is made by
Franchisor in Franchisor’s Reasonable Business. Judgment that such decision; determination, action or
choice made by Franchisor shall take precedénce and prevail, even if other :alternatives,
determinations, actions and/or choices are reasonable or a,fgua'b‘"lly' available and/or preferable.
Franchisee agrees that in connection with any decision, determination, action and/or cheice made by
Franchisor in Franchisor’s Reasonable Business. Judgment that: (a) Franchisor possesses: a legitimate.
interest in seeking to maximize Franchisor’s profits; (b) Franchisor shall not be required to consider
Franchisee’s individual economic or business interests as compared to the overall :System; and (c)
should Franchiser economically benefit from such :decision, determination, action and/or choice that
such economic benefit to Franchisor shall not be relevant to demonstrating that Franchisor did not
exercisé feasonable business judgment. with regard to Franchisor’s. obligations. under this Agréement
and/er with regard to the System. Franchisee -agrees that neither Franchisee and/ot any third party,
including, but not limited to, any third party acting as a trier of fact, shall substitute Franchisee’s or
such third party’s judgment for Franchisor’s Reasonable Businéss Judgment. Franchisee further
agrees that shoilld Franchisee challenge Franchisor’s Reasonable Business Judgment in any legal
proceeding that Franchisee shall possess the burden of demonstrating, by clear and convincing
evidence, that Franchisor-failed to exercise Franchisor’s Reasonable Business.Judgment. )

“GAAP” refers to and means United Statés Generally Accepted Accounting Principles.

“Gross. Sales” réfers t6 and means the fotal dollar sales from all business and customers of the
Franchised Business and includes the total gross. amount of révenues and sales from whatever source.

derived, whether in form of cash, credit, agreemients 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 riot payment is. received at the time of the ‘s'alé), from or
derived by Franchisee or any other pefson or Corporate Entity from business ¢onducted or which
started in, on, from or throtigh the Franchised Business, Franchisee’s Restaurant Location, and/or
Franchisee’s Restaurant F‘aci“li‘ty whether such business is/wds conducted in compliance with or in
violation of the: terms of this Agreement. Supplementing the foregoing, Gross Sales further includes
the total gross amount of revenues and sales from whatever source derived from and/or dérived by
Franchisee (including any person and/ot Corporate Entity .acting on' behalf of Franchisee) from
business conducted witliifi and/or outside the Designated Territory that is felated to the Franchised
Business and/or a Coinpetitive Business located and/or operated at Franchisee’s Restaurant Location,
at Franchiisee’s Restaurant Facility, within the Designated Territory, outside the Designated Territory,
and/or otherwise (the foregoing does: not constitute approval for Franchisee’s operation -of a
Competitive Business and/or- the operation of’'a Chicken in a Barrel BBQ Restatirant outside of the
Designated Territory). Gross sales do not include sales or use taxes collected by Franchisee.

“Immediate Family” refers to and means the spouse of a persoir and any other member of the
‘household of siich person, including, without limitation, children of such person.

“IP Cldim™ shall have the. meaning defined and set forth in Article L1.E of this Agreement.
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“Institutional Facility” refers to and means any. and all facilities, parks and: institutions with captive
audiences or consumers, workers, members and/or participants. Without limitation to the foregoing,

the term’ Institutional Famllty shall refer to, mean and include, among other things @irpofts; bus. and
traini stations, factories, federal, stite of local governmerit facilities, military bases, hospitals,

amusement parks; recreational facilities, schools, colleges and other academic facilities, seasonal

facilities, shopping malls, theaters, workplace cafeterias and. hotels.
1
“Joinder Agreement” refers to and means the form “Joinder Agreement” attached to this Agféement

‘as Exhibit 2.

“Know-How" reférs to means' Franchiser’s trade secrets and proprietary information rélating to the
deyelopmeiit, establishnierit, marketmg, promotien and/or operation. of a Chicken in a Barre] BBQ
Restaurant including, but not lmited to, methods, techniques,. recipes; ‘specifications, food

preparation, procedures, policies, marketing strategies and information reflected in, included in;
‘comprising and/or constituting a part of the System.. Without limitation to the. foregoing, Khow-How
shall further .include information containéd in the Operations Manual and the Conﬁdentlal

Information.

“Lease Agreement Rider” refers to and means. the form “Lease: Agreement Rider” attached to this
Agreement as Exhibit 7. -

“Licensed Marks” refers to and means the tradelﬁa[kS', service marks, émbléins an'{i indicia of*origin,
inctuding the “Chicken in a Barrel BBQ” trademark, the Chicken in a Batrel BBQ logo, Trade Dress,

and other trade names, service marks, trademarks, logos; slogans and designs. authorized by

Franchisor in connection with the identification of Chicken in a Barrel BBQ Restaurants and the

System Products. and Services, provided that such trade .names, trademarks, service marks, logos and
‘designs -are subject to modification, replacement and discontinuance by Franchisor in Franchisor’s

Reasonable Business Judgment..

“Managers” refers to and means the Managing Owner plis all assistant inanagets; of the Franchised
Business ahd all other employees; independept contractors, consultants, directors, officers and'board
members who may possess access to the.Confidential Information.

“Managing Owner” if Franchisee is a partnership or Corporate Entity, the Managing Ownéer shall be

the Owner responsible for the day-to-day oversight, management and operation of the Franchised
Business. The Managing Owner must possess and mainitain an owrership and equity interest.in the
Franchisee such that said ifidividual owns, holds and controls not less than 25% of the equity and
ownershlp interests in Franchisee. At all times, the: Managing Owner must manage. the .operations of

the Franchised Business.

“Noncompliance Fee” refers to and means a fee payable by Franchisee in an aiournt equal to the
amount of costs and expenses that Franchisor incurs respecting the enforcement of Franchisor’s.rights
under this Agreefiient in response to-a default by Franchisee. Said costs and expenses: shall include

any and all reasonable administrative fees, legal fees, legal disbursements, consultant fees, expert

fees, accounting: fees and filing fees. Recoverable legal fees shall include lega_l fees and charges by
both outside legal .counsel and/or incurred by, Franchisor as te Franchisor’s in-house legal staff. -

“Notice Period” shall have the meaning defined and-set forth in Article 16.A of this. Agreement,
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“Operating Manager” refers to and means the Manager designated by Franchisee or Franchisee’s
Managing Owner, that is charged with the obligation and responsibility to supervise and manage (on-
site at Franchisee’s Restaurant Facility) the day-to-day operations of the Franchised Business. At all
times, the Operating Manager must: (a) meet all of Franchisor’s minimum training and brand quality
control standards and criteria for managers as may be: set forth in the Operations Manual; (b)
successfiilly complete' Franchisor’s initial training program; (c) sign the Confidentiality Agreement;
and (d) agree, in writing, to assume responsibility for the on-site management and supervision of the
Franchised Business.

“Operations Manual” refers to and means, individually and collectively, the manual(s) desngnated
by Franchisor and relanng to the development and/or operations' of Chicken ifi a Barrel BBQ
Restaurants .including; but not limited to, the policies, protedures and requirements for the
development and operation of Chicken in a Bafrel BBQ Restaurants. The Operations Manual may
consist of one .of more volumes, handbooks, manuals, written materials, videos, electronic: media
files, cloud/internet based list-service, intranet, internet based and accessed databases, computer
media, email, webinars and other materials as may be modified, added to, replaced. or supplemented
by Franchisor from time to time in Franchisor’s Reasonable Business Judgmeiit, whether by way of
supplements, replacement pages, franchise bulletins, or other official pronouncements or means.
Subject to Franchisor’s modification from time to time and based on Franchisor’s. Reasonable
Business Judgment, thie Operations Manual shall, among other things, designate the System Products
and Services that must be offered and provided by the Franchised Business and the. Restaurant
Ingredients and Supplies that must be exclusively utilized by the Chicken in 4 Barrel BBQ
Restaurant. Only System Products and Services may be offéred and sold by the Franchised Business:
Only System: Ingredients, Equipment and Supplies may be utilized by Franchisee. in the operations of
the Franchised Business. '

“Ownet” refers to-and means 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 of Franchisee, if franchisee is
- limited liability company, (c) all holders.of a2 5% .or mare direct or inditect ownership ‘iriterest in
Franchisee and/or of -any entity directly or indirectly controlling Franchisee; .and (d) the Managing
Owner(s). Franchisee’s Owners are identified in Schedule 3 to this Agreement.

“Post-Term Restricted Period” refers to and means the three (3) year period after the earliest to
occur of the following: (a) the expiration or termination of this Agreement for any reason: or (b) the:
date on which Franchisee Transfers this Agreement to another pérson or Cotporate Entity.. Provided
however, that if a cotrt of competent jurisdiction determiries. that this period -of time is too long to be:
enforceable, then the “Post-Term Restricted Period” means the two:(2) year period after the.earliest to
occur of the following: (a). the expiration or termination of this Agreement for any reason; or (b) the
date:on which Eranchisee Transfers this Agreement to another person or Corporate Entity.

“Prohibited Activities” shall have the meaning defined and set forth in Article 6.D. of this
Agreement.

“Published Content” refers to and means any and all information, data, articles, blog posts,. press
releases, frequently asked questions, special offers, product information, service inforniation, web
posts, videos and -other information relating to or concerning the Franchised Business, the System, or
the Licensed Marks that is or was' made available by Franchisee or Franchisee’s agents to the: public
in print or electronic media that is published, listed, made -available, uploaded on, downloaded to or
posted to Digital Media.
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“Renewal Fee” shall have the meaning defined and set forth in Article 5.A. of this Agreement. The:
Renewal Fee is a fixed sum of 25%. of"our then current initial franchise fee.

“Renewal Term™ refers: to and means the ten (10) year period that commeénées on the ‘ex—p’i’r_ation of
the Term and contiriues, unless earlier terminated puisuarit to the terms of the then applicable Chicken

in a.Barrél BBQ Restaurant renewal franchisé agreement, for ‘the ten (10) year period thereafter. The
Renewal Term applies only if Franchisee is entitled to invoke and does invoke Franchisee's renewal.

rights in accerdance with the terms of this. Agreement including, but not limited to, Article 15/ of this
Agreement and the applicable Chicken in a Barrel BBQ Restaurant renewal ftanchise agre‘e'merzlt.

3

‘Reserved Rights” shall have the meaning defined and set forth in Article 2.D. 6f this Agreément.

“Restaura’nt Facility” refers to and means t‘_h_c fixed commercial restaurant facilities ‘includi;ng, the
fixtures and improveinents, from which Chicken in a Barrel BBQ Restaurants are established,
operated and managed.

“Restaurant Location(s)” refers to and means the fixed locations from which Chicken ia a Barrel
BBQ Restaurants are established, operated and managed. x

“Restricted. ‘Territory” refers to and means the: geographic area: (a) comprising, Franchisee’s
Desngnated Temtory, (b) comprising a twenty-five: (25) mile radius surrounding Franchisee’s
Designated Territory (or, if Franchisee is not granted or designated a designated temtory, ‘then a
twenty-five.(25) mile radius surrounding Franchisee’s Restaurant Locatiom); (c) compnsmg a twenty-
five (25) mile radius surrounding the Restaurant Locations for all other Chicken in a Barre]l BBQ
Restaurants operating and/or under developmént as of ‘the Effective Daté of this Agreement; and (cl)
comprising a twenty-five (25) milé radius surrounding the Restaurant Locations for all other Chicken
in a Barrel BBQ Restaurants that afe in operdtion or under development during all or any part of the
Post-Term Restricted Period; provided, however, that if :a:court of competent jurisdiction determines
that the foregoing Restricted Territory is. too broad to be enforceable, then the “Restricted Territory”
means. the geographic-area‘comprising-Franchisee’s Designated Temtory plus a twenty-five: (25) idile
radius surrounding Franchisee’s Designated Territory or, if Franchisee is not granted or de31gnated a
designated territory, then a twenty-five 25) mile radius ,s_,,urro,u,ndmg Franchisee’s ‘Restaurant
Location.

Royalgx shall have the meaning defned and set forth in Artlcle 5 B of tl’llS Agreement If any

Franchlsee 10 Franchlsor Wthl‘l Franchlsor cannot dlrectly and dollar of dollar offset agamst taxes

required to be paid by Franchisor under any applicable federal or state laws, Franchisee must

compéensate Franchisor in the niariner prescribed by Franchisor so that the net amount or net rate
teceived by Franchisor is not less than that which has been established by this Agreement and. -whlch
was due to Franchisor on the effective date of this Agreement.

“Royalty 'Rep ort” shall have the meaning defired and set forth in Article 5.B. of'this Agreement.

“Scheduled Business Commencement Date” refers to and ‘means the date that occurs on the twelve
(12) month anniversary of the Effective Date: of this Agreement.

“Site Selection Acknowledgment” refers. te and meang the form “Site Selection Acknowledgment”
attached to this Agreement 4s Exhibit 6.
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“Site Selection Area” shall have the meaning defined and set forth in Aiticle 2.A{4) of this.
Agreement.

“Site‘ Sel'ec’tion Périod” refers to and means the period of time commencing .on the Site Selection

Se,leetlon. Acknowledgment) :and automatlcally expiring: sixty (60) calendar days aftcr thc Site
Selection Acknowledgment Date: If the Site' Selection Acknewledgment Daté is not set forth :and
acknowledged by Franchisor in the Site Selection Acknowledgment then, the Site Selection Period
shall be zero (0) days. If the Site Sélection Acknowledgment is not signed by Franchisor, then there
shall be no Site Selection Périod.

“Spouse” refers to and means the legal spouse of an Owner as of the Effective Date.

“Supplemental ‘Training” shdll have the méaning defined and set forth in Article 4.A. of this
Agreement.

“Supplemerital Training Fee” shall have the meaning defined and set forth in Article 4.A. of this
Agreement.

“Supplier Evaluation Fee” refers to and means the fée deternined by Franchisor, in Franchisor’s
Reasonable Bisiness Judginent, and based upon the fees and/or expenses incurred by Franchisor in
connection with the evaluation of a request by Franchisee for Franchisor’s consideration and/or
teview of a potential supplier. Under no circumstance is Franchisor required to approve of suppliers
requested by Franchisee. 7

“System” shall have the meaning defined ‘in the “Retitals’ section of this Agreement and is further
supplemented, as follows: without limitation to thé Recitals section of this Agreement and
'Sujjplementiﬁg, the definition and meaning of the term “*System”, System shall be defined to further
include and mean: (a) the System Products and Services, System Ingredients, Equipment.and. Supplies
and the services, procedures and systems that are designated by Franchisor; whether presently or in
the future, for use in connection with the development, establishment, m‘arke’ting, promiotion and
operation of a Chicken in‘a Barrel BBQ Restaurant; (b) the Licensed Marks; (c) the Trade Dress; (d)
Copyrights; (e) other trade hames, service marks, signs, and logos, copynghts and! trade dress that is
designated by Franchisor; whether ‘presently or in the future, for use in connection with, the
developnient, establishment, marketing, promotion and operation of a Chicken in a Barrel BBQ
Restaurant; (f) Operations Manual; (g) Business Management System Data; (h) Know-How; (i)
Confidential Information; and (j) Digital Media. All determinations as to the system including
components to the system :and modifications and replacénients thereto shall be determined by
Franchisor in Franchisor’s Reasonablé Business Judgment:

“Systém lngredlents, Equipment and Supplies” refers to and means those food, ingredients
(including raw; partially prepared and prepared seasons, rubs, sauces, mixes and food products used
to prepare the System Products and Services), supplies and equipment including, but not limited to,
branded packaging, paper goods, materials, uniforms, displays, menu boards and merchandise,
designated by Franchisor in the Operations Manual aiid as may be modified and supplemented by
Franchisor from time to timeé-in Franchisor’s Reasonable Business.Judgment.

“System Products and ‘Services” shall have the meaning defined in the “Recitals” section of this
Agreement and shall further refer to and mean. those products and services that Franchisor authorizes
for sale by Chicken in a Barrel BBQ Restaurants. Franchisor shall exclusively designate and
determine the System Products and Setvices and Franchisor, in Franchisor’s Reasonable Business
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Judgment, may change, modify, reduce or supplement the Systeri Products: and Services that must be
offéred and sold by the Franchised Business and those products. and services that may not be sold by
the Franchised Business. The Operations Manual, subject to changes that Franchisor'may make from
time to time and Franchisor’s, right to change and modify the System Products and Services, shall

idesignate the System Products and Services that must be offered and sold by the Franchised Business:

The Franchised Business may. only offér and-sell the System Products and Services.

“System Website” refers to and means the web page and/or pages located on the world w’ideiweb at
the www.chickeninabarrel.com URL (uniform resource locator) and shall further .include -all
webpages and subdomhains (including those that are franchisee and/or geography: specific) that are a

part of www.chickeninabarrel.com, or as designated by Franchisor being associated with the URL of

www.chickeninabarrel.com and/or Chicken in a Barrel BBQ Restaurants.

&4l

Technology Fee” shall have the meaning defined and set forth in Article 5:C. of this Agreement and

is supplemented, as follows: the Technology Fee is an administrative fee associated with defraying

certain  costs incurred by Franchisor in connection with the maintenance of the
wwiw.chickeninabairel.com website. The Technology Fee is. not specific to any services .or content
provided.on behalf of Franchisee.

“Term” refers.to and means the period of time set forth and defined in Article 2.B: of this Agréement
and, the Renewal Term if Franchisee invokes Franchisee’s renewal fights in accordance with the

terms of this Agreement.

“Trade Dress™ référs to and means the Chicken in a Barrel BBQ Restaurant designs, images,

marketing materlals . packaging, branding .and/or branding images which Franchisor aiithorizes and

requires. Franchisee to. use in connection with the operation; of the: Franchised Business, and as may be
revised and further developed by Franchisor from time to tiime.

“Training Program” shall have the meamng defined and set forth in Article “4.A” of this
Agreement. e

“Transfer” refers to and means and shall include, without limitation, the following, whether
voluntary or involuntary, conditional -or unconditional, and/of direct or indirect: () an assignment,

sale, gift, transfer, pledge or sub-franchise; (b) the grant of a mortgage; charge, lien or security
interest, including, without limitation, the grant of a collateral assignment; (c) a merger,

consolidation, exchange of shares. or other ownership interests, issuance .of additional ownership

interests or securities representing. or potentially representing ownership interésts, or redemption of

ownership interests; and (d) a sale: or exchange of voting interésts or securities convertiblé to voting

interests, or an agreement granting the right to éxercise or control the exercise of the voting rights of
any holder of ownership interests or to control the-operations or affairs.of Franchisee. :

“Transfer Fee” shall have the meaning, defined in Arficle 14.C(l. 1) of this Agreement. The Transfer
Fee is a fixed sum of §10,000..

ARTICLE 2,
GRANT OF FRANCHISE

2.A. GRANT OF FRANCHISE.

Franchisee has requested that Franchisor grant to Franchisee the non-exclusive license and right to
develop, own and operate a Chicken in a Barrel BBQ Restaurant from a fixed Restaurant Location located
within a specified territory. Relying on the represéntations rhade by Franchisee and/or Franchisee’s
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‘Owiers in afy submitted application and during the application process, including, without liniitation; the

Franchise Disclosure’ Questionnaire and Representations Statement attached to this Agreement as Exhibit
3 and, subject to the terms and conditions of this Agreement, Franchisee’s request has been approved by
Franchisor; subject to the following terms and conditions:

(1) During the Term of this Agreement and subject to the rights of Franchisor including, but hot
limited to, the Reserved Rights, Franchisor grants. to Franchisee and Franchisee dccepts, the non-
exclusive license, right.and obligation to develop and operate, onie (1 Chicken in a Barrel BBQ
Restaurant in conformity with the Systeni and this Agreement from a single fixed restaurant
location, selected by Franchisee but requiring: the approval of Franchisor (“Franchisee’s
Restaurant Location™) and; as designated by Franchisor in Franchisor’s discretion and Reasonable
Business Judgment, within a Designated Territory. Unless otherwise specified in Schedule 1 t6
this Agreernent Franchisee’s Chicken in a Barrel Restaurant shall be established and operated asa
Full:Service Chicken:in a Barrel Restaurant;

(2) If, as of the Effective Date, Franchisee has: selected a proposed Restaurant Location that
Franchisof approvés.as Franchisee’s Restaurant Location, then Franchisee’s Restaurant Location
shall be identified in Schedule | of this Agreement and, Franchisee’s Désignated Territory shall
be identified in Schedule 2 of this Agreement. Franchisor’s execution of Schedule 1 with a
specific location for Franchisee’s Restaurant Location shall constitute Franchisor’s ‘approval of
Franchisee’s Restaurant Location. Franchisee’s execution of Schedule I with a specific location
for Franchisee’s Restaurant Location shall constitute Franchisee’s obligation to develop and
operate a Chicken in 2 Barrel BBQ Restaurant at the designated Franchisee Restaurant Location;

(3) T, as of the Effective Date, Franchisee has not. selected a proposed Restaurant Location,
and/or has ‘not obtained Franchisor’s approval of the proposed Restaurant Location, and/or
Schedule | to this. Agreement is left incomplete or is not signed by Franchisor; Franchisee must
locate, identify and secure a Restaurant Location for the Franchised Business in accordance. with
the terms of this Agreement, including the requirement that Franchisee' must obtain Franchisor’s
-approval of Franchisee’s Restaurant Location: If, after the Effective: Date, Franchisee proposes -
and Franchisorapproves of Franchisee’s proposed Restaurant Location, such approval must be in
writing and must be: evidenced by Franchisor’s execution of Exhibit 5 with a specific Restaurant
Location designated. and identified in Exhibit 5. At the time of executing Exhibit 5 and, thereby,
approving Franchisee’s proposed Réstaurant Locatiofi, Franchisor; in Franchisor’s discretion and
Reasonable Business Judgment; shall designate and determine Franchisee’s. Designated Territory;

(4) If, as. of‘the Effective Date or other appropriate periods. after the Effective Date, Franchisee
has not selected .a proposed Restaurant Location that. is approved by Franchisor but, Franchisee
has identified an area in which Franchisee may look to secure a restaarant location for the
Franchised Business, Franchisor, in Franchisor’s discretion and Reasonablé Business Judgment,
may enter into the Site Selection Ackriowledgment attached to this Agreement as. Exhibit 6. If
éxecuted by Franchisor; within the Exhibit 6 Site Selection Acknowledgment; Franchisor shall
désignate a geographic area (the *Site Selection Area™) within which Franchiser, during the Site:
Selection Period, shall not, on behalf of any third-party, approve any new Réstaurant Logcation.
Franchisee agrees that the Site Selection Acknowledgment does not, in any way, constitute the
approval of Franchisor as to any proposed Restaurant Location, does not constitute or determine:
Franchisee’s final approved Restaurant Location; does not constitute Franchisor’s designation of
Franchisee’s Designated Territory; does net afford Franchisee .any territorial rights in or to the:
Site: Selection Area, and does not extend and/or modify any: obligation on the part of Franchisee
to timely secure an approved Restaurant Location in accordance with the terms of this
Agreement;
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(5) At all times; Franchisee’s rights in and to the real property and the business premises ‘of
Franchisee’s Restaurant Location shall bes subordinate and subject to Franchisee’s and
Franchisee’s landlord’s agreement to and -execution of the Restaurant Location Lease Agreement
Rider attached to. this Agreement as Exhibit 7 and, Franchisee’s agreement and execution of'the
Collateral Assignment of Lease attached t6 this Agreement as Exhibit 8;

(6): Franchisee may only offer and sell the System Products and Services from Franchisee’s
Restaurant Location in accordance with the requirements. set forth in the Operations Manual and
only to: (a) retail customers. for consumption on the premises of Franchisee’s Restaurant Facility;,
(b) personal carryout from Franchisee’s Restaurant Facility; and (c) delivery to customers located
within the Designated Territory;

(7) Without Franchisor’s prior ‘writtén consent, which Franchisor ‘may withhold 'within
Franchisot’s Réasonable Business JAu,d_fgmen‘t and for any reason or no reason :at all, Franchisee
'may not solicit customers; or deliver to- customers located outside Franchisee’s Designated
Territory;

(8) Except. as otherwise provided in this Agreement including, but not limited to, the Reserved
Rights, provided that, at all times Franchisee is and remains in compliance with all of the terms
and provisions of thi§ Agreement, during the Term of this Agreeniént, nigithier Franchisor nor any
affiliate of Franchisor will establish or operate, or grant a franchise to.any third-party to establish
of -operdte,.a Restaurant using the: Licensed Marks and System at a Restaurant Location that is
located within Franchisee’s Designated Territory (provided that a Designated Territory has been
designated and approved by Franchisor in accordance with the terms of this Agreement); and

(9). The. foregoing rights. granted in this Article 2.A. are subject to and contingent upon each and
every,, term-and condition of this Agreement, thé rights of any prior uset, and dré non-exclusive
and subordinate to the Reserved Rights.

2.B.TERM I

Unless préviously terminated pursuant to the terms of this Aigreement, the term of this Agreement will be

for a period of ten (10) years, commencing as of the Effective Date (the “Term™).

2.C. ‘OWNERS AND SPOUSE AGREEMENT, INDIVIDUAL

GUARANTEES, CONFIDENTIALITY AND RESTRICTIVE COVENANTS

If Franchisee is; at, any time, a Corporate Entity, Franchisee agrees that each Owner and their respective
Spouse shall execute, sign and deliver to Franchisor the Franchise Owner and Spouse Agreement and
Guaranty attached to this' Agreement as Exhibit 1 ‘and, in deing so, among other things, will joiritly and
severally guarantee Franchisee’s. obligations and personally bind, themselves t6 Cpnﬁd'ential'ity and non-
eompetition covenants and. restrictions. Without limitation to-and as a supplement to the foregoing, each
Owner shall be: bound by the proyvisiens, obligations and responsibilities set forth in this Agreement by
execuiting the Joinder Agreement,attached to this Agreement as Exhibit.2.

2.0. RESERVATION OF RIGHTS

Franchisor on behalf of ‘itself, its affiliatés and its assigns retains all rights, on any and all terms and
conditions that Franchisor deems advisable and without any. compensation or consideration to Franchisee
to engage in the following activities (the “Reserved Riglits™): (a) opérite and grant to othefs the right to
operate a Franchised Business, Chicken in a Barrel BBQ Restaurant and/or other restaurants using. the
System and Licensed Marks at locations outside Franchisee’s Designated Territory; (b) acquire or merge
with. or otherwise affiliate with one or more businesses of any kind, including businésses that are
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Competitive Businesses, and after such acquisition, merger or affiliation to own and operate and to
franchise or license others to own and operate and to cortinue to own and operate such, businesses,
including Competitive Businesses (but not utilizing the Licensed Marks): within Franchisee’s Designated
Tcrﬁitory; (c) be acquired by er'merge with or otherwise affiliate with one or more businesses of any kind,
including businesses that are Competitive Businésses, even if such business or businesses presently or, in
the future, own and operate and franchise or license others to own and operate such businésses, including
Competitive Businesses (but.not utilizing the Licensed Marks) within Franchisée’s Designated Territory;
(d) use the Licensed Marks and System to distribute the System Products. and Services or products and
services similar to the System Products and Services in Alternative Channels of Distribution. within of
outside' Franchisee’s Designated Territory; (€) operate and grant to others the right to operate a Chicken in
a Barrel BBQ Restaurant at Institutional Facilities, both within and outside Franchisee’s Designated
Territory; and (f) use the Licensed Marks and System and fo license others to usé the Licensed Marks and
System: to engage in all other activities not expressly prohibited by. this Agreement.

2.E. MODIFICATION OF SYSTEM

Franchisor, in Franchisor’s. Reasonable Business Judgment, reserves the right, 4t all times, to supplement,
modify, alter and/or amend the System including any -and/or all compenents of the System. Franchisee
shall promptly comply with all such modifications to the System whether such modification results inthe
addition, subtraction, modification and/or enhahcement to any .and/or all components of the System.
Franchisor shall provide Franchisee with a reasonable time period to comply with any change or
modificatior to the, Systern which shall be communicated to: Franchisee by Franchisor including, but not
limited to communication through the Operatlons Manual Franch\sor s modifications to the System shall

2.F. OWNERSHIP OF CORPORATE ENTITY
If Franchisee is-at any time a Corporate Entity, Franchisee represents. that the ‘information contained in
Schedulé 3 to this. Agreement is true anid accurate.

ARTICLE 3 .
LOCATION, DEVELOPMENT, OPENING AND
OPERATION OF FRANCHISEE’S RESTAURANT

3.A. RESTAURANT LOCATION

Franchisee shall devielop, operate and manage the Franchised Business from a Restaurant Facility that is
constructed and established at a Restaurant Location, that: (@) was identified and evaluated by Franchisee;
(b) complies with the terms and conditions of this Agreement; (c) satisfies and meets Franchisor’s

standards: and specifications; (d) is timely presented by Franchisee to Franchisor for approval as
Franchisee’s proposed Restaurant Location; (e) is approved by Franchisor as Franchisee’s Restaurant

Location; (f) 15 timely séeured by Franchisee within one hundred and twenty (120) days of the Effective
Date of 'this Agreement, as evidenced by a binding lease. with a duration equal to the full Term of thls
Agreement; (g) is and, at all times, shall be exclusively dedicated to the operation of’thie- Franchised

Business; (h) is located within: the Designated Territory, if Franchisor previously designated and

approved, in writing, a Designated Territory; and (i) otherwise meets the terms and conditions of this
Agreement and Franchisor’s standards and specifications:

Franchisee will not lease, purchase: or otherwise acquire a. proposed Restaurant Locdtion until such
information ‘as Franchisor may require as to the proposed Restaurant Location has been provided to
Franchisor by Franchisee and, Franchisor has approved the location in accordance with the terms and
conditions of this Agreement incliding, but not limited to, Article 2.A. of this Agreement. Franchisor
shall respond to Franchisee’s request for approval of a proposed Restaurant Location within a reasonable
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time period but not exceeding thirty (30) days following Franchisor's receipt, from F‘ranc}?isee‘ of
complete written information about Franchisee’s proposed Restaurant Location, If Franchisor rejects or

dlsapproves Franchisee’s proposed Restaurant Location, Franchisee must névertheless. ideritify and obtain.
Franchisor’s approval .of a proposed Restaurant Location within the time requirements set forth. in this.
Agreement. Franchisor’s disapproval of a proposed Restaurant Location shall not serve. as a basis to.
extend any deadline or requirement set forth in this Agreement:

Franchisor’s approval of Franchisee’s proposed Restaurant Location is riot and ddes -not Gonstitute a
representation or warranty by Franchisor of any Kind other than that Franchisor does not object to or
disapprove of Franchisee’s proposed Restaurant Location. No provisiori of this Agreement $hall be
cornistrued or interpreted to impose an obligation on Franchisor to locate a Restaurant Location for the
Franchised Business, to assist Franchiséé in the selection of a suitable Restaurant Location for the
Franchised Business or to provide assistance to the Franchisee in the purchase or lease of ‘a Restaurarit
Location. 1f Franchisée leases Franchisée’s Restaurant Location, Franchisee must use Franchisee™s best,
efforts to ensure that the landlord signs the Lease Agreement Rider that is. attached to this Agreement as
Exhibit 7 1f Franchisee’s landlord refuses to sign the Lease Agreement Rider in substantially the same
form as the attached Exhibit 7, such refusal may constitute grounds upofi which Franchisor refuses to
approve Eranchisee’s:proposed Restaurant Location.,

3.B. RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT

Franchisee shall ‘develop and construct Franchisee’s Restaurant Facility and Restaurafit Location in
accordance with Franchisor’s. standards and. specifications and using only those types of construction
materials, decorating materials, furniture, fixtures, équipment, trade dress signs, suppliers, advisors and
contractors that Franchisor has approved in theé Opératiotis Manual, in supplements to' the Operatlons
Manual or as Franchisor otherwise désignates and approves of in a writing specifically directed to
Franchisee and signed by Franchisor.

Franchisee’s: Restaurant Eacility and Franchisee’s Restaurant Location must be constructed and
established in-accordance with Franchisor’s plans and specifications. Promptly after signing a lease or
closing on a purchase of the premises of Franchisee’s Restaurant-liocation;-Franchisor shall provide
Franchisee. with Franchisor’s generalized prototype plans and specifications. Prior to constructing,
equipping and building out Franchisee’s Restaurant Facility and Franchisees Restaurant Location,
Franchisee shall:

(1) Prepare -and submit to Franchiser for approval, which approval, specific plars and
specifications prepared by the design consultants designated or approved by Franchisor-and hired
by Franchisee, at Franchisee’s sole expense. whereby such plans and specifications ate prepared
specifically for Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location and shall
reflect and eomply with Franchisor’s generalized plans and. specifications :and otherwise satisfy:
the: specifications.and. requirements set forth in the Operations Manual. If Franchisor determines,
in Franchisor’s: Reasonable Business Judgmerit, that any plans are not consistent with
Franchisor’s prototype plans and. specifications, Franchisor may prohibit implementation: iof the
plans and disapprove the plans;

(2) Obtain all required building, utility, sign, health, sanitation, liquor (if the System Products and
Service include and permit the service of alcohol), and business permits and licenses, and .any
.other required permits and licenses;

(3) Construct all required imprgvements.to Franchisee’s Restaurant Location, purchase and install
all required. furniture, fixtufes and equipment and decorate the premises in compliance With the

{
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plans.and specifications approved in writing by Frarichisot and all applicable ordinances, building
codes, permit requirements and lease or-deed requirements and restrictions;

(4) Provide Franchisor timely written reports regarding the process of constriction and
remodeling in compliance with Franchisor’s then-current:specifications; and

(5) Establish filing,, accounting, and. inveéntory -control systems, conforming to the requirements
preseribed by Franchiisor, if any.

At all times, in the construction and operation of the Franchised Business, Franchisee shall exclusively
install, use, attach, maintain, replenish and replace: only those types of construction and decorating
materials, furniture, fixtures, equipment, and signs that Franchisor has approved or dcsngnated in the
‘Operations Manual for Chicken in a Barrel BBQ Restaurants as meeting Franchisor’s specifications and
standards for appearance, function ard performance. Franchisee only may purchase .approved or
designated types of construction and decorating materials, fixtures, equipment, furniture and signs from
any supplier approved or -designated by Franchisor, which may include Franchisor and Franchisor’s
affiliates.

3.C. RESTAURANT OPENING

Franchisee must develop and open the Franchised Business to the public and, commence the day-to-day
-operdtions of the Franchised Business, on or ‘before the Scheduled Business Commencement Date.
Notwithstanding the. fqgeggi;ng, Franchisee agrees that prior to opening the Franchised Business to the
Public, Franchisee must, as determined by Franchisor: (a) be in: compliance: with the terms and conditions
of this Agreement; (b) have satisfied the pre-opening obligations set forth by Franchisor in the Operations
Manual; (c) have completed and satisfied the training obligations designated by Franchisor; and. (d)
obtained Franchisot’s written cofisent to open. )

3.D. RESTAURANT OPERATIONS
At all times, the Franchised Business shall: (a) be exclusively operated from Franchisee’s Restaurant

Location approved by Franchisor;"(b) be exclusively operated from a Restaurant Facility; (c) exclusively——wr=rs o e

offer and sell the System Products and Services as: designated by Franclhisor, in Franchisoi’s Reasonable
Business.Judgment, and as modified by Franchisor from time to time; (d) ensure that'the System Products
and Services ate only offered and provided by Franchisee through employees and/or Owners. that have, to
Franchisor’s satisfaction, completed the training requirements and Training Programs required by
Franchisor, in Franchisor’s Reasonable Business Judgment and as may be modified.and supplemented by.
Franchisor from time to time; (e) exclusively utilize, maintain and stock in inventory thé System
Ingredients, Equipment and Supplies in such quantities and -as designated by Franchisor, in Franchisor’s
Reasonable Busihess Judgment, and as modified by Franchisor from time to time; (f) exclusively
purchase the System Ingredients; Equipment and Supplies from the suppliers and vendor(s) approved by,
Franchisor:and designated by Franchisor, in Franchisor’s Reasonable Business Judgment, and as modified
by Franchisor from time to time; and (g) be operated in conformity with the Operations Manual as such
Operations Manual exists as of the Effective Date of this Agreement and as the Operdtions Manual may
be modified and supplemented from time to time in the future by Franchisor, in Franchisor’s Reasonable
Business.Judgmient.

Franchisee -agrees that control over the nature, quality, branding and source of the System Ingrédients,
Equipment and Supplies is critical to the System and that irrespective of the availability of substitiite
products, supplies, inventory, apparel and/or accessories, Franchiseée shall only utilize the System
Ingredients, Equipment and Supplies as designated by Franchisor-and only from those:suppliers approved
by Franchisor: Franchisee agrees that in many instances Franchisor and/or Franchisor’s affiliates may be
or may become the exclusive supplier of System Ingredients, Equipment and Supplies.
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3.E.  BUSINESS MANAGEMENT SYSTEM

At all tifhes, Franchisee 'shall exclusively utilize the Business Management System(s) designated by
Franchiser, in Fianchisor’s Reasonable Business Judgment, and as may be modified; supplemented or
replaced by Franchisor from time to time. Franchisee cannot substitute or replace the Business
Management System in favor of any substitufes: or other systems. To the extent that the Busineéss
Management System is hosted, maintained, licensed or operated by third-party suppliers Franchisge: shall
purchase, license and maintain such Business Management System and/or systems from such third-party
suppliers.désignated by Franchisor atid subject to Franchisor’s standards and specifications. To, the extent
that the Business Management System(s) designated is/are internet or cloud-based systems with accounts
and data (iricluding;accounts.and data assoclated with the, Franchised,Business) stored off-site, Franchisor,
in Franchisor’s Reasonable Business Judgment, may require. that Franchisee’s. license, -utilization and use
of the Business Management System occur through: accounts registered to Franchisor, controlled by
Franchisor or. licensed through Franchisor. To. the extent tliat the Business Management Systeri(s) is/are
stored locally- on computer systems mdintained by Franchisee, then Franchisee shall provide Franchisor
with interriet :ahd complete réinote aceess to such systems. Franchisor may be and/or become the
exclusive:supplier and/or reseller of the Business Management System.

Franchisee shall be responsible for initial license fees, training fees and continuing monthly license fees
required for continued and mandatory access and utilization of the Business Management System. Such
fees shall be desighated .and determined by Franchisor, in Franchisor’s Reasonable Business Judgment or
by the suppliers designated by Franchisor and approved by Eranchisor in Franchisor’s Reasonable
Business Judgment, :and shall be paid to Franchisor and/or to the third-party supplier(s). approved by
Franchisor. Franchisee must complete training, purchase and license the Business Management System(s)
no later than 45 .days prior to. the earlier of the Actual Business Commencement Date or the Scheduled
Busiress Commencement Date:

Supplementing and without limitation to the foregoing, Franchisee acknowledges that the Business
Management System will contain proprietary and confidential information. owned by Franchisor -and
related to the System,:and that:
(1) Franchisee shall utilize the Busmess Management System exclusively forthe operatlons of the:
Franchised Business and in accordance with the terms of this Agreement and Franchisor’s
standards and specifications as set forth in the Operations Manual;

(2) All rights in and to the: Business Management System are nen-transferable and non-assignable
to Franchisee and shall be utilized by Frarichisee subject to the terms and conditions of this
Agreement; Business Mariagement System licenses that Franchisor may approve of and otherwise:
as determined by Franchisorf in Franchisor’s Reasonable Businéss-Judgment;

(3) As between Franchisee and Franchisor, Franchisor is and shall be the exclusive owner'of the
Business Management System Data, expect that Franchisee shall store: and maintain such data in
accordance with all applicable local, state and federal privacy, data colléction and solicitation
taws. Among other things, upon explratlon of termination of this Agreement for any réason,

Franchisee shal] preserve and maintain the Business Management System data. for-the purpose of
transferring such data to Franchisor;

(4) At all times, Franchisee shall provide and permit Franchisor to .maintain direct and.
independent access to the: Business Management System and. the Busingss.Management System
Data and to duplicate and evaluate data the Business Managemént System Data If applicable,
upon Franchisor’s requést, Franchisee shall electronically transfer and transmit to Franchisor all
Business Management System Data;

|
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(5) When instructed by Franchisor, Franchisee shall upgrade, replace and modify the Business:
Management System;

(6) F‘ranchisee shall prO’mptly di‘sclose to Franchisor all ideas and suggesti’ons for modifcati‘ons or
with the Busmess Management System and that Franchlsor shall have the nght t0 use- such ideas
and suggestions and that Franchisee shall not receive or obtain any ownership rights or interests
in.any modifications or.enhancements to the Businéss Management Software;

(7) Other than permitting access to employees of the Franchised Business for the purpose of
conducting the authorized operations of the Franchised Business, Franchisee shall not permit nor
allow any third party to access, utilize or duplicate the Business Management System or the
Business Management System Data without Franchisor’s prior written consent;

(8) Franchisee shall keép and maintain ‘the Business. Management System and the Business
Management System Data as secret and confidential and Franchisee shall maintain security
precautions to maintain tle confidentiality and secrecy of the' Business Managémient -and to
i:’)'re'vé;'rit‘tlie Aunaut}f\ori‘z,ed -access or use;,

(9) Management Software System and all information, data and templates stored, entered and/or
maintained thereonas confidential, as containing trade secrets of Franchisor that we have
entrusted to Franchisee in confidence to usé-only as Franchisor authorizes; and

(10) In no- evert shall Franchisor be liable to Franchisee: for any damages, including any lost
profits, lost savings, or other incidental or consequential damages, relating to Franchisee’s use or,
Franchisee’s mablllty to use, the Business Management System even if Franchisor has been
advised of the possibility of such damages, or for any claim by any other party including the
software manufacturer. The foregoing limitations of liability are intended to apply without regard
"~ —to-whether other provisions.of'the Agreement have been breached or proven ineffective:— -~

3.F. DIGITAL MEDIA, SYSTEM WEBSITE AND TELEPHONE NUMBERS

Franchisee acknowledges the. significance of Digital Media to the System and necessity for Franchisor’s

control over Digital Media. Between Franchisor and Franchisee; Franchisor is the absolute owner of the

Digital Media and nothing contained in this Agreement grants to Franchisee any ownership interest in of
to the Digital Media. Franchisee shall ot utilize, access or open accounts regarding or related to Digital
Media unless expressly approved by Franchisor in writing which approval Franchisor may withhold,
condition or limit.as determined by Franchisor in Franchisor’s Reasonable Business Judgment and which
approval, if given, shall be limited to the marketing and prometion of the Franchised Business in
accordance with Franchisor’s standards and specifications. Upon expiration or terminafion of this
Agreement for any reason, any prior authorization by Franchisor as to Franchisee’s right to utilize: the
Digital Media and/or otherwise as to any rights of Franchisee in or to the Digital Media shall be
autoinatically terminate and, at Franchisor’s election, the: right to:any and all accounts and/or sites (if any)
associated with Digital Media. utilized by Franchisee shall be transferred to Franchisor: Under no
¢ireumstance shall Franchisee utilize the Digital Media for purposes of or with the effect. of libeling or
disparaging another nor shall Franchisee violate any cc’)pyfights — as to such actions as between
Franchisee and any ‘third party, Franchisee is exclusively responsible for disparagement, libel and/or
copyright inftingement if Franchisee publlshed and/or caused such content to be-published.

Franchisee -agrees that Digital Media and/or Published Content, if permitted by Franchisor, must be
approved by Franchisor prior to publication or use in any form. Digital Media and Published content that
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is approved by Franchisor or that otherwise is acéeptable to Franchisor as meeting F ranchisor’s standards
shall be owned by Franchisor. As between Franchisor and Franchisee, any and all interést and right ifi -or
to the Digital Media and/or Published Content -shall; at all times, be and is the exclusive property of
Franchisor both during the Term. of this Agreement and upon the expiration or termination of this
Agreement. Franchisee agrees that the' System Website and all improvements and modifications made to
the System Website, Digital Media, and Published Content is and shall be the exclusive property of
Frarichisor. During the Term of this Agréement -and subject.to Franchisee’s compliance with tht? terms
and conditions of this Agreement, the System Website, shall include information relatéd to. the Franchlsed
Business as shall be determined and designated by Franchisor in Franchisor’s Reasonable: Judgmenb

Franchisce agrees that in.the-event of the termination of this Agreement, for any reason, that the accounts

related to all telephone numbers associated with the Franchised Business and all rights in and, to the
telephone numbers associated with the Franchised Business, shall, at Franchisor’s ¢lection, be transferred
to Franchisor. ‘

Without limitation to the foregoing, Franchisee. shall, upon the request of Franchisor, execute and deliver
to. Franchisor the Assignment of Telephone Numbers and Digital Media Accounts attached to this
Agreement as Exhlblt 9. Upon the request of Franchlsor Franchlsee shall cxecute update, and/01 re-
Franchlsor As between Franchlsor and all thlrd partles Franchrsee does hereby represent and
acknowledge ‘that such third-party is authorized to rely on thé Assigniment of Telephone Numbers and
Digital Media agreement, irrespective of any dispute and/or controversy..between Franchisor and
Franchisee and irrespective of any contrary instructions of Franchisee.

3.G. RELOCATION OF FRANCHISEE’S RESTAURANT

To the extent that Franchisee wishes to- relocate the Franchised Business and, thereby, Franchisee’s
Restaurant Location and Franchisee’s Restaurant Fagility, Franchisee niust obtain Franchisor’ S prior
written consent, which Franchisor may refuse. in Franchisor’s Reasonable Business Judgmient, Frarichisee
agrees that if Franchisor does ‘consent to the relocation of the Franchised Business, that Franchisot may

—condition Franchisor’s consent to Franchisee’s. relocation request on requirements” imposed by Franchisor

which may include, among other things: (a) that the propesed Restaurant Location meet and satisfy
Franchisor’s. then curredt standards for Restaurant Locations; (b). that the proposed Restaurant Facility
meet and satisfy Franchisor’s then current standdrds for Restaurant Facilities; (c) that the proposed
Restauranit Facility be constriicted and, established in accordance with Franchisor’s current standards. and
specifications; (d) that the proposed Restaurant Location be located within Franchisee’s Desrgnated
Territory; (e) that the proposed Restaurant Location (even if it is located within the Designated Territory)
not be within a close proximity to the Designated Territory and/or Restaurant Location of another
Chicken in a Barrel BBQ Restaurant; and (f) that, as to the proposed Restaurant Facility and proposed
Restaufant Location; Frinchisee satisfy the terms -and conditions sét forth in this Agreement for
Restaurant Facilities, and Restaurant Locations includirig; but not limited to, the fequirements set forth in
Articles 2.A. and 3.B of this Agreement. Franchisee agrees: that Franchisor possésses sole discretion as. to
whether or not Franchisor-approves of Franchisee’s relocation request.

ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

4.A.. INITIAL TRAINING, SUPPLEMENTAL TRAINING AND:SYSTEM-WIDE TRAINING
(1) Within forty-five (45) days of the eatlier of the Schediled Business Commencement Date or:
the Actual Business Commencement Date, Franchisee’s Managing Owner and one fhanaget must
complete, to Franchisor’s satisfaction, Franchisor’s initial training program (the “Tr'ammg

Program™).
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Franchisor will provide Franchise¢ (comprised of Franchisee’s Managing Owier, and one
designated manager) with Franchisor’s Training Program. If Franchisee would like more than two
individuals to attend the initial Training: Program, subject to Franchisor’s . -approval, Franchisee
shall pay to Franchisor an additional fee of'$300 per additional person attending Initial Training.
Prior to opening. and commencing the operations of thé Franchised Business, the: Managing
Owner and other personnel as .designated or determiried by Franchisor, must attend and
successfully complete the Training Program designated by Franchisor. The training will include-
classroom and ‘on-the-job. instruction at a location or facility designated by Franchisor. Following
completion of the initial Training Program, Franchisee shall be responsible for the ongoing
training of Franchisee” employees, staff and all otheremployees of the Franchised Business. Said
on-going training must conform to Franchisors standards and specifications. The Training
Program shall be structured, configured and established by Franchisor from time to time. The
Training: Program may be. structured so that it is offered and completed by Franchisee in various
phases which may require participation in intéractive Webinar type sessions and on-gite training
at a training site designated by tfie Franchisor..

(2) FranchiSee (or, if Franchisee is. a Corporate Entity, Franchisee’s Managing Owner) and
Manager, at Franchisee’s sole cost and expense, ‘must attend and successfully complete all
reftesher training courses or system-wide training courses; additional training programs and
seminars: as Franchisor periodically may. designate or -offer in Franchisor’s Reasonable Business
Judgment. Franchisor provides instructors and training materials for those programs and
seminars, but Franchisor réserves the ri‘ght to -assess Franchisee reasonable charges for such
training. Franchisee is responsible for all expenses Franchisee and Franchisee’s employee incurs
in connection with attendance and participation in these progranis and seminars, including,
without limitation, the cost.of transportation, lodging, meals and any salaries and other wages.

(3) Franchisee shall pay the salaries, fringe benefits, payroll taxes, unemployment compensation,
workers’ compensation insurance, lodging, food, automobile rerital, travel costs and all other
expenses. for thos_e-*p{:'rSon’s;who;’ ‘on-behalf of Franchisee, attend and participate in the Training
Program, If the Training Program fis provided 4t the Franchised Business 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 Franchisor’s representative in connection with-such training.

(4) Subject to Franchisor’s approval and agreement, Franchisor may offer supplemental training
to Franchisee at Franchisee's Restaurant Location (hefeinafter referred to as “Supplemental
Training”). Franchisor, in Franchisors Reasonable Buisiness Judgment, reserves the right to reject
or approve of any request by Franchisee¢ for Supplemental Training. If Franchisor does agree to
offer and provide Supplemental Trammg, Franchisee shall. pay to Franchisor 4 supplemeéntal
training fee at the rate of $300 per on-site trainer per day plus reimbursement of the travel and
hotel ‘accommodation expenses that Franchisor’s trainérs reasonably incur (the “*Supplemental
Training Fe€”). Franchisee agrees: that if’ Franchisee is ‘in breach of this Agreement due to the
opérations: of the Franchised Business, Franchisor rhay require that Franchisee participate in and
pay for Supplemental Training.

(5) Tf the Franchised Business experiences turnover, each newly hired Manager must, piior fo
being able to work in the Franchised Business. complete, at Franchise¢’s expense, Franchisor’s
initial Training Program at a location and facility designated by Franchisof: In cennection with
such training, if t'r'ainiﬁg- occurs (subject to Franchisor’s discretion) at a Restaurant Facility
designated by Franchisor, Franchisee shall pay to Franchisor a training fee of $300 per Manager,
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4.B.

per day for each Manager attending Franchisor’s Training Program. Notwithstanding the
foregomg Franchisor, in Franchisor’s sole discretion, may treat such training' as Supplemental
Training and provide the Training Program on-site at Franchisee’s Restaurant Fagility wherein
Franchisee shall pay to franchisor the fees .and reimburse Franchisor of the éxpenses set forth in
Atticle-4.A.(4), above.

1
(6) Franchisor, in Franchisor’s Reasonable Businéss Judgment must approve.of all individuals

attending and participating in the Training Program and all Supplemental Training programs. All

participants in the Training Program must qualify as either an Owner or Operating Manager and,

prior to training, among other things, must have executed the Franchise Ownér and Spouse

Agreement:and Guaranty .or the Confidentiality Agreement, respectively. |
|

OPERATING:ASSISTANCE

| From time to time and as determined by Franchisor in Franchisor’s. Reasonable Business Judgment,
Franchisor may advise Franchisee of those applicable standards, procedures and System requirements in
connection with Franchisee’s operation of the Franchised Business. Operating, assistance may, -as
determined by Franchisor, in Franchisor’s.sole discretion, consist of*

(1) Establishing and communicating to franchisee - ‘operating procedures, improvements to the
System and modifications to the: System ‘in connection with the Franchisee’s operation of the
Franchised Businéss, the: System Products and Services. , equipment to be purchased and. utilized

by Franchisee and those, systems and procedures to be utilized by Franchisee in connection with

Franchisee’s training of service' employees and Franchisee’s marketing and promotion of the

Franchised Business;

(2) Establistiing and communicating additi_or_lal and/or modified System Products and Services
that:may be authorized for Chicken in a Bari¢l BBQ Restaurants;

(3) Modifying the System Products and Services authorized for Chlcken in a Barrel' BBQ

Restaurants; i -

(4) Establishing and communicating marketing and promotion standards and base campaigns. that

are authorized for use by franchisees ifi connection with the operation: and promotion. of Chicken
in,a Barrel BBQ Restaurarits;

(5). Establishing and communicating advertising and promotional programs' and standards. for use
by franchisees in connection ‘with the operation and promotion of Chicken in a Barrel BBQ

Restaurants;,

(7) Approving or disapproving of Franchisee requestto utilize' marketing and' promotion materials
and media not-previously authorized by Franchisor;,

(8) Establishing and communicating administrative and general operating procedures for use by
franchisees in. connection with the, operation of Chicken in.a Barrel BBQ Restaurants;

9 Establlshmg, updating, revising and communicating a list(s) of approved suppliers of
preducts, supplies, equipment, 'software systems and marketing related services:including, but not
limited to the System Ingredients, Equipment and Supplies, as Franchisor deems appropriate and
as may be otherwise.designated by Franchisor in Franchisoi’s Reasonable Business: Judgment;
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(10) Coordinating an Annual System Conference for System franchisees that are in good standitig
with Franchisor. Franchisee shall be responsible for all expenses of its personnel attending the:
annual, meeting including travel, meals and lodging. Franchisee shall be required to pay to
Franchisor ar Annual Conference Attendance Fee. Franchisee agrees that if Franchisee fails to
attend the, Annual System Conference that Franchisor shall, nevertheless, charge and Franchisee
shall pay the Annual Conference Attendance Fee — even if Franchisor waives such fee for
franchisees who attend the Annual System Conference. No more than two individuals may attend
the Annual System Conference.on behalf of Franchisee; and “

¢11) Establish and communicate guidance to Franchisee in the form of the-Operations Manual and.
as Franchisor, in Franchisor’s: sole discretion, deems appropriate in the form bulletins or other
written materials, telephonic consultations and/or consultations at the offices of Franchisor.

4.C. OPERATIONS.MANUAL

Franchisor shall lean to Fi‘anchijsee:durjng the term of the franchise one copy- (in digital format or in print,
as determined by Franchisor) of the Operations: Manual. The Operations Manual contains mandatory and
suggested specifications, standards .and operating procedures that Franchisor prescribes for Chicken in a
Barrel BBQ Restaurants, and information relative to ofher -obligations .of Franchisee. Franchisee must
operaté. the Franchised Business in accordance with the specifications and requirements set forth in the
Operations Manual and as same may be modified, supplemented and/or changed by Franchisor from time
to time. Franchisor has the right to add to, and otherwise modify, the Operations Manual to reflect
changes in the System Products and S,ervfc,es? Restaurant :System Ingredients, Equipment and Supplies,
spec'iﬁcat'ions, standards and operating procedures of a Chicken «in. a Barrel BBQ Restaurant. Franchisee
must keep its copy of the Operations Manual current and in a secure location at Franchisee’s Restaurant
Location. If the Operations Manual is provided to Franchisee in electronic format, Franchisée shall not
permiit third party access to the Operations Manual. The miaster copy of the Operations Manual that
Franchisor maintains at Fianchisor’s principal office controls if thefe is a dispute relative to the contents.
of the:Operations Manual. Franchisee shall have a reasonable period of time to implement the changes in
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~~~ —"-

Eranchisee.

Without limitation te the forégoing, Franchisee may only offer and sell the System Products and Services.
arid utilize the System Ingredients; Equipment and Supplies as designated by Franchisor, in Franchisor’s,
Reasonable Business Judgment, in the Operations Manual and in accordance with the terms,
specifications and requirements set forth in:the:Operations Manual and as Franchisor'may supplement and
modify the Operations Manual from time to time.

ARTICLE 5
FEES

5.A. INITIAL FRANCHISE FEE

Upeon exécution. of this Agreement Franchisee. shall pay to Franchisor a non-recurring initial franchisee
fee (the “Initial Franchise Fee”) of Thirty Five Thousand ($35,000) Dollars. The Initial Franchise Fee: is
fully earned by Franchisor-upon execution of this Agreement and is'not refundable.

5.B. ROYALTY EEES

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 6% (the “Royalty Rate™) of Franchisee’s
weekly Gross Sales. The Royalty Fee shall be calculated on a weekly basis for ‘each respective weekly
A_'ccountiing Period.
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‘The Royalty Fee is on-going and is. payable in cash and.calculation of the on-going Royalty Fee to be paid
weekly (or based on such otlier Accounting Period designated by Franchisor) shall be on-going based on
the Gross Sales forthe prewous weekly Accounting Period for each and every week throughout the Term
of this Agreement. Royalty Fee payments will be paid weekly and sent by ACH and/or electronic funds
transfer, due on the Thursday of each weekly Accounting Period (for the preceding week and each week
thereafter throughout the entire Term of this Agreement) or such other speciﬁc‘ddy of the week that
Franchisor designates from time to time or-for such other period that Franchisor may demgnate (the "Due,
Date")(the term Due Date is fuither defined in Article 1 of this Agreement). Upon the: request of
Franchisor and ini no event not later than thirty (30) days prior to the: earlier of the Actual Busmess
Commencement Date or the Scheduled Business Commencement Date, Franchisee shall execute
Franchisor’s designated ACH Authorization form and such other authorization agreéments; in the form
proscribed by Franchisor, for preauthorized payment of Royalty Fee payments, and other amounts due
from Franchisee under this Agreement, by electronic transfer of funds from Franchiseé's bank. account to
the bank account that Franchisor designates. As of the Effective Date, Franchisor’s. current ACH
Authorization that miist be exécuteéd and complied with by Franchisee is attached hereto as. Exhibit 11.
Franchisor may require Franchisee to pay the Royalty Fees and other amounts due under, this Agreement
by: imedns otherthan ACH and/or automatic debit:whenever Franchisor deems appropriate, and Franchisee
:agrees to comply with Franchisor's payment-instructions.

)

On the Due Date each week, Franchisee shall réport by telephone, electroiiic means, or in written form, as

Eranchisor directs, a Royalty Report itemizirg actual sales achieved by the Franchised Business and any
deductions therefrom to arrive at the ‘Gross Sales for the: preceding weekly Accounting Period (the
"Royalty Report”) and any other reports required- under this Agreement. Franchisor shall have the right to
verify such Toyalty payments from time to time, as it deems necessary in any reasonable manner. If
Franchisee fails to have sufficient funds in its account or otherwise fails to pay any royalties due as of the
Due:Date, Franchisee shall owe,.in addition t6 such royalties, a late charge équf\za]eﬁt to the:1esser of Five
Percent (5%) per month. of any late royalty payment or Fifty (850) Dollars; provided; however, in no
event shall Franchisee be required to pay 4 late fee at a rate greater than the ‘maximum commercial
contract interést rate permitted by applicdble law. Further, if Franchisee' fails to submit an accurate

Royalty Report by the Due Date of each week for-the preceding-week, Franchisee must pay; in‘addition to ™

royalties, a late charge in the amount of Fifty ($50) Dollars. Franchisor may require Franchisee to pay the
Royalty Fees and other amounts due under this Agreement by means othér than automatic debit whenever
Franchisor deems appropriate, and Franchisee agrees to comply with Franchisof's payment instructions:
5. TECHNOLOGY FEE |
Throughout the Term of this Agreement, Franchisee shall pay to Franchisor a continuing monthly non-
réfundable Technology Fee. Franchisor, in Franchisor’s Reasonable Business Judgment, possesses the
right, at any and all times throughout the Term, to implement and charge Franchisee: a ‘monthly-
Technology Fee in.a monthly amount designated by Franchisor but provided that such menthly amount of
the Technology Fee does not exceed Three Hundred and Fifty ($350) Dollars. The Technology Fee shall
bé'paid to Franchisor éach andievery month on the Due Date.

5.D; INTEREST,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: (a) twelve-percent (12%) per annum, ori(b) the maximum: rate allowed.
by applicable law. However, if such past due obligation remains unpaid for more than. thirty (30), days,
then the amount of the unpaid and past due obligation will bear simple interest at the lesser of eig’Hteen
percent (18%) simple interest per annum or the maximum légal rate allowable by applicable law.

Furthermore, 'the Franchisee will pay Franchisor for any and all cosfs incurred by Franchisor in the

collection-ofsuch unpaid and past due obligations. including, but not limited to, reasonable attorney's fées:
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Franchisee acknowledges ‘that. this' Article 5.D. does not constitute Franchisor's agreement to accept
payments. after they are: due or a commitment by Franchisor to .extend credit to, of otlierwise finance
Franchisee's operation of the Franchised Business. Further, Franchisee acknowledges that Franchisee’s
failure to pay all amounts when due shall constitute grounds: for termination -of ‘this Agreement, as
provided.in Article 16.

5.E. APPLICATION OF PAYMENTS
Franchisor has sole discretion to apply any paymerits received from Franchisee or te offset any
indebtedniess of Franchisee to Franchisor to any past due indebtedness of Franchisee for Royalty Fees,
Advertising Contributions, purchases from' Franchisor. or its affiliates, interest-or any ather indebtedness
of Franchise¢ to Franchisor or its affiliatés.,

5.F. ‘WITHHOLDING PAYMENTS UNLAWFUL

Franchisee agrees that under no circumstance is Franchisee entitled to withhold payments due to
Franchisor under this Agreement. Among other things and without limitation to the foregoing,
Franchisee expressly agrees that any claim. by Franchisee as to the alleged non-performance of
Franchisor’s obligations shall. not permit arid/or entitle Franchisee to withheld payments due Franchisor
under-this Agreement. *

ARTICLE 6

FRANCHISEE’S AND FRANCHISEE’S OWNERS
RESTRICTIVE COVENANTS AND OBLIGATIONS

6.A. NECESSITY FOR RESTRICTIVE COVENANTS

Franchisee agrees that only through the course of entering into. this Agreement is Franchisée being
provided with access' to. the System, Franchisor’s training, use of the Licensed Marks and access to the
Operations Manual and Confidential. Information.. Frarichisee agrees that competition by Franchiseg,
Owners, Spouses and Immediate Family Members could jeopardize the entire System and cause
irreparablé harm t6 Franchisor and frarichisces of Ghicken:in -a-Barrel BBQ Restaurants. Accordingly,
Franchisee and Franchisee’s Owners (and Spouses) agree to comply with the restrictive covenants ‘set
forth in this Article 6 and throughout this. Agreement.

6.B. RESTRICTIVE COVENANTS: KNOW-HOW

Franchise¢ agrees that Franchisee: (a) shall not use the Know-How in any business or capacity other than
the. operation of the Franchised Business:pursuant to this Agreement; (b) shall madintain the:confidentiality:
of the Know-how at ail times;, (¢), shall not make unauthorized copies of docurments containing any Know-
How; (d)-shall take all reasonable steps that Franchisor requires from time:to time to-prevent unauthorized
use or disclosure of the Know-How; and (e) shall stop: using the Know-How immediately upon' the
expiration, termination or Transfer of this Agreement, Franchisée agrees that the foregoing ¢ovenants and
obligations: shall also apply to: (a) Franchisee’s Owners and Spouses and that. Franchisee’s Owners and
Spouses: shall each executerand deliver to Franchisor the Franchise Owner and Spouse Agreement and
Guaranty in the form attached to this Agreement: as Exhibit 1 and (b) Fraiichisee’s directors, officers;
employees and agénts where disclosure of the Know-How was necessary for the operations. of the
Eranchised Business: and where such director, officer, employee and/or agent previously éxecuted and
delivered to Franchisor the Confidentiality Agreement in the form attached to this Agreemént as‘E’xhibit'
4.

6.C. RESTRICTIVE COVENANTS: CONFIDENTIAL INFORMATION

Frarichisee :agrees that Franchisee: (d) shall not use the Confidential Information in ‘any business or
capacity other than the:Chicken in a Barrel BBQ Restaurant.operated by Franchisee; (b) shall maintain the
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|

confidentiality of the Confidential Information at all times; (c) shall not make unauthorized co‘pies of
documents containing any Confidential Information; (d)shall take 'such reasonable steps as, Franchisor
may ask of Franchisée from time to time to prevent unautliorized use or disclosure of the Confidéntial
Information; and (e) shall stop using the Confidential Information immediately upon the expiration,
termination or Transfer of this Agreement. Franchisee.agrees that the foregoing covenants and obligations

shall alsp apply to: (a) Franchisee’s Owners and Spoiises and that Frarichisee’s Owners and Spouses shall

each éxecute and deliver to Franchisor the Franchise Owner.and Spouse Agreement and Guaranty in the
form attached to thiss Agreement as Exhibit I; and :(b) Franchisee’s directors, officers, employees. and
agents where disclosure of the Confidential Tnformation was neceSsary. for the operations ‘of the
Franchised Business and where :Such director, officer; employee .and/or agent previously executed and
delivered to_Franchisor the Confidentiality Agreement in the form attached to this Agreement as Exhibit
4.

t

6.D. RESTRICTIVE COVENANTS: UNFAIR COMPETITION

AND IN-TERM NON-COMPETITION OBLIGATIONS

Franchisee: agrees-that during the Term. of this Agreement, Franchisee shall not engage ‘in the following
activities (the “‘Prohibited Activities”): (a) owning and/or having any legal or equitable interest (whether
as an individual proprietor, owner, partner, member:or shareholder of a Corpaerate Entity; or in any similar
capacity) in a Competitive Business (other than owning an interest of three percent (3%) or less in' a
publicly traded company that is a Competitive Business); (b) operatmg, managing; funding .and/or
performmg services (whether as an employee, officer, director, manager, consultant, representatlve agent,
and/or ereditor or in any similar edpacity) for a Competitive Business; (c) divérting or attempting to, divert.
any business or customers from Franchisor (or one of Franchisor’s affiliates or franchisees); tand/or (d)
inducing (i).any of Franchisor’s employees or managers (or those of Franchisor’s affiliates.or franchisees)

to leave their position. with. Franchisor, or «(ii) .any customer gr client of Franchisors (er of one of
Franchisor’s affiliates or franchise¢s) or of Frarnchisee to. any other pefson or business that is not a

Chicken in.a Barrel BBQ Restaurant. Franchisee acknowledges that if FranchiSée: were. to enigagé in the-
Prohibited Activities that such actions weuld be unfair, would constitute. unfair competition and would

cause harm to Franchisqr, the System. and other Chicken in a Barrel BBQ Restaurant Franchisees.
Franchisee agrees that the foregoing covenants. and obligations shall also apply to Franchisée’s Owners ~

and Spouses and that Franchisee’s Owners and Spouses shall each execute and deliver to Franchisor the
Franchise Owner and Spouse Agreement and Guaranty in thé form attached to this Agreemeérit as F:'x‘h'ib;it
L =20
6.E. RESTRICTIVE COVENANTS: UNFAIR COMPETITION

AND POST-TERMINATION NON-COMPETITION OBLIGATIONS

Franchisee' agrees that during thie Post-Term Restricted Period Franchisee will ‘not .engage in any
Piohibited Activities; provided, howéver, that the Prohibited Activity relating to having an interest in a
‘Competitive Business will only apply with respect to a Competitive Business. that is located within or
provides competitive goods: or 'services to customers/clients. who are located within. the Restricted
Territory. If Franchisee is engaged in any Prohibited ‘Activities during the Post-Term Restricted Périod,
Franchisee agreées that Franchisee’s Post:Term Restricted Period will bé extended by the period -of time
during which Franchisee wds engagmg in the Prohibited Activity (any such extension of time will not be
constriued as a waiver of Frarchisee’s breach or otherwise i impair any of Franchisor’s rights; or remedles

relating to Franchisee’s breach). Franchisee agrees that the foregoing :covenants and obligations shall also

apply to Franchisee’s.Owners and Spouses and that Franchisee’s Owners and Spouses shall each execute
and deliver to Franchisorthe Franchise Owner and Spouse Agreement and Guaranty in the form attached
to this Agreement as Exhibit L. Franchisee agrees that this restriction is. fair and reasonable and that if
Franchisee did engage in a Prohibited Activity that such actions would constitute acts of unfair
competition and will irreparably harm Franchisor and the System.
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6.F. IMMEDIATE FAMILY MEMBERS.

Franchisee' acknowledges, agrees and représents that should Franchisee circumvent the. restrictive
covenants and -obligations due to. Franchisor under this Article 6 by disclosing Confidential Information
and Know-how to an immediate family member (i.e., parent; sibling, child, or grandchild) that Franchisor
will and the System will be irfeparably harmed. Franchisee acknowledges that if Franchisee or .one of
Franchisee’s Owners did disclose the Know-how: to an immediate family member anid the immeédiate
family member of Franchisee oran Owner used the Confidential Tnformation or Know-How: to engage in
activities. that, for Franchisee, qualify as Prohibited Activities as defined above, that Fraachisor and the
System will be irreparably harmied. Franchiseé agrees that as between Franchisee and Franchisor that
Franchisee and Franchisee’s Owrefs afe in a bettér position to know :if Franchisee permitted and/or
provided an immediate family member with access to the Confidential Information and/or Know-How.
Therefore, Franchisee agrees that Franchisee will be presumed to have violated the terms of this
Agreement and, in ‘particular, the restrictive .covenants and obligations set forth in this' Article 6 if any
member of Eranchisee’s immediate family or the immediate family of .an Owner (a) engages in any
Prohibited Activities during any period of time during which Franchisee is prohibited from engaging ‘in
the Prohibited Activities. or (b) uses or discloses the Confidential Information and/or Know-how.
However, Franchisee: may rebut this presumption by providing evidence conclusively demonstrating that
neither Franchisee nor Franchisee’s Qwner(s) did not disclose the Confidential Tnformation, and Krigw-
How and did not permit disclosure of the Confidential Information 6r Know-Hoew to the famlly member
of Franchisee or Franchisee's Owners. Franchisee agrees that the foregoing covenants, obligations,
representations -and burden of proof shall also apply to Franchisee’s Owners and Spouses and that
Franchisee’s Owners and Spousés shall each execute and deliver to Franchisor the Franchise Owner and
Spouse Agreement and Guaranty in. the: form attached to this Agreement as Exhibit 1.

6.G. REASONABLENESS OF RESTRICTIVE COVENANTS AND OBLIGATIONS

Franchisee agrees that! (a) the terins of this Article 6 are reasonable both in time and in scope of
geographic area;.and (b) Franchisee has sufficient resources and business experience and opportunities to
earnan adequate living; while complying with the terms of this_Articlé. 6. Franchisee hereby waives any

right to challenge the terms of this Article 6 as being overly broead, unreasonable or otherwise

unenforceablé. Although Franchisee and Franchisor both believe that the réstrictive covenants and
obligations, of this Article 6 to be reasonable in terms. of scope, duration and geographic drea, Franchisor
may. at any time unilatérally modify the terms of this Article 6 (provided that such modification is in
writing and signed by Franchisor) by limiting the scope of the Prohibited Activities, narrowing the

definition of a Competitive Business, shortening the duration of the Post-Term Restricted Period,

reducing the geographic scope of the Restricted Territory and/or reducing the scope of any other covenant
imposed upon Franchiseé under this Article 6 to ensure that the terms and covenants are enforceable
under apphcable law.

6.H. BREACH OF RESTRICTIVE COVENANTS AND OBLIGATIONS

Franchisee. agrees that Franchisee's failure and/or Franchisee’s. Owner(s) failure. to ‘comply with the:
restrictive covenants and obligations set forth in this Article .6 will cause .irteparable harm to Franchisor
-and/or other Chicken in a Barrel BBQ Restaurant franchisees for which there 'is no adequate remedy at

law. Therefore, Franchisee agrees that any violation .of these. Article 6 ¢covenants and obligations by eithet
Franchisee ‘and/or any Owner(s) will entitle Franchisor to injunctive relief. Franchisee agrees that
Franchisor may apply for such injunctive relief; without bond; but upon due notice, in addition ‘to such
further and -other relief as may be available at, equity or law, and the sole remedy of Franchisee, in the
évent of the entry of such injunction, will be the dissolution of'such injunction, if warranted, upon hearing

duly held (all claims: for damages by reason of the wrongful issuance of any such .injunction being:

expressly waived hereby). If a court requires. the:filing-of a ‘bond notwithstzx_nding the p‘recgd‘ing sentence,
the Franchisee and Franchisor agree that the amount of the bon»d' shall not exceed $1,000. Eranchisor’s
remedies under this Article 6.H. are not exclusive of ary other, but may be combined with others. under
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this. Agreement, or at law or'in equity, including injunctive relief, specific performance and recovery of’
monetary damages.

6.1. OWNERSHIP OF INNOVATIONS,

IMPROVEMENTS AND CUSTOMER INFORMATION

Franchisee agrees: that with regard to the Franchised Business all customer lists and their contents and
information represent Confidential Information and constitute an asset of Franchisor whether or niot such
information ‘was supplied by Franchisor. During the Term of this Agreement and in connection With the
development, establishment, marketing, p‘rompt:i_bn and operdtion of the Franchised Business, Franchisee
shall disclose to Franchisor all of Franchisee’s ideas, concepts, imethods and products concéived of
developed by Franchisee and. Franchisee’s affiliates, Owners, agents, and employees relating to. the,
development and operation of Chicken in a Barrel BBQ Restaurants. Franchisee hereby assigns to
Franchisor .and Franchisee agrees to procure from Franchisee’s Owners, affiliates and employees
assignment of any such ideas, concepts, recipes, methods, and products that Franchisee is reqiired to
disclose to. Franchisor under this Article 6.1. Franchisor shall have'no obligation to make any lumpisurn or
on-going payments to Franchisee or Franchisee’s Qwners, affiliates or employees with respect to any
such idea, concept, méthod, tectinique or product. Frarichisee agrees. that Franchisee will not use nor will
Franchisee allow any other persén or eritity to use any such.concept, method or product without-obtaining
Franchisor's prior written. approval.

ARTICLE 7
OPERATING STANDARDS

|

7.A, OPERATIONS AND MAINTENANCE,OF CONDITION AND APPEARANCE

At all times; Franchisee and the Franchised Business. shall: (a) exclusively offer and sell the System
Products. and Services as designated by Franchisor in: the Operations Manual and/or as otherwise
designated by Franchisor in writing and as may. be modified by Franchisor from tirme-to-time; (b)
exclusively purchase and utilize the System Ingredlents,‘ Equipment and Supplies as designated by
Franchisor in the Operations Manual and as may be modified by Franchisor from time to time; (c)
maintain a complete and updated inventory and-supply of System Ingredients, Equipment: and Supplies as
designated by Franchisor in the Operations Manual and as may be modified by Franchisor from fime to
time; (d) maintain Franchisee’s Restaurant Facility in a clean, sanitary, functional and well maintained
condition; and (€) maintain, update and recondition Franchisee’s Restaurant Facility a$ designated by
Franchisor in the Operations: Mariual and as: may be modified by Franchiser from time to time.

7.B. UPDATING AND UPGRADING ‘

Upon the request of Franchisor, Franchisee must improve, modify and remodel Franchisee’s Restaurant
Facility to the Franchisor’s then-current standards and specifications. Franchisee agrees to make such
improvements -or ‘modifications when changes to Franchisor’s standards and specifications aré; made
applicable to Franchisee’s Restaurant Facility.

7.C. REMEDIES FOR NONCOMPLIANCE WITH APPEARANCE

OF FRANCHISEE’S RESTAURANT FACILITY, EQUIPMENT AND SUPPLIES

If Franchisee fails or refuses to initiate within thirty (30) days after Franchisor’s request, and/or fails to
continue in good faith.and with due diligence, any required improvement, modification, réfurbishment,
renovation, and/or remodel of Franchisee’s Restaurant Facility, then Franchisor has the right, but is not
obligated, to enter upon Franichisee’s Restaurant Facility and Franchisee’s Restaurant Location and effect
such ‘improvement, modification, refurbishment; renovation, and/or remodel on Franchisee’s behalf, and
Franchisee must pay the:entire cost to Eranchisor-on demand.
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7.D. DAMAGE CAUSED BY CASUALTY

[f Franchisee’s Restaurant Facility is damaged or destroyed by fire or any other casualty, Franchisee
‘must, as.soon as practicable but in no event later than two (2) months after such casualty; initiate repairs
or reconstruction, and' thereafter in good faith and with due diligénce continue until completion of the
repairs or reconstruction, in-order to restore the premises of Franchisee’s Restaurant Facility to its original
condition before casualty.

7.E. ALTERATIONSTO THE FRANCHISEE’S RESTAURANT FACILITY

AND FRANCHISEE’S RESTAURANT EQUIPMENT AND:SUPPLIES

Franchisee shall not make any matenial alterations te Franchisee’s Restaurant Facility without
Franchisor’s prior written consent. Franchisee net replace -or make any unapproved replacements of or
material alterations to the fixtures, equipment, furniture, designs or signs, comprising or being a part of,
Franchisee’s Restaurant Facility. Franchisor has the right, in its sole discretion and at the sole expensé of
Franchisee, to rectify: any material alterations to Franchisee’s Restaurant Facility not previously approved
by Franchisor or contrary to the specifications and standards of Franchisor as.contained in the Operations
Manual or otherwise :s¢t forth by Franchisor: Franchisor will provide written notice to Franchisee before
Franchisor makes the correction, if Franchisor elects to do so.

7.F. UNIFORM IMAGE,STANDARDS, SPECIFICATIONS, PRODUCT

PREPARATION, SERVICE DELIVERY AND PRODUCT REQUIREMENTS

To ensure that the highest degree of uniformity, quality and service is maintained (as determined by
Franchisor in Franchisor’s Reasondble Business Judgment), Franchisee must use its best efforts to operate
the Franchised Business ‘in strict conformiity with the méthods, standards and specifications. of Franchisor
a$ set forth in the Operatlons Manual and as Franchisor may, in Franchisor’s Reasonable Business
Judgment, otlierwise prescribe in writing. Supplementing and without limitation to the foregoing,
Franchisce agrees that Franchisee shall:

(1) Exclusively .offer.and sell the System Products-and Services and as Franchisor may modify
same' from timé to timg in. Franchiser’s Redsonable Businéss Judgment

(2) Exclusively utilize the' System Ingredients, Equipment and Supphes and only those methods,
procedures, production systems, and delivery systems as designated by Franchisor in the
Operations Manual or as. otherwise designated by Franchisor in writing and, as Franchisor may
modify from time to time in Franchisor’s Reasonable Business.Judgiment;

(3) Exclusively utilize the System Ingredients, Equipment .and Supplies equipment, supplies,,
materials, uniforms; and forms as designated by Franchisor in the Operations Manual or
otherwise in. writing:and, as Franchisor may modify from time to time-in Franchisor's Reasonable
Business Judgment.

(4) Exclusively utilize packaging, signs, mesius, menu boards; paper goods, uniforms, and other
materials displayingthe Licensed Marks as.designated by Franchisor in the: Operations Manual or
otherwise in writing, as. Franchisor may modify from time: to time in Franchisor’s Réasonable
Business Judgment, and obtain such.items from suppliers designated by Franchisor by Franchisor
in the- Operations Manual or otherwise in writing, as Franchisor-may modify from tinie to time in
Franchisor”s Reasonable Business Judgment;

(5) Provide prompt, courteous, and efficient service to customers;.
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(6) Maintain ordinary and regular business houfs as. required by Franchisor in the Operations
Manual of otlierwise in writing, as may be modified by Franchisor from time to t)me in
Franchisor’s Reasonable Business.Judgment;

(7) Adhere to the highest standards of honesty, integrity, fair dealing, and ethical coriduct in
dealing with customers and suppliers of thé Franchiséd Business;

(8) Conduct all advertising and promotion -of the Franchised Business fi‘n_stl‘ic_»,t- compliance with
Franchisor’s.standards and specifications-and to the highest staridards: of ethical advertising;

(9) Refrain ffom any- business or advertising practice ‘that may be injurious to the goodwill
associated with Franchisor, Chicken in a Barrel BBQ Restaurants, the System, -and the Licénsed

Marks; [
i

(10) Not deviate from the standards thdt Franchisor sets for the operation of the Franchised.

Busihess;

(11) Promptly respond 'to all customer and potential customer inquiries.and complaints to alchiev'e
high levels of ‘customer satisfaction and reviews; |

(12) Honor and implement refurd policies established by Franchisor from time to time in
Franchiser’s Reasonable Business.Judgment;

(13) Honor, implement and offer Customer Viouchers as authorized and designated by Franchisor;

(14) Maintain and display at visible locations designated by Frarchisor displays and signs.

informing ‘customers and ‘the public that “This Chicken in a Barrel BBQ Restaurant is

ma’ependently owned opeérated and:managed by [insert name of F; ranchisee] pursuant to alicense

-agreement”’ o1 such other 51gnage as deswnated by Franchlsor

(15) Adopt, implement, and :abide by the System and all changes made to the System. (as

designated. by Franchisor in Frarchisor’s Reasonable Business J",ud'gmenvt.) including, witheut
limitation, the: System Products and Services .and. the System Ingredients; Equipmert and
Supplies; " ' '
(16) Maintain a fully trairied competent staff capable of rendering courteous, quality service in
accordance with the Operations Manual and Franchisor’s standards and specifications;

(1'7) Ensure that. all of Franchisee’s employees wear all uniforms set. forth -in the Operation
Manual and/or as otherwise required by Franchisor wlhile werking at. the Franchised Business,
and said uniférnis shall be of such demgn and color as set forth in the Operations Manual

Franchisor and/er as otherwise pnescnbed by Franchisor, in Franchisor’s, Reasonable' Business:

Judgment, from time to time;

(1'8) Not promote any other businesses at the Franchised Business, and/er from Franchisee’s

Restaurant Faciljt»y,rand'/or Franchisee’s Restaurant Location;

(I9). Comply with all laws applicable to the operation of the Franchised Business, including,
without limitation, all health laws, wage-and hour laws, labor department, workers. compensation

and unemployment laws and rules;

29 GHicken ifvalBarrel Franchiging. LLC FDD4.30;18.



1.G.

(20/)>With fespect to all credit card transactions and the; customer information obtained throu‘gh
credit card usage, Franchisee agrees to diligently comply with all statutes and rules regarding
such usage and shall protect the privacy of Franchisee’s credit card customers;

(21) Stock, maintain and replenish System Ingrédients; Equipment.and Supplies in such supply as
to realize, $ervice and promote the Franchised Business to its full potential;

(22) Exclusively use, at all times, only those supplies, products, equipment, software systers,
business management systems, customer relationship managément systerns (whether hard drive
based, networked, or cloud based) and supplies designated by Franchisor- including, without
limitation, the Systém Ingredients; Equipment and Supplies; the System Products and Services,
and the Business Management System, and pur.chase same exclusively from Franchisor and/or
Franchisoi’s-designated suppliers;

(23) Ensure that all products sold. by the Franchised Business ar¢ limited to the System Products
and Services;

(24) Permit Franchisor or Franchisor’s agents, at any reasonable time, to inspect Franchisee’s
Restaurant Facility and. test, sample, and evaluate the services and products offered by the
Franchised Business to evaluate whether or not same meet and comply with Franchisor’s

standards and specifications:.

25) D’esigﬁate and mdintain dn Op‘erétinfg Manager who; in addition to the Managing Owner, (a)
completed Franchisor’s initial Training Program, (b) works on-site at Franchisee’s Restaurant

Facility, (¢) signed and duly executed the Confidentiality Agreement, and (d) consistently:
demonstrates his:or her ability to satisfy the performance requirements:of the System related to

confidentiality, brand protection, the purchase, maintenance, and utilization of thé System

Ingredients, Equipment 'and Supplies, and service standards respecting the System Products and
‘Services;

{26) Install and. maintain in. connection with the .operations of the Franchised Business, all

equipment, supplies' and systems, as :designated by Franchisor; in' Franchisor’s Reasonable

Business Judgment, :and -as may be modified by Franchisor from time to time, including, without
limitation, point of sale systems, the: Business Management System, computer systems, security
systems, System Ingredients, Equnpment -and Supplles and telecommunications equipment

designated by Franchisor, and provnde and permit Franchisor to maintain, direct and independent

access to- such systems:and' monitor the Franchised Business;

(27) Tmplement and maintain, at Franchisee’s expense, a bookkeeping, accounting, and record

,keeping system conforming t6 the requirements and. formats Franchisor prescribes from time to
time in Franchisor’s Reasonable Business Judgment; .and

(28) Grant and give full and complete. on demand and continuous instantanepus access to
Franchisee’s business and financial records including, without limitation,. Franchisee’s point of
sale systems, the Business Managemeént System utilized by Franchisee, and Franchisee’s
Business Management System Data.

APPROVED SERVICES, PRODUCTS, EQUIPMENT AND:SUPPLIERS

The reputation and goodwill of Franchisor and of all Chicken in a Barrel BBQ Restaurants are based on
arid can orily be maintained by the consistent offer, sale, promotion and delivery of high quality products
and services, high quality standards, consistency and ‘consistent communication with customers.
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Franchisee agrees that, lamong other things, the products and services to bé offered and sold by the

Franchised Business, the ingredients, supplies, suppliers and equipment utilized by the Franchised:

Business, the methods for monitoring customer satisfaction and, the methods for marketing and

promoting the Franchised Business must conform to Franchisor’s: System standards-and specifications as'
determined by Franchisor, in. Franchisor’s Reasonable Business Judgment, and, as designated by

Eranchisor in the Operations Manual and, as modified by Franchisor from time to time. Without
limitation to the foregoing, Franchisee agrees that: |

(1) The Franchised Business shall exclusively offer to the public the System Products and
Services for on-premises dining and carryout and only those System Products and Services:
designated and authorized by Franchisor, in Franchisor’s Reasonable Business. Judgment, and, as’

may be modified by Franchisor from time totime in Franchisor’s Reasonable Business Judgment

(2) The Franchised Business will exclusively: (a) offer and serve the Systemi Products and
Services;. (b) prepare and sérve the System Products and Services in accordance with the

System’s standards and specifications; (¢) exclusively purchase -and utilize System Ingredtents
Equipment and Supplies pufchased from Franchisor or Franchisor’s designated suppliers; (d)

exclusively purchase:and utilize equipment, supplies, promotional materials, point of sale systems.

and Business. Management System(s) designated by Franchisor and subject to Franchisor’s

specifications; (e) Purchase interior displays, point of sale displays, unifornis, supplies, inatketing

materials. and prometional materials (including but not limited to System Ingred'i‘ents Equipment
and Supplles) as designated by Franchisor and only from Franchisor .or Franchisor’s approved

supplier(s); and (f) Purchase from distributors and other suppliers. .approved by Franchisor all

other materials; ingredients, goods, and supplies (including but.not limited to System Ingredients,

Equipment and Supplies) used in preparing, offering, selling, promoting, and serving the System.

Products and Services.

(3) Franchisor has and will periodically approve suppliers and distributors of the -equipment,

materials, supplies and products (including but hot: limited to System Ingredients, Equipment-and

Supplies) that meet Franchisor’s standards; spemﬁcanons and requirements including, without

limitation, standards, specifications, and requirements relating to the equipment and supplies to.

be ufilized by the Franchised Business.

(4) Franchisor, in Franchisor’s Reasonable Business Judgment, may, froi time to time, modify-

the- list.of appreved brands, suppliers and. distributors of System Ingredients, Equipment..and
Supplies and- dpproved equipment, supplies and services to be utilized by the Franchised Business

and Franchisee shall, after receipt in writing of such modification, not reorder any brand and/or

purchase from.any:supplier or distributor that is no longer designated or approved by Fﬁr_ancli‘i’s_m;,

(5) Franchisor reserves the right to designate, from time to time, a svinglé supplier and/or
distributor for any services, products; equipment, supplies, or materials including, but not limited
to, the System Ingredients; Equipment and Supplies and to. require Franchisee to use such a
designated supplier exclusively, which exclusive' designated supplier and/or distributor may .be

Franchisor and/or Franchisor’s affiliates. Franchisor and. its affiliates may recéive payments fror.

suppliers and/or distributors on account of such supplier’s or distributor’s dealifigs with
Franchisee and other franchisees and may usé all amourits so received without restriction and for
any purpose Franchisor and its affilidtes deem appropriate.

(6) If Franchisee: proposes or requests that Franchisor consider the approval of products, services,

equipment, supplies, -suppliers and/or distributors for use in the Franchised Business where such
products, services, equipment, supplies, stippliers.and/or-distributors are riot presently, at thé time
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.of Franchisee’s request, approved for use in the System: (a) Franchisee' must provide Franchisor
with a written request where' Franchisee specifies the product, service, €quipment, supply,
supplier .and/or distributor;. the reason: for Franchisee’s request; (b) Shall timely subrit to
Franchisor such information, reports, specifications, and samples as Franchiser, in Franchisor's
Reasonable Business Judgment requests; (¢) Shall pay to Franchisor a Supplier Evaluation Fee
per tequested product, service, equipment, supply, supplier and/or distributor to be .considered
including, but not limited to, the Supplier Evaluation Fees that Franchisor, in Franchisors
Reasonable Business, Judgment, establishes and assesses based on, among other things, the
administrative ‘costs and time associated with evaluating, assessing and testing the proposed
product, service, equipment, supply, supplier and/or distributor incliding, but not limited to
Franchisor’s internal employees and independent third-parties engaged and/or retained by
Franchiser for evaluation and testing. The foregoing fees and payments shall be paid by
Franchisee to Franchisor within 14 days of the date of Franchisor’s invoice. Upon Franchisee’s
compliance with the foregoing, within 60 days of the completion of all inspections and
evaluations, Franchisor shall notify Franchisee of Franchisor’s approval or disapproval which
shall be determineéd by Franchisof in Frarichisor’s Reéasonable Business Judgment. Under no
circumstance shall the foregoing be construed as implying that Franchisor is required to approve
alternative suppliers.

7.H. MARKET RESEARCH AND TESTING

Franchisor may conduct market reseaich and testing te evaluate, modify, test and/or sample. the services,
products, equipment and supplies authorized by Franchisor arid to determine conisumer trends and the.
vigbility of certain services and products. Franchisée agrees to participate in Franchisor’s market research.
programs ‘that may be conductéd by Franchisor in its discretion, by test marketing, services and/or
products from the Franchised Business. Franchisee agrees to provide Franchisor with timely reports and
other relevant information regarding such market research. Franchisee agrees to purchase a reasonable
quantity of the tested products and effectively promote and make a reasonable effort to sell the products
and/or services. '

74, " COMPLIANCE WITH LAWS AND:GOOD BUSINESS PRACTICES -~ === ==
(1) Franchisee shall secure and maintain in. full force all required licenses, permits and certificates
relating to. the operation of the Franchised Business, and Franchisee must operate the Franchised
Business in full compliance ‘with all applicable laws, ordinances, codes and regulations.

'Franchlsee,, the Franchlsed Busmess, Franchlsee S Restaurant Locatlon and/or Eranchlsee S
Restaurant Facility: (a) any cause of action, claim, lawsuit, proceeding, and investigation; (b)
issuance of any order, writ, injunction, award, and/or decree by any court; agercy, or other
governmental entity; and (c) any notice of violation of -any law, ordindnce, code, permit, or
regulation. '

(3),All advertising and prometion by Franchisee must be completely factual and conform to the
highest standards. of ‘ethical advertising. Franchisee agrees to refrain from any business practice,
advertising practice,.or personal conduct that may be injurious to Franchisor, the System, Chicken
in a Barrel BBQ Restaurants, and the Licensed Marks. Franchisor, in Franchisor’s sole discretion,
shall possess, among other things, the unilateral right to reject any and all advertising rélating to
the Franchised Business, Franchisor, the System, Chicken in a Barrel BBQ Restaurants arid/or
using the Licensed Marks.

(4). Franchisee and 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

32 Chicken in'a Barrel Franchising, LLC FDD 4.30.18



7.d.

‘connection with such compliance, Franchisee and each Owner ceitify, represent; and warrant that

Franchisee’s or any Owner’s property or interésts is not.subject to being “*blocked” under any -of
the Anti-Terrorism Laws, and Franchisee and each Owner are -not otherwise in violation.of any .of
the Anti-Terrorism Laws. Franchisee further certifies that Franchisee and each Owner are not
listed on the Annex to'Executive Order 13244 (the Annex is available at http://www. treasury goV)
and will not become so listed, hire any person so listed, or have dealings with any person so
listed. Franchisee agrees to immediately notify Franchisor if Franchisee or any Owner become so

listed. “Anti-Terrorism Laws" refers to and means Executive Order 13224 issued by the President

of the United States, the USA PATRIOT Act; and all other present and future federal, state and
local laws, ordinarices, reguilations, policies, lists and any other requirements. ofany governmental

authority addressing; of in any way relating to, terrorist actsand acts. of war. If Franchisee, an

Owner, or Franchisee's employees violate any of 'the Anti-Terrorism Laws and/or becoine: listed
on the Annex to Executive Order 13244, then Franchisor may termindte this Agreement
immediately without prior notice to Franchisee. ‘

MANAGEMENT OF FRANCHISEE’S RESTAURANT

(1) Franchisee acknowlédges that critical ‘to the success of the Franchised Business is the active,
continuing and substantial personal involvement and hands-on supervision of Franchisee’s
Managing Owner. At all times, Franchisee’s Chicken in a Barrel BBQ Restaurant rust bé under
the active, ccontinuing and. substantial personal involvement and hands-on supervisibn of
Franchisee’s Managing Owner. The Managing Owner must at all times be actively involved in
the operation of the Franchised Businéss unless Franchisee delegates .management functions to an
authorized Operating Manager who, among other things, satisfactorily completed Franchlsor s
Initial Training program and has otherwise meet-the criteria and conditions for quallﬁcatlon as.an
Operating: manager- If the Operating Manager is a family member of Franchisee.and/or an Owner
then the: Operating Manager must also 'sign and agree to be bound. by the terms of the Franchise
Owner and Spouse Agreement and Guaranty.

(2) Franchisee must, at all times, faithfilly, honestly -and diligently perform its obligations
hereunder, and continuausly ’éxertfi‘ts best-efforts to promote and enhance the business..of the
Franchised Businéss and tlie goodwill of the Licensed Marks.

3 f, at any time, the Franchised Business is not being managed by a Managing Owner or
Operating Manager who satisfactorily completed the Training Program, Franchisor is authorized,
but is not required, to immediatély appoint a managér to maintain the operations: of the‘
Franchised Business for and on béhalf of Franchisee. Franchisor’s appointment of a manager of
the- Franchised Business does not telieve Franchisee of its obligations. or constitute a waiver of
Franchisor’s right to terminate the Franchise pursuant to Article 16. Franchisor is not liable for
any debts, losses, costs. or expenses incurred in the operations: of ‘the Franchised Business or to
any creditor of Franchisee for any produets, materials, supplies or services purchased by the
Franchised Business while it is 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.
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: ARTICLE 8
INSURANCE

Franchisee must procure and maintain in full force at all times duiring the Term of this Agreemierit, at
Franchisee’s sole expens¢, on a priiary rather than a participatory basis with Franchisor, an insurance
policy or-policies protécting Franchisee as named insured and naming, as additional insureds,.Franchisor,
Franchisor’s affiliates, Franchisor’s successors. and assigns, and the officers, directors, -shareholders,
partners, :agents, representatives, independent contractors and employees of Franchisor against any
demand or claim ‘with respect to personal injury, death or property damage, orany loss, ligbility or
expense whatsoever arising :or occurring upon .or in connection with the Franchised Business. The policy
or policies must be written by a résponsible carrier or carriers with-an AM Best Rating of at-least A-, VII
and reasonably :acceptable toEranchisor.

The currently required insurance policies, insurance coverage requirements, and insurance coverage
amounts are designated and set forth in the Opeérations Manual. Franchisor may, in Franchisor’s
Reasoniablé Business: Judgment, periodically change the amounts of coverage required under such
insurarice policies and requiire different or additional kinds of insurance at aiy time, including excess
liability insurance, to reflect inflation, identification of new risks, changes.in law or standards of liability,
higher damage awards. or other relevant changes in circumstanees. Notwithstanding the immediately

1 foregoing 'sentence, Franchisor shall not increase. such minimum coverage more than once every two (2)

| years. All public liability and property damages policies must contain a provisien that Franchisor is
entitled to recover under_these policiés on -any loss occasioned to Franchisor, Franchisor’s affiliates,

y Franchispf’s successors and assign§, and the: officers, directors, shareholders, niembers; owners, partners,
agents, representatives; indépendent contractors, ‘and employees of Franchisor by reasen of the negligence
of Franchisee and/or Franchisee’s officers, directors, shareholders, members, owners, partners, agents,
representatives, independent contractors, and employees.

By the earliet of ninety (90) days after the Effective Date or prior to the commencement of the Training
Program, Franchisee must deliver, or cause to be delivered, to Franchisor a copy of the certificates of

-—insurance demonstrating Franchisée’s: compliance with this Article 8. All insurance-policies required must
expressly provide that no less;than thirty (30)-days’ prior written notice shall be given to Franchisor in the
event of :a material alteration. to, or cancellation of, any insurance policy Franchisee ‘is required ‘to
‘maintain in accordance with this. Agreement.

In the event Franchisee fails, for any reason, to- procure or mdintain the insurance required by this
Agreement, then Franchisor has the right.and authority (but not the cbligation) to immediately to procure
insurance and charge all costs, fees, and expenses associated with same to Franchisee, whi¢h such
charges, together with a rreasonable administrative. fee for Franchisor’s expenses in so acting, shall be
immediately payable by Franchisee to Franchisor-upon demand. The foregoing remedies are in addition to
any other remedies Franchisor may have under this Agreement, at law, or in equity.

ARTICLE Y9
BRAND DEVELOPMENT AND MARKETING.

9.A. BRAND DEVELOPMENT FUND

At all times and from time to time, as determined by Franchisor, in Franchisor’s Reasonable Business
Judgment, Franchisor may institute, implement, maintain, delegate and administer a brand development
fund (the “Brand Developmerit Fund™). Thie following shall apply to the Brand Development Fund at all
times throughout the Term:
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(1) If Franchisor institutes the Brand Development Fund, Franchisee shall pay. on the Due Date, a
mandatory and continuing fee to the Brand Development Fund in an amount equa] to a
percentage of Gross Sales (as determined and designated by Franchisor in Franchisor’s
Reéasonable Business Judgment) for each weekly Accounting Period (the “Brand Development
Fund Fee”), provided, however, Eranchisee' will not be réquired to ¢ontfibute more than Two
Percent (2%) of the Gross Sales of the Franchised Business for each weekly Accounting Period;

(2) Franchisor will provide Franchisée with written notice of the percentage. of Gross Sales that
Franchisee is required to contribute to the Brand Development Fund. Upon such written notice to
Franchisee, the percentage -of Gross Sales to be paid by Franchisee to the Brand Develgpment
Fund will be applicable for each and every weekly Accounting Period thereaftér during the Term
until otherwise designated by Franchisor in writing. The: Brand Development Fund Fee shall be
paid to Franchisor on the Due Date and"in accordance with the payment terms and ‘method set
forth in Article 5.B: for the payment.of Royalty Fees;

(3) Franchisor; in Franchisor’s Reasonable Business Judgment, shall direct all advertising; media
placement, marketing and public relations programs. and activities financed by the Brand
Development Fund, with sole discretion over the strategic direction, creative: concepts, materials,
and endorsements ‘used by the Brand Development Fund, and tlie geographic, market, and media
placement and allocation thereof. Without limiting the foregoing, the Brand Development Fund
may also be utilized for evaluation and monitoring of the Business Management Systems,
maintenance.and upgrades to-the Systém Website, and _deveiopmen’t of Digital Media;

(4) Franchisee agrees that-the purpose of the advertising, media, marketing and activities financed
by the Brand Development Fund is:and shall be for the general erhancénent of the System brand
‘as associated with the Licensed Marks and geriéral public brand recognition and awareness of the
Licensed Marks. The Brand Development Fund will not be utilized to directly or indirectly
market or promote the Franchised Business or, unless otherwise directed by Franchisor, in
Franchisor’s Reasonable Business Judgmént, pay for media placements that may benefit or
include -any media market that includes Franchisee’s~Restaurant- Location: or Designated
Territory; !

(5) Franchisee agrees that the Brand Development Fund may be used to pay various costs..and
expenses of Franchisor for such reasonable salaries, ‘Wages, adrministrative costs and overhead :as
Franchisor may incur in activities réasonably related to-the administration, activities and/or the
brand awareness goals of the Brand Development Fund including experses incurred by
Franchisor for advertising, marketing, product and service testing, prodict and service
development, maintenance, evaluation and monitoring of the Business Management Systems,
upgrades: to the. System Wébsite, dévelopient of Digital Media and creative development that is
internally administered or prepared by Franchisor and other marketing activities made by
Franchisor, provided, however, that salary expenses for Franchisor’s personnel paid by the: Biarid
Development Fund shall be commensurate with the amount of that time spent by such personnel
on Brand Development Fund matters. Franchisor shall not use contributions to the Brand
Development Fund to. defray -any of Franchisor's general opetating expenses, except. for such
reasonable salaries, administrative costs and overhead as Franchisor may incur in :actlivit'ies
reasonably rélated to the administration and activities, of the Brand, Development Fund and
gredtion or .conduct of its marketing programs including, without limitation, conducting market
research, preparing advertising: and marketing materials and collecting and accounting for
contributions to the Brand Development Fund. Franchisor may spend in a fiscal year an amount
greater or less than the aggregate contributions. of all Chicken in a Barrel BBQ Restaurants to the
Brand Development Fund in that year;
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(6) Franchisee agrees to- participate in all advertising, marketing, promotions,, research and public
relations programs instituted by the Brand Deve‘lQpni’eﬂt Fund;

(7). Chicken in a Barrel BBQ Restaurants owned by Franchisor or Franchisor’s: affiliates are not
required to pay any Brand Development Fund Fee or contribute to .or make any ‘contribution. to
the Brand Development Fund;

'(8) Franchisee and Franchisor acknowledge and agree that (a)the Brand Dévelopment Fund is not
a trust, (b) Franchisor is not a trustee or fiduciary of the Brand Development Fund, and (c)
Franchisor may deposit and maintain any and all funds, of the Brand Development Fund Fee in
Franchisor’s general accounts. Brand Development Fund Fees are: not required. to be segregated
from other dsséts. or accounts .of Franchisor, The Brand Development Fund. is not required to
expend Brand Development Fund Fees in the year that they are collected and the Brand
Development Fund may borrow from' Franchisor or other lenders at standard commercial interest
rates to covér deficits of the Brand Development Fund,-and Franchisor may cause the Brand
Development Fund to invest any surplis for futuré use by thie 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 monies collected and costs incurred by the Brand
Development Fund for Franchisor's immediately préceding 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 or operated through an entity separate from Franchisor .at
such time' as Franchisor .deems appropriate, and such successor entity shall have all rights and.
duties of Franchisor pursuant to this Articie 9.A(8);

(9) Although Franchisor will endeavor to utilize the Brand Development Fund to develop
advertising:and marketing materials and programs, Franchisor undertakes no obligation to ensure
that expenditures by the: Brand Development Fund in or affecting any geographic ‘area are

propoitionate ot equivalént to the contributions to the Brand Development Fund by Chicken in a=

Barrel BBQ Restaurants ‘operating in that geographic area or that any Chicken in a Barrel BBQ
Restaurants will benefit directly or in proportion to its contribution to the Brand Development
Fund from the ‘d,c‘vclo‘pmen,t' of ‘advertising and marketing materials. Franchisor may use the
Brand Developmient Fund to promoté or benefit any type of Chiicken in a Barrél BBQ Réstaurdnts
in the System. Franchisor may -use the: Brand Development Fund to-promote-or-benefit Chicken in
:a Barrel BBQ Restaurants located. within -a particular region of the United States. Franchisee
agrees that Franchisee’s failure to derive any such benefit will not serve-as a basis for a reduction
or eliminatiofi of its obligation to contribute to the Brand Development Fund. Franchisee 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 in any way
release. Franchisee from or reduce Franchisee!s obligations under this Article 9, such obligations
being separate and independent obligations of Franchisee under this Agreement. Except as
expressly provided in this Article 9; Franchisor assumes no direct or indirect Hability,
responsibility, or obligation to. Franchisee with respect to the maintenance, direction, and/or
:administration of the Brand Development Fund; and

(10)- Francliisor, in Franchisor’s Reasonable Business Judgment, may establish a council to
provide gmdance respecting the administration of the Brand Development Fund and marketing
matters concerning the Brand Development Fund. The council shall only serve in an -advisory.
capacity and Franchisor shall select members of the council which may be comprised of
employees of Franchisor, Franchisor, franchisees of the System and third-parties.
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9.B. FRANCHISEE LOCAL MARKETING

Franchisee must spénd on a monthly basis an .amount not less than 2% of monthly Gross Sales on local
marketing, including public relations, in the Designated Territory (or Franchisee”s market if a Designated
Territory ‘was not designated) each monthly Accounting Period. On or before the first Friday of each
month (or such other dates ‘as may be specified by Frarichisor), Franchisee must provide Franchisor with
an accurate accounting of Franchisee’s local marketing expenditures, public relations and marketing
activities during the immediately preceding monthly Accounting Period. Franchisee agrees to proyide to
Franchisor such other periodic reports and. records of such local marketing as may be requested by
Franchisor. Tf the Franchisee's expenditures for local marketing activities do not aggregate the required
percentage of Franchisee's Gross Sales annually, Franchisee must contribute the deficiency on local
ma_rkctmg as directed by Franchisor. Franchisee agrees: that all local matketing and other marketing
efforts of Franchisee: must be pre-approved, in writing by Franchisor. Franchisor resetves all rights to

feject any. and all marketing efforts requested by Franchisee. Franchisee agrees that: \

(I). Franchisee shall provide Franchisor with ‘montlily reports; documenting Franchisee’s
advertising initiatives (which must be approved by Franchisor and consistent with Franchisor’s
standards and specificafions) and expenditures, including Profit and Loss. Statements, advertising
return on invéstment calculations and other documentation as Franchiser may request to. evaluate
Franchisee’s local marketing and local marketing expenditures. Franchisee agrees. that all of
Franchiisee’s marketing efforts must be focused on media and marketing: directed toward
Franchisee’s Designated Territory, and. Franchisee shall not direct Franchisee’s marketing and
promotion efforts with the purpose of soliciting and/or attracting customers from outside of
Franchisee’s Designated Territory;

(2) Prior to the opéning of ‘the Franchised Business, Franchisee shall submit to Franchisor,
Franchiseé’s grand opening marketing plan for review ‘and approval by Franchisor: Franchisee
shall only ufilize, those porfions of its grand. opening marketmg approved by Franchisor. 1In
accordance with Franchisee’s grand opening marketing plan, provided same is approved. by
Franchisor, Fianchisee will spend a minimum of $4,000 on the marketing and promotion of the
grand opening of the Franchised Busifess prior o~ thié earlier of ‘the Actual Business.
Commencement Daté or the Schéduled Business Commencement Date. Franchisee will ‘pf()vide
Franchisor a written accounting of Franchisee’s expenditures. for grand opening marketing, within
thirty (30) daysprior to the:anticipated grand.opening of tlie’ Franchised Business; and

(3) Franchisee hereby grants to Franchisor the right, without connpenSatj0n1 to: Fr‘aq‘c_his,eé;; 16 use
Franchisee’s name, address, photograph, and biographical information in any publication related
to the System, including in relation to thé sale of other Chicken in a Barrel BBQ Restaurants..

9.C. REQUIRED FRANCHISOR APPROVAL OF ALL MARKETING

All marketing and promotion of the Franchised Business and all inarketing media utilized by Franchisee
in the marketing and/or promotion of the Franchised Business must be professional and must conform. to
Franchisor’s standards and specifications as set forth in the Operations Manual or as otherwise directed
by Franchisor in writing. Before Franchisee uses any' local marketing and promotional materials and/or
media not prepared by or préviously approved by Franchisor in writing, Franchisee shall submit samples
of such materials to Franchisor for .approval, which shall be at the discretion of Franchisor; in
Franchisor’s Reasonable Business Judgment. Provided that Franchiseé has satisfied the notification
requirements 'set forth ‘in this Agreement, if Franchisor does not notify Franchisee that Franchisor
disapproves the materials within. fifteen (15) days from the date Franchiser receives the materials; then
Franchise¢ may commence using, the materials. However, Franchisor may still disapprove such materials
by notice to Franchisee, and Franchisee must then cedse using such materials upon receipt of such notice,
Franchisee must not use any advertising or promotional materials that Franchisor has disapproved.
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9.D. WAIVERS-ORDEEFERRALS

On writtén réquest from Franchisee with réasons, supporting such request, Franchisor may, at Franchisor’s
sole discretion and on conditions Franchisor deems appropriate, temporarily waive: or defer the
obligations of Franchisee under the Brand Development Fund. In no event shall such waiver or deferral
exténd beyond six (6) moriths. However, at the end of any waiver or deferral petiod, 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 deférral. Franchisor may
rejéct Franchisces request for-a waiver or deférral based on any reason or no réason at all, '

9.E. DIGITAL MEDIA AND WEBSITE PROHIBITIONS

Franchisee agrees that Franchisee’s use of Digital Media shall be subject to and requiré Franchisor’s
express ‘written ‘consent which shall :and ‘may be withheld by Franchisor for any or no reason ‘at -all.

Wlthout limitation te. the: foregoing, Franchisee possess no right or authority to utilize Digital Media and
Franchisee agrees that Franchisor reserves all rights respéctinig the marketing, sale and distribution of
System Products:and Services through Digital Media. Franchisee agrees that all Digital Media.and Digital
Media accounts associated with and/or relating to the Franchised Business and/or the System shall, upon
demand of Franchisor, be transferred to Franchisor. Upon execiition of this Agreément and any and all
future dates demanded. by Franchisor, Eranchisee shall execute and deliver to Franchisor the Assignment
of Telephone Numbers and Digital Media Accounts Agreement attached to this Agreement as Exhibit 9.

Franchisee agrée that the foregoing shall not be interpreted or construed as permitting Franchisee to
establish, designate, utilize and/or otherwise establish accounts. as to Digital Media respecting and/or
concerning the Franchised Business and/or the System.

ARTICLE 10
RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION

10.A. INDEPENDENT CONTRACTORS

Franchisor and Franchisee acknowledge and agree that this Agreement does not create a. fiduciary
relationship between Franchisor and Franchise, Franchisor and Franchisee are independent contractors,
and noth fﬁgfln this Agreemént is intended to make either party a, general or special agent, legal
represefitative, subSldlary, joint vénturer; partnér; employee of servant of the other for any purpose. The

parties” relationship is strictly a franchisor and franchise relationship.

Franchisee agrees that Franchisee is the sole employer of the employees of the Franchised Busjness.
Franchisee has the sole right to select, hire and discharge Franchisee’s employees. Franchlsee is:
responsible for all decisions regarding hiring, firing, training, supervising, dlsmplmmg, sclieduling and
paying wages to; and withholding and paying taxes for Franchisee’s employees. Franchisee, each Owner,
each Spouse, and Franchisee’s officers, directors, manager, agents, representatives, independent
contractors and employees shall not be construed, considered, or represented as Franchisor’s employees,
representatives, or agents. Franchisee agrees that thére is no joint employer relationship between
Franchisor and Franchisee. or Franchisee’s employees. Franchisee’s compliance with all federal, state and
local labor laws ivles and regulatiohs shall be exclusively detemined and managed by Franchiseé. To the
extent that the Operations Manual includes information, specifications, procedures, criteria and/or
requirements as to -employees of  the: Franchised Business, such requirements shall be: interpreted
exclusively for the purpose of maintaining brand :standards associated with the System, to protect the
good will associated with the System, and. to ensure System uniformity requirements and standards
concerning the System Products and Services, and under ne circumstance shall same relate to the
employer-employee felatioriship. As to the foregomg issué of “joirit employer” and the non-existence
thereof, in the event of any inconsistency or-conflict between this Agreement and the Operations Manual,
the terms of this Agreement shall take precedence and govern.
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Franchisee must conspicuously identify itself at the premises of the Franchised Business and in all
dealings with customers, lessors, contractors, suppliers; public officials and others. as the owner of a
Restaurant undet 2 frarichisé from Franchisor, and Franchisee must place other notices of indépendent
ownership on signs, forms, stationery, advertising and other materials as Franchisor requires..

Franchisee must not employ any Licensed Mark in signing any contract, lease, moitgage; check, purchdse
agreement, negotiable instrument, or other legal obhgauon Franchisee must not employ any Licensed
Mark ina manner that is likely to-result in liability of Franchisor for any indebtedness, action, mactron or
obligation of Franchisee.

Frarchiser and Franchisee shall not make any express or implied agreemients; guaranties or
représentations, or incur any debt, in the name;, or on behalf, of the other. Franchisor'and Franchisee shall
not represent that their relationship is anything other than franchiser and franchisee. Franchisor and
Franchisee shall not be obligated by, or have any liability under, aiiy agreements. or representations made
by the other that are not expressly authorized. Franchisor shall not be -obligated. for any damages to any
person or property. directly or indirectly -arising out of the operation of the Franchised Business, whether
or not cdused by Frarichisee's nggllgent, willful act or failure to act.

Franchiser shall have no liability for any sales, use, excise, gross receipts, property Or other taxes,
whether levied upon Franchisee, the Franchised Business or its assets, or upon Franchisor in conncctlon
with sales made, services performed or business conducted by Franchisee.

10'B INDEMNIFICATION BY'FRANCHISEE
Franchlsor, Franchlsor ) afﬁlrates, and thelr respectlve ofﬁcers; directors, shareholders members, OWners,
partners, agents, representatives, indépende’dt contractors, employees, assigiis .and .successors (the
“Franchisor Indemnified Parties”) harmless from all losses, expenses, ¢laims, causes of action, lawsuits,
liabilities, taxes, ¢ésts, demands, prqceedmgs,_ investigation, hearing, and/or damages arising out of, or
- -refating to, Franchisee's Restaurant, Eacility, Franchisee’s Restaurant™ Location; and/er the Franchised
Business .(;i‘n’cludi‘_’ng; without limitation, the ownership and operation of the Franchised Business); unless
such loss, expense, claim, cause of action, lawsuit, liability, tax, cost, demarid, proceeding, or dainage is
solely due to Franchisor's gross negligence, and Franchisee shall pay all of the Franchisor Indemnified
Parties’ reasonable: costs, fees and expenses of defending any such claim, cause: of action, lawsuit,
demand, proceeding, investigation, and/or hearing brought against any of the. Franchisor Indemnified
Parties or any such claim, cause of action, lawsuit, demand, proceeding, investigation, and/or hearing in
which any of the Franchisor Indemnified Parties is named as a party, including, without limitation,
reasonable accountant fees, attorney fees, and expert witngss fees, ‘court -costs, deposition fees,, travel
expenses and other lifigation expenses. At the expénse and risk of Franchisee and-each, Owner, Franchisor
may elect fo assume (but is. not obligated to undertake) the defense :and/or settlement of any action,
lawsuit,, proceeding,. claim, or demand. Such an election by Franchisor to assume: its defense shall not
diminish the o'bli'gatri‘o‘lj of Franchisee and each Owner to indemnify, defend and hold harmless
Franchisor: Franchisee and each Owner acknowledge and agree that the terms of this Article 10.B shall
survive the termination, -expiration or Transfer of this Agreement.

Under no circumstances .are the Franchisor Indemnified Parties required or obligated to seek reéovéry‘
from third parties or otherwise mitigate ‘their respective. losseés in order to maintain a claim against
Franchisee or any Owner. Franchisee and each of the Owners agree that Franchisor's failiire. to pursue
recovery or mitigate 10ss.in no way reducés the amourits recoverable from Franchisee or any Owner.
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10.C. INDEMNIFICATION BY FRANCHISOR

Franchisor shall indemnify, defend, and hold hammless Franchisor 'and Franchisor’s officers, directors,
shareholders, members, owners, partners, agents, representatives, independent contractors, employees,
assngns and successors (the “Franchlsce Indemmﬁed Partles ) from all losses expenqes clalms causes of

solely ansmg out of or. solely relatmg to Franchxsor S gross neghgence in the operatlon of Franchlsee s
Chicken in a Bartel BBQ Restaurant that was the direct cause of any such loss, -expense, liability or
damage. provided Franchisee immediately notifies Franchisor of such claim, cause of action, lawsuit,.
demand, proceeding, investigation or hearing, and. Franchisor shall pay all of the Franchisee Indemnified
Parties’ reasonable costs, fees and expenses .of defending any such claim, cause of actior, lawsuit,
demand, proceeding, investigation, and/or hearing brought against any of the Franchisee Indemnified
Parties or any :such claim; cause of action, lawsuit, demand, proceeding, investigation, and/or hearing in
which any of the Franchisee Indemnified Parties is named as a party, including, ‘without limitation,
reasonable accountant fees, attorney fees, and expert witness fees, court costs, deposition fees, travel
expenses and. other litigation expenses provided Franchisee immediately notifies Franchiser of such
claim, catisé of action, lawsuit, demand, proceeding, investigation or hearing. Franchisor agrees that the

terms of this Afticle 10.C shall survivé the teimindtion; expiration or Transfer of this Agreement. ‘

ARTICLE 11
LICENSED MARKS AND' SYSTEM; INNOVATIONS TO SYSTEM

11.A. OWNERSHIP AND GOODWILL

Franchisee agrees that: Franchisor is thie.owner of all right, title and interest in and to the Licensed Marks,
the: System;, Web Based Media, Published Content and the goodwill associated with the Licensed Marks
and the System. Except as. otherwise specifically provided in this Agreement, Franchisee further agrees
that Franchisee possesses no interest or right, whatsoever, in or to the Licensed Marks, the System, Web
Based Media, Published Content and the goodwill associated with the Licensed Marks and 't_he‘«Sys,tem,
and Franchisee's right to use the' Licensed Marks and thé System is derived solély from this Agreément.
Any unauthorized usé of the Licensed Marks and/or the System by Franchisee or any of Franchisee’s
affiliates shall constitute an infringement of the rights of Franchisor in and to the Licensed Marks and/or
the System Franchisee agrees that ali usage of the Licensed Marks. and/or the' System by Franchisee, and
all ‘goodw‘lll associated with the Licensed Marks and System, shall exclusively benefit Franchisor without
granting, any goodwill interests or rights to Franchisee except for Franchisee’s non-exclusive interest and
limited right to use tlie Licensed Marks and the System in the operation of the Franchised Business,
subject to the terms and conditions of this Agreement, Franchisee shall not, at any time dufir)g the Term
orafter the expiration, termination or Transfér of this Agreement, contest the validity or ownership. of the
Licensed Marks, the System, Web Based Media, Published Content, and/or the goodwill asseciated with
the Licensed Marks and the System, and at'no time shall Franchisee assist any ‘other person in contesting
the validity or ownership of the Licensed Marks, the System, Web. Based Media, Published Content,
and/orthe goodwill.associated with the Licensed Marks and the Systeni. Franchisee and éach Owner shali
not take any action that prejudices or intefferes with the validity of Franchisor's rights with respect to
Licensed Marks, the Systern, Web Based Media, Published Content, .and/or the goodwill associated with
the Licensed Marks and the System..

11.B. USE.OF THE LICENSED-MARKS

Franchisee agrees ‘that thé Licensed Marks shail be the sole identification of the Franchised Business.
Franchisee must operate, advertise and market the Franchised Business oniy under the Licensed Marks as
designated and :specified by Franchisor in Franchisor’s Reasonable Business Judgment. Franchisee shall
not use- the Licensed Marks as part of its corporate or other legal name, and Franchise shall not use the:
Licensed Marks with modifying words, terms, designs, or symbols, or in any modified form. Franchisee
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shall comply with Franchisor's instructiang in f'lmg and maintaining their requisite trade name or

fictitious- name registrations as niay beé required by applicable law. l

11.C. NOTIFICATION OF INFRINGEMENT AND-CLAIMS i
Franchisee must notify Franchisor immediately ‘in writing of any apparent infringement of, or challenge

to, Franthisee's use of any Licensed Mark and/or. the System or of any claim by any person claiming any
rights inany manner with respect to the Licensed Mark, the System, or any similartrade namé, trademark

or service mark of which Franchisee becomes aware. Franchisee must not:communicate with anyiperson
other than Franchisor and its counsel in connection with any infringément, challenge, or claim by any
third party to the Licensed Marks: and/ot the System.. Franc¢hisor and/or Franchisor’s licensor shall possess
sole :and complete diseretion, in Franchisor’s. Reasonable Business Judgment, to take any action and/or to.
refrain from: taking action, Franchisor and/or Franchisor’s licensor' deems. appropriate, including, without

limitation, the right to exclusively control any litigation or administrative proceeding arising out of, or
relating to, any infringement, challenge, claim or otherwise relating to any Licensed Mark and/or the
‘System. Franchisee agrees to execute all documents, render assistance, and také all :actionsas may be

necessary or advisable to protect and maintain the interests of Franchisor and/or Franchisor’s licensor in
any litigation or administrative proceedifig or to otherwise protect and maintain, as directed by
Franchisor; the interests. of Franchisor-and/or-Franchisor’s licensor in the Licensed Marks. Franchisor will
reimburse Franchisee for reasonable direct.expenses incurred by Franchisee in assisting, Frarichisor in any

such litigation or administrative proceeding provided Franchisee timely notifies Franchisor of such

litigati‘on‘ or administrative proC'eedi:n'g, and Fi'aﬁéh'iSee Com’pli‘es with the written instructions. of

11.D, D_I_SCONTIN UANCE' OF USE OF LICENSED MARKS

Franchisee agrees that at any time should Franchisor determine, in Franchisor's sole discretion and based
on Franchisor’s Reasonable Business Judgment, that it is. advisable for Franchisor, the System, .and/or
Franchisee to replace, modify, substitute, and/or discontinue use of any of Licensed Marks, then
Franchisee' shall comply with FEranchisor’s determination and instfuctions' a§ to the replacement,
modification, substitution, and/or discontinuance of such Licensed Mark(s), Franchisee shall comply
within the foregoing requirements within & reasonable time period after notice by F‘ranch'isorr It
Franchisee is required to take action pursuant to instruction b_y_ Franchisor pursuant to this Article | 1.D or,
if Frarchisée is otheiwise required to replace, modify, substitute, and/or discontinue use of any of
Licensed Marks, the sole liability and. obligation. of Franchisor to Franchisee shall be to reimburse
Franchisee: for the reasonable -and direct costs. incurred by Franchisee in complying with this obligation,
which Franchisee shall document to the satisfaction of Franchisor, Franchisor maintains the exclusive
right, in Franchisor’s Reasonablé Business Judgment, te, in whole -or in part, feplace; rodify, substitute
and/or discontiriue any and all features and/or components of thé Licensed Marks and/or the System at.
any time.

11.E. INDEMNIFICATION OF FRANCHISEE

If Franchisee is sued in a legal proceeding -or is threatened with legal action and/or a notice of
infringement by a third party where the claims .and/or causes of actign djrectly relate to a third-paity
claiming trademark infringement, unfair competition, and/or trademiark dilution as-a result of Franchisee’s
use of the Licensed Marks in accordance with the terms of this Agreement and the: System (the “TP
Claim™), then Eranchisor shall indemnify Frarchisee for the reasonable and direct costs incurred by
Franchisee and/or a judgment entered against Franchisee, provided: (i) Franchisee: immediately notified
Franchisor of the TP Claim by a written notice sent fo. Franchisor via priority overnight coutier; (ii)
Franchisee provided and afforded Franchisor the absolute opportunity and right to: defend agairist the TP
Claim and to select and appoint legal counsel of Franchisor’s choosing; and (iii) Franchisee utilized the
Licensed Marks in accordance with the terms of thi§ Agréernent and the System. Franchisee agrees that
time is of the €ssence with respect to ‘notifying Franchisor of the TP Claim in accordance with this
Agreement, including this Article 11.E. '
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11.F. OWNERSHIP OF INNOVATIONS, IMPROVEMENTS.AND CUSTOMER
INFORMATION

Franchisee agrees that with regard to the Franchised Business, all customer fists, including the contents
and information contained in all customer lists, constitute Confidential Information :and an ‘asset of
Franchisor whether or not such information was supplied by Franchisor. During the Term, and in
connectioh with the development, establishment, marketing, prometion and opel'afidn of the Franchised
Business; Frarchisee shall disclose to Franchisor all of Franchisee’s ideas, concepts, methods, and
products conceived or developed by Franchisee, any Owner; and/or Franchisee’s affiliates, officers,
directors, shareholders, partners, agents, meémbers, représentatives, independent contractors, servants and
employees relating to the development and operation of Chicken in a Barrel BBQ Restaurants and the
System. Franchisee hereby assigns to- Franchisor, and Franchisee agrees to procure an assignmient of any
such idesas, coricepts, recipes, methods, :and products that Franchisee is required to disclose to6 Franchisor
under this Afticle 11.F from each Owner and Franchisee’s affiliates, officers, directors, shareholders,
partners, agents, members, Tepresentatives, independent contractors, servants and employees. Franchisor
shall have no obligation to tender any lump $uin payment; on-going payments, ‘or any .other consideration
to Franchisee, any Ownef, each Owner and Franchisee’s. affiliates, officers, directors, shareholdérs,
partners, agents, members, representatives; independent contractors, servants: and employees with respect
to any such ided, concept, method, technique or product. Franchisee agrees that Franchisee shall not use,
or .allow any -other person or entity to. use, any such concept, method, technique, or product without
obtaining Franchisor's prior written app’rovall

ARTICLE 12
RECORDS AND REPORTS

12.A. MAINTENANCE AND PRESERVATION OF RECORDS.

Franchisee shall maintain during the Term, and preserve for at least three (3) years from the dates 'of their
preparation, full, complete and. accurate books, records, -and accounts from the Franchised Business.'Such
records shall be maintained and preserved in the form and manner by Franchisor in the Operations
Manual or otherwise in writing.

12.B  REPORTING'OBLIGATIONS. TooTTm

Fanchisee shall comply with the following reporting obligations:

(1) Franchisee shall submit to. Franchisor, in the form Franchiser redsonably prescribes, an
unaudited monthly profit and loss statement and balance sheet for'the Franchised Business within
sixty (60) days after the end of each month during the Term. Tf Franchisee fails to submit the
profit and loss staternent and balance sheet within the time period specified in this Article 12,
Franchisor will assess a late fee in the amount of $ 100 against Franchisee. Because Franchisor’s
administrative, incidental and indirect costs, expenses and damages would be difficult, it not
impaossible to ascertain in the event such documertation is tiot timely tendered by Franchisee to
Franchisor, the foregoing late charge was negotiated by the parties as liquidated damages and not
a. penalty. Payment of such late fee shall not constitute a cure of Franchisee’s reporting
obligations under this Article 12.B, and such payment shall not relieve Franchisee of its reporting
obligations. under this Agreement;

(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 reserves 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;.
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(3) Franchisee shall provide te-Franchisor, Franchisee’s annual federal, state and local tax returns
as same are prepared and submitted to the applicable federal, state and local. entities. Said tax
returns shall be submitted to Franchisor within forty-five (45) days of Franchisee or Franchisee’s
agent filing such returns with the applicable federal, staté.and local entities; and

(4) Franchisee 'shall timely submit to Franchisor, any other forms, reports; records, information,
and data as Franchisor may reasonably request.

ARTICLE 13
INSPECTION AND AUDITS

13.A. FRANCHISOR’S RIGHT TO INSPECT FRANCHISEE’S RESTAURANT FACILITY
AND RESTAURANT LOCATION

Franchisor has the right at any time during business hours, and without prior notice to: Franchisee, to

ins_pec1 Franchisee’s Restaurant Faciiity. Franchisee shall fully cooperate with ‘representati‘lve”s of
Frandhisor‘lngking, any inspection and permit such representatives of Franchisor to take- photdgraphs,

indvies, or videotapes of Franchisee’s Restaurant Facility and interview employeés and customers of the
Franchised Business, so long as Franchisee's ability to:operate the: Frarichised Business is not materially

and unreasonably impeded. Franchisee has the right. to: request and receive copies of all reports,
transcripts, videotapes, recordings, photographs, and media made in the course of the inspection, within
ten (10) days after Franchisor’s said request. ‘

13.B. FRANCHISOR’S RIGHT TO EXAMINE BOOKS AND RECORDS

Franchisor has the right at any tiine during business hours, and without prior netice to Franchisee, to
éxamine or audit, or cause to be examined or audited by a.third party, the business: records, cash control
devices, bookkeeping and accounting records, bank statements, sales and income tax records and returns,
and other books, statements, and records -of the Franchised Business and Franchisee. Franchisée shall
maintain complete and accurate .copies all such books, statements, records and supporting. documents- at
all times at Franchisee’s Restaurant Facility. Franchisee must fully «Coop_efate with Eranchisor,

-representatives.of Franchisor, and third parties hired by Franchisor to conduct-any-such-examination .or

audit.

ARTICLE 14
TRANSEER OF INTEREST

14.A. BY THE FRANCHISOR

At all times, Franchisor possesses and ‘maintains the sole, absolute and unilateral right to Transfer and/or
assign Franchisor’s rights and obligations under this Agreement and the Ancillary Agreéments, in whole
anid/or in part (for any purpose and in any form of transaction as.may be designated and/or ¢lected by
Franchisor, in Franchisor’s sole discretion) to any person; entity, Corporate Entity and/or third-party
without the consent of Franchisee and without the approval of Franchisee or any other party. Nothing
contained in this Agreement shall prevent, prohibit, restrict, hinder, enjoin or otherwise restrain
Franchisor from selling, transferring, conveying, or assigning this Agreement and the Ancillary
Agreements, arid/or Franchiser’s rights. and obligations' under this Agreement and thg Afcillary
Agreements to any person, entity, Corporate Entity or other third party. Franchiser has an urréstricted
and unequivocal right to Transféer and/or assign any of its rights or'obligations under this Agreement and
the. Ancillary Agreements, in wholé or in part; in Franchisor’s sole discretion. In the event Franchisor
Transfers and/or assighs tliis Agreement and/or ‘the Ancillary Agreements, and/or any or .all of
Franchisor’s rights anid obligations set forth in this Agreement and/or the Ancillary Agreements, to a
person, an éntity, Corporate Entity, or other third party, this Agreement and the Ancillafy Agreements,
shall survive, remain in. full force and effect, and inure to the benefit .of the purchaser, transferee,
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conveyee, and/or assignee of this, Agreement and/or the Ancillary Agreements and/or Franchisor’s rights
and obligatiens underthis Agreement and/or the Ancillary Agreements.

14.B. FRANCHISEE MAY NOT TRANSFER WITHOUT FRANCHISOR APPROVAL
Fraricliisee agrees, and, Franchisee represents and warrants that Franchisee’s Owners understand and
agree, that the rights and duties set forth in this: Agreement are personal to Franchisee and each Owner:
Therefore, Franchisee agrees that:

(1) No ownership fntémst of any Owner in Frarichisee may be Transferred withotit the prior
written consent of Franchisor;

(2) No obligations, rights. or interest of Franchisee in (a) this Agreement, (b) the lease or
ownership iinterests in. Franchisee’s Restaurant Location and Franchisee’s Restaurant Eacility, (c)
the Franchised Busingss, or (d) all or substantially all of the assets of the Franchised Business
mady be Tiansferred without the prior written consent of Franchisor. This restriction. shall not
prohibit Franchisee from granting a. mortgage, charge, lien, or security interest.in the dssets of the
Franchised Business. or this Agreement for the exclusive purpose of securing financing for the
initial development (occurring prior to ‘the Actual Business Commencement Date) of the
Franchised Business;

(3) Without limitatien to the foregoing; any Transfer by Franchisée respecting and/or relating to
this Agreement_and/or the Franchised Business and/or assets associated with the Frarichised
Business will require-the prior written consent of Franchisor where such Transfer occurs by virtue
of: (a) divorce or legal dissolution of marriage; (b) insolvency; (c) dissolution of a Corporate
Entity; (d) last will and testament; (e) intestate succession; or (f) declaration of, or transfer in
‘trust;,

(4) Any: purported Trahsfer without the written ¢onsent.of Franchisor, or otherwise in violation of
this: Agreement including, but not limited to this' Article 14.B. shall constitite a breach of this
Agreement-and:shall convey-to the;transferee no rights or interests. in this Agreement; and

(5) In the event of a Transfér of this Agreement that is approved by Franchisor, Franchisee shall
not be relieved of Franchisee’s obligations under this Agreement whether said obligations
aceruedand/or arose priorito and/or after the-date of Transfer.

14.C. CONDITIONS FOR APPROVAL OF TRANSFER

Provided Franchisee and each Owner and Spouse, respectively, are in substantial compliance with this
Agreement-and thie Ancillary Agreemerits, and Franchisor does not.elect to exercise Franchisor’s right of
first refusal as set forth in Article 14.F below, Franchisor shall riot unreasonably withhold.its approval of
a Transfer by Franchisee or'an Owner. The proposed transferee (including such assignee’s owner(s) and
'spouse(s) .if the proposed transferee is a Corporate Entity) must be of good moral character, have
sufficient business experience, :aptitude and financial resources to own and operate a Chicken in a Barrel
BBQ Restaurant, and otherwise meet Franchisor's then applicable standards for franchisees as determined
by Franchisor in its solé, but reasonable discretion.. Furthermore, the proposed transferee and. the proposed
transferee’s. owners and 'spouses may- not own Of opérate, of mtend to-own or operate, a Competitive
Business. Franchisee agrees that Franchisor may condition -approval of a Transfer upon Franchisee’s
satisfaction (either before, or contemporaneously with, the, effective date of the Transfer) of the following:

(1) Franchisee must provide written notice to Franchisor of the proposed Transfer of this

Agreem"em at least thu'ty (30) days prior to the Transfer, and Franchisee- must have -also satisfied
the, obligations set forth in Article 14.F below;
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(2) All accrued morictary obligations of Franchisee and all othér odtstanding obligations to
Franchisor and/or Franchisor’s affiliates under this Agreement and the Ancillary’ Agreements
must be satisfied in a timely manner, and Franchisee must satisfy .all trade, supplier, and vendor
accounts and other debts, of whatever nature or kind, in a timely manner;

{3) Franchisee, each Ownet, ;and each Spouse must not be in defatilt or material breach: of this
Agréement orthe Ancillary- Agreements;

(4) The transferee shall be bound by all terms and conditions of this. Agreement, and each owner
of the transferee and their respective spouses shall personally execute the Franchise Owner and.
Spouse Agreement and Guaranty in the: form attached to. this Agreement as Exhibit 1., Each owner

of the transferee shall also be required to execute the Joinder Agreement in the fonn attached to.

this Agreement as Exhibit 2 and such further agreements designated by Franchisor whereby the
proposed transferee assumes each and every obligation and responsibility of Franchisee as set
forth in this Agreement;

(5) All obligations of Franchisée urider this Agreement and the Ancillary Agreements shall be

assumed by the transferee, each individual owner of transferee, and their respective spouses in a

‘manner.satisfactory te Franchisor;

(6) Franchisee, each Owner, and each Spouse must e€xécute the: General Release attached to this
Agreement as Exhibit 10 releasing Franchisor, Franchisor’s Affiliates and Franchisor’s past and
present officers, directors, shareholdeis, ifembers, partners, agents, Tepresentatives, in}d‘ej"pehdent
contractors, servants and employees,-of any and all claims against Franchisor for matters, aﬁsing
on, or before, the effective daté of the Transfer;

(7) Tf the proposed Transfer includes or entails the Transfer of thiis Agreement, substantially all of

the asséts of the Franchised Business, .a controlling interést in' Franchisee, or is one of a series of
Transfers which in. the aggregate Transfers substantially all of the assets of the Franchised
Business or a controlling interest in Franchisee, then, at the; election of Franchisor and upon
notice from Franchisor to Franchisee, the transferee may be required to executé (and/or, upon
Franchisee's request, shall cause all interested parties to execute) for a teriti ending on the
expiration date of the original Term of this Agreement,, the then-curréent standard form franchise
agreement offered to new franchisees of Chicken in a Barrel BBQ Restaurants, and any other

.agreements as Franchisor requires. Such agreements shall supersede this Agreement and its
-associated agreement in all respécts, and the terms of Eranchisor's. then-current. agreements may
differ from the terms in this Agréemient, provided that such agreements shall provide for the same

Royalty Fee, Advertising Contributions, and all other financial or monetary obligations
established in this, Agreement;

1(8) Unless Franchisee has met the requirements of Atticle 3.E within the five (5) year period
immediately preceding thie- Transfer, the tiansferee, at its expense, must improve, modlfy,

refurbish, renovate, remodel, and/or. otherwise. upgrade Franchisee’s Chicken in a Barrel BBQ

Restaurant Facility to conform to the: then-current standards and. specifications of Franchisor, and

the transferee must complete such improvements, modificatioris, reéfurbishments, renovations,
remodeling, and/or upgrading within the time period Franchisor reasonably specifies;

(9) Franchisee, each Owner, and each Spoiuse shall remain liable for all obligations to6 Franchisor
set forth in this Agregment;
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(10) At the transferee!s expense, thie transferee, and the transferee's. managing owner; managers
and/or any 6ther applicable employees of transferee’s Chicken in a Barrel BBQ: Restaurant must
complete :any training pfograms then in effect for fraichisees of Chicken in a Barrel BBQ
Restaurants. upon terms and conditions set forth in this. Agreement ‘or as Franchisor otherwise

‘reasonably requires;

(11) Franchjsee niust pay the Transfer Fee'to Franchisor;

(12). Franchisor’s approval of the material terms and conditions of the Transfer, and Franchisor
determines in Franchisor’s Reasonable Business Judgment that the price and terms of payment
are not so burdensome as to be detrimental to the future operations. of the Franchised Business by
the fransféree;

(13) Transféree’s eémployees, directors; officers, independent contractors,,and agents who will
have. access to Confidential [nformation shall éxecute the C’énﬁdénti’dlity Agreeiment attached
hereto as Exhibit 4;

(I4) Franchisee entering into an agreement with Franchisor agreeing to subordinate any
obligatibris of ti'an'sféree to m'ake installme'nt paymehts of the purchas"e price to Franchisee to the

respect to Royalty FeeS‘ Advertlsmg Contnbutlons

(15) Franchisee and transferee acknowledge and agree that Franchisor's approval of the Transfer
indicates only that the transferee meets, or Franchisor waived, the criteria established by
Franchisor for fianchisees as of the time of such transfer, and Franchisor's approval thereof does
not constitute a warranty -or guaranty by Franchisor, express or implied, of the suitability of'the
terms of sale, successful operation; or profitability of'the Franchised Business;

(16) Franchisee and transferee acknowledge and agree that Franchisor’s approval of the Transfer
at issue does not constitute Franchisor’s:approval of future or other Transfers or the' waiver of the
requirement that. Franchisor must approve such future or other Transfers. in accordance with this
Agreement; '

(17) The Transfér must be made i compliance with all applicable laws:

(18) The Transfer of the Franchised Business; thé lease for Franchisee’s Chicken in a. Bariel BBQ
Restaurant Facility, Restaurant Location and the assets of the Franchised Business shall be made
only in conjunction with a Transfer of this Agreement, approved by Franchisor in accordance
with and subject to.this Article 14 and the terms and conditions of this Agreement; and

(1'9) Franchisor's consent to a Transfer of any interést that is subject to the restrictions of ‘this

Agreement shall not:constitute a waiver of any claims it may have against Franchisee ordeemed a

waiver:of Franchisor's right to demand strict and exact compliance with this Agreement by the
transferee:,

DEATH ORDISABILITY OF FRANCHISEE OR AN OWNER
(1) If Frafichisee is. an individual and not a Corporate Entity, upon the death or permanent

disability of Franchisee, thie eéxecutor; administrator, conservator or other personal representative.

of Franchisee, must appoint-a manager that meets the, equiva‘!ént"df- an Operating Manager within
a reasonable time, which shall not exceed ‘thirty (30) days from the date of death or permanerit

disability. The appointed manager (as applicable) must serve .and qualify as an Operating

Manager and attend and successfully complete the Training Program within sixty (60) days of the

Chickeniinta Barrel Franchising. LLC FDD.4.30.18
46



appointment. If Franchisee’s Restaurant is not being managed by a Franchisor approved
‘Operatlng Manager (as applicable) within thirty (30) days after such death or permanent
disability, Franchisor is authorized, but is not required, to immediately appoint a manager to
maintain the operations of Franchisee’s Restaurant for, and. on behalf of, Franchisee at
Frarichiseie’s sole costs until dh approved Operatmg Manager is able to assume the management
and operation of Franchisee’s Restaurant. Franchisor's appointment of a manager for Franchisee’s
Restaurant does not relieve Franchisee of its obligations. under this. Agreement, including this
Article 14.D., or constitute a waiver-of Franchisor’s right to terminate this Agreement pur§uant to
Article 16, below At all times, including while Franchisee’s Restaurant may be managed by
Franchisor’s appointed manager, Franchisor shall not be liable for any debts, losses, costs, or
expenses incurred in the operations of Franchisee’s Restaurant or to any créditor of Franchisee for
any products, niaterials, supplies of sérvices puichased by Franchisee’s Restaurant. Franchisor
has the right to chdrge a reaspnidblé fee for such management services and may cease to provide.
‘rn‘zgna'ge'l‘nént;,;servi_ces at any time.

(2) 1f Franchisee is: a2 Corporate Entity, upon the death or permarient disability of Franchisee’s
Managing Owner, the remaining, Owners. within a reasonable time, which shall nat éxceed thirty
(30) days from the date of death or permanent disability must appoint a new Managing, Owner
that is approved by Franchisor. The appointéd Managing Owner must attend and successfully
complete the Training Program within sixty (60) days of the appointment. If Franchisee’s
Restaurant is not being ‘managed by :a Franchisor ‘approved Managing Owner (as applicable).
within thirty (30) days after such death or permanent disability, Franchisor is authorized, but is
not required, to immediately -appoint a manager to maintain the .operations of Franchisee’s
Restaurant for, and on behalf of, Franchisee at Franchisee’s sole costs until afi approved
Managing Owner is. able o assume the managément and operation of Franchisee’s. Restaurant:
Franchisor's appointment of a manager for Franchisee’s Restaurant does not-relieve Franchisee of’
its obligations under this Agreement, including this Article 14.D., or constitute a waiver of
Franchiser’s right to terminate this Agreement pursuant to Article 16, below. At all times,
including while Franchisee’s Restaurant may be managed by Franchisor’s: appointed manager;
Francthiisorshalt not'be liable forany debts, losses, costs, or expenses incurred in.the operations-of -
Franchisee’s Restaurant or 1o any creditor of Franchisee for any products, inaterials, supphes or
services purchased by Franchisee’s Restaurant. Franchisor has the right to.charge a reasonable fee
forsuch management services and may cease to provide management services atiany-time..

Notwithstanding the foregoing, if Franchisee is a Corporate Entity and the Managing Owner is
the. only Owner of Franchisee, then Article 14.D(1) shall apply as if the Managmg Owner were
the sele individual Franchisee.

(3) Upon the dédth of Franchisee or any. Owner, the executor, administrator, conservator or other
personal representative of that deceased persen must transfer his interest to a person Franchisor
approves within a reasonable time;, not to-éxceed twelve (12) months from the:date of death.,

(4) If Franchisee is an individual, then in the event of the death or permanent dlsablhty of
Franchisee, this Agreement may be Transferred to any designated person, heir or beneficiary
withoyit the payment of the Transfer Fee. Notwithstanding the immediately foregoing sentence,
the: Trasfer of ‘this Agreement to-such transferee of Franchisee:shall be subject to the 'applicable
terms and conditions of this Article 14, and the Transfer shall not be valid or effective until
Franchisor has received the properly executed legal documents, which Franchisof’s attorneys
deem necessary to properly and legally document such Transfer of this Agreement. Furthermore,
said transferee must agree to be unconditionally bound by ‘the terms and conditions of this
Agreement, perso,nally guarantee the perforimance of Franchisee’s obligations. under this
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e Agreement,.and execute the Franchise Qwner and Spouse Agréement and Guaranty attached to

this Agreement as Exhibit | and the Joinder Agréeeinént attached to this Agreement as _Exhib“i’t 2.

14.E, TRANSFER TO WHOLLY OWNED CORPORATE ENTITY

In the-évént Franchisee is-an individual/are individuals, this Agreement may be Transferred by Franchisee
to a Corporate Entity (the “Assignee Corporate Entity”), provided that: (a) Franchisee has provided
Franchisor with thirty (30) days prior written notice of the proposed Assignment of this Agreement; (b)
Franchisee (individually, jointly and severally as to each individual Franchisee):sign and be bourd by the
Franchise Owner and Spouse Agreement and Guaranty attached to ‘this Agreement as Exhibit | dnd the.
Joirider Agreemeiit -attached to this Agreement as Exhibit 2; (c) the Spouse of each Franchisee
(individually; jointly and severally as to each. individual Spouse) sign and be bound by the Franchise.
Owner and Spouse Agreement and Guaranty attached to this Agreement as Exhibit 1; (d) Franchisee has
provided Franchisor with true and accurate copies of corporate formation documernits related to the
Assignee Corporate Entity ‘and the ownership of the Assignge Corporate Entity and has further provided:
Fraiichisor with all additional documentation as Franchise may reqiest concerning the proposed
assignimert and/or Assignee Corporate Entity; and (e) Franchisee is otherwise in compliance with the
terms .and conditions of this Agreement and any Ancillary Agreements. Franchisee agrees that an
assignment ‘to an Assignee Corporate: Entity :shall not relieve Franchisee of Franchisee’s individual
obligations under this' Agreement as such obligations existed between Franchisee and Franchisor prior to
the date of any assignment to the Assignee Corporaté Entity,

14.F. FRANCHISOR’S RIGHT OF FIRST REFUSAL

It Franchisee or an Owner desires, to engage, in whole or in part, in a Transfer of Franchisee, this
Agreement, Franchisee’s Restaurant, Franchisee’s Restaurant Facility, and/or Franchisee’s Restaurant
Location, then Franchisee or such Owner (as applicable) must obtain a bona fide, signed written offer
from the fully disclosed purchaser (the “@ffer™) and submit an exact copy of the Offer to Franchisor.
Frarichisor shall have thirty (30) days after receipt.of the Offer to decide whether Franchiser will purchase
the interest in Franchisee; Franchisee’s Restaurant; Franchisee’s Restaurant Facility, and/or Eranchisee’s
Restaurant Location for the same price and upon the same terms. contained in. the Offer (however,
Franchisor may substitute cash for any form of payment propesed in. the Offer). Tf Franchisor notifies'
Franchisee that Franchisor intends to purchase the interest within said thirty (30) day period, Franchisee
or Owner (as applicable) must sell the interest to Franchiser. Franchisor will have at least .an additional.
sixty (60) days to prepare-for closing. Franchisor shall be-entitled to receive from Franchisee orOwner (as
appllcable) all customary- representatlons and warranties. given by Franchisee or Owner (as applicable) as
the selier of the assets and/or the ownership interest or; at Franchisor’s election, the: representations and
wartanties contained in the offer: If Franchisor does not exercise its right of first refusal, Franchisee or
Owner (as applicable) may complete the Transfer to the purchaser pursuant to and in accordance with the
terms of the Offer, provided that separate and apart from this Article 14.F right of first refusal, Frarichisee
complies. with the terms of this Atticle 14. However, if the salg to the purchaser is not completed within
one hundred twenty (120) days after delivery ‘of the Offer to Franchisor, or there i a material change in
the terms. of ‘the sale, Franchisor will again have the right of first refusal specified in this Article 14.E.
Franchisor's right of first refusal in this Article 14.F shall not apply to any Transfer pursuant to Article
14.E of this Agreement.

ARTICLE 15
RENEWAL OF FRANCHISE

15.A. FRANCHISEE’S RIGHT TO RENEW

Subject to Franchisee’s satisfaction of the terms and conditions of this Article 15, Franchisce possesses
the option to renew the franchise for Franchisee’s Restaurant for one additional ten (10) year Renewal
Term, provided that;
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(1) Franchisee has complied with the terms and conditions of this Agreement and, without
limitation to the foregoing, has operatéd Frarichisee’s Restaurant in conformity with the System
arid Has not.othérwise breached this Agreement at any time;

(2) Franchisee maintains possession of Franchisee’s Restaurant Facility :and Franchisee’s
Restaurant Location and/or a substitite thereof that is approved by Franchisor and located within
the Designated Territory;

(3) Franchisee agrees to update the condition, appearance and functionality of Franchisee’s;
Restaurant Facility and Franchisee’s Restaurant Location and to otherwise modify Franchisee’s:
Restaurant Facility and Franchisee’s Restaurant Lécation in compliance with specifications and.
standards then applicable fornew Chicken in a Barrel BBQ Restaurants;

(4) Franchisee pays-the Renewal Fee; and
(5) Franchisee'complies with the terms and conditions of Article [5.

15.B. NOTICE OF RENEWAL AND NON-RENEWAL

Franchisee must give Franchisor-wiittén notice of Franchisee’s election to renew this Agreement not less

than-one hundred and eighty (180) days before the'end of the Term.

15.C. RENEWAL FRANCHISE AGREEMENT

Subject to the satisfaction of the conditions set forth in this Atticle IS, to renew the franchise license and
to obtain the right to continue to operate the Franchised Business (a). Franchisor and Franchisee execute
and become parties to Franchisor’s then -current franchise agreement and Franchisor’s then currént
ancillary agreements that Franchisor then designates and customarily uses in the grant of franchises for
Chicker in a Bartél BBQ Restaurants at the time .of renewal, and (b) each Ownér and Spouse rhust
executé: and become parties to an individual personal guarantee Similar 1o thé Franchise Owner and
Spouse Agreement and Guaranty attached hereto. as Exhibit |. and an agreement similar to the Joinder

~-—--Agreement -attached hereto as Exhibit 2. The terms of the renéwsl franchise-agreement.and.ancillary

agreements may differ from the terms of this Agreement and the Ancillary Agreements, including,
without limitation, requiting higher advertising contributions and higher royalty fees. Franchisee, each
Owner and €ach Spouse may be r,eq_ui'red to execute further documents, instruments or agreemerits that
Franchisor customarily requires in the grant of franchises for Chicken in-a Barrel BBQ Restaurants at the
time of renewal. Failure by Franchisee, éach Owner, and/or each Spouse to. execute the foregoing
documents, instruments, and agreements within thirty (30) days after delivery to Franch1see shall be
deemed.an ¢lection by Franchiseé not to renew the franchise.

15.D: CONDITIONS. FOR RENEWAL
In addition to the: conditions and requirements stated above in this Article 15, each and every one of the
f(‘)lleing‘ conditions and requirements must be satisfied by Franchisée before and at the time of renewal:

(1) Franchiseée; each Owner and each Spouse (as applicable) must not be: in. material default of
any provision of this Agreement, any amendment or successor agreement; and any of the
Ancillary Agreements; and Franchisee must have siibstantially and timely complied with all the
terms and conditions.of dll agreements with Franchisor and Franchisor’s affiliates;

(2). Franchisee must have timely satisfied all monetary obligatioris owed by Franchisee to

Franchisor .and. under this Agreement, the Ancillary Agreemeénts; and any other agreement
between Franchisee and.any of Franchisor’s affiliates;
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16.A.

(3) Franchisee must -present satisfactory, evidence that Franchisee has the right to remain in.
possession of Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location .or obtain
Franchisor's approval for a new Restaurant Facility and Franchisee’s Restaurant Location within
the Designated Territory (if -any) for the operation of the Franchisee’s Restaurant for the duration
of the:Renéwal Terim of this Agreement;

(4) Based upon an dssessment o_f Franchisee's needs conducted by Franchisor ptior to renewal,
Franchisee ‘must undertake such additional training, if any, as, necessary ‘to. comply with.
Franchisor's then-current training requirements; and

(5) Franchisee and the Owners must execute the general release, attached hereto as Exhibit 10
réleasing Franchisor, its affiliates' and their respective officers, directors, shareholders, parthers,
agents, fepresentatives, independent contractors, servants, employees, succéssors and assigns

from any and all claims; including, without limitation, claims arising under this Agreement under

federal, statesor local laws, rules, regulations, or-orders. If precluded by law from giving a.general
release, Eranchisee shall execute-an estoppel statement.

ARTICLE 16
DEFAULTS AND REMEDIES

TERMINATION BY FRANCHISOR

(1) Automatic Termination - Franchisee shall be in default of this Agreement, and Franchisee’s.
rights under this Agreement shall be automatically and immediately terminated, without notice to
Franchisee and without providing Franchisee any oppertunity to cure, upon the occurrence of:any
one or more of the following:actions, inactions, events, and/or circumstances:

(a) Franchisee becomes insolvent;

(b) Franchisee- makes a general -assignment for the benefit of creditors or takes any other
similar action for the:protection or benefit of creditors;

(c) Franchisee adinits in writing Franchisee’s inability to-pay its debts as they mature;

(d) Franchisee gives notice to any governmental body or agency of insolvency, pending,
insolvency,. suspension of operations and/or pending.suspension of operations;

(e) Franchisee files a voluntary petition in bankruptcy;
(f). Franchisee is adjudicated bankrupt or insolvent;
(g) An involuntary petition in bankruptcy is filed against Franchisee;

(h) Franchisee files any petition or answer seeking any reorganization, arrangement,
composition, readjustment, liguidation, dissolution or -other similar relief under any
applicable federal and/or state law relative to-bankruptcy; insolvency or similar relief for

debtors;

(i) A court of competent jurisdiction enters an order, judgment .ot decree approving,a.petition
filed againist Franchisée seeking any relief described in Article 16.A(1)(h), and (1) Franchisee
acquiesces in tlhie-éntry of-such order, judgment or decree (the term "acquiesce™ as.used in this
Article 16.A(1)(i) shall include; without limitation, Franchisee's failure to file a petition or
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motien to, vacate or discharge-any order, judgment or decree within sixty (60) days after, eiitry
of such order, judgment or decree), or (2) such order, judzgme_nt or deere§ shall remain for an
aggregate of sixty (60).days, whetheror not consecutive, from the daté.of entry-thereof;

(j) Franchisee seeks, consents to, or acquiesces in, the appointment of any trustee, receiver,
consérvator, ¢ustediar or liquidator for Franchisee’s, business or.anyassets of Franchisee;

(k) A bill in equity er other proceeding for the .appointment of any trustée, receiver,

conservator, custodian or liquidator of Franchisee for Franchisee's business or any assets of

Franchisee is filed and Franchisee consents to. same;

() A ceurt of competent jurisdiction -appoints or orders any trustee, receiver, conservator,
custodian or liquidator: for' Franchisee’s business or any assets of Franchisee :and such
appointment or order remains for an aggregate of sixty (60) days, whetlier or net consecutive,
from the date.of entry- thereof;

(m) Franchisee initiates proceedings for a .composition with creéditors under any state or
federal law or such a.proceeding is initiated against Frarichisee;

(n) This Agreement, Oi'“én.y'Qf Franchisee’s rights under this. Agreement, is levied upon under
any aftachment.or execution;

(o) Execution is levied upon or against Franchisee’s business or-any assets of Franchisee;

(p) A final judgment against Franchisee remains. of record or. unsatisfied for thirty (30) days
or more, unless an appeal and/or supersedeas:bond is filed:;

(q) Fianchisee is dissolved;

(r)A cause~ofaction: or lawsuit to foréclose -any lien or mortgage against Franchisee’s
Restaurant Location if Franchisee is: the fee simple owner of Franchisee’s Restaurant
Location;

(s) A cause of action or lawsuit to foreclose any lien against equipment used in the operation
of Franchisee’s Restaurant or located at Franchisee’s Restaurant Location is instituted against
Franchisee and not dismissed withifi sixty (60) days after the summons is served. on
Franchisee;

() Reéal or personal property of Franchisee utilized in ‘the operation of Franchisee’s.
Restaurant. is sold after levy thereupon. by any sheriff, marshal or other law enforcement

officer;
|

‘(1) Upon termination by Franchisor pufsuant to Article 16.A(2! ‘of'this A:greement; and/or

(v) Upon termination by Frarichisor pursuant to Article 16.A(3) of this Agreement.

(2) Automatic Termination Upon Written Notice - Franchisee shall be in default of this
Agreement and Franchisee’s rights under this Agreement may be terminatéd by Franchisor, in
Franchisor's sole 'discretion, upon writtén notice from Franchisor to Franchisee of any one of the
following events and/or the-occurrénce of any oné of more of the followingt actions, events:and/or
circumstancés with such termination efféctive:-on the date of Franchisor’s notice:
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(2)

(b)

(d

()

()

(g)

(h)

0)

(k)

)

Franchisee. abaridons, surrenders. and/or fails to contifiuously and actively -operate
Eranchisee’s Restaurant; unless: prevented by casualty if such casualty is repaired or
otherwise remedied in accordance with. Article 7.D;

Franchisee failing or refusing on more than three (3) occasions during the Term to timely

'submit to Franchisor any récords, reports, videotdpes, recordings, books, accounts,
statements, data, documentation or other inférmation in accordance with'this Agreemerit;

Franchisee, fails or refuses on more than three (3) occasions during the Term to timely
pay when due the Royalty Fee, Advertising Contribution, and/or any other payment, fee,
financial obligation, and/or monétary ebligation payable to Franchisor pursuant to. this

Agreement;

Franchisee materially misrepresents or omits: information in Franchisee’s Disclosure
Questionnaire and Representations. Agreement attached hereto as Exhibit 3, Franchisee
maintains records, reports, books, accounts, statements, data, docurnentation or other
information in accerdance with this Agreement that are with misleading; fiaudulent or
inaccurdte, or Franchisee provides Franchisor with records, reports, books, ‘accounts,
statements, data, documentation or other information in accordance with this Agreement
that are with misleading, fraudulent or inaccurate;

Franchisée attempts to Transfer, or any purported Transfer of, this Agreement or any of
Franchisee’s. rights under this Agreement to a third party without Franchisor’s prior

‘written consent.and/or otherwise not in.accordance with this Agreement;,

Franchisee discloses, divulges, and/or coinmunicates to any uhauthorized-petson or entity

the Operations Manual and/or any contents of, or any information contained in, the

Operations Manual;

Franchisee discloses,-divulges, and/or communicates to any unatthorized pérson or entity

any, Confidential Information;

Franchisee fails or refiises on'more than three (3) occasions to substantially comply with.

any of the requirements imposed by this Agreement or the Operations Manuals;

| Francliisee materially breaches, or is in material-default of, this’ Agréement or engaging in

any‘other activity that injures, harms, damages, or otherwise has a mateérial adverse effect
on Franchisor; the System, the Licensed Macks, Chicken in a Barrel BBQ Restaurants,
Franchisee’s Restaurant, and the goodwill, brand, and reputation associated therewith:

Franchisee, an-Owrer; and/or a Spouse (as-applicable) breaches, or is in default of, any of
the Aricillaty Agreements, incliding; without limiitation, the Franchise Qwner and Spouse:
Agreement and Guaranty attached hereto as Exhibit [ and the Joinder Agreement
attached hereto as Exhibit 2;

Conviction of Franchisee and/or an Owner of a felony or Franchisee or an. Owner
pleading guilty or nolo contendere to a felony;

Frianchisee afid/or -an Owner engagées in dishonest or unethical conduct that results, in
Franchisor’s;: Reasonable: Business Judgment, in embarrassment to Franchisor; the
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System, the Licensed Marks, Chicken in a Barrel BBQ Restatirants, Franchlsees
| Restaurant, and the goodwill, brand, and reputation associated theréwith;

(m)TIf any inspection of Franchisee's records, reports, books, accounts, statements, data,
documentation or other information ‘discloses an understatement of payments payable to
Franchisor undér this Agréement of five percent (5%) or more, including, ‘without
limitation, payment of the Ro\yalty Fee and/or the Advertising Contribution;

(n) Franchisee uses ingredients, products, supplies, and recipes not approved by Franchisor,
including, without limitation, the System. Ingredients, Equipment and Supplles and/or the
System Products.and Services;

(o) Franchisee fails to: complete'the Training Program. to Franchisor’s réasonable satisfaction;
' l

(p) Franchisee engages in ‘conduct which, in Franchisor’s Reasonable Business Judgment,
may adversely affect the goqawlill of Fran‘c—hisor? the System, the Licensed Marks,
Chicken in a Barrel BBQ Restauratits.and/or Franchisee’s, Restaurant;

‘ (q) An immediate threat or-danger to public health or safety resulting from the operation of
j Franchisee’s, Restaurant;

(r) Franchisee loses the right or ability to occupy Franchisee’s Restaurant Facility due: to
Franchisee’s default of the Gnderlying breach, material breach of the underlying lease; or
Franchisee’s failure to elect:any option to renew the underlying lease;

(s) Franchisee and/or an Owner fails to comply with Anti-Terrorism Laws or become listed
on the Annex to Executive Order 13244

(t) Franchisee fails toy (1) -immediately notify Franchisor of any known breach of the
Confidentiality: Agreement by any person or entity; (2) immediately notify Franchisor of
et facts-and information that would cause a reasonable person to believe: that-a-person- or-—-
entity violated the: 1C,0nﬁdentia‘li‘t'y Agreement :and/or is in the process of violating the
| Confidentiality Agreement; and/er (3) take réasonable steps: (including netice to.
Franchisor and Franchisee's consultation with Franchisee’s; legal counsel) to. prevent any
person.or entity from violating'the téims of the Confidentiality Agreement; '

(w) Franchisee misappropriates; misuses, or makes any unauthorized. use of the Llcensed
Marks; the Confidential Information, and/or the: System, Franchisee materially 1mpa|rs
the goodwill associated with the Licensed Marks, and/of Franchisee applies for
registration.of the Licensed.Marks anywhere in the world;

(v) Franchisee fails, refuses, and/or is unable to pay the Royalty Fee, Advertising
Contributipn, and/or ahy other payment, fee, financial obligation, and/or m‘on'etjarjf
obligdtion payabicrto Franchisor pursuant to this Agreement within tén (10) cdlendar-days
following written notice of same from Franchisor;

(w) Franchisee and/or Franchisee’s affiliate fails, refuses, and/or is unable to pay any
payment, fee, financial obligation; and/or monetary obligation payable to Franchisor
and/or Franchisor's Affiliates pursuant to this Agreement and/or any other agreement
between or among Franchisor, Franchisor’s Affiliate, Franchisee and/or Franchisee’s
affiliate- within ten (10) calendar days following written notice of sanie: from Franchisor
and/or Franchisor’s. Affiliate; and/or

53 Chickentin.a Burrel Franchising, LLC-FDD 4.30,18



(x) Franchisee fails-or refuses; without legal justification, on more than three (3) occasions to.
timely 'pay any supplier or vendor for any goods, products, supplies; equipment, materials:
and/or any other items for the use of, operation of, and/or associated with, Franchisee’s.
Restaurant, including, without limitation, the System Ingredients, Equipment and
Supplies and/or the System Products and Services.

(3) Termination After Cure Period - Franchisee shall be in defauit of this Agreement, and
Franchisee’s rights under this Agreement shall be terminated, upon thirty (30) calendar days
‘written. notice (specifying the default of this Agreement and/or the actions, inactions, failures,
icircumstances, and/or events that must be cured by Franchisee) to Franchisee (the *“Notice
Period”). upen the occurrence -of any oné or more of tlie following actions, inactions, events,,
and/or circumstancés with sich téfmindtion effective upon expirati’ori of the Notice Period, unless
cured by Franchisee within the Notice Period:

(2) Franchisee fails .or. refuses to comply with any term and ‘condition of this Agreement or
any other agreement between or among Franchisor, Franchisor’s Affiliates, Franchisee and/or
Frinchisee's affiliates;

(b) Franchisee fails to develop, open; operdte and maintain Franchisee’s Restaurant .in
accordance with this. Agreement and-throughout the Term;

(c) Franchisee fails to develop, open and operate Franchisee’s Restaurant on or before the
Scheduled Business Commencement Date;

(d).Franchisee operates Franchisee’s Restaurant in any manner that violates any federal, state;
or local law, rule, regulation, ordinance; periit or code;

(e) Eranchisee fails to maintain, or suffers cancellation of, any insurance policy required
under this. Agreement; T T e

(f) Franchisee fails or refuses. to comply with any specification, standaid or opefating
procedure: designated by Franchiser or otherwise set forth in the Operations:Manual;

(g) Franchisee fails or refuses, without legal justification, to pay any supplier or vendor for
any goods, products, supplies, equipment, materials and/or any other items for the use of,
operation of, and/or associated with, Franchisee’s Restaurant, including, without limitation,
the System Ingredients, Equipment and Supplies and/or the System Products and Services;

(h) Franchisee. fails. or refuses, within one hundred twenty (120) calendar days of the
Effective Date to obtain and secure a signed lease agreement or fee simple.ownership interest
in .a restdurant location in accordance with this Agréement and, that is approved by
Franchisor as Franchiseé¢’s Restaurant Location; and/or

(i) Franchisee fails. to timely satisfy and pay all vendors, suppliers and/or contractors. in
connection with the development and/or constiuction of the Restaurant.

The foregoing events of default set forth in this Article 16.A(3) shdll.exclude events of default
that are otherwise governed by and/or évents of default under Articlé 16.A(1) or Article 16.A(2).
Th the gvent of any inconsistency or conflict between the provisions of this Afticle 16.A(3) with
Article 16.A(1), Article 16.A(1) shall take precedence and govern. In the event of :any
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inconsistency .or conflict between the provisions of this Article 16.A(3) with Article, 16.A(2),
Article 16.A(2) shall take precedence and govern.

(4). Additional Termination Rights - Franchisee agiees that Franchisee’s strict -and exact .compliance
with, and pérformance of, all the terms and canditions of'this Agreement is necessary for the protection of
Fran¢hiser, the Systém; the Licensed Marks, Chicken in a Barrel BBQ Resiaurants, Franchisee’s
Restaurarit, -and ‘the goodwill, brand, and reputation .associated therewith. Franchisee agrees that
Franchisee’s failure to strictly and exactly to comply and perform in accordance with gdch of the: térms
and conditions of this Agreement shall constitute a default under, and a matérial breach of, this
Agreement. Accordingly, in addition to. the actions, inactions, events, and/or cit¢umstances: specified:asa
default in Article 16.A(1) through Article 16.A(3) aboyve or elsewhere in this Agreement, Franchisee’s
failure to perform and:comply with éach and every term and condition set forth in this .Agreement shall
constitute a default under this Agreement and a material breach of ‘this. Agreement. In the ‘event of a
default or material breach not otherwise specified as a default in Article 16.A( 1) through Article 16. A(3)
above. or elsewhere in this Agreement (a “General Default™), then Franchisor shall notxfy Franchisee in
writing of such. General Default, and Franchisor will specify in such noticé the default ormaterial breach
of this Agreement and/or the actions, inactions, failures; ¢ircumsfances, and/or-events that must be; cured
by Franchisee. If Franchisee fails to remedy: or ¢ure such default within thirty (30) days. of:such.notice, or
such longer period timeé as may be: required by law, then Franchisor may terminate Franchisee’s rights
under this Agreemeént without furthernoticeto Franchisee.

16.B. TERMINATION BY FRANCHISEE:

If Franchisee, each Owners and Spouse (as applicable) are in full complidnce with each and every term
and provision of this .Agreement, any amendmént of successor agreement, and any  of the Ancillary
Agreements, and Franchisor mater'ialllfy‘ breaches Franchisor’s. substantive and material obligations' set
forth in this Agreemerit, Franchisee may-terminate this Agreement in the event of the following:

(1) Franchisor -does. not correct the: material breach within thirty (30): days' after Franchisor’s
receipt of Franchisee’s: wrltten notice of such material breach to Franchiser; of

(2) Ina case where Franchisor’s matefial breach cannot reasonably be cured within thirty (30)
days, within thirty (30) days.of Franchisor’s receipt of Franchisee’s written notice of Franchisor’s:
material breach, Franchisor shall be provided «a reasonable time period to cure such miaterial
breach provided that Franchisor provides reasonable evidence to Franchisée of Franchisot’s
current, continuing-and/or planned.efforts: to correct the material breach withini a réasonable; time.

In either case, Franchisee’s termination of this Agreement shall not take effect until expiration of the

'thirty (30) day period set forth above and or such reasonable time. period as necessary to cure the material

bieach, and Franchisee delivers. to Franchisor a separate written notice of termination. The tefmination
date must be at least ten (10) days after Franchisor’s. receipt of Franchisee’s notice -of termination.
Franchisee’s. termination ‘of this Agreement for any réason other than .as sét forth in this and in
compliance with this Article 16.B shall not constitute the terrhination of this Agreement and shall
constitute a material breach of this Agreement by Franchisee.

To induce Franchisor to enter into this. Agreement Franchisee, each Owner and each Spouse agree that if
Franchisee terminates this Agreement pursuant to this Article 16.B. that Franchisee, each Ownér.and each

Spouse shall nevertheless comply with .and be bound by all téstrictions and the post-term. obligations set

forth in Axticles.6.and 17 of this Agreement.

16.C. FRANCHISOR’S OTHER REMEDIES
In the event of Franchisee’s breach of any provision of this Agreement or Franchisee’s default under-this.
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Agreement, Franchisor, at Fratichisor’s sole discretion; shall be entitled to the following rémedies and

rights in addition to.any other rights and remedies available to Franchisor set forth in this Agreement, at

law, or in equity: (i) void and terminate this Agreement, :and market, sell, transfer, convey and assign the

rights granted to Franchisee under this Agreement to any other person or éntity in Franchisor’s sole

discretion; (ii) hold Franchisee liable for, and recover from Franchisee, all costs (including court costs,
dqposithn costs, and all other costs. of litigation), damages: (subject to the limitations set forth in: Article
18.J below), losses (including loss. of royalties and loss of business), interest, fées (including, without
limitation, reasonable attorney fees, accountant fees, expert witness fees, and consultant fees), expenses,

and charges resulting from Franchisee’s default or material breach; (iii) exercise all legal and equitable

rights :and remedies :allowable by applicable law; (iv) recover from Franchisee all costs (including court

costs, deposition costs, and all other costs of litigation), damages (subject to the. limitations set forth in
'Aftic;l‘e 18.) below), losses (including loss of royalties and. loss ef business), interest, feés (including,

without limitation, reasonable attorney fées; accountant fees, expert witness fées, and consultant fees),
expenses, and charges to reclaim the rights granted to. Franchisee under this. Agreement, and marketing,

sel‘ljrrg, transferring, conveying of assigning those rights to another person or. entity; (v) enjoin, prohibit:or
.otherwise prevent Franchisee from operating Franchisee’s Restaurant or exercising any rights granted to

Franchiseé under this Agreement pursuant to a court ordered restraining order, injunction or other means;
(vi) recover from Franchisee all costs I(i‘nclliding court costs, deposition costs, and. all other costs of
litigation), damages (subject to the limitations set forth in. Article 18.J below), losses (including loss of

-royalties and Toss of business), interest, fées (including, without limitation, reasonable attorney fees,
-accountant fees; expert withess. fees, and consultant fees), expenses and charges resulting from, -or

associated with, enjoining, restraining, prohibiting, or otherwise preventing Franchisee from operating
Franchisee’s Restaurant or-exercising. any rights granted to Franchisee under this: Agreement pursuant to a

court -ordered reéstraining order; injunction or other means; (vii) a declaratory judgment that this

Agreement and all rights granted to Franchisee under this Agreement are terminated, null and veid; (viii)
recover from Franchisee all .costs (including court costs, deposition costs, and all other costs. of litigation),
damages (subject to the limitations set forth in Article 18.J below), losses (including loss of royalties and
loss of business), interest, fées (including, without limitation, reasonable attoiney fees, accountant fees,

-expert witness fees, and consultant fees), expenses.and charges associated-with-enforcing this Agreement;

(ix) recover from Franchisee all payments, fees, monetary obligations, financial obligations, interest, .and.
charges due and owing to Franchisor from Franchisee pursuant to this Agreemient, the Ancillary
Agreements, and/or any other agreements between Franchisee and Franchisor, including, without
limitation, payments of the R’ov;yalt.y Fée and Adveértising Contributions; (x) recover from Franchisee all
costs (including. court costs, deposition costs, and all -other costs of litigation), damages (subject to the-
limitationis set forth' in Article: 18.J below), losses (including loss of royalties and loss of business),
interest; fees (including, without limitatior, reasonable attorney fees, accountant fees, expert witness fees,
and consultant fees), expenses and charges resulting from, or associated with, recovering from Fianchisee.
all payments, fees, monetary obligations, financial obligations, interest, and charges due and owing to
Franchisor from Fianchisee this Agreement, the Ancillary: Agreements, and/or any other agreements
between Franchisee and Franchisor, including, without limitation, payments of the Royalty Fee and
Advertising Contributions; (xi) temporarily or permanently suspend any existing credit arrangements: or
accommodations previously extended to Franchisee and/or refrain from offéring or making available to
Franchisee any credit arrangements or accommodations that may be offered of made available to other
System franchisees; (xii) modify payment terms for ‘approved products, supplies, or other merchandise
purchased by Franchisee (which may include, without limitation, requiring cash on delivery); (xiii)
disqualify Franchisee from being eligible for, or from. participating ‘in, special promotion programs;
reébates, and/or rebate sharing, that may be offered or made available to other System franchisees; (xiv)y
fefrain from providing or making available to Franchisee promotional materials or other materials
developed by the Brand Development Fund; (xv) require payment of the Noncompliarice Fee, which shall
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be payable and due within fourteen (14) days of the date of Franchisor’s inveice; and/or (xvi), if a default
or breach by Franchisee results in ‘the earlier termination of this. Agféement, then. Franchisor, at
Franchisor’s 'sole election, may -accelerate the due date for all payments, fees, monetary obljgations,
financial obligations, interest, and charges due and owing to Franchisor from Franchisee, including,
without limitation, payments of the' Royalty Fee and Advertising Contributions. [f Franchisor does not
pursue termination of this Agreement in the event 6f a default or breach by Franchise, and/or Franchisor
accepts any royalties, payments, contributions, funds, or other monetary sums from Franchisee, 'such
dctions do not constitute a waiver or acceptance of Franchisee’s default or breach, and Franchisor reserves
the right to pursue any and all additional remedies set forth in this Agreement, at law, or in equity.
Franchisor’s such righits and rémedies are cumulative, and no exercise or enforcément by Franchisor of
any such right or remedy precludes the exercise or enforcement by Frarichisor of any other right or
remedy ‘which Franchisor is-entitled by law to. enforce.

16:D. GUARANTY

The payment of all payments, amounts; fees, charges and other financial obligations payable by
Franchisee to Frarichisor pursuant to this Agreement, and Franchisee’s observance and performance of all
terms and conditions of this Agreement, are guaranteed pursuant to The Franchise Owner and Spouse
Agreement and Guaranty attached to this Agreement as Exhibit 1.

16.E. NOTICE OF LEGAL PROCEEDINGS AGAINST FRANCHISOR

Franchisee shall give- FranchiSor advance written notice of Franchisee's. intent to commence or otherwise
institute any legal action or pr’ocec_d_jng. against Franchisor, specifying the basis for such proposed action,
and Franchisee shall grant Franchisor thirty (30) days from receipt of said notice, to cure the alleged act
upon which such legal action.is to be based (hereinafter, the “30 Day,_Cure Notice”). Franchisee hereby
expressly understands, and agrees. that the 30 Day Cure Noticé is a strict condition precedent to
Franchisee commencing, or otherwise instituting, legal action or proceeding against Franchisor for any
reason whatsoever. ‘

e - ARTICLE 17
OBLIGATIONS UPON TERMINATION, EXPIRATION
AND CONTINUING OBLIGATIONS

17.A. PAYMENT OF AMOUNTS.OQWED TO FRANCHISOR

‘Without limitation as to any other Article or provision of this Agreement, upon expiration or termination
of this Agreement for any reason, Franchisee shall immediately pay fo Franchisor all sums and feés due
from Franchisee to Franchisor under the terms of this Agréement including, biit riot limited. to. Royalty
Fees and Advertising Contributions and. all other sums and fees due from Franchisee. to Franchisor and/or
Franchisor affiliates and/or suppliers for products and services including, but not limited to, System
Ingredients, Equipment and Supplies.

17.B. CEASE OPERATIONS, USE OF SYSTEM AND PROTECTION OF THE SYSTEM
Upon expiration, termination, or Transfer of this Agreement for any reason, Franchisee:shall immediately:

'(1) Permanently cease to be a franchise owner of the Restaurant that was ‘the subje(:t gf this
Agreement and cease to operate:such; Restaurant under the System;

(2) Ditectly or indirectly, hold itself out to any. person or &ntity, or'répresent itself, as a present.or
former Chicken in a Barrel BBQ Restaurarit franchisee:.
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(3) Permanently cease to use, in any manner: (a) the System including, without limitation, the
Confidentid! Information, the Licensed Marks, the Busingss Management System Data, and the
Operations Manual; (b) any methods, procedures, or techiniques associated with' the System in
which Franchisor possesses proprietary rights or constitute Franchisor’s tradé secrets; (c) System
Ingredients, Equipment and Supplies, including. communicating with or ordering products from
Franchisor’s designated suppliers and vendors: of System: Ingredients, Equipment and Supplies;
(d) the System Products and Services; and (¢) any other advertising, marketing, media, and any
other information, documents or things associated with Franchisor; the System, the Licensed
Marks, Chicken in a Barrel BBQ Restautants, the Franchised Business, and Franchisee’s former
Chicken :in a Barrel BBQ Restaurant; -including; without liinitation, any confidential, proprietary
methods, procedures, descriptions of products, techniques, trade secrets, recipes; proprietary
marks, distirictive forms, slogans, symbols, signs, stationary, advertising material, articles, logos,
devices, items and all other things, tangible orintangible, associated with Franchisor, the System,
the Licerised Marks,-and Chicken in a Barrel BBQ Restaurants;,

(4) Return to Franchisor the Operations Manual (including any and all parts, supplements, ‘and
copies of the Operations Manual), the Confidential Information (including without limitation the
Business Management System Data and .all customer lists and information), and afl other
confidential inaterials, equipment, software, information, and property owned. by Franchisor and
all copies thereof provided, however; that Franchisee may retain Franchisee’s copies of this
Agreement, cor respondence between Franchisor and Franchisee, but not including Confidential
Tnformation that may be contained in or attached thereto, and -other documents that Frarchisee

needs to retdin pursuant to applicable law;

(5) Permanently cease accessing, immediately disconnect from, and discontinue using any and all
digital media, intra-nets; cload based systems, and/or servers that stor€, maintain, and/er provide

access to the:Operations Manual, Confidertial Information, and all othér standards, specjﬁ‘cati_ons‘

of Franchisor;

(6) Immediately notify Franchisor, in writing, of any-and atl locations where Franchisee may have

maintained and/or stored digital files and/or media containing, all or parts of the Operations
Manual, any Confidential [nformation, arid all ether standards and specifications of Franchisor;,
immediately turn over such digital files; and media to Franchisor, and follow Franchisor’s

instructions as to the destruction of such digital files and media;

(7). Except in the event an authorized transferee continues to operate Franchisee®s former
Restaurant at Franchiseé”s Restaurant Location subsequent to-a Transfer, at Franchisee’s sole cost

and éxpense: (a) modify and alter Franchisee’s former Restaurant, Franchisee’s former Restaurant

Facility, and Franchisee’s Restaurant Location, as reasonably necessary or otherwise required by
Franchisor, to ensure that Franchisee’s Restaurant Facility and Fraiichisee’s Restaurant Location
have been completely de-identified and differentiated from its former appearance to prevent any

.confusion by the public as to the continued existence of a Restaurant at the Restaurant Location;

(b) remove from Franchisee’s Restaurant Facility and Franchisee’s Restaurant Locafion -all
distinctive physical and structural features identifying a Restaurant and all distinctive signs, trade

dress and emblems associated with the System including, without limitation, signs, trade dress,

and embiems; bearing the Licensed Marks; (c) make specific. additional changes to Franchisee’s
Restaurant Facility .and Franchisee’s Restaurant Location as Franchisor reasonably requests' for
the: purpose of completely de-identifying Franchisee’s former Restaurant. Franchisee shall
immediately initiate the foregoing actions and complete such actions within the period of time
designated by Franchisor, and Franchisee agrees that Franchisor and/or Franchisor’s designated
agéﬁts may enter the premises of Franchisee’s Restaurant Facility and Franchisee's Restaurant
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Location at any time to make foregoing alterations at Franchisee!s sole risk ‘and experise.
Franchisee further agrees that Franchisee’s failure to timely make medifications and alterations to
Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location will cause irreparable
injury to Franchisor, and Franchisee consents to the entry, at Franchisee's expense, of any ex-
parte order by any court of compétent jurisdiction authorizing Franchisor or its agents. to' take
action, if Franchisor seeks such an order; .

(8) Take -all actions necessary and/or reasonably required to cancel all fictitious or assumed
names:or equivalent registrations relating to the Licensed Marks;

(9) Atnoicost to. Franchisor, take such action as may bé determined by Franchisor-to: (i) provide.
and assign to Franchisor the Business Managemerit System, the Business Management ‘System
Data, and all customer list$, customer information, and customer data; (b) transfer, disconnect,
and/or otherwise assign, as directed by Franchisor, all telephone numbers, email addresses,
yellow pages telephone directories, telephone directory type listirigs, Web Based Media listings,
-accounts and log—m information used in connection with Franchisee’s former Restaurant and/or
otherwise associated with the. System and/or the Licensed Marks, cancel Franchisee’s interests in
'same as such cancellation may be directed by Franchisor, and éfféctuate, perform, honor, and
comply with Franchisee’s obligations under the Assignment of Telephone Numbers and Digital
Media Accounts.attached to this Agreement as: Exhibit. 9;

(10) Abide by, and comply with, the restrictive covenants and obligations sét forth .in this
Agreement, including, without limitation, the restrictive covenants and. obligations set forth in
Article 6.B through Article 6.E of'this Agreement.

(11) Provide Franchisor, within thirty (30) days of the expiration, termination, or Transfer of this
Agreement, with written proof demonstrating, that Franchisee has complied with. the terms of this
Article 17 and all, other obligations under this; Agreement that Franchisee must perform, abide by;
and comply Wwith, subsequent to the term1nat10n exp1rat10n or Transfér of this' Agreemeént-:
17.C. CONTINUING OBLIGATIONS
All obligations of Franchisor and Franchisee- undei this Agreement which expressly, or by their nature,
survive, or are intended to survive, the expiration; termination, or Transfer of this Agreement shall
continue in full force and effect subsequerit to, and, notwithstanding, this Agreement’s termination,
expiration, or Transfer until such obligations are ‘satisfied in. full or, by the nature and/or ‘tefins; such
obligation(s) expire.

Franchisee further agrees that in thé event of a Transfer of this Agreement by Franchisee, whether or not
such Transfer is-authorized by Franchisor.or made in violation of this Agreement, undér no circuinstance
sshall Franchisee be relieved of Franchisee’s Obligations under this Agreement dnd under no circumstance
shall each Owners and Spouse be relieved of their Tespective guaranteés, agreements, and obligations
related to, or associated with, this Agreement, including, without limitation, the guarantees, agreements,
and obligations set forth in the Franchise Owrief and Spouse Agreement and Guaranty attached to this
Agreement as Exhibit | and the Joinder Agreement attached to' this Agreement as Exhibit 2. The
immediately foregoing shall not be ‘interpreted -or otherwise construed ‘as constituting conserit to any
Transfer of this Agreement without the express written consent by Franchisor and Franchisee’s
compliance with this Agreement respecting any such Transfer.
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T ARTICLE 18
ENFORCEMENT AND CONSTRUCTION

18.A. SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS

(1) .Except as expressly provided. to the contrary in this. Agreement, Franchisor and Franchisee
acknowledge and agree that each term and condition of this Agreement shall be interpreted or
otlierwise construed to be independent of each other and severable. Although each term and
condition. of this Agreément are ¢onsidered by the parties to be reasonable and intended to be
enforceable, if any such term and condition of this Agreement is found by a court of competent
jurisdiction, agency, or other governmental agency to be unenforceable as written or otherwise,
then such term and condition shall be. modified, rewritten, interpreted, or “blue-lined™ to include
as much of its nature and Scope as will render it enforceable. [If such term and cendition cannot
be so modifiéd, réwritten, intérpreted, of “blue-linéd” in any respect, then it will not be given
effect and severed from this Agreement, and the remainder of this Agreement shall be interpreted,
construed and enforced as if such term and condition was not included in this Agreement.

(2).If any applicable and binding law or rule requires a greater prior notice of the termination of
this Agreemment than is required in this Agreement, or the taking of some other ‘action not required.
by this Agreement, or if under any applicable and binding law or rule, any term and condition of
this Agreement, or any specification, standard, or operdting: procedure Franchisor prescribés is
invalid or unenforceable, then the :;greater prior notice: and/or otheraction required by law or rule
shall be substituted for the comparable provisions, and Franchisor has the right, in its sole
discretion, to modify the invalid or unenforceable term and condition, specification, standard, or
operating procedure to the extent réquired to be valid and enforceable. Franchisee agrees to be
bound by any such substitited and/or modified term -and condition of this Agreement imposing
the maximum duty permitted by law that is prescribed within the terms of any provision of this
Agreement as though it were originally and separately articulated in, and made :a part of; this
Agreement as of the Effective Date and/or any specification, standard or operating procedure
Franchisor prescribes, which ‘may result from striking from any terms and conditions,
'spec'iﬁcatiOn‘s standards, or operating procedures, and any portion or ‘portions’ thereof, ‘acourt
may hold to be unenforceable or. from: reducmg 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 those jurisdictions in which such terms and conditions, specnﬁcatlons standards, or
operating procedures are found to be unenforceable, unless Franchisor elects to give them greater
applicability, in which case, this Agreement shall be enforced as originally made in all other
jurisdictions.

18.B. WAIVER OF OBLIGATIONS

No delay, waiver, omission, or forbearance on the part of Franchisor to enforce any term and condition of
this Agreement or exercise any of Franchisor’s rights, options, or powers undei this Agreemeént
constitutes, a waiver by Franchiser to enforce:any other term and condition 'of this Agreement or-exercise
any of Franchisor’s' other rights, options, or powers. under this Agreement. No such delay, waiver,
oinission, or forbearance shall constitute: a waiver by Franchisor to subsequently. enforece such term and
«condition ‘of this Agreeriient or subsequéntly exércise such right, option, or power. Acceptance by
Franchisor of any payments, fees; c‘harges, or other amount from Frahchisee payable to Franchisor
pursuant to' this: Agreement shall not constitute a waiver-or acceptance of Franchisee’s default orbieach of
this. Agreement or .otherwise a waiver of any term and condition of this Agreement, and Franchisor
réserves the right to pursue any and all additional remedies set forth in this Agreement, at law, or in
equity. Franchisor shall likewise not be:deemed to have waived or impaired any term and condition, right,
option or power set forth in this Agreement by virtue: of any custom or practice of the parties at variance
with ‘the terms and conditions. of this Agreement or Franchisof’s insistence upon Franchisee’s strict
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compliance with Franchisee’s obligations, including any tandatory specification, standard or operating
procedure. No waiver by Franchisor of aiiy térm and condition of this Agreement shall be valid unless in
writing and signed by Franchisor,

18.C. FORCE MAJEURE

If either Franchisor or Franchisee is delayed in performing any obligation under this Agreement by any
cause reasonably beyond its control when such cause: would affect any person or entity. similarly situated,
including, without limitation, war, civil disorder, catastrophic weather, power outage, acts. of God and/or
labor strikes unassociated with Eranchisee or Franchisor (collectively, “Force' Majeiire™), ‘then the time
period for performing such obligation shall. be extended by a period of time €qual to the period of delay..
‘Notwithstanding the immediately foregoing sentence, any delay resulting from Force Majeure shall not
excuse Franchisee’s payment of any fee, charge, amount, and/or any other monetary or financial
obligation to Franchisor under this Agreement, including, without limitation, the payment of the Royalty
Fee and Advertising Contributions, and the non-performance of'any obligation under tliis Agreement due
to Force Majeure shall not be extended or:otherwise excused for more than six (6) months.

18.D. SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF

Nothing in 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 it, ‘the Licensed Marks or the System. Without limitation. to the rights set forth in
Article 6 of this Agreement, Franchisee' agrees that Franchisor mdy obtain such injunctive relief in
addition to such further or other relief as may be available, at law or in equity, Franchisee :agrees that
Franchisor will not be required to post.a bond (other than as set forth in Article 6.H of this Agreetfient) to
obtain injunctive reliefand that Franchisee's only remedy if an injunction is entered against Franchisee
will be the dissolution of that injunction, if warranted, upon hearing duly held (all claims for: damages by
reason of the wrongful issuance of any such injunction being expressly waived hereby). The remedies
available to Franchisor under Article 6.H. are not exclusive of one dnother-and may be combined with
others under this Agreement, or at law or in equity, including injunctive relief, specific performance and
recovery of monetary damages. Without limitdtion to the foregoing Franchisee agrees that in the event.of
a bréach of'this Agreement by Franchisee respecting and/or conceming the System and/or the Licensed
Marks shall cause irreparable harm to Franchisof; the System and the Licensed Marks.

18.E. RIGHTS OF PARTIES ARE CUMULATIVE

The rights of Franchisor .and. Franchisee undei this Agréement are cumulative and no exercise or
enforcement by a party of any right or remedy precludes the exercise or enforcement by. that- party of any
other right or'remedy which Franchisor or Franchisee is-entitled by law to eénforce.

18:F. GOVERNING LAW ,
EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946
(LANHAM ACT, 15 U.S.C. §§ 1051 ET SEQ.) OR OTHER FEDERAL LAW, THIS AGREEMENT
AND THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE GOVERNED BY AND
CONSTRUED N ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF HAWAII,
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 ADQPTED BY THE STATE OF HAWAII SHALL NOT APPLY
UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET INDEPENDENTLY WITHOUT
REFERENCE TO THIS PARAGRAPH.
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" 18.G. EXCLUSIVE JURISDICTION AND VENUE

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 STATE .COURT OF GENERAL JURISDICTION THAT IS WITHIN OR
CLOSEST TO HANALAI, HAWAIIL, OR, [F APPROPRIATE, THE UNITED STATES DISTRICT
COURT NEAREST TO  FRANCHISOR’S CORPORATE HEADQUARTERS AT THE TIME SUCH
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.

18.H. 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 TUNDERSTANDS 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.

18.1. LIMITATIONS OF CLAIMS

EXCEPT FOR CLAIMS BROUGHT BY FRANCHISOR WITH REGARD TO FRANCHISEE’S
OBLIGATIONS. TO MAKE PAYMENTS TO FRANCHISOR PURSUANT TO THIS AGREEMENT,
FRANCHISOR’S ENFORCEMENT OF THE RESTRICTIVE COVENANTS. SET FORTH IN
ARTICLE 6 OF THIS AGREEMENT, AND FRANCHISEE’S OBLIGATION TO INDEMNIFY
FRANCHISOR IN ACCORDANCE WITH THIS AGREEMENT, ANY AND ALL CLAIMS AND/OR
CAUSES OF ACTIONS ARISING OUT OF, OR RELATING TO; THIS AGREEMENT, OR THE

-~ -—RELATIONSHIP BETWEEN FRANCHISEE AND TFRANCHISOR ~RESULTING FROM THIS

AGREEMENT, SHALL BE BARRED UNLESS SUCH CLAIM AND/OR CAUSE OF ACTION IS
COMMENCED WITHIN TWO .(2) YEARS FROM THE DATE ON WHICH THE ACT OR EVENT
GIVING RISE TO THE CLAIM OCCURRED: OR 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 CLAIM AND/OR CAUSE
OF ACTION, WHICHEVER OCCURS FIRST IN' TIME.

18.J. WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL
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
SUCH WAIVER SHALL NOT APPLY TO ANY CLAIM (A) ALLOWED BY FRANCHISOR OR
ERANCHISEE 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, I[F 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,
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CONSEQUENTIAL OR OTHER SIMILAR DAMAGES SHALL CONTINUE IN FULL FORCE AND
EFFECT.

18.K. 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 AS TO ANY MATTERS ARISING OUT OF, OR IN ANY WAY RELATED
TO THIS AGREEMENT OR THEIR RELATIONSHIP AS FRANCHISOR AND FRANCHISEE
RESULTING FRQM THIS AGREEMENT.

18.L.. BINDING EFFECT [

This Agreement is binding upon the parties of this Agreement and their respective executors,
administrators; heirs, assigns and successors. in interest, and shall not b¢ modified except by written
agreement signed by both Franchisee and Franchisor:

18.M. COMPLETE AGREEMENT

This Agreement; the documents referred to in this Agreement and tlie Schediiles and Exhibits to this
Agreement, together with. the Operations Manual, constitute the entire, full and icomplete Agreement
between Franchisor and Franchisee concerning the subject matter of this Agreement and supersedes all
prior rélated agreements between Franchisor and Franchisee. Notwithstanding the for&;going, the
disclosure document (as registered with, cettain states, required by federal law or otherwise and provided
to Franchisee or its répresentative) shall not be deemed to constitute a part .of this Agreement nor as;a
separdte; binding agreement concerning the subject matter hereof. Nothing in the: Agreement is intended
to disclaim the .representations we made in the franchise ‘disclosure document that Franchisor and/or
Franchisor’s agents funished to Franchisee and/or Franchisee’s Owners.

18.N. ATTORNEY FEES AND EXPENSES

Franchisee agrees that in the event that a court of competent jurisdiction shall issue a judgrment, decision
and/or otdér finding, holding and/or declaring Franchisee’s breach of this Agreement than Franchisor
shall be:entitled to the recovery of all reasonable attorney, fees, costs and expenses associated with and/or

related to such-litigation-~Said: fees; costs and eXpenses shall inciude, but not be limited to, attorney fees,

deposition expenses; expert witness fe¢s and filing fees

18.0. WAIVER.OF CLASS-ACTION:

INDIVIDUAL DISPUTE RESOLUTION AND NO MULTI-PARTY ACTIONS

FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL
ACTIONS. ARISING OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND
SALE OF THE CHICKEN IN A BARREL BBQ RESTAURANT FRANCHISE FROM FRANCHISOR
TO FRANCHISEE, WILL BE CONDUCTED ON AN INDIVIDUAL BASIS AND NOT A CLASS-

WIDE. BASIS, AND, THAT ANY PROCEEDING BETWEEN FRANCHISEE, FRANCHISEE'S

OWNERS, SPOUSES AND/OR GUARANTORS AND FRANCHISOR AND/OR FRANCHISOR'S

AFFILIATES, OFFICERS, DIRECTORS AND/OR EMPLOYEES MAY NOT BE CONSOLIDATED

WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.

18.P. ACCEPTANCE BY FRANCHISOR

This Agreement will riot be binding on Franchisor unless and until an authorized officer of Franchisor has:

signed it,

18.Q.. OPPORTUNITY FOR REVIEW BY FRANCHISEE:S ADVISORS

Franchisee acknowledges and represents that prior to the signing of this Agreement that Franchisor
recommended and that Franchisee had the oppottunity to have this Agreement and the Franchise
Disclosure Document reviewed by Franchisee’s lawyer, accountant and other business advisors.
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18.R. NOPERSONAL LIABILITY BY FRANCHISOR’S
EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS
Franchisee agrees. that the fulfillment of any of Franchisor’s obligations written in this Agreément or
based on a’ny oral comimunications riled to be binding in a ¢ourt of law shall be Franchiser’s sole
obligation and nene of Franchisor’s employees, officers. and/or authorized agents shall be personally
liable. to Franchisee for any reason. In addition to the foregoing, Franchisor and Franchisee are not joint
employers. The foregoing shall not be construed to imply that Franchisor and/or Franchisor’s agents have
made any oral promises as pursuant te Article 18.M of this: Agreement, this written Agreement represents
the sole Agreement between Franchisor and Frarnichisee.

18.S. 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 these contained in this Agreement. Franchisee agrees that
Franchisor may, waive or modify comparable provisions of other franchise agreements to other Systém
franchisees in a nen-uniform manner.

18.,T NO RIGHT TO OFFSET.

Franchisee shall not, on grounds of the-alleged nenperformance, material breach, or default by Franchisor

of this Agreement, any other agreement between Franchisor and Franchisee, or for any other reason,
withhold any paymeéiit, fee, or any other amount payable by Franchise to- Franchisor pursuant to this
Agreement; including, without limitation, the payinent of the Royalty Fee and Advertising Contributions,
or:any other paymerit obligation by Franchisee to Franchisor. Franchisee shall not have:the right to offset
or withhold any liquidated or unliquidated amount allegedly due to Franchisee from Franchisor against
any payment, fee, or any other amount payable to Franchisor pursuant to this Agreement or -any other
payment obligation by Franchisee to Franchisor.

18.U. HEADINGS.
The headingsand subheadings ini this Agreement.are strictly for convenience and reférence only, and they

shall-not limit;"expand; or-etherwise affect the interpretation and construction of the terms and conditions ~

of this Agreement.

18.V. AUTHORITY TO EXECUTE AND BIND.

Each party acknowledges, warrants and represents that it has all requisite power and authority te enter
into this Agreement. The, execution; delivery, and performance of this Agreement lias been duly and
lawfully authorized by all necessary actions, of each party, and the signatory. to this. Agreement for each
party has been duly and lawfully authorized to execute this Agreement for and-on behalf of the party for
whom each signatory has signed.

18.W. COUNTERPARTS; ELECTRON[C SIGNATURES; MULTIPLE COPIES.

This Agreement: may be-executed in counterparts, all of which counterparts. shall be deemed ‘originals and
taken together shall constitutesa single agreement, and the signaturepages of which may be detached from
the.:several counterparts and attached to a single copy of this Agreement to physically form a single
document. Executed duplicates.of this Agréement, if 'any, shall be deemed an originals.

18.X. JOINT AND SEVERAL LIABILITY.

If Franchisee consists of more: than one person or entity, then their liability under this; Agreement shall be.

deemed joint and several.
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18.Y. RECITALS.
The partles agree that the recitals and representations containéd on the first page. of this. Agreement
constitute a part of this Agreement, and.are hereby fully. incorporated into the terms of this Agreement.

ARTICLE 19
NOTICES

t

All written notices and reports permitted or required to be delivered by this Agreement or the- Opérations
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 courier service for overnight delivery (propetly: addressed
and with tracking confirmation), or three (3) business days after placed in the U.S. mail by registered or
certified Mail, 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, requiring delivery shall be
delivered by certified U.S. mail and/or ¢lectronically, as designated by Franchiser. The addresses for the
parties set forth in the. initial paragraph of this, Agreement 'shall be used unless and until a djfferent
address has been designated by ‘written notice to the other party. .Any netice required under this
Agreement shall riot be- deemed effective or given by Franchisee to Franchisor unless given in strict
compliance with this Agreement,

In all cases where Franchisor’s prior approval is required and no other method or. timing for obtammg
such approval is prescribed, Franchisee shall request such approval in writing, and Franchisor shatl
respond within ten (10) business days after receiving Franchisee’s written request and all supporting
documentation, provided if Franchisor does: not respond,, such request shall be deemed unapproved.
Franchisor’s: consent to, or approval of, any act or réqiiest by Franchisee. shall be effective only to the
extent specifically stated, and Franchisor’s consent or approval shall not be deemed. to waive, or render
unnecessary, consent or approval of any other'subsequent similar-act or request.

IN WITNESS WHEREOF, the parties have executed, sealed and delivered this Agreement as-of the
Effective Date set forth. in the first'paragraph of thls Agreement

Franchisor: Franchisee:
Chicken In A Barrel Franchising, LLC

By: ’
‘Signature Signature:
Name and Title Name (please print)

Signatutre

Name (please print)
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° Chicken in a Barrel BBQ Restaurant Franchise Agreement
e TY N 5ielGd  scHEDULE |
BMRE" BEERLEn ™ 0 1, RESTAURANT TYPE AND LOCATION ACKNOWLEDGMENT

Franchisee’s Restaurant Type - Franchisee agrees that the Restaurant shall be: established as.a “Eull
Service Chicken in a Barrel BBQ Restaurant” as such term is. defined .in. the Franchise Agreement
including, but not limited to, Article 1 of the Franchise Agreement, except unless otherwise noted in the

[Unless otherwise noted in this box, the Restaurant must be estublished as a Full Service Chicken in
a Barrel BBQ Restaurant]

box below:

Franchisee’s Restaurant Location - Franchisor and Franchisee agree that “Franchisee’s Restaurarit
Location™, as such term is identified and defined in the Franchise Agreement, including; but not limited-to
Articles 1.and:2.A.of the Franchise Agfeement, is identified, as follows:

[For this Schedule o be Effective this Schedule Must be Completed and Sigied by Franchisor]

Franchisee selected the proposed Restaurant Location and, based -on negetiations initiated by Franchisee
and benefitting Franchisee, Franchisor has approved the proposed Restaurant Location as Franchisee’s
Restaurant Location.

Franchisor: Franchisée;
Chicken In A Barrel Franchising, LLC

By:

Signature-

Signature

Naime and Title

Name (pleaserprint).
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Chicken in.a Barrel BBQ Restiurant Franchise Agreement
SCHEDULE 2
DESIGNATED TERRITORY ACKNOWLEDGMENT

Designated T‘err’itbty_ - Franchisor and Franchisee agree that the *‘Designated Territory”,. as sucli term s
identified and definéd in the Franchise Agreement, including, but not limited to Arti¢les | and 2.A of the
Fraichise Agreement, is identified, as follows:

(For this Schedule to be Effective Lhis Schedule Must be Compleled and Signed by Franchisor]

Franchisee acknowledges and répresents that the foregoing determination as to Franchisee’s Designated
Territory Was:based on negotiations initiated by Franchisee and for Franchisee’s beiiefit.

Franchisor: Eranchisee:
‘Chicken In A Barrel Franchising, LLC

By: _ =
Signature Signature
Name and Title Name (please print) A

Signature

Name ‘(pl,eaSefpri‘nt)
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Chicken in a Barrel BBQ Restaurant Franchise Agreement
SCHEDULE 3 )
STATEMENT OF FRANCHISEE’S OWNERS

If Franthisee is a Corporate Entity, Franchisee does hereby atfirm and acknowledge that, as of the
Effecttve Date:

1. The Following is a list-of each Owner of Franchisee and, among other things, 4ll shareholders, partners,
members, .and other investors in Franchisee; including all invéstors who own of hold a direct or indirect
financial and/or equity interest in' Franchisee:

Name Address Ownership Interest Percentage

2. The following Owner is hereby also designated by Franchisee as the. “Managing Owner™:

Name
Franchisor: A Franchisee:
Chicken.In. A Barrel Franchising, LLC : e -
By: .
‘Signature Signature
Name:and. Title Name (please print)

Signatire

Name (please print)
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Chicken in a.B'a’rfeJIBBQ_ Restaurant Franchise Agreement
,EX'H[BIT ]
FRANCHISE OWNER AND SPOUSE AGREEMENT AND GUARANTY
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FRANCHISE OW‘NER AND SPOUSE AGREEMENT AND GUARANTY

THIS FRANCHISE OWNER AND SPOUSE AGREEMENT AND! INDIVIDUAL GUARANTY (the “Agreement”) is
entered into by: (a) each of the undersigned owners of Franchisee (defined below); and (b) the spouse of’
each such owner, in favor of Chicken In A Barrel Franchising, LLC, a Hawaii limited liability company,
and its suiccessors and assigns (“us”, “our” or “we™), upon the terms and conditions set forth in this
Agreemerit. Each signatory to this Agreernent is-referred to as “you”.

. Recitals and Representations

WHEREAS, Franchisee is [ ] (““Franchisee™);

WHEREAS, you acknowledge and agree that-we have developed a distinctive and proprietary system (the
“System™) for the establishment, development and operation of a fast casual restaurant featuring and

serving a menu comprised of barrel smoked barbecue chicken, fibs, beef and, pork, and barbecue style
side dishes and eother menu items that the Franchisor authorizes (the “System. Products and Services™)

iindér the Licensed Marks (defined below) {each, a “Chicken ina Barrel BBQ Restaurant™);

WHEREAS, Franchiseé Has éntered into a Chicken in a Barrel BBQ Restaurant Franchise Agreement (the

““Eranchise Agreement”) for the ewnership, development and operation .of a Chicken in a Barrel BBQ

Restaurant (the “Franchised Business™);

WHEREAS, you have received and have thoroughly reviewed the completed Franchise Agreement,
inicluding the completed Schedules and Exhibits attached thereto;

WHEREAS we. have recommended that you thoroughly review thc Franchlse Agreement this

.....

the defmtron ,of an “Owner as. set forth in thrs Agreement; dnd/or (b) the “Spouse of an Owner of
Franchisee;

WHEREAS, you acknowledge that this Agreement will apply to you individuaily, jointly and severally
with all others who sign this Agreement (including if this Agreement is signed in countérparts or
electronically among other Owners and Spouses);

WHEREAS, ‘you acknowledge that this. Agreemerit, among other things, personally .obligates you to
guarantee Franchisee’s obligations to us and obligates you to brand- protection, confidentiality and non-
competition restrictions and covenants and that you enter into this Agreemerit to induce us to-enter into
the Franchise A greement with Franchisee;

WHEREAS, you acknowledge that we arg relying on this Agreement and that without this Agreement we

would not have entered into and/er would not be simultaneously entering into the Franchise Agreement
with Franchisee:
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NOwW THEREEORE, to induce us to enter into the Franchise Agreement and as consideration to us for
entering into the Franchisee Agreement with Franchisee and -other consideration, the receipt and
sufficiency of which you acknowledge, you agree.as follows:

1. Recitals and Represéntations..

You agree that the: foregoing Recitals and Representations are true and accurate and constitute a material
part'of this Agreement and are hereby incorporated intc the main bady of this Agreement.

2. Definitions.

Supplementing the terms and definitions contained in the Recitals and Representations:

“Business Management System” refers to and means the software, internet, web based and/or cloud
based systém or systems, point of sale system or systems and customer relationship management
system or systems as same may be individ‘ually’ dr Collectively designated by us, in. our ReaSGnable

the day-to- day sales, ordering, operations and_ managcment of the Franchlsed Buslngss,. Wc reserve the
right to modify and .designate alternative Business Management Systems as we détermine i our
Reasonable Business Judgment:, Witheut limitation to the foregoing, the Busine

may include: (a) mulfiple point of sale systems installed and maintdined Qn sxte at the Restaurant
Location; (b) web based, private server based, network based and/or cloud. based customer ordering
systeénis, processing systems, production systéms and/or service delivery systems; :and. (c) customer
membership and rewards systems. The BuSiness. Management System or 'systems may, in whole or in
part, include and wutilize internet, intra-riet and cloud based and accessed: applications; Sthware,
databases and/or systems that require Franchisee to access such. systems -and information through the
internet or a private network and that :stores the ‘data and informatiori relating to the Franchised
Business on off:site :sérvers through accounts and/or servers controlled by us: You agree that, at all
times, we will be granted and/or shall possess direct live access and storage based access to the
Business Management System for'the Franchised Business and to Franchisee’s Business Management
System Data.

“Business Management System Data” refers to and means the forms, data, tools, customer
information, inventory and sales information that: (a), is pre=popuilated or -entered into the Business
Mahagement System utilized by Franchisee; (b) is éntered (whether by us or Franchisee) into. the.
Business Management System utilized by Franchisee; (c) is recorded, stored -anid/or maintainéd by the
Business Management System ini coniiéction with the ‘management and operations of thé Franchised
Business.

“Competitive Business” refers to and means any restaurarit that is the :same as or similar to a Chicken
in a Barrel BBQ Restaurant including -any business or restaurant (including traditional restaurants and
outlets and mobile kiosks, food trucks and non-traditional. outlets). that opérates as.a restaurant that
offers, sells and/or provides barbecue style menu items.

“Chicken in a Barrel BBQ Restaurant{s)” shall have the meaning defined in the Recitals and
Représentations section of this Agreement and, without limitation to the Recitals and Representations
section of this Agreement, the definition of “Chicken in a Barrel BBQ Restaurants”, shall further
include,. refer to and mean: every business -and all businesses owned and/or operated by us, our
affiliates and/or our authorized franchisee(s) that utilize and/or is/are required to utilize the System
and/or Licensed Marks including, butnot limited to, the Franchised Business.
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“Confidential Information” refers to ‘and means all of our and/or our affiliates trade secrets,
methods, standards, techniques, procédures, data and information, as same may exist as of the
Effective Date and as same may be developed, modified and supplemented in the future, -constituting
and comprising: (a) methods, specifications, recipes, standards, policies, procedures, information,
iconcepts, programs and .systems. relating to the dévelopme’nt; establishment, marketing, promotion
and operation of Chicken in a Barrel BBQ Restaurants; (b) informatien concerning consumer
preferences for services, products, materials and supplies used or sold by, and specifications for and
knowledge of suppliers .of certain materials, equipment, products, supplies. and procedures used of
sold by Chicken in a Barrel BBQ Restaurants; (c) information concerning customers, customer- lists,
email lists, database lists, product sales, operafing results, financial performance and .other financial
data of Chicken in a Barrel BBQ. Restaurants; (d) customer lists.and information related to-Chicken in
a Barrél BBQ Restaurants and the Franchised Business; () Business Management System Data; (f)
recipes (g) current and. future information contained in the Operations Manual; and (h) Know-How. '

13

Copyrights” refers to and means all works and materials for which we or any affiliate of 6urs has
secured common law or registered copyright protection and we utilize and/or allow Chicken in a
Barrel BBQ Restaurant. franchisees to use, sell or display in. connection with the d‘evelopment,
marketing ahd/or‘-'opep’ation‘ of a Chicken in a Barrel BBQ Restaurant, whether as of the Efféctive Date
or any time in the future.

“Carporate Entity” refers to and means a cerporation, limited liability company, partnership: or other
corporate legal entity that'is not-an individual person.

113

Digital Media™ refers to and means. any interactive or static -electronic docuinient, -application or
media that is connected to and/or in a network of computers, servers and/or other devices linked by
communications software, part of the world wide web (including, but not limited to websites), linked
by the intermet or part of a web based application, software application, smart phone:based application
or social media platform including, but not limited to social media platforms and applications such as

Facebook, LinkedIn, Twitter; Pinterest, Instagram, Snap. Chat, Y:ouTube, and Goegle+, :and world -

wide web and internet-based directories.and local directories-that-refers,teferences, identifies, reviews,
promotes and/or. relates, in any way, to Chicken in a Barrel BBQ Restaurants, thé Franchised Business,
the Licensed Marks, the System and/or us. Digital Media further includes the System Website, web
pages and website subdomainis (including those related to, associated with and/or a part of ‘the ‘System
Website) associated with and/or related to the Franchised Business and all web. pages, blog posts,
video,s, articles; social media accounts and pages, website directory pages, information, sub-domains
and all other media and/or publications relating to the Sys‘tem that is displayed and/or transmitted
digitally.

*f‘Effecti\ae Date” refers to the “Effective Date” of the Franchise Agreement as the term “Effective:

Date™ is set forth and defined in. the Franchise Agreement. If, for any reason, the Effective Date cannot
be determined by reference to the Franchise Agreement, the Effective Date shall be the date tha; you
sign this. Agreement.

“Franchised Business” refers to and means the Chicken in a Barrel BBQ Restaurant to. be developed,
owned and operated by Franchisee pursuant to the terms of the Franchise Agreemerit,

“‘Franéhise@’s Designated Territory™ refers to and means the “Designated Territory” as 'such term is
set forth and defined 1n the Franchise Agreemeiit.

“Franchisee’s Restaurant Facility” refers to and means the Restaurant Facility from which
Franchisee establishes, operates.and. manages the Franchised Business.

3 Chicken'in a Barrel Franchising: LLC FDD 4.30.18



“Eranchis’ee‘?‘s‘ Restaurant Location™ refers to and means the location of Fraichisee”s Restaurant
Facility, from which Franchisee’s operates the Franchised Business.

“Immediate Family™ refers to and means the spouse of a person and any other member of ‘the
household of'such person, including, without limitation, children of such person.

“Intellectual Property” refers to and means, individually and .collectively, our Licensed Marks,

Copyrights, Khow=How, and System..

“Know-How” reférs to means our trade secrets and proprietary: information relating to the

devélopment, establishment, marketing, promotion and/or operation of a Chicken in a Barrel BBQ
Restaurant.including, but not limited to, meéthods, techniques, recipes, specifications, food preparation,
procedures, policies, marketing strategies and' information reflected in, included in, compfising, and/or
constituting a part of the System. Witheut limitation to- the foregoing, Know-How shall further include
information.contained in the Operations Manual and the Confidential Information.,

“Licensed Marks” refers to and means the trademarks, service matks, emblems and indicia of origin,
:mcludmg the “Chicken in a Barrel BBQ™ trademark, the Chicken in a Barrel BBQ logo, Trade Dress,
and other trade names, service marks, trademarks, logos, 'slogans and designs authorized by us in
connection. with the identification of Chicken in a Barrel BBQ Restaurants and the System Products

and Services, provided that such trade names, trademarks, service marks;, logos and designs are subject

to modification, replacement:anddiscontinuance by us in our Reasénable Business Judgment. |
“QOpérations Manual” reférs to. and means, individually and collecnvely, the manual(s). designated by
us and relating to the development and/or operations of Chicken in a Barrel BBQ Restaurants
including, but not limited to, the policies; procedures and requirements for ‘the development and
operation of Chicker in:a Barrel BBQ Restaurants. The Operations Manual may ‘consist of-one of more.
voluities, handbooks, manuals, written materials, videos, electronic media files, cloud/internet’ based
list-service, intranet, internet based and accessed databases, computer media, email, webinars and
other materials as may be modified, added-to; replaced: or supplemented by us from time to time in our
Reasonable' Business: Judgment, whether by way of supplements, replacement pages, franchise
bulletins, or other official pronounééments or means. Subject to our modification from time to time

and based on our Reasonable Business Judgment, the Operations Manual shall, among other things,

-designate the System Products and Services that must be offered -and sold by the Franchised Business
and the System Ingredients, Equipment and Supplies that must be excluswely used by the Franchised

Business. Only System Products and Services may be offered and sold by the Franchised Business,
Only System Ingredients, Equipment and Supplies may be utilized by Franchisee in the operations of
the Franchised Business.

“Owner” refers to and means collectively, individually, jointly and, as of the Effective Date: (a) the

officérs 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 of
Franchisee, if franchisee is a limited liability company, (c) all holders of a 5% or more direct or

indirect ownership intérest in Franchisee :and/or of any entity directly or indifectly controlling

Franchisee; and (d) the Managing Owner(s).

“Prohibited Activities” refers to and means any or all of the following: (a)-owning and/or having any
1egal or equitable interest (whether as an individual proprietor or as an owner, partner, member' of
shareholder of a Corporate Entity or, in any. siinilar capac1ty) in a Competitive Business (other than
owning an interest of three percent (3%) or less in a publicly traded company that is a Compétitive
Business); (b) operating, mataging, funding :and/or performing, services (whether as an employee;,
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officer, director, manager, consultant, representative, aget, and/er creditor or in any similar capacity)
for a Competitive Business; (c) diverting.or attempting to divert any business or customery from us (or
one of our affiliates or franchisees); and/or (d) inducing (i) any of our employees or managers {or those
of our affiliates or franchisees) to. leave their position with us, or-(ii) any customer or client of ours (or
of*one -of our affiliates or franchisees) or of Franchisee to any other person business that is not a
Chicken in a Barrel BBQ Restatrant.

“Reasonable Business Judgment” refers to. our business judgment and méans and relates to any-and
all decisions, actions and choices made by us concerning or relating to this Agreement, the Franchise
Agreement, the System, Chicken in a Barrel BBQ Restaurants, Franchisee’s Restaurant Location,
and/or the Fraiichised Business wheré we undertake or make such decision with the intention of
beneﬁttmg or acting in a way that coiild benefit the System including, ‘as examples and without
limitation, enhancing the value of the Licensed Marks, increasing customer satisfaction, minimizing
potential customer confusion as to. the Licensed Marks, determining designated territory markets,
minimizing potential customer confusion as to the location of Chicken in a Barrel BBQ Restaurants,
exp"a’ndingrbrand awareness of the Licensed Marks, implementing marketing and accounting: control
systems, apptoving products, services, supplies and -equipment. Franchisee agrees that when a
decision, determination; action and/or choiée is made by us in our Reasonable Business Judgment that
such decision, determination, action or choice made by us shall take precedence and prevail, €ven if
other alternatives, determinations, -actions. and/or choices. are reasonable or arguably available and/or
preférable. Franchisee agrees that in connection with any decision, determination, action and/or choice
‘made by us in our-Reasonable Business Judgment that: (a) we possess a legitimate interest in seeking,
to maxinize our profits; (b) we shall not be required to consider Franchisee’s individual economic. or
business: interests as' compared to the overall §ystegn§ and (c) should weé economically benefit from
such decision, determination, action and/or choice ‘that such economic benefit to us shall not be
relevant to demonstrating that we did not exercise reasonable business: judgment with regard to our
obligations under the' Franchise Agreement and/or with regard to the System. Franchisee agrees that’
neither Franchisee and/or any third party, including, but not limited to, any third party acting as a trier
of fact, shall substitute Franchisee’s or such third party’s judgment for our Reasonable Business.
Judgment. Franchisee further “agrees—that should -Franchisee chatlenge our' Reasonable Business'
Judgment in any legal procgeding that Fianchisee shall possess the burden of demonstrating, by clear
and convincing evidence, that we failed t6-exercis¢ our Reasonable Business Judgiment.

“Restaurant Facility” refers to and means the fixed commercial restaurant facilities including; the.
fixtutes dnd improveéments, from whict Chicken .in.a'Barrel BBQ Restaurants are established, operated
.and managed.

“Restaurant Location(s)” refers to and means th_e locationi(s) from which Chicken in a Barrel BBQ
Restaurants are established, operated and managed.

“Restricted Period” reférs to and means the three (3) year period after the earliest to occur of the
following: (a) the expiration of the Franchise Agreement; (b) the termination of the Franchise
Agreement; (c) the date on which Franchisee:assigns the Frarichise Agreement te another person (other
than you or your Spouse or an Immediate: Family Member) provided that you do not and your Spouse
does not.own of hold, in the assignee, any direct or indirect ownership ‘and/or equity interest whethet
legal, equitable ar otherwise; (d) if Vou are an Owner of Franchisee, the date on which you cease to be
an Owner of Franchisée; or (e) if you are the Spouse. of an Owner .of Franchisee, the date on which
your Spouse ceases to be an Owner of Franchisee, Provided however,; that if a court of competent
jurisdiction .determines that this period of time is too long to be enforceable, thén the “Restricted
Period” means the: two (2) year period.after the earliest to occur of the following: (d) the expiration of
the Franchise Agreement; (b) the termination of the Franchise Agreement; (c) the date on which
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Franchisee assigns the. Franchise Agreement to andther person (other than you or your Spouse or an
Immediate Family Mernber) provided that you do not and your Spouse does not own or hold, in the
assignee, any direct -or indirect owriership and/or equity interest whether legal, equitable or otherwise;
(d) if you e an Owner of Franchisee, the' date on which you cease to be an:‘Owier of Franchisee; or
(e) if you are the Spouse of an Owner of Franchisee.

“Restricted Territory” refers to and means the geographic areai (a) comprising Franchisee’s
Designated Territory; (b) within a twenty-five (25) mile radius surrounding Franchisee’s Designated
Territory. (or, if Franchisee is not granted or designated a designated. territory, then a twenty-five (25)
mile radius sorrounding Franchisée’s Reéstaurant Location‘); (c) within a twenty-five (25) mile radius
surrounding the Restaurant Locations for all other Chicken in a Barrel BBQ Restaurants operating
and/or unider development as of the: Effective Date; and (dy within a twenty-five (25) mile radius
surrounding. the Restaurant Locations for all other Chickén in a Barrel BBQ Restaurants. that are in
operation or under development during all or any part of the Restricted Period; provided, however, that
if a court of competent jurisdiction determings that the foregoing Restricted Territory is too broad to be
enforceable; then the “Restricted Territory” means the geographic area within Franchisée”s Designated
Territory plus a twenty-five (25) mile radius surrounding Franchisee’s Designated Territory or; if
Franchisee is not granted or designated a designated territory, then a twenty-five (25) mile radius
surrounding Franchisee’s Restaurant Location.

“Spouse” refers to and means, as of the Efféctive Date, the ]egal spouse of an Owaner.

“System™ refers to and means our system for the development, establishment and Gperation of
Chicken in a Barrel BBQ Restaurants. including, but not limited. to: (a) the System Products and
Services; System Ingredients, Eqmpment and Supplies-and services, procedures and systems that are
designated by us, whether presently or in the futiiré, for use in connection with the development,
establishment, marketing, promotion and operation of a Chicken in.a Barrel BBQ Restaurant; (b) the
Licensed Marks; (c) the Trade, Dress; (d) Copyrights; (e) other trade: names, service marks, signs, and
logos, copyrights and tradé.dress that is desiguated by us, whether presently or in the future, for us€ i
connéction with the developiment, establishment, marketing,-promotion and-operation of a Chicken in
a Batrel BBQ Restaurant; (f) Operations Manual; (g) Business Management System Data;. (h) Know-
How; (i) Confidential Information; and (j) Digital Media. All detefminations as to the system including
components to the system and. modifications and replacements thereto shall be determined by usiin our
Reasonable Business Judgiment.

""Sgstem Ingredients, Equipment and Supplies” refers to and: .means those food, ingredients.
(including raw, partially prepared and prepared seasons, rubs, sauces, mixes and food products used to
prepare the System Products and Serv1ces) supplles -and equlpment including, but not limited to,
designated by us in the Operat,lo,ns_ Mauual and as may be modlﬁed and supplemented by us from txme
to time in our Rgasénable Business Judgment.

“System Products and Services” shall have the medning definied in the “Recitals” section of this
Agreement and shall further refer to and mean these products dnd services that we authorize for sile.
by Chicken in a Barrel BBQ Restaurants. We shall exGlusiVely designate and determine: the System
Products and Services and we, in ouf Réasonable- Business Judgment, may change, modify, reduce or
supplement the System Products and Sefvices that must be offered and sold by the: Franchised
Business and those products and services that may not be sold by the Franchised Business. The
Operations Manual, subject to changes that we may make from time to time and ouf right to change
ard modify the System Products and Services, shall designate the System Products: and Services that
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must be offered arid sold by the Franchised Business. The Franchised Business. may only offer and sell
the System Produicts and Services.

“*System Website” refers to and means the web pagée and/or pages located oh the world wide web at
the www .chickeninabarrel.com URL (uniform resource locator) and shall further include all webpages
and subdomains (including those that are franchisee and/or geography specific) that are 'a part of
www.chickeninabarrel.com, or as designated by us as being, associated with the URL of
www.chickéninabarrel.com and/or Chicken in-a Barrel BBQ Restaurants.

“Trade Dress” refers to-and means the Restaufant design’s, images, marketing ‘materials, pe‘ickagi‘ng,
branding.and/or branding, images which we authorize :and require Franchisee to use in connection with
the operation of the Franchised Business and as may be revised and further developed by us from time
to time..

“Transfer” reférs to and means a transfer, sale and/or assignment whether legally, equitably or
otherwise.

Additional.Acknowledgments by You.

In addition to the: representations and acknowledgments contained in the Recitals and Representations,
above, and incerporated into this. Agreement, you acknowledge and représent that:

(a) as of the Effective Date you are an Owner and/or Spouse;

{b) that you.are signing this Agreement in. your individual capacity and that you are bound to
the terms and conditiohs of this Agréement and irrespective of any change in your status as an
‘Owner and/or Spouse;

{c) in your capacity as, an Owner of Franchisée -or as the S,jpou_se of an Owner of ‘Frarchisee.
that you have-and~will bergaining; access. to, among ‘other things, the System and Intellectual’
Property;

:'(:d) you acknowledge that all of the comipenents and aspects of the System and Intellectual
Property (both indjyridUall_y«aITd as they relate to one another collectively) are critical to .our
success as the franchisor of the System.and to the overall System;

(el you acknowledge that we: need to protect the System and Intellectual property and that to
do se we require that you, in your individual capdcity, to agree to the brand protection, non-
competition and other Govenants 4nd, restrictions contained in this Agreement and. that you
personally guarantee the financial and other obligations of:Franchisee to us; and

t3)] you acknowledge that the terms of this Agreement are fair and reasonable and that you
have elected, based on your own decision, to.enter into this Agreement to induce us to enter into
thie Franchise Agreement with Franchisee.

Intellectual Property, Brand Protection and Non-Competition Covenants and Restrictions.
(a) Know-How. You agree that: (i) you will not use the Know-How in any business -or
capacity other than the Franchised Business; (ii) you will maintain the confidentiality of the

Know-How at alltimes;, (iii) you will not make unauthorized copies of documents containing any
Know-How; (iv) you will take siich reasonable steps as we- may ask of you from time to time: to
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prevént.unauthorized use or disclosure of the Know-How; and (v) you will stop. using the' Know-

How inimediately if you are no longer an. Owner. of Franchlsee or your Spouse is.no longer an
Owner -of Franchisee, asapplicable. You will not use the Intellectual Property for any purpese
other:than the development and operation of the Franchised Busmess pursuant to the terms of the
Franchise Agreement and Operations Manuial. You agree to assign to. us or our designee, without
charge, all rights to any Improvement developed by you, including the right to grant sublicenses.
If applicable law precludes you from assigning ownership of any Improvement to.us, then such
Improvement shall be perpetually licensed by you to us free of charge, with full rights to use;
cominercialize; and sublicense the same.

(b) Non-Competition During Franchise Relationship. Subject to the terms and conditions of
Article 5 of this Agreement, below, you represent and agree that while you are an Owner of
Franchisee or while your Spouse i an Owner of Eranchisee: (as applicable) that you will not
engage in any Prohibited Activities. You acknowledge and agree that this restriction. is fair and
reasoniable and that if you did engage in a Prohibited Aectivity that such actions would constitute.
acts of unfair competition and willirreparably harm us and the System.

(c) Non-Competition After Franchise Relationship. You represent, acknowledge and agree
that during the Restricted Period you will not engage in any Prohibited .Activities; provided,
however, that the Prohibited Activity relating to having an interest in a Competitive Business will
only apply with respect to a Competitive Business that is located. within or provides competitive:
goods -or services to customers/clients who are located within the Resmcted Terntory If you
engage in any Prohibited Activities during the Restricted Period, thefi you agree ‘that your
Restricted Period will be extended by the period. of time durifig which you were engaging, in the
prohibited. activity (any such extension of time will not be construed as a. waiver of your breach-or
otherwise: impair any of our rights or remedies, relating to your breach). You ‘acknowledge and
agree that this restfiction is fair.and reasonable and:that if you did engage in a Prohibited Activity
that such actions. would constitute acts of unfair competition and will irreparably harm us and the
System., ' '

(d) Confidentiality. Restrictions. Y'ou represent; acknowledge:and agree that, at all times you:
(i) shall not use the Confidential Information in -any business or capacity other than ‘the
Franchised Business; (ii) shall maintain the confidentiality of the Confidential Information,;
(iit).shall riot make uhauthotized copies ‘of documents containing any Confidential Information;
(iv) shall take such reasonable steps as we may-ask of you and/or Franchisee from time to time. to
prevent unauthorized use or disclosure of the Confidéntial Inforination; (v) shall immediately and
permanently. stop using: the Confidentidl Information upon the expiration or termination of the
Franchise Agréément; ¢vi) shall immediately: and permanently stop usifg the Confidential
Tnformation if you :are no longer an Owner :of Franchisee and/or the, Spouse of an Owner; (vii)
shall immediatély and permianently stop using the Confidential Information upon Franchisee’s
Transfer ofthe Franchise: Agreement; and (viii) shall not disclose: the- Confidential Iniformation to
any third party except in: a legal proceeding pursudnt to an order of a court of competent
jurisdiction and after affording us no less than 15 business days prior notice and an opportunity
for us, at our election, to.appear in such action. )

(e) Immediate Family Members. You ackriowléedge that should you circumvent the purpose
and protections (due to us) of this Agréement by disclosing Know-How to an immediate faniily.
memiber (i.e., parent; sibling; child, or grandchild) we will and the System will be irreparably
harmed. You acknowledge that if you did disclose the Know-How to an immediate family
member and your immediate family member used the Know-How to engage in. activities that, for
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you, qualify ds Prohibited Activities as defined above, thdt we and the System will be irreparably
harmed. You agree that as between you and us that you aré in a better pdsition to know if yoii
permitted and/or provide an immediate family. member with access.to the Know:How. Therefore,
you agree that you will be:presumed. to have violated the terms. of this Agreement if any member
of your immediate family (i) engages in any Prohibited Activities during any period of time
during which you are prohibited from .engaging in the Prohibited Activities or (ii) uses or
discloses the Know-How. However, you may rebut this presumption by providing evidence.
conclusively demonstrating that you did not disclose the Know=How nor permit disclosure of the:
Know-How to the family member.

) Reasonableness of Covenants and Restrictions. You acknowledge and agree that: (i) the'
terms of this Agreement are reasonable both in time and in scope of geographic area; and (ii) you
have. sufficient resources and business experience and oppottinities to earn an adequate living,
while complying with the térms of this Agreement. YOU WAIVE ANY RIGHT TO CHALLENGE.
THE'TERMS OF THIS AGREEMENT AS BEING OVERLY BROAD, UNREASONABLE:OR OTHERWISE,
'UNENFORCEABLE. Although you and we both believe: that the covenants in this Agreement are:
reasonable in terms .of scope, duration and :geographic are, we may at any time unilaterally
modify the terms of this Article 4. (Intellectual Property, Brand Protection and Non-Competition
Covenants and Restrictions) by limiting the scope of the Prohibited Activities; narrowing the
definition of a Competitive Business, shortening the duration of the Restricted Period, réduciiig
the geographic scope of the Restricted Territory and/or reducing the scope of any other covenant
‘imposed upon you under this Article 4 to ensure that the terms and covenants are enforceable.
under applicable law.

(g) Breachi, You agree that failure to comiply. with these Article 4 Intéllectual Property, Brand
Protection and Non-Gompetition Covenants and Restrictions will cause irrépardble harm to us
and/or other Restaurant franchisees for which there is no adequate remiedy at law. Therefore, you
agree that any violation of these covenants will entitle us-to injunctive relief. You agree that we
may apply for -such. injunctive relief, without bond, but upon due' notice, in addition to such

- ~further-and-other relief as may be available at equity or'law, and the sole remedy of yours; in‘the-
event of the éntry of sich i‘r}jun'cti()n, will be the dissolution of such injunction, if warranted, upon
hearing duly held (all claims for damages by reason of the wrongful issuance of any such
injunction being expressly waived hereby). If a court requires the filing of a bond notwithstanding
the preceding sentence, the parties agree that the amount of the bond shall not exceed $1,000.
None of the remedies available to us under this Article are exclusive of any other, but may be
combined with others under this Agreement, or at law or in equity, including injunctive relief,
specific performance and recovery of monétary darmages.

5. Transfer Restrictions and Non-Competition Covenants and Restrictions.

Notwithstanding anything contained in this, Agreement to the contrary, you expressly acknowlédge and agree
that if you are an Owner, and/or the Spouse of an Owner, that, prior-to Transferring .an Owner’s equity and/or
ownership ‘interests - Franchisee: that, among other things, Franchisee must notify us and obtain our written
«congent. Likewise, you acknowledge and dgree that under the Franchise Agreement that prior to Franchisee’s
Transfer of the Franchise: Agreement, among otlief things, Franchisee must notify us and obtain our written
consent. For.our protection. and to prevent the, subversion of the non-compétition covénants contdined i Article
4(b) of this Agreement and, to induce us to enter into the Franchise Agreement with Franchisee, you agree, that:

(a) if you are an Owner, should Franchisee fail to properly. and tiinely notify us in writing of the

proposed Transfer of your equity and/or ownership interests in Franchisee and/or should Franchisee,
fail to obtain our consent to the proposed Transfer of your equity and/or ownership interests in
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Franchiseé (which we may either reject or approve, in.-accordance with. the terms and: cenditions of
the Franchise Agreement), you shall remain 'subject to the non-competition covénants -contained in,
Article 4(b) of this Agreement and irrespective of any purported and/or -actual Transfer in violation
of the terms+and conditions of the Franchise Agreement;

(b) if you are a Spouse, should Franchisee fail to properly and timely notify us in writing of the:
proposed Transfer of your Spouse’s equity and/er ownership interests in Franchisee and/or should
Franchisee, fail to obtain .00 consent to the proposed Transfer of your Spouse’s equity and/er
owners'h'ip interests in Franchisee (which we may either reject or approve, in ‘accordance with the
terms and conditions of the Franchiser Agreement), you. shall remain subject to the non-competition
covenants contained in. Article 4(b) of this' Agreement and. irrespective of any purported and/oractual
Transfér in violation of the terms and conditions of the Franchiseé Agreement;

(c) if you are an Owner, should Franchisee fail to-propérly and timely nofify us in writing of the
proposed Transfer of the Franchise Agteement to a third party and/or should Franchisee, fail to
obtain our consent to the proposed Transfer of'the Franchise Agreement to a third. party (which we
may either reject or approve, in accordance with the terms iand conditions of the Franchise
Agr_eement)‘, you shall remain subject to the non-competition covenants contained in Article 4(b) of
this Agreement.and irrespective of any purported and/or actual Transfér in violation of the terms and
conditions of the Franchise Agreement; and

(d) if you are the: Spouse of an. Owner; should Franchisee fail to properly and timely notify us'in
writing of the proposed Transfer of the Franchise Agreement to a third party and/or should
Franchisee, fail to obtain our consent to the proposed Transfer of the Franchise Agreement to a third
‘party (Wthh we -may elthcr reject or approve in accordance ‘with the tenns and condmons of the
Artlcle 4gbg of this Agreement and lrrespectlve of any purported and/or actual Transfer m vrglatlon
of the terms and conditions of the Franchise Agreement.

6. Personal Guaranty of Franchise Agreement-and-Financial- Obligations.

To secure Franchisee’s financial obligations, under the: Franchise Agreement and all ancillary agreements
executed by Franchisee in connection with the Franchise: Agreement, including, but not limited to, any
agreement for the purchase 'of goods or services fiom us or an affiliate of ours (collectively the “Ancillary
Agreements”) you individually, jointly and Sev'e,rzilly, and personally and unc,onditionall)c:

(a) guarantee to s and our successoriand -assigns, that Franchisee shall punctually safisfy and pay all
of Franchise¢’s payment.and-other obligations under the Franchise Agreement;

(b). guarantee to us :and .our successor and assigns, that Franchisee shall punctually satisfy and pay all
of Franchisee’s pay‘mjent‘andﬁother obligations under the Ancillary Agreements;

(c) agree, :at all trmes, to be persondlly bourid by and personally. liable for each and every fee,
payiment and ‘morétary obligation due from Franchisee to us pursuant to the terms of the Franchise
Agreement (including, but not limited to, the fee obligations of Article 5 of the Franchise
Agreement; the advertising obligations of Article 9 of the Franchise Agre¢ment, and the
indemnification obligations of Article 10 of the Franchise Agreemerit);

(d) -agree, at all times, to be personally bound by and personally liable for each -and every fee,

payment and monetary obligation due from Franchisee to us and/or our affiliates under the Ancillary
Agreements;
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(e) do, at all times, hereby personally guarantee payment of each and every fee, payment and

‘monetary obligation due or that may become due from Franchisee to us pursuant to the terms of the.
Franchise Agreement including,. but not limited to, the: fee. obligations -of Article 5 of thé Franchise

Agreement, the advertising obligations of Article 9 of the Franchise. Agreement, and the
indemnification obligations of Article 10 'of the Franchise Agreement; and

(f) do, at all times, hereby personally guarantee payment of each and every fee, payment and
monetary obligation due or that.may become due from Franchisee to us pursuant to the terms of the
Ancillary Agreenients,

You waive: (a) accéptance and notice of acceptance by us -of the foregoing undertakings; (b) notice of demand

for payment of any indebtedness gudranteed; (c) protest -and notice of default to any party with respect to the
indebtedness guaranteed; (d) any right you may have to require that an action bé brought against Franchisee or
any other person: as a condition of liability; and (e) the defense of the statute of limitations. in any action
hereundcr or for the: collection of any indebtedness hereby guaranteed.

You agree that: (a) your direct and immediate liability under this. guaranty shall be joint and several with
Franchisee and all other signatories (o this Agreement; (b) you will render any payment required under the
Franchise Agreement and the Ancxllary Agreements:upon demarid if Franchisee fails or refuses punctually to do
50;. (c) your liability shall not be contingent or conditioned upon pursuit by @s of any remedies against
Franchisee or any ‘other person; and (d) liability shall not be diminished, relieved or otherwise affected by any
extension of time, credit or other indulgence that we may grant to Franchisee or to any other person, including

the acceptance of -any partial payment or performance, or the compromise or release of any claims, none of’

which shall iri any way modify 6r amend this guarantee, which shall be continuing and irrevocable during the
term of each of the Franchise Agreemernit and the Ancillary Agreements and following the termination,
expiration or Transfer of each of the Frarichise Agreement and the Ancillary Agreements to the extent any
financial obligations under any such Franchise Agreement and Ancill‘ar.y Agreements survive such termination,
expiration or Transfer. This guaranty will continue unchanged by the occurrence of .any bankruptcy with respect
to Franchisee or dany assignee or successor of Franchisee-or by any abandonment of one or more of the Franchise
Agreement .and/or and Ancillary -Agreements- by -a- trustee- of Franchisee. Neither your obligation to make
payment in accordance with thé tefns of this u'ndert’akifng mor any remedy for enforcement shall be impaired,
modified, changed, released or limited in any manner whatsoevér by any impairment, modification, change,
telease or limitation of the liability of Franchisee or its estate in bankruptcy or of any remedy for énforcénent,
resulting from the. operation of any present or future provision of the U.S. Bankruptcy Act or other statute, or
from the decision of any court or-agency.

7. Dispute Resolution.

Any dispute between the parties relating to this Agreement shall be brought in accordance with the dispute
resoliition procedures set forth in the Franchise Agreement. Notwithstanding the foregoing, if any of the-dispute
resolution _pnocedures set forth in the Franchisé Agreement conflict with any of the terms of this Agreement, the
terms. of this Agreement shall prevail. You acknowledge and agree that a breach of this Agreément by you

shall constitute a material event of default under the Franchise Agreement, permitting us to térmirnate the

Franchise Agreement in accordance with the terms thereof.
8. Miscellaneous.
(a) Ifeither party hires an attorney or files.suit against the other party in relating to and alleging a breach

of this Agreement, the losing party agrees to pay the prevailing party’s reasonable attorneys’ fees and
¢o§ts incurred in conneétion with such breach.
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(b) This Agreement will be governed by, construed and enforced under the laws of Hawaii and the courts
in that state shall have jurisdiction over any legal proceedings arising out of this: Agreement.

(¢) Any claim, defense or cause of action that you may have against us or against Franchisee, regardless
of cause or origin, cannot be'used.as a defense against our enforcement of this Agréement.

(d). Each section :of this Agreement, including each subsection and portion thereof, is severable. [n the
evert that any section, subsection or portion of this Agréeement is' unenforceable, it shall not affect the
enforceability of any other section, subsection or portion; and each party to this: Agreement agrees that
the court may. impose such limitations on the terms of this Agreement as it deems in its 'discrétion
necessary to. make such terms reasonable in scope, duration and. geographic .area.

(e) You agree that we may deliver to you any notice or other commuiiication contemplated by this
Agreement in the 'same manner and to the same .address listed in the notice provisions of the Franchise
Agreement and any such -delivery shall be deemed éffective for purposes of this Agreement. You may
c¢hange the address to which notices must be sent by sending us a written notice requesting such change,
which notice shall be delivered in the fanner and'to the. address listed in the Franchise Agreement.

IN WITNESS WHEREOF, each of the'undersigned has executed this Agreement as of the date or dates-set forth.

below.
Owner / Spouse: Owner / Spouser
;S',i_gnbaj\zture of‘Ownér / Spouse ' 1Sig'n/éturc of OWner‘/'S,;i‘)buser
v .- Name:{please print) ' 7 Name.(pl'ease prin_i).. R
\ Date. , Date
|
y‘l
, Stgnaturé of Owner / 'Spouse‘i 7 7 Signature of Qwner / Spouse
\ Name (please print) 7 Name (please print)
s t
Dated _ . . 7 ] Dated
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Chicken in.a Barrel BBQ Restaurant Franchise Agreement
EXHIBIT 2
JOINDER AGREE

MENT
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JOINDER AGREEMENT .

Without limitation to the “Franchise Owner and Spouse Agreement and Guarafty” executéd
simultaneously hereto, and to induce Chicken In A Barrel Franchising, LLC. to-enter-into the Chicken in a

Barrel BBQQ Restaurant Franchise Agreement with [ .1, as Franchisee (the “Franchise

Agreement”), the undersigned individuals do hereby agree to be individually, jointly and severally botind
by and to eachi and every term, prevision, covenant.and-obligation set forth in the Franchise Agreemerit.

[n the event of any conflict between the terms of this Joinder agreement and the: “Franchise Owner and
Spouse: Agreement and Guaranty” agreement, the terms of the “Franchise. Owner and Spouse Agreement

and Guaranty” agreement shall take precedence and govern.

Signature: Signature

Name (please print) Name (please. print)

DPated Dated

Chicken.in a Barrél Eranchising, LLIC.EDD 4,30.18



Chicken in a Barrel BBQ Restairant Franchise: Agreement
EXHIBIT 3 ‘ '
FRANCHISEE DISCLOSURE QUESTIONNAIRE

AND REPRESENTATIONS STATEMENT
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FRANCHISEE DISCLOSURE QUESTIONNAIRE.AND REPRESENTATIONS - In Connectibn with the Chicken
in a Barrel BBQ Restaurant Franchise Agreement (the “Franchise Agreemerit”) and franchise relationship
that you are about to enter into with Chicken In A Barrel Franchising, LLC (heréinafter referred to as
“we” or “us”), we require that you complete this Frarichise¢ Disclosure: Questionnaire and
Representations Statement (the “Questionnaire”). This Questionnaire must be thoroughly teviewed by
you, completed by you and 'signed by you at the time of signing the Franchise Agreement. The responses.

that you provide will be relied upon by us and are intended to clarify and demonstrate: whether or not

certain statements or promises were made to you and to confirm your understanding and as te.some of the

limitations that have been imposed on your abilify to make certain claims in thé future :about your
purchase of a Chicken in a Barrel BBQ Restaurant franchise and your operation of:a Chicken in a'Batrel
BBQ Restaurant Please review ‘thlS Questlonnalre carefully, answer all yes and no questlons below

facts, and‘ mformatlon as to why you have ans,were_d “No™.

Yes/No . Have you received and personally reviewed the Franchise Agreement and each
schedule and exhibit attached to it?

Yes/No 2. Have you received .and personally reviewed the Franchise Disclosure
Document we provided?

Yes/No 3. Did you sign a receipt for the Franchise Disclosure Document indicating the
date you received it?

Document-and Franchisé Agreemeént?

Yes/No 4. Do you understand_all the_information contained in the Eranchise Disclosure

Yes/No 5. Did you receivé the Franchise Disclosure: Documient at least 14 calendar days
before signing any agreement relating to the franchise of paying any: money?

Yes/No 6. Do you understand the risks of developing and operating a Chicken in.a Barrel
BBQ Restaurant franchise?

Yes/No 7. Do you understand that the success or failure of your Chicken in a Barrel BBQ
Restaurant will depend, in large measure, on your skills, abilities and efforts
and those of the persons you employ as ‘well as many other factors beyond your
contro! such as competition, cash flow, interest rates, the economy; iriflation,
labgriand supply costs arid other relevant-factors?

Yes/No 8. Do you understand dll disputes or claims you fnay haye ar'is‘irig out of or
relating to the Franchise Agréement must be litigated in the State of Hawali and
within particular courts located in Hawaii as designated in the Franchise
Agreement?

Yes/No 9. Do you understand that you must satisfactorily complete the initial training
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Y-es/No

Yeés/No

Yes/No

Yes/No

10.

12.

13.

before we will allow you to open your Chicken.in a Barrél BBQ Restaurant?

Do you agree that no émployee or other person speaking on ouf behalf made.
any statement or promise regarding the costs involved in operating a Chicken
in a Barrél BBQ Restaurant that is not contained in the Franchise Disclosure
Document or that is contrary to, or different from, the information contained in
the Franchise Disclosure Document?

Do you agree that no employee or otlier person speaking on our behalf made
any statement or promisé or agreement, other than those miattérs addressed in
yotir Franchise Agreement, concerning advertising, marketing, media support,
marketing-penetration, training, support:service or assistancé that is contrary to,
or different from, the information contained in the Franchise Disclosure
Document?

Do you agree that no employee -or other person speaking on our behalf made
any statement or promise regarding the actual, average or projected profits. or
eafnings; the likelihood -of 'success, the amount &f money you may earn, or the

‘total amount of revenue a Chicken in a Barrel BBQ Restaurant will generate,

that is not contained in the Franchise Disclosure Document or that is contrary

to, or different from, the information contained in the Franchise Disclosure

Document?

Do you understand that the Franchise Agreement and the schedules and
exhibits attached to the Franchise Agreement contain the entire agreement
between us and you concerning the franchise for your Chicken in a Barrel BBQ
Restaurant and that under no circumstance. shall any prior oral or written
statements. not contained in the Franchise Agreement or the schedules and
exhibits to the Franchise Agréement- will not be binding"

YOU UNDERSTAND THAT WE ARE RELYING ON_YOUR ANSWERS TO THIS

QUESTIONNAIRE AND YOU REPRESENT THAT YOU HAVE. CAREFULLY REVIEWED
AND HAVE TRUTHFULLY RESPONDED TO EACH QUESTION.

Signature of Franchise

Signature of Franchise

Name (please:print)

Dated

Name (please print)

Dated

Additional Information: If'you havé answéred “No” to any question above, please identify the

[CONTINUED ON NEXT PAGE]
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queStiOn number-and provide information as to why you have answéred “No™:
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Chicken in a Barrel BBQ Restaurant Franchise Agreement
EXHIBIT 4
CONFIDENTIALITY AGREEMENT
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N(lW THEREFORE; you ackno.wIedge and agree as follows:

CONFIDENMALIT'Y AGREEMENT

i

THIS CONFIDENTIALITY AGREEMENT (the “Agreement”) is entered into. by the: undersigned (“you”) in
favor of Chicken In A Barrel Franchising, LLC, a Hawaii limited liabiliw company, and its siccessors
and -assigns (“us”, “our”’, or “we’) upon the terms and conditions set foith below. Each signatory to this
Agreemenit is réferred to as “you”: V

Recitals and Representations

WHEREAS, you are or are:about to be.an employee, independent contractor, officer and/or director of a
Chicken in a Barrel BBQ Restaurant that is owned and opeidted by one of our franchisees (the
“Franchisee™);

WHEREAS, this: Agreement.is not:an employment agreement;

WHEREAS, in the course of your employment and/or association with our Franchisee and your
participation and/or ‘access to the Chicken in a Barrél BBQ Restaurant of our frarichisee, you iay gain
access to our Intéllectual Property, Know-How arid System (terms ‘that are defined below in this.
Agreement) and you understand that it is necessary- for-us to protect our Intellectual Property, Know-How
and System;

WHEREAS, you understand that Intellectual Property, our System and Know:=How dré critical to the

success-of our franchise and to the success:of Chicken in a Barrel BBQ Restaurant, including the :Chicken
in.a Barrel BBQ Restaurant owned by the Fran¢hisee.

A — e e

1.. Recitals and Representations. You agree that the foregoing Recitals:and Representations are tiue and
accurate and shall constitute a part of this Agreement and are hereby incorporatéd into the main body- of
this Agreement.

2. Definitions. For purposes of this Agreement, the following terms have the meanings given to them

below:

“Business Management System” refers to and means the internet; wéb based :and/or cloud based
System or systems, point-of sale systein or systems and customer relatlonshlp management system or
systems as bemg reqilired for use by Franchise¢’s Chigken in,a Barrel BBQ Restaurant, including, but
riot limited to, the day-to-day sales, orders, operations and management of Franchisee’s Chicken in a
Barrel BBQ Restaurant. Without limitation to the: foregoing, the Business Management Systém may
include: (a) multiple point of sale systems or systems installed and maintained on-site at the location
of Franchisee’s Chicken: in a Barrel BBQ Restaurant; (b) web, intra-net or cloud based customer
ordering, processing systems, productien and service delivery, systems; and (c) customer membership
and rewards systenis.

“Business Management System Data” refers to and means the forms, data, tools, customeér
information, inventory and. sales information that: (a) is pre-popuilated or entered irito the Business
Management System utilized by Franchisee; (b) is entered by u$ or Franchisee (including
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Franchisee’s employees), into the Business Management System utilized by Franchisee; (c) is
recorded, stored and/or maintained by the Business Mandgenient System. in -connection with. the
management-and operations of Franchisee’s Chicken in a Bairél BBQ Restaurant.

“Confidential Information” refers to and means all of our trade secrets, ‘methods, standards,
techniques, procedures, data. and -information (as same may exist as of the Effective: Date' of this
Agreement -and-as may be developed, modified and supplemented in the future) constituting and
comprising: (a) methods, specifications, standards, recipes, policies, procedures, information,
concepts, programs and systeéms relating to the development, establishment, marketing, promotion
and operation of Chicken in a Barrel BBQ Restaurants; (b) information concerning consumer
preferences for services, produets, materials and supplies used or sold by, and specifications for and
knowledge of suppliers: of certain materials, equipment, products, supphes and procedures used or
sold by Chicken in a Barrel BBQ Restaurants; (c) information concerning customers, customer [ists,
email lists, database lists, product sales, operating results, financial performance and other financial.
data of ‘Chicken in a Barrel BBQ Restaurants; (d) customer lists 4nd -information related to Chicken
in a Barrel BBQ Restaurants and Fianchisee’s Chicken in a Barrel BBQ Restaurant; (¢) Business
Management System, Data; (f) recipes (g) current and future information contained in the Operations
Manual; and (h) Know-How.

*‘Copyri"ghtsf’ refers to and means all works. and materials for: which we or our affiliate have:secured
common law or registered copyright protection .and that we allow Chicken in -a Barrel BBQ
Restaurant franchisees to use, sell or display in connection with thé development, marketing .and/or
operation of a Chicken in.a Barrel BBQ Restaurant, whether now in existence or created in the future.

“Digital Media” refers to and ‘means any interactive ‘or static electronic document, application -or

media that is conrected to and/or in. a network of computers, servers and/or other devices linked by

communications software, part of the world wide web (including, but not limitéd to w‘e,bsités),wl‘iﬁked
by the, internet or part of a web based application, software application, smart phore based application

__or social media platform including, but not limited to social media platforms and applications such as

Facebook, LinkedIn, Twitter, Pinterest, Instagram, Shap Chat, YouTube, and Google+, and world
wide web and internet based directories and local directories. that refers, references, identifies,
reviews, promotes and/or rélates; in any way, to:a Chicken ina Barrel BBQ Restaurant, Chicken in a
Barrel BBQ Restaurants, Franchisee’s Chicken in a Barrel BBQ Restaurant, the Licensed Marks, the

System and/or us. Digital Media further includes the Systemi Website, web pages and website

subdomains (including, those related to, associated with and/or a part of the System website)
associated with and/or related té Franchisee’s Chicken in a Barrel BBQ Restaurant-and all web pages,
blog posts; videos, aiticles, social media accounts and pages, website directory pages, information,
stib-domains and all other media and/or publications relating to the System that is displayed and/or
transmitted digitally.

“Franchisee” means the Chicken in a Barrel BBQ? Restaurant franchisee for whom you are; an
employee, independent contractor, officer and/or director or you are about to be an employee,
independent coiitractor; officer and/or director.,

“Intellectual Property” means, individually and collectively, our Licensed Marks, Copyrights,
Know-How and System.

“Know-How™ refers. to .and means ouf tradé secrets and proprié’tary information relating to the
development, establishment, marketing, promotion and/or operation of a Chicken in a Barrel BBQ
Restaurant including, but not limited to, methods, techniques, recipes, specifications, procedures,
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policies, marketing strategies and information réflected in, compfising or constituting a part, of the
System. Without limitation: to the foregoing, Know-How includes information contained in the.

Operations, Manual and the Confidential Information.

“Licensed Marks” reféers to and means the word marks, trademarks, service marks, and logos now or
heredfter utilized in the operation of a Chicken in a Baire] BBQ Restaurant, including, but not, limited
to, the “Chicken in a Barrel BBQ” trademark, the' Chickén in a Barrel BBQ logo and related logos,
and ‘any other trademarks,. service marks or trade naines that we designate for use in a Chicken in a
Barrel BBQ Restaurant.

|

“Operations Manual” means our confidential operations manual for the development and operation
of Chicken in:a Barrel BBQ Restaurants ‘and .containing our policies, procedures and requirements for
the development and operation of Chicken in a Barrel BBQ Restatirants, which may consist of one of
more volumes, hanidbooks, manuals, written materials, videos, eléctrofic media files;‘ cloud/internet
based list-service; infranet, internet based and accessed databases, computer media, webinars, and
other materials. as may be modified, added to, replaced or supplemented by us from time to time in
our sole discretion, whether by way of supplements, replacement pages, franchise: bulletins; or .other
official pronouncements or means. Subject to our modification from time to time, and based on our
reasondble business judgment, the Qperations Manual shall, among other things, desigiate the:
System Prodiicts and Services that must be offered and provided by Franchisee’s Chicken in a Barrél
BBQ Restaurant: Only System Products and Services may be offered and sold by Franchisee’s,
Chicken in a Barrel BBQ Restaurant. Only those System Ingredients, Equipment :and :Supplies as
designated in the Operations Manual may be utilized by Franchisee in the operations of Franchisee’s
Chicken in a Barrel BBQ Restaurant.

“Reasonable Business Judgment” refers to-our business judgment arid means and relates to any and
all decisions, actions and choices made by us concerning or- relating to the Frarichise Agreemem the.
Systéni, Chicken 1 in a Barrel BBQ Restaurants and Franchise¢’s Chicken in a Barrel BBQ Restaurant
where we undertake or make such decision with the intention ‘of benefitting or acting in a way that
could benefit the System including, as examples and without-limitation; enhancing the value of the
Licensed Marks, increasing customer satisfaction, minimizing potential customer confusion as to. the
Licensed Marks, determining designated territory markets, minimizing potential customier corifusion
as to the location of Chicken in a Barrel BBQ Restaurants, expanding brand dwareness of the.
Licensed Marks, implementing marketing and accouriting control systems, approving products,
services, supplies and equipment. You agree that when a decision, determination, action and/or choice
is made by us. in our Reasonable Business Judgment that such decision, -determination, action or
choice made 'by us shall take precedence and prevail, even if other alternatives, deternmiinations,
actions and/or chmces are reasonable or arguably avax]able and/or preferable You agree that m

Reasgnable Busmess ,Judgment that: (a) we posse,ssesv a legltlmate interest in seekmg‘to maximize our
profits; (b) We: shall not be required to consider your individual economic or business interests as
compared. to the overall System; and (c) should we economically benefit from such decision,
«determination, action and/or choice that such ecenomic benefit to us shall not be relevant to
demonstrating that we’ did not exercise reasonable business judgment with regard to our obligations
under this. Agreement, the Franchise Agreement and/er with regard to the System. You agree that
neither-you, Franchisee and/or any third party, including, but not limited to, any-third party acting.as a
trier of fact, shall substitute yours, Franchisee’s or such third party’s judgment for our Reasonable
Business. Judgment. Y ou further agree that should either you or Franchisee challenge .our Reasonable
Business: Judgment in any legal proceedmg that you and Franchisee shall possess the burden of
demonstrating, by clear-and convincing evidence, that we failed to exercise our Réasonable Business
Judgment.
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“System™ refers to and ‘means our system for the development, establishment dnd operation of

Chicken in a Barrel BBQ Restairants including, but not limited to, (a) the System Products and
Services, System Ingredients, Equipment and Supplies and services, procedures and systems that are
designated by us, whether presently or in the future, for use in connection with the development,
establishment, marketing, promotion and operation of a Chicken. in a Barrel BBQ Restaurant; (b), the
Licensed Marks; (c) the Trade Dress: (d) Copyrights; (¢) other trade names, service marks, signs, and
"logos, copyrights and trade dress that is désignated by us, whether presently or in the future, for use in
connection with the development, establishment, marketing, promotion and operation of a Chicken in
a Barrel BBQ Restaurant; (f) Operations Manual; (g) Business Management System Data; (h) Know-
How; (i) Confidential Information; and (j) Digital Media. All determinations as to the System.
including components to the system and modifications and replacements: thereto, shall be determined
by. 18, in our Reasonable Business Judgment.

“System Products and Services” refers t0 and means those products and services that we authorize:
for sale by Chicken in a Barrél BBQ Restaurants. We-exclusively designate and détermine the System
Products and Services and we, In our Reasonable Business Judgment, may change, modify, reduce or
supplemeént the System. Products and Services that must be offered and sold from Franchisee’s
Chicken in a Barreél BBQ Restaurant and those products and services that may not be sold from
Franchisee’s Chicken in a Barrel BBQ Restaurant. The Operations Manual, subject to changes that
we may make from time to time and our right to change and modify the System Products and
‘Services, shall designate the System Products and :Services that must be offered -and sold by
Franchisee’s Chicken ifi:a Barrel BBQ Restaurant. Franchisee’s Chicken ina Barrél BBQ Restaurant
may-only offer and sell the: System Products and Services.

“System Website” refers to. and méans the web page and/or pages located on the world wide web at
the www chickeninabarrel.com URL (uniform resource locator) and shall further include all
webpages and subdomains (including those that are franchisee and/or geography specific) that are a
part of www.chickeninabarrel.com, or as designated by us ‘as being associated with the URL of

www chickeninabarrel:icom-and/or Chicken in a Barrel BBQ Restauiraiits.

“Trade: Dress” refers to. and means the Chicken in a Barrel BBQ Restaurant designs, 1mages
marketing materials, packaging, branding and/or branding images that we authorizé and réquire
Franchisee to use in connéction with the operation of Franchisee’s Chicken in a Barrel BBQ
Restaurant and as may: be tevised and further developed by us from time to time.

3. Additional Acknowledgments by You.

In addition to the representations and 'acknowledgments contained in the Recitals and Representations,
above, you ‘acknowledge and represent that we need to protect the System and Intellectual property and
that to. do so we requife thdt ‘you, ‘in, your individual capacity, agree to the brand protection, non-
competition arid other covenants and restrictions contained in this. Agreement. You acknowledge that the
terms of this Agreement are fair and reasonable.

4; Know-How and Intellectual Property Protection.

You agree that:

(a) you will not use the K:now-How and/or Intellectual Property in any business or capacity other
than the Chicken in a Barrel BBQ Restaurant operated by Franchiseg;
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{b), you will maintain the-confidentiality of the Know-How and Intellectudl Property at all times;

(¢) you will not make unauthorized copies of documents containing any Know:How and/or tlie
Intellectual Property:.

(d) you will take such reasonable steps as Franchisee may ask of you from time to-time to prevent
unauthorized use or disclosure of the Know-How and/or Intellectual Property;-and

(e) you will stop using the Know-How and Intellectual Property immediatély. if you are no longér
an employee; independent contractor, officer and/or director of Franchisee; You will not use the
Know-How and/or Intellectual Property for any. purpose othier: thari for the: performance of your
duties on behalf of Franchisee: and ifi accordance with the scope of your engagement and/or
empleyment with. Franchisée.

5. Réasonabléness of Covénants and Restrictions.

You acknowledge and agree that the terms :of this Agreement are reasonable dnd fair and that you have
sufficient resources-and business experience and opportunities to earn an adequate living while complying
with the terms of this Agreement. YOU HEREBY WAIVE ANY RIGHT TO CHALLENGE THE TERMS OF
THIS AGREEMENT AS BEING OVERLY BROAD, UNREASONABLE OR OTHERWISE UNENFORCEABLE.

6. Breach. P

You agree that failure to comply with the terms of this Agreement will cause irréparable harm to -us,
Franchisee and other Chicken in a Barrel BBQ Restaurant franchisees for which there is no adequate
remedy at law, Therefore, you agree thiat any violation of ‘these: covenants will entitle us to injunctive
relief. You :agree that we may apply for such' injunctive relief, without bond, but: upon due notice, in

addition to such further and other relief as may be available at equity or law, and the sole remedy of

yours, in the eveént.of the entry of such injunction, will be the dissolution of such injunction, if warranted,
upon hearinig duly held (all claims for damages:by-reason of the wrongful issuance: of any such injunction
being expressly waived hereby). If a court requires the filing of a bond notwithstaniding the preceding

sentence, the parties agree that the amount of the bond $hall not exceed $1:000. None of the remedies

available to us under this Article are exclusive of any other, but may be combined with others under this:
Agreement, or at law or in equity, inc¢luding injunctive relief, specific performance: and recovery of
monetary damaggs.

7. Miscellancous.

(a) If 'we hire an attorney or files sti"i‘t‘agains,t you because you have breached this Aigreement and. if

we prevail in:such lawsuit, you agree to pay the reasonable attorney fees and costs that we-incur,

(b) This Agreemént will be governed by, construed and enforced under the laws of Hawaii and the
courts in that state shall have exclusive jurisdiction over any legal proceedings arising out of this

Agreement.

(c) Each section of this Agreement, including. each subsection and poftion thereof, is severable. Tn
the event that any section, subsection or portion of” this Agreement is unenforceable, it shall not
affect the enforceability of'any other section, subsection or portion; and each party to this Agreement
agrees that the .court may impose such limitations on the terms .of this Agreement as it deems in its

discretion necessary to make such terms reasonable in scope, duration and geographic area.
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(d) YOU ACKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT AND
THAT THERE IS NOT AND SHALL NEVER BE AN EMPLOYER - EMPLOYEE
RELATIONSHIP BETWEEN YOU AND US (CHICKEN IN A BARREL FRANCHISING, LLC).
YOUR RELATIONSHIP WITH FRANCHISEE (INCLUDING YOUR EMPLOYMENT
RELATIONSHIP, THE TERMS. OF YOUR EMPLOYMENT AND THE CREATION AND/OR
TERMINATION OF ‘SUCH EMPLOYMENT RELATIONSHIP) 1S AND SHALL BE
EXCLUSIVELY CONTROLLED BETWEEN YOU AND FRANCHISEE. WE ARE NOT A
JOINT EMPLOYER AND THERE IS NO EMPLOYMENT RELATIONSHIP BETWEEN YOU
AND US. THIS AGREEMENT RELATES, EXCLUSIVELY, TO BRAND PROTECTION.

IN WITNE,SSE WHEREOF, éach of the undersigned has executed this Agreement as of the date or dates set
forth below.

RESTRICTED PARTY: ' Witness Signature Only: The Undersigned affirms
that he/she witnessed the signature of the Réstrictéd
Party in this Agréement

Signature of Restricted Party ' - Signature of Witness.Only
Name of Restricted Party(please print) | Name of Witness (plcase print)
Date: Dute
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Chicken in a Barrel BBQ Restaurant Franchise Agreement
EXHIBIT 5 ‘
FRANCHISEE’S CHICKEN.IN A BARREL BBQ RESTAURANT
LOCATION. AND DESIGNATED TERRITORY ACKNOWLEDGMENT
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FRANCHISEE’S' CHICKEN IN A BARREL BBQ RESTAURANT LOCATION
ANDIDESIGNATED TERRITORY ACKNOWLEDGMENT

Pursuant to the terms of thé Franchise Agreement dated by and between Chicken In A
Barrel Fraiichising; LLC, as Franchisor, and ; as Franchisee,
Franchisee has selected the following proposed Restaurant Location and Franchiser, pursuant to the terms
and condittons. of the Franchise' Agreement, approves the proposed Restaurant Location as Franchisee’s
Restaurant Location.

[To be Effective this Schedule Must be Completed and Signed by Franchisor]
|

Franchisor :and. Franchisee agree that the location set forthi above constitutes Franchisee’s Restaurant
Location asisuch term is definéd in the FranchisevAgr.eementn.‘ Franchisor, in Franchisor’s 'sole discretion,
does hereby designate: Franchisee’s “Designated Territory”, -as such term is defined in the Franchise

Inn the event of any conflict between this Franchisee's Chicken in a Barrel BBQ Restaurant Location and
Desi‘gpdted Territory Acknowledgment and the Franchisé Agreement, the terms and provisions. of the
Franchise Agreement shall take precedence and govern,

Franchisor:, ‘ Franchisee:
Chicken In A Barrel Franchising, LLC

By

Franchisee Signature

Title. " Naine (please print)
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Chicken. in a Barrel BBQ Restaurant Franchise Agreement
EXHIBIT 6
SITE'SELECTION ACKNOWLEDGMENT
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CHICKEN IN A BARREL BBQ RESTAURANT SITE SELECTION ACKNOWLEDGMENT

(THIS DOCUMENT DOES NOT CONSTITUTE THE ‘A'P‘PROVA‘L OF A RESTAURANT LOCATION,
DOES-NOT GRANT OR DESIGNATE AN OPERATING TERRITORY AND DOES NOT GRANT ANY’

TERRITORIAL RIGHTS)

‘Date of this Acknowledgment:, (the “Site Selection Acknowledgment Date™)
Pursuant to- and subject to the terms of the Franchise Agreement dated ‘by and between
Chicken In A Barrel Franchising, LLC, as Franchisor, and , as

Franchisee (the “Franchise Agreemeént”); Franchisee has identified a potential area in which Franchisee
may seek to identify a potential restaurant location for Franchisee’s Chicken in a Barrel BBQ Restaurant.
Baséd -on Franchisee’s request, Franchisor agrees: that during the limited pefiod of time that commences.
on the Site Selection Acknowledgment Date and -antomatically expifes sixty (60) calendar days after the
Site:Selection Acknowledgment Date, that Franchisorshall not grant to any-third-party the license or right:
to establish a Chicken in a Barréel BBQ_ Restaurant Location within the following geographic area
constituting the Site Selection Area, as such term is defined in the Franchise Agreéement: '

| Site Selection Area: [Must be:completed by Franchisor]
| ]

"The terms contdined in this Site Selection Acknowledgment shall have ithe meaning set forth in the
Franchise Agreement including, but not limited to Ant'i‘c‘!e L.and Article 2 of the Franchise Agreement. [n
the event of any inconsistency. or conflict between this Site Selection Acknowledgment:and the terms of

Franchisor .does. not complete the Site Selection Acknowledgment Date and sign this Site' Selection
Acknowledgment then this Site Select Addendum shall not be effective and there shall bé no Site
Selection Area. As set forth in the Franchise Agreement, among other things; A SITE SELECTION
‘ AREA IS NOT AN OPERATING TERRITORY, DOES NOT CONSTITUTE THE APPROVAL AS TO
| ANY RESTAURANT LOCATION AND DOES NOT AFFORD FRANCHISEE ANY TERRITORIAL
RIGHTS.

Franchisor:
Chicken In A Barrel Franchising, LLC

By

Titler
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Chicken in'a Barrel BBQ Restaurant Franchise Agreemeént
EXHIBIT 7
LEASE AGREEMENT RIDER
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BY i
- JeARRELY: &

CHICKEN IN A BARREL BBQ RESTAURANT LEASE AGREEMENT RIDER
(for the benefit of Chicken In A Barrel Franchising, LLC and its assigns)

THIS RIDER TO LEASE (“Rider”) does hereby supplement, modify and amend the terms of the lease

agreement (the “Lease™) dated by and between _ , @ with, a
principal place of business located at _ (the “Landlord™) and ,a
with a principal place of business lecated at (the “Tenant™).

WHEREAS, the lease relates to the following:commercial premises (the “Leased Premises”):

WHE‘RE"AS;,‘ Chicken In A Barrel Franchising, LLC (the “Franchisor™) is the franchisor of"rthe Chicken in
a Barrel BBQ Restaurant franchise system (the “Chicken in a Barrel BBQ Restaurant Franchise System™);

WHEREAS, Franchisor’s mailing. and notice address (the “Notice Address™) is 5015 Emmalani Drive,
Princeville, HI 96722.

WHEREAS, The Chicken in a Barrel BBQ Restaurant Franchise' System relates to and includes a fast
casual restaurant featuring and serving a menu comprised of ‘barrel smoked barbecue chicken, ribs, beef
and pork; and barbecue style side dishes and .other menu items and other fenu items that the Franchisor
authorizes under the “Chicken in a Barrel BBQ"" name and.marks.(the “Intended Use”);

WHEREAS, Tenant is a franchisee of Franchisor and the Leased Premises is to be used and. operated by

Tenant for the purpose of developing, establishing and operating a Chicken. in a Barre] BBQ. Restaurant in

.accordance: with the Chickeii in a Barre! BBQ Restaurant franchise system;

WHEREA»S_, Franchisor and Franchisor’s successors and.assigns (collectively referred to as. “Franchisor™)
is/are an intended third party beneficiaries of this Rider.

NOW THEREFORE, Landlord and Tenant.acknowledge and agree to the following:

1. This Rider supplements and amends. the: Lease. In the event of any ihconsisténcy or -conflict
between the terms of this Rider and the Lease, the terms of this Rider shall prevail. Landlord and Tenant
acknowledge that the rights set forth in this Rider may not be reduced, modified or altered without the
express written consent of Franchiser.

2. Landlord and Tenant both agree that Tenant shall not be permitted to transfer, subleasé, encumber
and/or otherwise assign Tenant’s interests in the Lease arid/or the Leased Preémises without the prior
written consent of Franchisor. Without limitation to the foregoing, among other things, Tenant
acknowledges and agrees that if Tenant wishes to transfer any interests in the Lease or the Leased
Premises that Tenant must request the written consent of Franchisor. If Tenant requests Landlord’s
consent to6 Tenant’s transfer and/or assignment of Tenant’s interests in the Lease and/or the Leased
Pre’m’i's’e;,s and if Landlord is inclined to approve of such transfer and/or assighmént that Landlord shall
condition Landlord’s approval upon Tenant also.obtaining written consent fiom Franchisor.
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3. Upon the oceurrence of’(a) The termination, for any reason,, of the Franchise Agreement between
Franchisor and Tenant, (b) The expiration, without renewal, of the Franchise Agreement between -
Franchisor and Tenant; (c) Franchisor’s exercise of Franchisor’s Right of First Refusal granted to
Franchisor in the Franchise Agreement, and/or (d) Tenants default under the teérms of the Lease Tenant
and Landlord, acknowledge and agree, that:

Franchisor will have the optien, but not the :obligation, to assume or renew the Lease and
the occupancy of ‘the Leased Premises, including the right to sublease to ‘another
Franchisee of the Chicken in.a Barrel BBQ Restaurant Franchise System, for all or any
part of the remaining term of the Lease and, in «connection with .said assumption
Franchisor will not be obligated to pay to Landlord more than two months, past diie rent
and comimon area Indintenance charges.

4, Subject to the rights set forth in Section 3 of this Rider, Landlord agrees. to notify Franchisor by
certified mail at the Notice Address of any default by Tenant under the Lease. Landlord agrees that such
notice shall afford Franchisor the option for Franchisor to invoke a cure period. whereby Fra,nch'i‘sf)'r, upon
Franchisor’s sole election, shall be granted. a I'5 day period to cuire any monetary defaﬁlt‘by Tenarit unider
the Lease‘and a 30 day’ pefipd to cure any non;monétaty default by Tenarit underthe Léase.

5: Landlord and Tenant acknowledge and agree that Franchisor is an intended third party beneficiary of
this Rider and that Franchisor may bring an action to enforce: Franchisor’s rights under this Ridet and in
and to the Lease and the.Leased Premises.

Landlord: ‘Tenant:.

|
Signature Signature. ‘
Name and Title (please print) Name and Titlé—(pléase’ print)
Dated Dated .
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Chicken in a Barrel BBQ Restaurant Franchise Agreement
EXHIBIT 8
COLLATERAL ASSIGNMENT-OF LEASE
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T OF LEASE
(for'the ‘benefit of Chicken In' A Barrel Franchising, LLC and-its assigns) »

FOR 'VALUE RECEIVED, The undersigned. (“Assignor”™) hereby assigns and transfers' to Chicken In A
Barrel Franchising, LLC (“Assignee”™), all of Assignor’s right, title and interest as tenant in, to arid uhder
a certain lease, a copy of which is attached hereto as ExHibit “A™ (the “Lease”) for'the following premises
(the “Leased Premises™):

This Assignment is for collateral purposes only and except as may be otherwise expressly stated and
specified herein under no circumstance shall Assignee have any liability or obligation under the Lease
and/or Leased Premises, unless: (a) Assignee provides -an express writter s,tatém‘ént that is addréssed to
Assignor and the landlord for the Leased Premises, is delivered by Assignée to Assignor-and the landlord
for the Leased Premises, is signed by an officer of Assignee, -and that expressly states that Assigne_e‘ is
assuming all rights and interests in and to. the Lease pursuant to this Assignment; and (b) Assignee takes.
possession of the Leased Premises pursuant to the terms hereof, and Assignee assumés the obligations, of
Assignor under'the Lease.

Assignor Tepresents that Assignor possessés full power and authority to enter into this Assignment and
that at no: time prior to executing this Assignment has Assignor .assigned and/or transferred” Assignor’s.
interests and/otriglits in of to thé Lease and/or the' Leased Premises.

Assigneé has the right and possesses full power and authority to take: possession of the Leased Premises,
to. eject and expel Assignor from possession and occupancy of the Leased Premises and to terminate
Assignor’s right, title-and interest in.and to the Lease in the event of: (a) a default by Assignor under the
terms of the Lease and Assignor’s failure to timely cure such default, assuming that such default is
capable of curing; (b) a default by Assignor (in Assignor’s capacity as @ Chicken in a Barrel BBQ
Restaurant franchisee) under the terms and conditions -of the Chicken in a Barrel BBQ Restaurant
francliise agreeinent between Assignor, as franchisée, and Assignee, as franchisor (the “Franchise
Agreement”), and Assignor’s failure to timely cure such default, assuming that such default is capable of
curing; (c) upon default of any agreement supporting or guaranteeing the Franchise Agreement; or (d) the
expiration or termination of the Franchise Agreement.

Assignor acknowledges. and agrees that Assignor will not :and shall not permit, grant or suffer any
termination, surrender or modification of the Lease without the prior writtén consent of Assignee.
Throughout the term of the Franchise Agreemeént, AsSignor shall eleét'ahd exercise all options to extend
the terms of the or renewal of the Lease niot less than 120:days prior to the fast day:that the: option must be
exercised unles's.A*ssigneé othierwise agrees in'writing. Should A,ssi,gnor'fai'l to comply with the foregoing,
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Assignor does hereby appoint Assignee (subject to Assignees acceptaiice and invocation of such right) to
act.on behalf'of Assignor for'the purpose of effectuating extensions-and renewals of the Lease.

Releasor:;

Signature. -

Name (please print)

Date
NOTARY SIGNATURE, SEAL AND INFORMATION: On before me, the
undersigned, personally appeared personally known to me or

proven.to'me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to
the within instturhent and acknowledged to me that he/she/they executed the same in his/her/their
capacity/cdpacities, and that by his/her/their signature(s) on the instrument, the' individual(s), or the person
upon behalf of which the individual(s) acted, executed the instrument.

Notary Signature and Seal
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Chicken in'a Barrel BBQ Restaurant Franchise Agreement
EXHIBIT 9

ASSIGNMENT OF TELEPEIQN_E 'N_;U,MBERS

AND DIGITAL MEDIA ACCOUNTS
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LR RS
ASSIGNMENT OF TELEPHONE NUMBERS A-ND?DIGJTALM EDIA ACCOUNTS
(forthe benefit of Chicken In A Barrel Franchising; LLC and its assigns)

THIS ASSIGNMENT OF TELEPHONE NUMBERS AND DIGITAL MEDIA ACCOUNTS ASSIGNMENT
(“Assignment”) is entered into between (the “Assignor”) and Chicken In A
Barre! Franchising, LLC and its successors and assigns (the “Assignee™).

\MHEREA-S, Assignee is the franchisor of the Chicken in a Barrel BBQ Restaurant franchise system (the
“Chicken in a Barre] BBQ Restaurant Franchise System”);

WHEREAS, Assignor, as franchisee, and Assignee, as franchisor, are parties to a Chicken in a Barrel
BBQ Restaurant Franchise A greement (the “Franchise Agfeement”)

WHEREAS, the term “Digital Media” shall refer to and mean “any interactive or static electronic
document, application or media that is connected to and/or in a network of computers, servers and/or
other-devices. linked by communications software, part of the world wide web (including, but not limited
to websites), linked by the internet or part of a web based application, software applvication, smart phone
based application or socidl media platform including, but not limited to social media platforms and
applications such as Faceébook, LinkédIn, Twitter, Pinterest, Instagram, Snap Chat, YouTube, and
Google+, and world wide. web -and internet based directories and local directories that refers, references,
identifies, reviews, promotes and/or relates, in any way, to. a Chicken in a Barrel BB® Restaurant,
Chicken in a Barrel BBQ Restaurants, Assignor’s Chicken in a Barrel BBQ Restaurant and/or trademarks:
associated with the Chicken in a Barrel BBQ Restaurant Franchise System and/or Assignee. Digital
Media further includes the Chicken. in. a Barrél BBQ Restdurant website, web pages and website
subdomains ‘(incl'ud‘ing those related to, dssociated with and/or a part of the Chicken in a Barrel BBQ
Restaurant Franchise System) associated with :and/or related to Assignor’s Chicken: in a Barrel BBQ

‘Restaurant and all web pages, blog posts, videos, articles, information, sub-demains, and all other media

and/or publications relating to the Chicken in a Barrel BBQ Restaurant Franchise System that is displayed
and/or transmitted digitally;” and.

WHEREAS, In cOnnect,iQn‘wi‘t.hj Assignor’s establishment and operation of a Chicken in a Barrel BBQ
Restaurant, Assignor will be utilizing accounts, information, phone numbers and Digital Media subject to
strict réquirements set forth in the Franchise agreement.

NOW THEREFORE,. Assignor, in exchange for good and valuable consideration provided and paid by
Assignee'(teceipt of which is hereby acknewledged), dgrees:

1. That Assignor does hereby assign to assignee all telephone numbers, tacsimile: numbers, listings,
domain names and Digital Media that is associated with Assignor’s Chicken ina Barrel BBQ Restaurant
including, the following (all collectively referred to as the “Media”):

(@) All phone numbers, facsimile numbers and listings that are -currently, or in the- future,

associated with Assignor’s Chickén in a. Barrel BBQ Restaurant;

(b) The following telephone and facsimile numbers:

;.and
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') All Digital Media, all Digital Media acc¢ounts and all Digital Media log-in information.

The foregoing shall not be constiued and/or interpreted .as Assignees acknowledgment and/or agreement
that Assignor owns and/or possesses any ownership interests in the foregoing telephone numbers,

accounts and/or Digital Media. Any and all rights of Assignor in and to same exist subject t6 a limited

license pursuant to the Chicken in a Barrel BBQ Restaurant Franchise Agreement which shall take-
precedence and govern. However, this Assignment is intended by Assign()r and Assignee to be an
instrument that may be relied upon by all third parties to authorize and permit the assignments and
transfers set forth in this Assignment and to facilitate the:transfer of accounts and media to within the
control of Assignee. Nothing «contained in this Assignment shall be used to construe nor imply that
Assxgnor possesses any ownership, interests or rights in the Digital Media and in the event of -any
inconsistency or conflict between this Assignment .and the Franchise Agreement, thé Franchise
Agreement shall take precedence and govern.

2. This Assignment will become effective automaticaily upon the termination or expiration of the:
Franchise Agreement for any reason. As to all third parties proof of the expiration or termination of the:
Franchise Agreement shall exist exclusively upon the written: declaration .of Assignee and Assignee’s
declaration shall be dispositive and not subject to challenge. Assignor ackn0wledges that all third pzirfi'e's
may rely on this. Assignment for the purpose of taking any and all actions to ensure that access to and
control of the Media is maintained by Assignee.

UTILIZATION OF THIS ASSIGNMENT SHALL EXIST AT THE SOLE DISCRETION OF
ASSIGNEE AND FOR THE SOLE BENEFIT OF ASSIGNEE

Assignor: Assignee: Chicken In A Barrel Franchising,
LLC

Signature Signature

Narne and Title (please print) Name.and Title (please print)

Dated Dated
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Chicken'in a Barrel BBQ Restaurant Franchise' Agreement
EXHIBIT 10
GENERAL RELEASE
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GENERAL RELEASE

TOALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW THAT:
, 38 RELEASOR, 'in.consideration of good and valudble consideration received from:

Chicken In A Barrel Franchising, L.L.C, as RELEASEE, receipt of which is. hereby acknowledged, releases:
and discharges the RELEASEE, RELEASEE’S heirs, officers, members, agents, executors, administraters,
successors:and assigns, from all claims, ‘actions,.causes of action, suits, debts, dues, sums of money, accounts,
reckonings; bonds, bills, specialties, covenants, contracts, controversies, agreements, contracts, 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,
admninistrators, successors and : assigns ever had, now have or her eafter can, shall or may, bave for, upon, or
by reason of any nidtter, ¢ause-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 WHEREOQOF, the RELEASOR has heréunto set RELEASORS' liad and séal 6n the date set
forth below.

Releasor:,

Signature

Name (please print)

Date
NOTARY SIGNATURE, SEAL AND INFORMATION: On _ _ _ ) before me, the
undersigned, personally appeared personally known to me or

proven to.me on'the basis of satisfactory evidence to be the individual(s) whose. naie(s) i$ (are) subscribed to
the within instrument and acknowledged to me that he/she/they executed the same. in histher/their
capamty/capamtles and that by his/her/their signature(s) on the: instrument, the. individual(s), or the person
upon behalf of which the individual(s) acted, executed the instrument;

Notary Signature and Seal
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‘Chicken, in a Barrel BBQ Restaurant Franchise Agreement
EXHIBIT 11
ACH AUTHORIZATION

BRRRELY @)
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AUTOMATED CLEARING HOUSE PAYMENT AUTHORIZATION FORM

‘Franchisee Information:

Franchisee Name Business No.

Eranchiee Mailing Address-(street) Franchiseé¢ Phone No.

Eranchisee Mailinig Address.(city, state;zip)

Contact Name, Address;and Phone Number (if different-from above)

Franchisee Eax,No. Franchisee Email Addréss

Bank Account. Information:

Bank’Name

‘Bank Mailing Address,(street, city, state, zip)

] [ JChiecking. | ] Savings e i
Bank Account No. (check one) Bank-Routing No.

Bank Phore No.

Authorization:

Franchisee hereby -authorizes. Chicken In. A Barrel Franchising, LLC (“F’ran“c'h'isor"’) to. inifiate: debit entriés to Franchisee’s
account with the Bark Jisted -above ‘and Franchisee authofizes the Bank to accept and to debit the amount of such entries to
Franchisee’s account. Each debit:shall be made from tié to timein an.amiount sifficiént to cover any fees payable to Franchisor
pursuant to any agreement between FrancHisor and .Franchisee ds well as. to cover any purchases of. goods or services from
Franchisor or any affiliate of Franchisor. Franchisee agrees.to be bound by the National Automated Clearing House Association
(NACHA) rules in the administration .of thése debit entries: Débit entries will be .initiated only -as authorized dbove. This
authorization is to- remain :in full force and efféct uritil Franchisor ha§ réceived written notification fromr Franchisee of its
termination in such time and if such manier as to afford 'Franchisor and the Bank.a reasonable opportunity to act om it
Franchisee shall notify Franchisor of any changes to any of the information contained in this:authorization format least 30, days
before such change becomes effsctive.

Signature: Date: _
Nanie:; Federal Tax TD'Np:: _
Its:,

NOTE: FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO'THE BANK ACCOUNT
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT F
DEVELOPMENT AGREEMENT
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RREL

CHICKEN IN A BARREL BBQ RESTAURANT DEVELOPMENT AGREEMENT !

Franchisee Name

© 2018, The lntérdicola Law Firm, PC
] This Agreement and the Schedules.and Exhibits attached kereto.are subject toithe copyright of The Intemicola.Law
‘ Firm, PC.
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CHICKEN IN A BARREL.BBQ RESTAURANT DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the “Agreement”) is' made and entered into on ; 20
(“Effective Date”), by and bétween Chicken In A Barrel Franchising, LLC, a Hawaii limited liability
company with.a principal place of business located at 5015 Emmalani Drive, Princeville, HI 96722, (the
“Franchisor™) and (the “Eranchisee™).

RECITALS
WHEREAS, Franchisor has developed a distinctive and proprietary system (the “System™) for the
establishment, development and operation of a fast casual restaurant featuring and serving a menu
comprised of barrel smoked barbecue chicken, ribs, beef and pork, and barbecue style side dishes and
other menu items (each, a “Franchised. Business”, “Chickén in a Barrel BBQ Réstaurant”, or
“Restaurant”);

WHEREAS, the System and, therefore, éach Restaurarit is identified by the Marks. (defined below) and
distirictive trade dress, service' offerings, business formats, equipment, products, supplies, operating
procedures, programs, methods, procedures, and marketing: and advertising standards, all of which are
part of'the :System .and all of which Franchisor may modify from time to time;

WHEREAS, Simultarieous or prior to the execution of this -Agréemeént, Franchisor and Franchisee have
entered into a Réstaurant franchise agreement for, among other things, Franchisee’s. establishment,
development and operation of a Réstaurant to be located within. a territory located within the
Development Area (defined below);

WHEREAS, Franchisee has requested the right to develop and operate multiple Restatirants to be located
with: a defined geographical area (the “Development Area”) in -accordance with a development schedule
that must be strictly adhered to, with each Restaurant within the Deévelopment Area being opened and
operating utilizing the Marks and System pursuant to the ternis and conditions set forth in a separate formy of
Franchisor’s then-current franchise agréement for Chicken in a Barrel BBQ Restaurants (each, a “Franchise
Agreement”); and -

WHEREAS, Franchisee acknowledges that adherence to the terms of this Agreement, edch and every
Restaurant individual unit Franchise Agreement, Franchiser’s opérations manual, and Franchisor’s
System staridards and specifications, are essential to the operation of all Chicken in a Barrel BBQ
Restaurants and the System as,a whole..

NOW THEREFORE, the parties, in consideration of the mutual und'g—:‘rtakihgs and commitments .of each
party set forth herein, agree, as follows:

SECTION 1
DEFINITIONS.

For purposes of this Agreement, and supplementing the definitions contained in the Recitals, above, the
following terms will have the meaning as defined below:

“*Abandonment” refers to and means the conduct of the Franchisee, including acts of omission as
well as commission, indicating the willingness, desire or intent of the Franchisee to discontinue the
-development and/or operation of the Chicken in-a Barrel BBQ Restaurants in the Devélopment Area
in accordance with the terms of this. Agreement.
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“Affiliates” means individually or collectively, any and all entities controlling, controlled by, or.

under common ownership with Franchisor.

‘fChicken in.a Barrel BBQ Restaurant(s)’" shall have the meaning defined in the Recitals section of
this Agreement and, without limitation to the Recitals section definition of “Chicken. in a Barrel BBQ
Restaurants?”, shall further include; referto and mean: évery business. arid all businesses owned and/or

operated by Franchisor, Franchisor’s affiliates and/or duthiorized franchisee(s) that utilize and/ot is/are
tequired to utilize the Systeni and/or Licénsed Marks including, but not limited to, the. Frarichised

Business.

“Corporite Entity” reféers to.and means a corporation, limited liébility company, partnership. or other
corporate legal entity that is not an individual person.

“Development Area” shall have the meanifig: défined and set forth in ‘Section 2.1 of this Agreement.

“Development Period” shill; respectively, have the meaning defined and set forth in Section 4:4 of’

this Agréement.

“Development Schedule” shall have the meanirig defined and sét forth in Section 4.4 of this

Agreement.

“Development. Restaurant” shall have the meaning defined and set forth. in Section 2.1 of this:
Agreement.

“Effective Date” shall be the date set forth, défined ard référred to in the first paragraph of this
Agreement.

“Franchis¢ Agreement” refers to and means Franchisor’s individual unit Chicken in a Barrel BBQ'
Restaurant Franchise Agreement as. designated.and determined by Franchisor from time to tife.

“Marks” means such service marks, trademarks, trade dress; trade:names, logos, commercial symbols
and all configurations and derivations thereof, as may presently exist, or which may be modified,

Restaurants.

“Qperations Manual” refers to and means, individually and collectively, the manual(s) designated
by Franchisor and relating to the: developmént and/or opetations of Chicken in a Barrel BBQ
Restaurants including, but not limited. to, the pelicies; procedures, and. requirements for the
development and operation of ‘Chicken 'in a Barrel BBQ Restaurants. The Operations Manual may
consist of one of more volumes, handbooks, manuals, written materials, videos, électronic niedia
files, cloud/internét based list-service, intranet, internet based and ‘accessed databases, computer
niédia, email, webinars and other materials as may be modified, added to, replaced or supplemented
by Franchisor from time to time in Franchisor’s Reasonable Business Judgment, whether by way of
supplements, replacement pages, franchiSe bulletins, of other official pronouncements or means.
Subject to Franchisor’s modification from time to time ‘and. based on Franchisor’s Reasonable
Business Judgment, the Operations Manual shall, among other things, designate the System Products
and. Services that must be offered and provided by the Franchised Business and the Restaurant
Ingredients and Supplies that must be exclusively utilizéd by the Chicken ih a Barrel BBQ
Restaurant.
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“Owaner” refers to and means collectively, individually and jointly: (a) the officers and directors of
Franchisee (including the officers and directors of any general paitner of Franchisee) who hold an
ownersh1p interest in Franchisee: as of'the Effective Date: (b) the managing member(s). or manager(s)
of Franchisee as of the Effective Date, if franchisee is a limited liability company, and (c) all holders
‘of a 5% er more direct or indirect ownership interest in Franchisee as of the Effective Date and/or of
any entity directly or indirectly controlling Franchisee;

“System” means Franchisor’s distinct and proprietary business format for the -operation of a
restaurant featuring and serving a menu of barrel smoked barbecue chicken; ribs, beef and pork and
barbeciie style side: dishes and related menu items, products. and services including the 'methods,
proprietary products, recipes, procedures, signs, designs, layouts, equipment, standards,
specifications, Marks, and Franchisor’s operations manual (including the.contents thereof), marketing
and ‘advertising methods, vendor lists, trade secrets and .confidential information as the same may be
modified, amended or réplaced from time te timé hereafter by Franchisor: V

|
‘ “Term” refers to-and:means the period of time set: forth and defined‘in Section 3.1 of this Agreement.

“Transfer” refers to and means and shall inclide, without limitation, the following, whether

voluntary or involuntary, conditional or unconditional, and/or diréct or indirect: (a) an asslgnment

sale, gift, transfer, pledge -or sub-franchise; (b) the grant of a mortgage, charge, lien or security
| intérest, mcludmg, without limitation, the grant of a collateral assignment; {c) a merger,
consolidation, exchange of shares or other ownership interests, issuance of additional ownership
interests or securities representing or potentially representing ownership interests, or redemption of
ownership interests; and (d) a sale or exchange of voting interests or securities convertible to voting
interests, or an agreement granting the right to exercise or control the exercise of the voting rights of
any holder of ownership: interests or to control the operations or affairs of Franchisee.

“Restaurant” shall have the medning set forth in the Recitals and shall refer to all Restaurants
operating undér the System. and Marks, whether owned by us or any Affiliate, or licensed or
e franchised by us or any Affiliate. T s e

“Restaurant Location(s)” refers to. and means the fixed locations from which Chicken in 4 Barrél
BBQ Restaurants are established, operated.and mariaged.

* SECTION 2
DEVELOPMENT RIGHTS

2.1 DEVELOPMENT GRANT AND DEVELOPMENT OBLIGATIONS.

Franchisor grants to Franchisee the right, and Franchisee accepts the right and undertakes the obligation
to develop and operate Chicken in a Barrel BBQ Restaurants, each to be developed, opened ‘and operated
by Franchisee within the Development Area, provided that Franchisee develops, opens and operates sucli
Restavrants (each, a “Development Restaurant”) in strict accordarice ‘with the Development Schedule set
forth-in this Agreement, the terms and provisions, of this Agreement, and, accordance with the terms and
provisions of'each respective Franchise Agreement.
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The Development Area is aid shall constitiite the following geographic area:

Developmerit Area

[Enter geogiaphic description of Development Area — If nothing is entered. there'is no Devélopment Area]

Franchiséé agrees that Franchise must: (a) open and commence the operations of each new Development
Restaurart in accordance with the DcVelOprhént Schedile for each respéctivé Developrient Period; and
(b) maintain in operation. the minimum ¢umulative number of Developmént Restaurants in accordance
with the Development Schedule for each respective: Development Period. Franchisee dgrees that “fime is
of the essence” with respect to Franchisee’s development obligations under this Agreement, and that
Franchisee’s failure to comply with the_ Development Schedule is grounds: for immediate termination of
this Agreement and,-any future-development rights granted under this Agreement.

During the Term of this Agreement, provided that Franchisee is in compliance with the termis and

‘pro.vii’sions .of this Agreement including, but not limiteéd to, the Developrent Schedule, and each

respective Franchise Agreement, Franchisor will not open, operate, or license any third party the right tto
open or operate Chicken in a Barrel BBQ Restaurants within the Development Area. Franchisee agrees
that the designated territory for each Development Restaurant shall be determined by the: Franchise
Agreement for each respective Development Restaurants and that, in aggregate, the operating territories
for Franchisée’s Development Restaurants inay be smaller than the Development Area,

2.2 LIMITED EXCLUSIVITY AND RESERVED RIGHTS.

Except as provided in Section 2.1 of this Agreement, Franchisor and Franchisee acknowledge and agree
that the. rights' granted in this Agreement are non-exclusive and that Franchisor, on Franchisor’s.own
behalf and. on béhalf -of Franchisor’s affiliates, successors and assigns, reserves all other rights not
expressly granted to Franchisee it this Agreement,

2.3 PERSONAL RIGHTS.
Franchisee agrees that Franchisee. does not and shall not have or possess the right to franchise,

subfranchise, license, sublicense and/or otherwise Transfer Franchisee’s rights under this Agreement. The
rights and privileges granted and conveyed to the Franchisee in this Agreement may not be Transferred,
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and; among, other things, relate only to Development Area and subject to the terms and conditioris of éach
respective Franchise Agreement for each Developnient Restaurant.

SECTION 3
TERM AND TERMINATION

3.1 TERM.

This Agreement will be for-a term that-commences as of the Effective Date and, unless earfier terminated
by Franchisor, will autgmatically end on the earlier of (a) the last day of the.caléndar month-that the final
Restaurant is required to be opened and operating under the Development Schedule, or (b) the day the
final Restaurant is open (the “Term™). Upon expiration 6r. tefmination of this Agreement for any reason,,
Franchisee will not have any rights within the Development Area other than territorial tights that may
have been granted to Franchisee and maintained by Franchisee pursuant to the terms of any -and/or each
respective Franchise Agreement. The Term may not be renewed-or extended.

3.2 TERMINATION BY FRANCHISOR.

Franchisor will have the right, at Franchisor’s option, to terminate this Agreement and all rights granted
to Franchisee hereunder, without affording Franchisee with any opportunity to cure such default,
effective upon written notice fo Franchisee, -or-automatically upon the occurrence of any of'the following
events: (a) if Franchisee Abandons Franchisee’s. obligations. under this Agreement; (b) if Franchisee for
four (4) consecutive months, or any shorter period that indicates an intent by Franchisee to discontinue
Franchisee’s development.of' Restaurants within the Development Area; (¢).if Franchisee becomes.insolvent
or is adjudicated bankrupt, or if'any. action is taken by Franchisee, or by others :against the Franchisee,
under any insolvency, bankruptcy or reorganization act, or if Franchisee makes an assignment for the
benefit or creditors or @ receiver is appointed by the Franchisee; (d) if Franchisee fails to meet, its
development obligations under the Developmént Schedule for any single Development Period including;
but not limited to, Franchisee’s. failure to establish, open and/or maintain the cumiilative number of
Chicken in a Barrel BBQ Restaurants in accordance with Development Schedule; and/or (€) in the event
thdt any one Franchisé Agreement is terminated respecting any Development Restaurant and/or any
other franchise agreement between Franchisor and Franchisee.

SECTION 4
DEVELOPMENT AREA FEE,
INITIAL FEES AND DEVELOPMENT SCHEDULE

4.1 DEVELOPMENT AREA FEE.

In exchange: for the rights set forth and granted pursuant to the terms of this Agreement, upon executlon
of this Agreement, Franchisee shail pay to Franchisor -a Development Area fee of
L @ )] Dollars (the “Development Area Fee™). The Devélopment Area Fee is not
refundable under:any circumstance.

Franchisee agrees that the Developmment Area Fee is not a franchise fee and, that at the time of signing
each respective Franchise Agreement, Franchisee shall ‘pay to Franchisor an initial franchise fee and all.
other fees in accordance with the terms and conditions of each respective Franchise Agreeme,nt; except
that the initial franchise fée shall conform to the amounts set forth in Section 4.2 of this Agreement. If the
then-current standard Franchise Agreement to be signed by the Franchisee respecting a Development
Restaurant to be established and operated by Franchisee specifies an initial franchise fee that is greater
than or different from the initial franchise fee specified in. Section 4.2, below, then the amount .of the
initial franchise fee 'as specified in Section 4.2 shall govern. However, :all other terms and provisions of
each respective: Franchise Agreement, .as to each Respective Development Restaurant, shall take
‘precedence and govern,
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4,2 INITIAL FRANCHISE FEES.

The initial franchise fee for each Development Restaurant, to be developed and operated pursuant to the
terms and .conditions; of each respective Franchise Agreement, shall be comprised. of the following fixed
sum:

Initial Franchise Fee (First Development Restaurant)

$35,000, payable.and due upon execution of the applicable Franchise Agreement for Ftanchisee’s
ﬁrst Deve1opmenﬂiestaurant Th’is initial ﬁanchi'se fee is separate from and in addition to the

Initial Franchise, Fee (All Other Development Restaurants Authorized by this Agreement)

Provided that Franchisee:is not in default of the terms of this Agreement (including but not limited

| to. the Development Schedule:set forth below):and that Franchisee is not in default.of any Franchise

| Agreement.or other agreement between Franchisor and Franchisee, the initial franchise fee for all

| other Development Restaurants, shall be Fifteen Thousand ($15,000) Dollars for éach Development

Restaurant, payable at the time .of signing the Franchise Agreement for'éach Development
Restaurant.

4.3 PAYMENT OF INITIAL FRANCHISE FEES AND FRANCHISE AGREEMENTS.

The applicable initial franchise fee as set forth in Section 4.2 of this Agreeiment for the first Development
Restaurant shall be payable as set forth in accordance with the terms of the Franchise Agreément for
Franchjsee’s first Development Restaurant., The applicable initial franchise: fees, if any, as may be set
forth in Section 4.2 of this Agreement for all cther Dévelopment Reéstaurants authorized by this
Agreement; shall be paid in such amounts as set forth in Section 4.2 of this Agreement at the time of
signing-the franchise agreement for each respective Development Restaurant.

Either prior to ‘or simultaneous to the execution of this Agreement, Franchisee has signed the Franchise
Agreement for Franchisee’s first Development Restaurant, Franchisee’s second Devélopment Restaurant
and all Development Restauraits thereafter; respectively; -aré to be- developed and operated by Franchisee
putsuant to the terms - and conditions of Franchisor’s then current Franchise: Agreement which Franchisee
must sign, on or before the earlier of' (a) The date Franchisee (subject to Franchisor’s approval of the.
Restaurant Location) executes a lease for the Restaurant Location for each respective Develgpment
Restaurant; (b) The date Franchisee (subject to Franchisor’s approval of the Restaurant Location) enters
into a purchase agreement for thie real estate for the Restaurant Location for each respective Devélopment
Restaurant; or (c) Six months prior to the date that each respective Development Restaurant must be open
and in operation pursuant to-the Development Schedule.

4.4 DEVELOPMENT SCHEDULE.:

Franchisee agrees that to induce Franchisor to enter into this Agreement, Franchisee has represented to
develop, establish and operate Development Regstaurants in accoerdance with a strict development
schedule. Franchisee agrees that, as to the Development Restaurants; Franchisee shall meet the following
development: schedule and requirernents as to the number of Development Restaurants that must be
developed and established by Franchisee within the: Development Area and in accordance with each
respective Development Period (the “Development Schedule™):
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Aggregate Number-of Development Restdurants to-be Developed

[[Enter number or Development Restaurants]|

' Franchise Aigreement..

- Aggregate number-of Development Restaurants that must be established, opened and operating by
f Eranchisee in the Development Area pursuant to the terms of this Agreemerit and each respective

Development Schedule:

' Development Period

Number of
DPevélopment
Restaurants to be
established, developed
and opened by
Franchisee within the
Development Area for
each respéctive

Restaurants that: must be owned by
Franchise, open and continuously
operating {in accordance with each
respective Franchise Agreement)
within the Development Area during
and within edch respéctive.
Development Period as of the last day
of the-calendar month for the

[ ] Months from Effective Date)

Development Period: | respective Development Period: \
Development Period | (Expires: L] L]
[ 1 Months. from Effective Date)
Development Period 2 Expires [ L]
[__) Months fromi Effective Date
Development Period 3 (Expires: L] L]
Months: from Effective Date)
:*rDefvel“opmérrlt Period 4 (Expires [_] L — —
] Months from Effective Date)
Development Period 5 (Expires L1 ]
[ ] Mbnths from Effective Date)
Developmeént Period 6 (Expires L] (] j
[ Months from Effective Date) ‘
i
Development Period 7 (Expires [ [ ] '
[ Months from Effective Date)
Development Period 8 (Expires L] []
[ ]Months from Effective Date) 1
Development Period 9 (Expires ] ]
I | Months from Effective Date)
Development Period 10 (Expires | [_]
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4.5 REASONABLENESS OF DEVELOPMENT SCHEDULE. .
Franichisee agrees and represents- that it has conducted its own. independent investigation and analysis. of
the prospects for the establishment of Chicken in a Barrel BBQ Restaurants within the Development
Area, that Franchisee approves:of the Development Schedule as being reasonable and. viable, and that
Franchisee recognizes: that failure to achieve the results described in the Development Schediilé will
constitute;a material breach of this Agreement with time béing of the essence.

SECTION 5
OTHER OBLIGATIONS OF FRANCHISEE

5.1 EXECUTION OF FRANCHISE AGREEMENTS.

For -éach Chicken in a Bariel BBQ Restaurant owned, developed :and opened for business by the
Franchisee in the Development Area, Franchisee must execute Franchisor’s then-current. standard
Franchise: Agreement. A then current standard Franchise Agreement must be' execiited by the Franchisee
for each and each Development Restaurant.on or before the earlier of: (a) the daté Franchisée. (subject to
Franchisor’s approval of the Restaurant Location) executes a lease for the Restaurant Location for each:
respective Dévelopment Restaurant; (b) the daté Franchisee (subject to' Franchisor’s, approval of the
Restaurant Location) enters into :a purchase agreement for-the real estate. for the Restaurant Location for
each respective Development Restaurant; or {c) Six months prior to the date that each respective
Development Restaurant. must be open and in operation pursuant te the Development Schedule.

5.2 ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES ACKNOWLEDGMENT
Franchisee -agrees that pursuant tG the térms of each respective Franchise Agreement respecting and/or
concerning the Developniéiit Aréa and/or this Agreement, that noth1ng_conta1ned, in this Agreement shall
obviate and/or reduce Franchisees. obligations as set forth in each respective Franchise Agreement
including; without limitation, Franchisees obligations, respectively, to pay royalty and all other fees in
accordance with each respective Franchise; Agreement. Nothing contained in this Agreement shall
modify, reduce or mitigate Franchisee’s obligations to Franchisor. The only fee and right contained in the
Franchise Agreement that is. modified by this' Agreement is the fixéd one-time initial franchise fee paid by
Franchisee to Franchisor at the time of signing the Frafichise Agreeinient, a8 such. initial franchisé fee is
set. forth and defined.in Section 4.2 of 'this Agreement as to the Development Restaurants.

5.3 MODIFICATIONS TO FRANCHISE AGREEMENT.

Franchisee agrees that what constitutes. Franchisor’s then-current Franchise Agreement shall be
determined by Franchisor; in Franchisor’s éxclusive discretion and that, among other th"i”ng’s thé: Franchise.
Agreement may be modlﬁed from time to timé by Fraiichisof and that reasonable modification, and
amendments to the Franchise. Agreement will not alter Franchisee’s obligations under this. Agreement.

5.4 COMPLIANCE WITH FRANCHISE AGREEMENTS.
Franchisee will operate the Development Restaurants.and all other Chicken in a Barrel BBQ Restaurants
in strict compliance-the-terms.and conditions of each. respective Franchise Agreement:

5.5 SITE SELECTION.

Franchisee will be solely responsible for selecting the site(s) for the Franchisee’s Restaurant Locations. [n
:accordance with. the: terms and conditions of each respective Franchise Agreement, Eranchisée must
obtain Franchiser’s prior written ‘approval -as to each potential Restaurant Location selected by
Franchisee. Franchisee will retain an e}(periénc‘ed -commercial real estate broker or salesperson who has:
sufficient experierice in locating Restaurant sites 'to locate, acqu’ire; purchase -or lease the site for the
Franchisee’s Development Restaurants. Accordingly, ne provision of this, Agreement will be construed or
interpreted to- impose any obligation upon. Franchisor to locate a site for the Development Restaurants; to
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assist Franchisee in the selection. of a suitable site for the Development Restaurants, or to. provide any
assistance fo the Franchisee in the purchase or lease of the site forthe Development Restaurants.

5.6. SITE SELECTION CRITERIA.

Franchisée will not lease, purchase or otherwise acquire a Restaurant Locations for the Development
Restaurants. until such information as Franchisor may. require regarding the proposed site has been
provided. to F‘ranchisor by Franchisee and has been approved by Franchisor. Information requestéd by
Franchisor may include, without limitation, information regarding the-proposed Restaurant Location as. to
-accessibility, visibility, potential traffic flows, lease terins and other demographic information. Franchisee
shall not enter into any lease or purchase agreemeiit with respect to any proposed Restaurant Location
until Franchisor has approved the site.

SECTION 6
TRANSFER OF INTEREST

6.1 BY FRANCHISOR

At all times, Franchisor possesses and maintains. the sole and absolute right to transfer and/er assign
Franchisor’s rights and obligations under this. Agreement, in whole and/or in part (for any purpose and in
any form of transaction as: may be designated and/or elected by Franchisor; in Franchisor’s sole
discretion) to any person, entity, Corporaté Entity and/or thifd-party without the consent of Franchisee
and without thé -approval of Franchisee. ‘

6.2 BY FRANCHISEE’

Frafichise¢ shall not Transfer and/or assign this Agreement without the express ‘written consent of’
Franchisor ‘which Franchisor may withhold in Franchiser’s. sole discretion and Franchisor’s. Reasonable
Business Judgment. If Franchisee is a Corporate Eutity the Owners of Franchisée shall not Transfer their
ownership and/or equity interests in Franchisee without the express written consent of Franchisor which
Franchisor may withhold in Franchisor’s sole discretion.and Franchisor’s Reasonable Business Judgment.
Any Transfer and/or assigrimient in violation of the foregoing shall constitute a material default of this

Agfeenfentfan‘d‘sha'l'l'nesu"itih the immediate and automatic termination of this Agreement.  — —= =~ = ~—

SECTION 7
ENFORCEMENT AND CONSTRUCTION

7.1 SEVERABILITY AND SUBSTITUTION. OF VALID PROVISIONS

(‘1)‘ Except as expressly provided to the contrary in this Agreement, Franchisor and Franchisee
acknowledge and agree that each term and condition of this: Agreement shall be interpreted or
otherwise construed to be independent of each other and severable. Although each term and
condition. of this- Agreement are considered by the parties to be reasonable and intended to. be
enforceable, if any such term and condition of this Agreement is found by a court of competent
jurisdiction, .agency, or other governmental agency to be unenforcedble as written or otherwise,
then such term and condition shall be modified, rewritten, interpreted, or “blue-lined” to include
as. much of its nature and .scope as will render it enforceable. If such term and condition ¢annot
be so modified, rewritten, interpreted, or “Blue-lined” in any respect, then it will not be given
effect and severed from this Agreénient, and the remainder of this Agreement shall be interpreted,
construed and enforced as if sueli term and condition was not included in this Agreement.

(2) If any :applicable and binding law or rule requires: a greater prior notice of the teimination of
this Agreement than is required in this Agreement, or the taking 6f Some other action not required
by this Agreement, or if under any applicable and binding law or'rule, any term arid condition of
this Agreemient, or any specification, standard, or ‘op,é_ra't‘ing procedure Eranchisor prescribes is
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invalid or-unenforceable, then the greater 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
discretion, to modify the invalid or unénforceable term and condition, specification, standard, or
operating, procedure. to the extent required to be valid .and enforceable. Franchisee agrees to be
bound by any such substitutéd and/or modified term and condition of this Agr: eement imposing
the maximum duty permitted by law that is prescribed within the terms of'any provision of this.
Agreenient as though it were originally and separately articulated in, and made a part of, this
Agreement as of the Effective Date and/or any specification, standard er operating procedure:
Franchisor prescribes, which may result from striking from any terms .and conditions,
specifications, standards, or operating procedures, :and any portion ©or portions thereof, d court
may hold to be unenforceable or from reducing the: scope of any promise or covenant to the
extent requlred to comply with a court order. Modifications to this. Agreement shall, be effective
only in those jurisdictions in which such terms and conditions, specifications, standards, or
operating procedures aré found to be unenforceable, unless Franchisor elects to give them greater
appllcablhty in which case, this Agreement shall be enforced as originally made in all other
jurisdictions.

7.2 WAIVER OF OBLIGATIONS

No delay, waiver, omission, or-forbearance on the part of Franchisor to enforce any term and condition of
this Agreement or exercisé any of Franchisor’s rights, options, or péowers 'undér this Agreer’he’nt
constitutes a waivet by Franchisor to enforce any other term and condition of this Agréement or exercise:
any of Franchisor’s other rights, options, or powers under this Agreement: No such delay, waiver,
omission, or forbearance shall ‘constitute a. waiver by Franchisor to siibsequently enforce such term :and
condition of this Agreement or subsequently exercise such right, opt'ion‘, or power. Acceptance by
Franchisor of any payments, fees, charges, or othér amount from Franchisee payable to Franchisor
pursuant to this Agreement shall not constitute:a waiver or acceptance of Franchisee’s default.or breach of
this Agreement or otherwise a waiver - of any term and :condition of this Agreement, and Franchisor-
réserves 'the rgght to pursue any and all additional remedies set forth in this Agreement; at.law, or in
equity: Franhchisor shall likewise not'be deemed to have waived. or impaired-any term and condition, right,
* option or power set forth in this Agreement by-virtue of any custom o practice of the parties at variance
with: the terms and conditions of this Agreément or Franchisor’s .insistence’ upon: Franchisee’s ‘strict
compliance with Franchisee’s obligations, including any mandatory specification, standard or operating
procedure. No waiver by Franchisor of any term and condition of this Agreement.shall be valid uriless in
writing: dand.signed by Franchisor..

7.3 SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF

Nothing, in 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
damagesor loss to it, the Licensed Marks or the System.

7.4 RIGHTS OF PARTIES ARE CUMULATIVE

The rights of Franchisor and Franchisee under this' Agreement are cumulative and no. exercise or
enforcement by 4 party of any right or remedy precludes the exercise or enforcement by that party of any:
other right or remedy which Franchisor or Franchiseg i§ entitled by law to enforce.

7.5 GOVERNING LAW

THIS AGREEMENT AND THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS:OF THE
STATE OF HAWAII, 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 HAWATII SHALL NOT
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APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET INDEPENDENTLY
WITHOUT REFERENCE TO THIS PARAGRAPH.

7.6 EXCLUSIVEJURISDICTION AND VENUE

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 STATE COURT OF GENERAL JURISDICTION THAT IS WITHIN OR
CLOSEST TO HANALAIL, HAWATI, OR, I[F APPROPRIATE, THE UNITED STATES DISTRICT
COURT NEAREST TO FRANCHISOR’S CORPORATE HEADQUARTERS AT THE TIME 'SUCH
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.

7.7 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.

78  LIMITATIONS OF CLAIMS

ANY AND ALL CLAIMS AND/OR CAUSES.OF ACTIONS ARISING OUT OF, OR RELATING TO,
THIS AGREEMENT, OR THE RELATIONSHIP BETWEEN FRANCHISEE AND FRANCHISOR
RESULTING FROM THIS AGREEMENT, SHALL BE BARRED UNLESS SUCH CLAIM AND/OR
--CAUSE QF-ACTION IS COMMENCED WITHIN TWO (2) YEARS FROM THE DATE'ON WHICH
THE ACT OR EVENT GIVING RISE TO THE CLAIM OCCURRED OR 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 T® SUCH-CLATM
AND/OR CAUSE OF ACTION, WHICHEVER OCCURS FIRST IN TIME.

7.9 WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL
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 BY FRANCHISOR OR
FRANCHISEE FOR ATTORNEY’S FEES OR COSTS AND EXPENSES WUNDER 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.
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7.0 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 AS TO ANY MATTERS ARISING OUT OF, OR IN ANY WAY RELATED
TO THIS. AGREEMENT OR THEIR RELATIONSHIP AS FRANCHISOR AND FRANCHISEE
RESULTING FROM THIS. AGREEMENT.

7.11 BINDING EFFECT

This Agreement .is binding upon the parties of this Agreement and their respective exectitors,
administrators, heirs, assigns and successors in interest, arid shall not be modified except by written
agreement signed by both Fraiichisee and Franchisor:

7.12 COMPLETE AGREEMENT

This Agreement, the documents referfed to in this Agréeément constitutés 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 Franchisée. Notwithstanding the
foregoing,, the disclosure: document (as registered with. certdin states, fequifed by federal law or otherwise
and provided to Franchisée 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 i the:
Agreement is intended to disclaim the representations we madé in the franchisé disclosure document that
we furnislied fo you. ot

7.13 ATTORNEY FEES AND EXPENSES

Franchisee agrees that in the event that a court of competent jurisdiction shall issue a judgment, decision
and/or order finding, holding and/or declaring Franchisee’s breach of this Agreement than Franchisor
shall be entitled to the recovéry of ‘all reasonable attorney fees, costs-and expenses associated with.and/or
related to such litigation. Said fees? costs and expenses shall include, but not be: limited to, attorney fees,
deposition expenses, expert witness fees and filing fees. :

7.14 WAIVER OF CLASS-ACTION:

INDIVIDUAL DISPUTE RESOLUTION AND NO MULTI-PARTY ACTIONS:

FRANCHISOR AND' FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL
ACTIONS ARISING 'OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND
SALE OF THE CHICKEN IN A BARREL BBQ RESTAURANT FRANCHISE FROM FRANCHISOR
TO FRANCHISEE, WILL BE CONDUCTED ON AN INDIVIDUAL BASIS AND NOT A CLASS-
WIDE BASIS, AND, THAT ANY PROCEEDING BETWEEN FRANCHISEE, FRANCHISEE’S
OWNERS, SPOUSES AND/OR GUARANTORS AND FRANCHISOR AND/OR FRANCHISOR’S
AFFILIATES, OFFICERS; DIRECTORS AND/OR EMPLOYEES MAY NOT BE CONSOLIDATED
WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.

7.15 ACCEPTANCE BY FRANCHISOR
This Agreement will not be binding on Franchisor unléss and until an authorized officer of Franchisor has.
signed it.

7.16 OPPORTUNITY FORREVIEW BY FRANCHISEE’S ADVISORS

Franchisee: acknowledgés and represents that prior to the signing of this. Agreement that Franchisor
recornmended 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.
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7.17 NO PERSONAL. LIABILITY BY FRANCHISOR’S EMPLOYEES, OFFICERS AND/OR
. AUTHORIZED AGENTS

Franchisee agrees that the fulfillment of any of Franchisor’s obligatiors written in this:_Avgreement or
based on ‘any oral communications ruled to be binding in a court of law shall be Franchisor’s sole
obligation and none of Franchisor’s employees, officers and/or authorized agents shall be personally
liable to Franchisee for any reason. In addition to the foregoing, Franchisor and Franchisee are not joint
employers.

7.18 NON-UNIFORM AGREEMENTS

Franchisee acknowledges that Francliisor makes rio répresentitions or warranties that,all _other'agreements
with Chicken In A Barrel Frarichising; LLC franchisees entered into before orafter the: Effective Date do
or will contain terms substantially similar to those contained in this Agreement. Franchisee agrees that
Franchisor may waive or modify comparable: provisions .of other franchise agreements to other System
franchisees in.a non-uniform manner.

7.19 NO RIGHT TO-OFFSET.

Franchisee shall not, on grounds of the alleged nonperformance, material breach, or default by Franchisor
of this Agreement, any other agreement between Franchisor and Franchisee, or for any other reason,
withhold any payment, fee, or any other amount payable by Franchise to Franchisor pursuant to this
Agreement, including, without limitation, the payment of the Royalty Fee and Advertising Contributions,
or any other payment obligation by Franchisee to Franchisor. Francliisee shall not have the right te offset
or withhold any liquidated -or unliquidated amount allegedly due to Franchisee from Franchisor against
any payment, fee, or any other amount payable to Franchisor pursuant to this Agreement or any other
paymeént obligation by Franchisee to Franchisor.

7.20 HEADINGS.
The headings.and subheadings in this Agreement are strictly for convenience and reference only; and they

shall not limit, cxpand r otherwrse affect the interpretation and coristruction of the. terms and condmons

Of this Agreement:- R T

721 AUTHORITY TOQ EXECUTE AND BIND:
Each party acknowledges, warrants and represents that it has all requisite power and authority to enter

into this Agreement. The: execution, delivery, and performance of this. Agreemént has been duly and.

lawfully authorized by all necessary actions of each party, and the signatory to this Agreement for each
party has been duly and lawfully duthorized to execute this Agreement for and on behalf of the party for
whom each §ignatory hassigned.

722 COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES.

This Agreement may be-executed in counterparts, all of which counterparts: sllall be déemedori.’ginals‘an'da
taken together shall constitute.a single agreement, and the signature. pages of which may be detached from,
the:severdl counterpérts and attached to a sirigle copy of this Agreement to physically form a single

document:
7.23  JOINT AND SEVERAL LIABILITY.

If Franchisee consists of more than one person or entit-y, then their Tiability under this Agreenient shall be
deemed joint.and several.
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7.24 RECITALS AND REPRESENTATIONS.

The parties acknowledge and agree that the recitals and representations contained on the first page of this
Agfeémient are true and accurate; shall constitute a ‘material part of this Agreement, and are hereby fully
incorporated into the terms. and conditions of this. Agreement.

SECTION 8
NOTICES

All written notices and reports permiitted or required to bé delivered by this Agreement or-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 courier service for overnight delivery (properly addressed
and with tracking confirmation), or three (3) business days after placed in the U.S. mail by registered or
certified Mail, 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 requiring dellvery shall be
delivered by certified U.S. mail and electronically, .as specified by Franchisor. The addresses for the
parties :set forth in the initial paragraph of this: Agreement shall be used unless and until a different
address has béeti designated iby‘ written notice to the other party. Any notice tequired under 'this
Agreement shall not be deemed effective or given by Franchisee to Franchisor unless given in strict
compliance with this.Agreement.

In. all cases where Franchisor’s prior approval is required and no othér mgthod -of timing for obtai'n‘i:ng
such approval is prescribed, Franchisee shall request such approval in writing, and Franchisor shall
respond Wwithin ten (10) business days after receiving Franchisee’s written request :and all supporting
documentation, provided if Franchisor does not respond, such request shall be deemed ‘unapproved.
Franchisor’s consent to, or approval of, any act or request by Franchisee 'shall be effective only to the
extent specifically stated, and Franchisor’s consent or :approval shall not be deemed to waive, or rerider
unnecessary, consent or approval of any other subsequent similar act or request.

IN WITNESS WHEREOF, the partiés have executed, sealéd and delivered this Agreement as of the

Effective Date-set forth'in the first paragraph of this Agreement. e s

Franchisor: Franchisee:
Chicken In A Barrel Franchising, LLC

By:

Franchisee Signature

Title ' : Name (pleaseprint)
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT G
LIST OF FRANCHISEES




FRANCHISEES — ]
State Business Location Franchisee Phone Number:
. 4-484 Kuhio H{i‘gh:w:ay Barrel and BBO. LL.C Ericdmail@gmail.com |
Hawail Kappa, Haiwaii 96746 pareland BBQ.
(Outlet Not Open Yet) erelay

9400 Kaumualii Highway
| Waimea, Hawaii 96796
(Qutlet Not Open Yet)

Barrel and BBQ, LLC

Eric Taylor

' Ericdmail@gmailicom
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There are no franchisees to.report,

FRANCHISE DISCLOSURE DOCUMENT

EXHIBITH
LIST OF FRANCHISEES

THAT HAVE LEFT THE SYSTEM
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT L
STATE SPECIFIC ADDENDUM
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CALIFORNIA DISCLOSURE
CALIFORNIA.ADDENDUM TO
Chicken In A Barrel Franchising, LI,C Franchise Disclosure Document

a. THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE.DISCLOSURE DOCUMENT.

b. The franchisor, any pefson or franchise broker in Item 2 of the FDD is (or not) subject to any.
currently effective order .of any national securities associdtion or fatiorial securities exchange, as
defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling
such persons from membership in such. association or exchange. i

c. California. Business and Professions Code 20000 through 20043 provide rights to the
franchisee cencerning termination, transfer or non-renewal of a franichise. If the franchise agreement
contains a provision that is inconsistent with the law, the law will control.

d. The franchise agreement provides for termination upon bankruptcy. This provision may not
be enforceable under federal bankruptcy. law, (11 U.S.C.A. Sec. 101 et seq.).

€. ‘The franchise -agreement contains a covenant not to compete, which extends beyond the
terniination of the franchise. This provision may not be enforceable under California law.

f. The franchise agreement contains a 'liquidated ‘damages clause. Under California Civil Code
Section. 1671, ¢ertain liguidated damages clauses are unenforceable.

2. The Franchise Agreement requires l'it‘igat'i‘on to be conducted in a court located within the State of
Hawaii.
h. Prospective franchisees are encouraged to ¢onsult ptivate legal counsel to determine the

applicability of California and federal laws (such as Businessand Professional Code Section 20040.5, Code
of Civil Procedure:Section 1281, and the Federal Aibitration Act) to any provisions of a franchise agreement
restricting venie to a fO'rum_Otltsidé the State of California.

i The ftanchise agreement requires application of the laws of the State of Hawaii.

J. Section 31125 of the California Corporations Code reqmres us to give you a. disclostre
dectiment; in a form containing the infermation that the commissioner may by rule or order require.
before a solicitation of a proposed .material modification of an existing franchise.

k. You must sign a gengral release of claims if you fenew or transfer your franchise. California
Corporations Code. Section 31512 voids a waiver of your rights under the Franchise Investment Law’
(California Corporations Code Séctions 31000 Through. 31516). Business and Professions Code
Section 20010 Voids a waiver of your rights under the Franchise Relations Act (Business. and _
Professions Code Sections 20000 throiigh 20043,

L. ITEM 6: The highest interest rate allowed by law in the State of California is ten (10%) percent.
mi. ITEM 17: Califernia Business.and Professions Code Sections 2000 to 20043 provide rights to the
franchisee concerning termination er non-renewal of a franchise. If the franchise:agreement contains a

provision that is inconsistent with the law, the:law will control.

n. The following WRL.address is for the franchisor’s website: www.chickeninabarrel.com.
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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.

o. This Addendum shall be effective only to the extent that ‘the jurisdictional requirements of the.

California: Franchise Tnvestment Law are met independently with respect to such provision, without
reference to this Addendum to the Franchise Disclosure Document.
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Connecticut Dis¢losure
CONNECTICUT ADDENDUM TO
‘Chicker Tn A Baite] Franchising, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:

'Item 3. “Litigation”, Itelﬁ 3 s hereby supplemented by the addition of the following statements
incorporated at the beginriing of the Ttem 3:

a. Neither the Franchisor nor any person identified in Ttems | or 2. above Has any
administrative, criminal or material civil action (or a significant number of civil actions
irrespective of materiality) pending against him alléging a violation of any franchise law,
fraud, embezzlement, fraudulent conversion, restraint of trade, unfair or deceptive
practices, business opportunity law, securities law, misappropriation of property of
comparable allegations.

b. Neither the Franchisor nor any other person identified in Items 1-or 2 above has
during the ten (10) year period immediately preceding the date of this Disclosure
Document; ‘been convicted of a felony or pleaded nolo contendere to a felony charge or
been held liable in any civil action by final judgment, or been the subject of any material
complaint or other legal proceeding where a felony, civil action, complaint or other legal
proceeding involved violation of dny franchise law, fraud, embezzlement, fraudulent
conversion, restraint of trade; unfair-or deceptive practices, business opportunity law;
securities' [aw, misappropriation of property or comparable- allegations or which was
brought by & present or former purchaser-investor or which involves or involved the
business-opportunity relationship.

c. Neither the Franchisor nor any person identified in Items 1 or 2 above i$ subject to
any. currently effective injunctive or testrictive order-or-decree relating to the franchise; or
under any federal, state or Canadian franchise; securitiés, business. opportunity, antitrust,
trade regulation -or- tradé- practice law -as a result of concluded or pending action. or
proceeding brought by a public-agency, or is. a party to a proceeding currently pending in
which an order is sought, relating, to or affecting business opportunity activities.-or the
seller-purchaser-investor relationship, or involving fraud, including but not limited to, a
violation of any business opportunity law, franchise: law, sécurities law of unfair or
deceptive practices law; embezzlement, fraudulent conversion, misappropriation of
property .aor restraint of trade.

d. Neither Company nor any person identified in ITEM 2 above is subject to any
currently effective order of any national securities associdtion or national securities
exchange (as defined in.the Securities & Exchange Act of 1934) suspénding or expelling
these p,'e_rs'onsA from membership in the association or exchange:

Item 4, “Bankruptcy”, Item 4 is hereby supplemented by the addition of the following statements
incorporated at the beginning,of the Ttem 4:
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No entity or person listed in Items 1. and 2 of this Disclosure Dogument has, at any. time during
the previous ten (10) fiscal years (a) filéd for bankruptcy protection, (b) been adjudged
bankrupt, (c) been reorganized due to insolvency, or (d) been a principal, director, executive
officer or partner-of any other person that has so filed or was adjudged or reorganized, during
or within ong year after the period that the person held a position: with the other person.
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Hawaii Disclosure
HAWAII ADDENDUM TO
Chicken In A Barrel Franchising, LL.C Franchise Disclosure Dogcument

ADDITION TO FDD RECEIPT EXHIBIT “I”

‘The Receipt for this Disclosure Document (attached as Exhibit “I”) is supplemented to add the following:

1. THIS FRANCHISE WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT
LAW OF THE. STATE OF HAWAIL 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 DAY.S 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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IHinois Disclosure

ILLINOIS. ADDENDUM TO
Chicken In' A Barrel Franchising, LLC Franghise Disclosure Decument

DISCLOSURE REQUIRED BY THE STATE OF ILLINOIS

a. Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Itein 17 is hereby amended

and supplemeénted, as follows:

- [linois Franchise Disclosure Act of 1987, 815 ILES 705/19 to 705/20, provides rights to the
franchisee concerning termination or non-renewal of a franchise. If the franchise agreemient contains
a provision that’is inconsistent with the law, the law will ceritrol.

- The franchise agreement contains a covénant not to competé which extends: beyond the
termination of the franchise, This provision may riot be enforceable under Illinois law.

b. Item 17, “Renewal, Téimination, Transfér and Dispute Resolution,” Ttem 17 is hereby amended

by deleting: “t”,
17:

ELI T CRFT S 1

v?, “w” and the following new “t”,“*v”, “w” shall be substituted in. lieu thereofin Item

Provision:

|
|

Section in Franchise
or other Agreement

Siimmary

v: Choice of’

{ Forum

O

Article 18.G

The foregoing choice of forum should rot 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 Tllinois; See, |
Nlinois Franchise Agreement Amendment. '

‘w: Choice of
law

Article 18.F

The foregoing choice of Taw should not be considered as a
waiver of any right conferred upon the- franchisor or the
franchisee by lllinois Law. See, Illinois Franchise
Agréement Améndment.

Prospectivé franichisees are encouraged to consult private legal counsel to determine the applicability of
Tllinois and federal laws (such as 14 Tllinois Administrative Code 200,100 et seq., [llinois Franchise
Disclosure Act of 1987, 815 TLCS 705/4, and the Federal Arbitration. Act). to -any provisions of -a
franchise agreement restricting venue-to a forum outside: the State of Tilinois.

The franchise agreement requires application of the laws of the State of Hawaii. This provision may not
be enforceable under Ilinois law. 14 Tll. Admin. Code 200.608:; 815 ILCS 705/4.

This Addendum shall be effective oni-y to the ‘extent that the jurisdictional requirements of the Illingis
Franchise Disclosure Act are met independently with respect to such provision, without reference to, this
Addendum to the Franchise Disclosiire Pocument;
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a.

Indiana. Disclosure
INDIANA ADDENDUM TO.
Chicken In A Barrel Franchising, LLC Franchise Disclosure
Documeit

AMENDMENT OF FDD DISCLOSURES:

[tem 8, “Restrictions on Sources of Products and Services”, Item § is. hefeby amended and

supplemented by the addition of the following disclosure:

b.

Under Indiana Code Section 23-2-2.7-1(4), the franchisor will not obtain moriey, goods,
services, or any other betiefit 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 is promptly accounted for, and transmitted by the franchisee.

Item 6, “Other Fees”'and Itéin9, “Franchisee’s Obligations”, are hereby amended and

suppleniented, as follows:

c.
and supplemented, as‘follows:

d.

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, if the procedures or products were utilized by franchisee in the manner
required by franchisor.

Item 17, “Renewal, Termination, Transfer and Dispute Resolutien,” Item 17 is hereby amended

Indiana Code 23-2-2.7-1(7) makes unlawful unilateral termination of a franchise. unless there is.a.
inateridl violation of the Franchise Agreement and termination is not in bad faith.

Indiana Code 23-2-2.7-1(5) prohibits a prospective general release of claims: subject to thg
Indiana Deceptive Franchise Practices Law. .. . .
ITEM 17(r) is dmended subject to- Indiana Code 23-2-2.7- (9) to provide that the post-term non-
competition covenant shall have a geographical limitation of the territory granted to Franchisee.

ITEM 17(v) is amended to provide that Franchisees will be permitted to commence litigation in
Indiana for any-cause of action under Indiana Law.

ITEM 17(w) is amended to provide that-ifi the everit of a coriflict of law, Indiana Law governs
any cause of action that.arises undef the Indiana Disclosure Law orthe Indiana Deceptive

Franchise Practices Act.

This Addendum shall be effective only to the extent that the jurisdictional réquirements of the

Indiana Code aré met indepefidently with respect to such provision, without reference to this Addendum
to the Franchise Disclosure Document.
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Maryland Disclosure
MARYLAND ADDENDUM TO
Chicken In A Barrel Franchising, LLC Franchise Disclosure:
Document

AMENDMENT OF FDD DISCLOSURES:

Item 17, “Renewal, Termination, Transfer and Dispute Resolution.” Ttem 17 is heréby amended .and

supplemented,.as follows:

(a) The general release required as a condition of renewal, sale, ‘and/or assignment/transfer
shall not.apply te any liability 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 'arisi'n_g under the Maj':yland Franchise Regi'stration and Disclosure Law must
be brought within 3 yéars after'thé grant of the franchise.

(d) In the event of a conflict of 'laws if required by the Maryland Franchise. Registration and
Disclosure Law, Maryland law shall prevail. .-

©) The Franchise Agreement provides. for‘termination upon barikruptcy. This provision may
not be enforceable under federal bankruptcy law (11 U.S:C. Section 101, et seq.).
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Michigan Disclosure
MICHIGAN ADDENDUM TO
Chicken In A Barrel Franchising, LLC Franchisé 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.

i) A prohibition of your right to'join an.association of Franchisees.

1) A requirement that you .assent to a release, -assignmerit, novation, waiver-or estoppel that
deprives you of rights and protections pro’v"id‘q‘d in this act. This shall not preclude you, after
entering into a Franchise Agréement, from settling any and all claims.

iii) A provision that permits us to terminate a franchise before the expiration of this term
-except for'good cause. Good cause shall include your failure to comply with-any lawful provisien
of the Franchise' Agreement and to cure the: failure after being given written noticé of the failure
‘and.a reasonablé opportunity, which in no éverit need bé more than 30:days, to cure the failure.

i)y 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 on}
inventory, supplies, equipment, fixtures. and furnishings. Personalized materials thdt have no.
value to us and inventory, supplies, equipment, fixtures and furnishings not reasonably required
in the conduct of the franchise: business are not stibject to compeiisation. This stbsection applies
only iff (a) the termi of the franchise is less than § years, and (b) you sare prohibited by the
franchise agreement or othér agreement from continuing to- conduect substantially the same
businéss' under another tradeinark, service mark, trade name, logotype, advertising .or other
commercial symboi in the same area subsequent to the expiration of the franchise. or you do not
receive at least 6 months advance notice of our intent not to renew the franchisé.

v) A provision that permits us to refiise to rénew a franchise on terms generally available to
other- Franchisees of the same class, or type under similar circumstances. This section does not
require:a reriewal provision:

s A provision requiring that litigation be conducted outside this;state. This shall not
precludeé you from entering into an agreement, at the time of litigation, to conduct
litigation at a location outside this state.

* A provision that permits us'to refiise to permit a transfer of 'ownership of a franchise,
except for-good cause. The subdivision does not prevent us from exercising a right of

first refusal to purchase the franchise. Good cause shall include, but is not limited to:

- The failure of the proposed transféree to meet our then-current reasonable
qualifications or standards.

:  The factthat the proposed transferee is our or Sub-franchisor’s.competitor.
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- The unwiilingness of the proposed transferee to agree in writing to comply with,
all lawful obligations.

- Your or proposéd transferee’s failure to pay us any sums or to cure any default in
the Franchise Agreement existing at the time of the proposed transfer:

- A provision that requires: you to resell to us items that are not uniquely identified
with us. This subdivision does not prohibit a provision that grants us a right of first
refusal to purchase the assets. of a franchise on the same terms- and conditions as a
bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants us thé right to acquire the assets of a
franchise for the market or appraised value -and has fiiléd to cure the breach:in the
mannerprovided in ITEM 17 (g).

- A proVisiQn ‘that permits us to directly or indirectly convey, assign or otherwise
transfer our-obligations to fulfill contractual obligations to you unless a provision, has
been made for providing the required contractual services.

b. If our miost recent financial statéments aré unaudited and show a net worth of less than
$100,000.00, you may réquest that we arrange for the eéscrow of initial investment ard 6ther funds you
paid until our obligations, if'any, to provide real estate; improvements, equipment, inventory, training or
other items included in the franchise 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 questlons regardmg this notice should be dlrected to: State of Michigan; Consumer
Protection Division, Attention: Franchise Bureau, 670 Law Building, Lansing, M1 48913; telephone:
number(517) 373- 3800.
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Minnesota Disclosure
MINNESOTA ADRENDUM TO
Chicken In A Barrel Franchising, LLC Franchise: Disclosure:
Docuinent

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 [S 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; “Trademarks”, Item. 13 ‘is hereby supplemented and amended. by the inclusion of the
following: CooTTTe o

As required by the Minnesota Franchise Act, Minn. Stat. Sec. 80C.12(g), we will
reimburse you for any:costs' incurred by you iri the defense of your right to use the marks,
50 long as you were using the miarks in ‘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 ¢laim
including the right to compromise, settle or otherwise resolve: the«claim, and to determine
whether-to appeal a final determination of the ¢laim.

b Item 17, “Renéwal, Termination, Fransfer:and Dispute Resolution,” Itern 17 is 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 terminationi (with 60 days to cure) and 180 days’ notice of non-
renewal of the Agreement.

- TTEM 17 ghall 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 ftanchisor
from requiring a franchisee to assent to a general release.
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- Minn. Stat. §80C.21 and Minn. Rule 2860.4400J prohibit us from requiring, litigation 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‘rights té any. procedute, forum or femedies provided for by tlie
laws of the jurisdiction.
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New York Disclosure
NEW YORK ADDENDUM TO
Chicken In A Barrel Franchising, LL.C Franchise Disclosure
Document

ADDITIONAL RISK FACTORS

The FDD Cover page is amendéd to add the following risk factors:

L. INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES OF
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION.
IN THIS DISCLOSURE DOCUMENT: TF YOU LEARN THAT ANYTHING IN THE DISCLOSURE
DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND NEW YORK
STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR PROTECTION AND SECURITIES,
120 BROADWAY, 23RD FLOOR, NEW YORK, NEW YORK 10271.

2 THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS
COVERED IN THE PROSPECTUS, HOWEVER, THE FRANCHISOR CANNOT USE THE
NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT
TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS PROSPECTUS.

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. tit. 13,
§§200:1 through 20]L.16), the Franchisé Dis¢losure Dscumeiit for Chicken In A Barrel Franchising, LLC
for use.in the State of New York shall be. amended as follows:

a. Item 3, “Litigation”, [tem 3 is hereby supplemented by the addition of the following statements
incorporated at the beginning of the Item 32

Except as described below, néither we, ner .any of our predecessors, nor any person
identified in Ttem 2 above, nor any affiliate offering franchises or licenses under our
trademark, has an administrative, criminal -or civil action pending against that pérson
dlleging: a felony; a violation of a franchise, antitrust or securities law;, fraud,
embezzlement, fraudulent conversion, misappropration of property; unfair or decéptive
practicés or comparable civil ormisdemeanor allegations.

Except as described below, neither we, nor any of our predecessors, nor any person
identified in Ttem 2. above, nor any. affiliate offéering franchises or licenses under our
trademark, has been convicted of 4 felony or pléaded nolo coritendere to a felony charge
or, within the ten-year period immediately preceding the application for registration, has
been convicted of or pleaded nolo contendefe 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 preperty, or unfair or
deceptive practices or comparable allegations.
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Except as described below; neither we, nor any of our predecessors, nor any person
identified in Ttem 2 above, nor any affiliate offering franchises or licensés under our
trademark, is subject to a currently effective injunctive or restrictive order or decreg
relating to the franchise, or under a federal, State or Canadian franchise, securities,
antitrust, trade regulation or trade prdctice law, resulting from a concluded or pending
action or proceeding brought by a public agency; .orf i$ subject to any eurréntly
effective .order .of any national securities aSSoéiat’ioh or national securities exchange,
as, defined in the Securities and Exchange Act of 1934, suspending or expelling such
person fiom membership in such association or exchange; or is xsqu‘ect to a currently
effective injunctive or restrictive, order relating to any other business activity as a
result of an action brought by a public- agency or department, including, without
limitatién, actions: a‘ffectiﬁg a license as.a real:estate broker or sdles agent.

Accordingly, other than thé actions described below, no litigation is required to be

disclosed in‘this Disclosure Document.

b. Item 4, “Bankruptcy”; Ttern 4 is hereby supplemented by the addifion of the following

statements incorporated at the‘beginning of the: [tem 4:

Neither we, nor our predecessor or affiliate, nor any of our or their officers or general.
partners, during the 10 yeat period imrediately before: the date of the Disclosure
Document: (a) filed as debtor (or had filed against ity a petition to start an action under
the' U.S. Bankruptcy Code; (b) obtained a discharge of its debts under the bankruptcy’
code; or (¢) was a principal officer of a company or a general partner in partnership that
either filed as a debtor(or had filed against it) a petition to start an .action under the U.S.
Bankruptcy Code or that obtained a discharge of its debts under the U.S. Bankruptcy
Code during or.within 1 year after the officer or general partner of the frarichisor held this
position in the:company or partnership. '

c. Item. 17, “Renewal, Termination, Transfer and Dispute Resolljﬁonﬁ Item 17 is hereby amended

by deleting “d”, “j”, “w™ and the following new “d”, “j”, “w” shall be substituted in lieu thereof in ltem

17

Provision

Section in Franchise
or other Agreement

| Summary

d, Termination

by franchisee

Article 16.B

Material default by us and compliance with post-
termlination obligations. Pursuant to New York General
Busiriess Law, the franchisee ‘may terminate the Franchise

| Agreement upon any grounds available by law. No

general release shall be required as a-condition of renewal,
termination and/or transfer that is intended to exclude
claims arising under the New York General Business Law,
Article 3, Sections 687.4 and 687.5.

'
|
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j. Assignment of | Article 14.A No restriction on our right to assign.
contract by us

w. Choice of law | Article 18.F Hawaii law applies.

The foregoing choice of law should not be considered as.a |
waiver of any right conferred upon the franchisor or the
franchisee by thé General Business Law of the State of
New Y.ork, Article 33.

d. Item 17(b), “Termination by Franchisee,” Item 17(b), is supplemented to add the: following
statement to [tem 17(b):

No general release shall be required as a condition of renewal, termination
and/or transfer that is intended to exclude claims arising under the New York

General Business Law, Atticle 3, Sections 687.4 and 687.5,

e. Item 3, “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 training, training materials and assisting in
opening the franchised business.,

f. Item 6, “Other Fees” and Item 11, “Franchisor’s Assistance, Advertising, Computer, Systems and
Training”, Ttems 6 and 1 lof the Disclosure Document are amended to add the following;

'The franchisee will not be required to indemnify franchisor for any liability
procedures or products that were required by franchisor, if the procedures or
products were utilized by franchisee in the: manner required by franchisor.

g There are circtimstances in which an offering made by us would not fall within the scope of the
New York General Business Law; Article 33, such as when the offer and acceptance occirted outside the
state of New York. However, an offer or sale is deemed made in New York if the franchisee is domiciled
in New York or the franchise will be opened in New York. We are required to furnish a New York
prospectus to every prospective franchisee who is protected under the New York General Business Law,
Article 33. '

h. Franchisor represents that this Disclosure Document does not knowingly omit anything or
contain any- untrué statements of a- material fact.

i This Addendum shall be effective only to the extent that the jurisdictionial requiréments of the
New York General Busifiess: Law and of the régulaﬁions promulgated thereunder :are met .ihdependent‘ly
with respect fo such provision, without reference to this Addendum to the Franchise Disclosure
Document,
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North Dakota Disclosure
NORTH DAKOTA ADDENDUM TO
Chicken In A Barrél Ffar}c‘laj’siﬁg? LLC Franchise Disclosure

Document
AMENDMENT OF FDD DISCLOSURES:
a. Item 5, “Tiitial feés”, is liereby 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-
1‘9 0‘1 thrOugh 51-19- l7 If franchiso'r elect‘s to cancel this F'ranchise Agreement

preparatory work performed and expenses ctually mcurred.

b. Item 6, “Other Fees”, is hereby amended and supplemented, as:follows:

No consent to termination. or'liguidated damages shall be required from franchisees in the
State of North Dakota.

c. Item 17; “Renewal, Termination; Transfer and Dispute Resolution,” Ttem 17 is hereby amended
and supplemented,.as follows:

- Any provision requiring a franchisee to sign a general release upon renewal of the
franchise agreement has been détermined to be unfair, anjust and inequitable within the,
intent of Section 5.1-19-09 of the North Dakota Franchisé Investmént Law.

= Any provxston requlrmg a franchisee to consent to termination or llqu1dat10n damages
has been -determined to be unfair, unjust and inequitable within the intent of Section 51-
19-09 of thic North Dakota Franchise Investment Law.

- Covenants restricting competition contrary to Section 9-08-06 of the North Dakota
Century Code, without further disclosing that such covenants ‘may be subject to. this
statiite, are' unfaif; unjust and inequitable. Covenants not to compete such .as those
mentioned above: are generally-considered unenforceable in the State of North Dakota.

- Any provision in the Franchise Agreement requiring a francliisee to agree to. the
arbitrafion or mediation -of disputés at a location that is rémote from the site of the
franchiseé’s business has béen determined to be unfair, unjust and inequitable within the
intént of Séction 51-19-09 of the-North Dakota Franchise Investment Law. The site. of
arbitration or mediation 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 jurisdiction or venue or:
requires the franchisee to agree to jurisdiction or venue in a forum outside of North
Dakota is void with respect to any cause of action which is otherwise enforceable in North
Dakota.

- Apart frem civil liability as set forth in Seéction 51-19-12 of the N.D.C.C., which is

limited to violdtions of the North Dakota Franchise Investment Law (registration and
fraud), the liability of the franchisor to a franchisee is based largely on contract law.
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Despite the fact that those provisions are not contained in the franchise investment law,
those provisions contain substantive rights intended to be afforded to Northi Dakota
residents and it is unfair to franchise investors to require them to waive, their rights under
North Dakota Law.

- Any provision in 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
inequitableé within the intent of Section 51-19-09 of the North Dakota Franchise
[nvestment Law.

- Any provision in the Franchise Agréément which requires a franchisee to waive his or

her-right to-a jury trial has been determined to be unfair, unjust and inequitable within the

intent of Section 51-19<09 of the North Dakota Franchise Tnvestment Law.
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Rhode Island Disclosure
RHODE ISLAND ADDENDUM TO
Chicken In A Barrel Franchising, LLC Franchise Disclosure
Document

AMENDMENT OF FDD DISCLOSURES:.

Item 17, “Renewal, Termination, Transfer and Dispute. Resolution,” Tterh 17 is hereby amendeéd and
supplemented,.as follows:

- The Rhode Island Franchise Investment Act, R.I. Gen. Law Ch. 395 Sec. 19-28.1-14
provides that a provision in a Franchise Agreement restricting jurisdiction or venue to a
forum outside this state or requiring the application of the laws of another state. is void
with respeet to a claim otherwise enforceable under the Rhode 1sland Franchise
Investment Act. ’

- Any general release as a condition of renewsal, términation or transfer will be void with
respect to.claims under the Rhode Island Franchise Invesiment Act.
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Virginia Disclosure:
VIRGINTA. ADDENDUM TO
Chicken In A Barrel Franchising, LLC Franchise Disclosure
Documerit

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17.h. is hereby amended and

supplemented, s follows:

Under Section 13.1-564 of the Virginia Reétail Franchising Act, it is unlawful for a
franchisor to cancel a franchise without reasonablé cause. If any grounds for default or
termination stated in Chicken ‘in a Barrél BBQ Restaurant Franchise Agreement do not
constitute “reasondble cause,” as that term may be defined in the Virginia Retail
Franchising Act or the laws:of Virginia, that provision may not be enforceable.
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Washington State Disclosure
WASHINGTON ADDENDUM TO
Chicken In A Barrel Franchjsing, LLC Franchise Disclosure
Document

AMENDMENT OF FDD DISCLOSURES:

In técognition of the requirements of the Washington Franchise Investment Protection A¢t, Wash,
offer and sale of franchises for use in the State of Washington will be amended to include the
following: '

Ttem 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 is 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 shall prevail.

(b) A general release or waiver of rights signed by you will not include rights under the
Washington Franchise Investment Protection Act.

(c) Provisions that unreasonably restrict or limit the statute of Timitations period for claims under
the Act, rights or femédies under-the Act including the right to a jury trial may not be enforceable.

(d). Transfer fees are collectable if they reflect our reasonable estimated or actual costs in
effecting-a transfer.

(e) The Franchise Agreement requires any litigation to be conducted in a state other than

Washington;, the--requiremeént- shall not liiiit any rights Franchisee may have under the -

Washington Franchise Investment Protection Act to bri'ng suitin, the- Statewof Washington.

(f) The state of Washington has a 'statue, RCW 19.100.180 which may supersede the frarichisé
agreement in your relationship with the franchisor including the ateas of termination and renewal
of your franchise. There may also be court decisions which may supersede the franchise
agreement in your relationship with the franchisor incl,uding the areas of termination. and renewal
of 'your franchise: "

(g) In any arbitration involving a franchise purchas(ad i,n,i Washington, or in a place mutually
agreed upon.at the time of arbitration, or:ds determined by the arbitrator.

This Addendum shail be effective only to the extent that the jurisdictional reguirements of the
Waslﬁ,ington Franchise Investment Protection Act is. .met independently with respect to such
provision, without reference to this Addendum to the Franchise Disclosutre Documerit.
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Wisconsin Disclosure
WISCONSIN ADDENDUM TO
Chicken In A Bartel Franchising; LLC Franchise Disclosure
Document

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 is hereby amended and
supplemented, as follows:

The Wisconsin Fair Dealérship Law Title XIV=A Ch. 135; Section 135.01-135.07 may
affect-the termination provision of the Franchise Agreement.
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STATE SPECIFIC AMENDMENTS TO FRANCHISE AGREEMENT
AND; IF APPLICABLE, DEVELOPMENT AGREEMENT
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HAWALII - Franchise Agreement Amendment
to Chicken in a Barrel BBQ Restaurant Franchise Agreement

In recognition of the requirements of the Hawaii Franchise Tnvestment Law, the partiés to the attached
Chickén In A Barrel Franchising, LLC Franchise Agreement (the “Franclme Agreement”) agree as

follows:

1.

2.

Under Article 14.C of the Franchise Agreement, under the heading “Conditions for Approval of
Transfer:” the subarticle 14. C(6) shall be deleted in its entirety and shall have no force or effect, and the
following shall be substituted in li€u theréof:

(6) The transferor and 'its owners and Owners must execute a general release in a form
satisfactory to Franchisor; releasing Franchisor, Franchisor’s. affiliates and past and

present officers, directors, shareholders, partners, agents, représentatives, 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 Franchisee and any cdusés of action ,ar'is'ingv in Eranchisee’s, favor from the
provisions of the: Hawaii Franchise Investment Law, shall remain in force; it being
the intent of this provision that the non-waiver provisions of the Hawaii Franchise
Investment Law be satisfied;.and

The Hawdii Franchise Investment Law provides rights to the franchisee concerning non-
renewal, termination and transfer of the Franchise Agreemerit. [f this subarticle contains
a provision that is inconsistent with the Hawaii Franchise Investment Law, the Hawaii
Franchise Investment Law will control.

Under Article 15.D of the Franchise Agreement, under the heading*‘Conditions for Renewal,”

the

subarticle 15.D(5) shall be deleted in its entirety and shall have no force or effect, and the following shall
be substituted in lieu thereof:

3.

"T(5) Franchisée and the Owners must ‘execute the' general release, attached heretd as

Exhibit 10 releasing Franchisor, its affiliates and their réespective officers, directors,
shareholders, partners, agents, representatives, independént contractors, servants,
employees, successors and assigns. from any and all claims, including, without limitation,
claims ‘arising under this' Agreerent under federal; state or local laws, rules, regulations,
or'orders - If'preciuded by. law from giving a general release, Franchisee shall execute an
estoppel ‘statement -; provided, however; that all rights enjoyed by Franchisee and any
causes of action arising in Franchisee's favor from the provisions of the Hawaii
Franchise Investment Law, shall remain in force; it being the intent of this
provision' that thé non-waiver provisions of the Hawaii Franchise Investment Law be
satisfied; and

The Hawaii Franchise Investment Law provides rights to the {ranchisee concerning, non-
renewal, termjniation and transfer of the Franchise Agreement. [f this subarticle contains
a provision that is. inconsistent with the Hawaii Franchise Investment Law, the Hawaif
Franchise Investment Law will control.

Each, provision of this amendment shall be effective only to. the extent, with respect to such

provision, that the jurisdictional requirements -of the Hawaii Franchise Investment Law are met
independently without reference to. this amendment.
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IN WITNESS WHEREOQF, the parties have dily execiited and délivered this Hawaii ‘State amendment to
the Chicken In A Barrel Franchising, LLC Franchise Agreement on the same date as the Franchise
Agreement was execited. I

Franchisor: Franchisee:
Chicken In A Barrel F'mn’c’his‘ing, LLC

Bys i i —
Signature Signature
Name and Title Name (please print)

‘Signature

Name (please print) et
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ILLINOIS - Franchise Agreement and Development Agréement Améndment,
ta Chicken in a Barrel BBQ Restaurant Franchise and Development Agreement

In recognition of the requirements of the Illinois. Franchise Disclosure Act, 815 ILCS 705/1 to 705/45,
and TIl. Admin. Code tit. 15, §200.100 €t seq., the parties to the attached Chicken In A Barrel Franchising,
LLC Franchise Agreement {the “Franchise Agreement”) and, if applicable, the Chicken In A Barrel
Franchising, LLC Development Agreement (the “Development Agreement’ ") agree as follows:

l. Under Article 14.C of the Franchise Agreement, under the heading “Conditions for Approval of’
Transfer,” the subarticle 14. C(6) shall be deleted in its entirety and shall have tio force or effect, and the
fol,lowlng shall be substituted in lieu thereof:
(6) The transferor and its owners.and Qwners. must execute a general release- in a form
satisfactory to Franchiser, releasing Franchiser, Franchisor’s affiliates and past and
present officers, -directors, shareholders, partners, agents, representatives, independent
contractors, 'servants and employees, -of any -and.all ¢laims against Franchisor for matters
arising on or before the effective date of the Transfer; excludinig only such ¢laims as the
transferor and its owners and Owneérs may have under the Illinois Franchise Disclosure
Act (815 ILCS 705/1 to 705/45).

2, Under Article 15.D of the Franchise Agreement under the heading *“Conditions for Renewal,” the
-subarticle: 1.5. D(5) shall be deleted in its entirety and shall have no force or effect, and the following shall
be substituted in licu thereof:

(5) Franchisee and the Owners must execute the general release, attached hereto s
Exhibit 10 releasing Franchisof, its affiliates and their respective officers, directors,
shareholders, partners; agents, representatives, independent contractors, servants,
employees, 'successors and assigns from any and all claims, iicluding, without
limitation, ¢laims arising under this Agreement under federal, state or local laws, rules,
regulatlons or orders - If precluded by law from giving a general release, Franchisee
shall execute an estoppel statémenit -; excluding only such claims as the transferor and
its owners and Owners may have under the Illinois Franchise Disclosure Aét (815 TLCS
70571 to 705/45).

3, Article 18.F. of the Franchise 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 Artlcle 18.F.:
; EXCEPT WITH RESPECT TQ CLAIMS ARISING UNDER ILLINOIS LAW.

4, Ar?ticle 18.G. of the,Franchise‘Agreement, under‘theheadi,n_g “Exclusive Jurisdiction and Venue”,
shall be amended by the addition -of the following statement added to the end .of the last sentence of

Article 18.G.:

:EXCEPT WITH RESPECT TO CLAIMS ARISING UNDER ILLINOIS LAW.

5. Article 18.1. of the Franchise Agreement, under the heading “‘Limitations .of Claims,” shall be

amended by the addition of the following statement added to Article 18.1.:
Any claims arising under the llinois Franchise Disclosure Act (the “FDA™) must be brought
before the explratlon of 3 years after the act or transaction constituting the violation: of the FDA
upon which it is based, the expiration of one year after Franchisee becomes awarée of facts or
Gifcumstarices reasonably indicating that he or she may have a claim. for relief in respect to
conduct governed by the FDA, or 90 days after delivery to Franchisee, of a written notice
disclosing the violation of the FDA, whichever shall first expire.

6. Article 18.K of the Franchise 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
18.K.:
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:except that nothing, in this Agreement should be considered a waiver of any right
conferred upon Franchisee by the Illinois Franchise Disclosure Act.

7. Article 18 of the Franchise Agreement, under the heading “Enforcement and Construction,” shall
be supplemented by the addition of the following new subarticle 18.Z.:
~ 18.Z Any foregomg acknowledgments are not intended to nar shall they act as a release,
estoppel or waiver or any liability under the Illinois Franchise Disclosure Act.

8. If Franchisee éxécutes: a Development Agreement, then Article 7.5 of the Development
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’ Artlcle 7.5:

; EXCEPT WITH RESPECT TO CLAIMS ARISING UNDER ILLINOIS LAW.

9. If Franchisee executes a Development Agreement, then Article 7.6 of the Development

Agteement, under the; heading “Exclusive Jurisdiction and Venue”, is amended by the addition of the
following statement added to:thie-énd of the last sentence of Article 7.6:
EXCEPT WITH RESPECT TO CLAIMS ARISING UNDER ILLINOIS LAW.

10. If Franchisee executes a Development Agreement then_Article 7.8 ‘of the Development

Agreement, under the heading’ “Limitations of Claims,” shall be amended by the addition of the following

statement added to Article:7.8; , )
Any claims arlsmg under the Tllinois Franchise Disclosure Act (the “FDA”) must be brought
before the expxratlon of 3 years after the act or transaction. constituting the' violation of the FDA
upon which. it is based, the expiration of one year after Franchisee beconies aware: of facts or
circumstances reasonably indicating that he or she may have a claim for felief in respect to
conduct governed by the FDA, or 90 days after dellvery to Franchisee of a written notice
disclesing the violation.of the FDA whichever shall first expire.

11. The Franchise Agreement and, if applicable, the Development Agreement are Supplemeénted to

add the following: provision: Any condition, stipulation, or provision contained in this Agreement that

purports'to bind Franchisee to waive compliance with the [llinois Franchise Disclosuré Act or any other
law of the State of Illinois is void.

12. Each provision of this amendment shall be effectlve only to the extent w1th respect to such

piovision; that the jurisdictional requirements. of the Illinois Franchise Disclosure Act (815 TLCS 70571 to

705/45) are met independently ‘without teference to-this;amendment.

IN WITNESS WHEREOQF, the parties have duly executed and delivered this Illinois amendment
to the ‘Chicken In A Barrel Franchlsmg, LLC Franchise Agreement; and, if appllcable Development
Agreement, on the same date as each respective agreement was executéd.

Franchisor: 7 Franchisee:
Chicken In A Barrel Franchising, LLC

By: =
Signature . ‘Signature
Name and Title - Name (please print)
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MARYLAND. — Franchise Agrcement and Development Agreement Amendment
to Chicken.in a Barrel BBQ Restdurant Franchise and Developiment Agreement

In recognition of the requirements of the Maryland Franchise, Registration and Disclosure Law, the parties
to the attached Chicken In A Barrel Franchising, LLC Franchise Agreément (the “Franchisé Agreemeént™)
and, if applicable, the Chicken In A Barrel Franchising, LLC Development Agreement (the
“‘Development Agreement”)agree as follows;

1. Wnder Article 14.C of the Franchise Agreement, under the lieading “Conditions for Approval of
Transfer,” the subarticle; 14. C(6) shall be deleted in its entirety and shall have ne force or effect, and the
follewing'shali be substituted in lieu thereof:
(6) The transferor and its owners and Owners must eXecute a généril release in a form
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past and
present officers, directors, shareholders, partners, agents, représentatives, independent
contractors; servants and employees, of any and all claims against Franchisor for matters
arising on or before the éffective date of the Transfer; provided, liowever, that all rights
and causes of action arising in favor of Franchisee from the provisions of the Maryland
Franchise Registration and Disclosure Law and the regilations issued thereunder, shall
remain in force; it being the interit of this provision that the non-waiver provisions of the
Maryland Franchise Registration-and Disclosure Law be satisfied.

2. Under Article- 15.D of the Franchise Agreement, under the heading “Conditions for Rénewal,” the

siibarticle 15.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 Owners must exécute the general release, dttached hereto as
Exhibit 10 releasing Franchisor; its -affiliates and their respective. officers, directors,
shareholders, partners, agents, representatives, independent contractors, servan_ts,
eniployees, siiccessors and assigns from any and all ¢laims, includirig, without
limitation, claims. arising under this Agreement under federal, state or local laws, rules,
regulations, or orders - If precluded by law from giving a gereral release; Franchisee
shall execute an ‘estoppel statement -; provided, however, that all rights and causes of
action arising in favor of Franchisee from the provisions of the Maryland Franchise
Registration and Disclosure Law and the regulations issued thereunder, shall. remain in
force; it being the intent of this provision that the non-waiver provisions:of the Maryland
Franchise Registration dnd Disclosure Law be satisfied. '

3. Article 18.G. of the Franchise Agreement, under the heading “Exclusive Jurisdiction-and Venue,”
shall be amended by. the addition of the following statement added to Article 18.G.c
A franchisee may bring a lawsuit in Maryland for claimg arising under the Maryland
Franchise Registration and Disclosure Law.

4, Article 18.1. -of the Franchise Agreement, under the heading “Limitations of* Claims,” shall be
amended by the addition of the following:statement added to Article I8.1.:

Any claims arising under the Maryland Franchise Registration and Disclosure Law must

be brought within 3 years after thé grant of the franchise.

S. Article 18 of the Franchise Agreement, under the heading “Enforcement and Construction,” shall
be supplemented.by. the addition. of the following new subarticle 18.Z.:

18.Z Nothing in this Agreement should be considered a waiver of any right conferfed

upon franchisee by the Ma(yland Franchise Registration.and Disclosure Law:
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All representations requiring prospective franchisees. to assent to a release, estoppel, or
waiver of liability are not intended to nor shall they act asa release,.eSt’oppcIu or waivérof
any liability incurred-under the Maryland Franchise Registration and Disclosure Law.

A general release required as a ¢ondition of renewal, sale and/or assignment or transfer of
a Franchise Agreement shall not apply to any liability: under the Maryland Franchise
Registration and Disclosure Law

6. If Franchisee ¢xecutes a Development Agreement, then Article 7.6. of the Development

Agreement, under the heading “Exclusive Jurisdiction and Veiiué”; is amended by the addition of the.

following statement added to the end of the. last sentence of Article 7. 6:
A franchisee may bring a lawsuit in Mafyland for claims arising under the Maryland
Franchise Registration and Disclosure Law.

7. If Franchisee executes a Development Agreement, then Article 7.8 of the Development;

Agreement, under the heading “Limitations of Claims,” shall be.amended by the addition of the following
statement added to Article 7.8:

Any claims arising wnder the Maryland Franchise Registration and Disclosure Law must be

‘brought within 3 years.after the grant of the franchise.

8. Each provision of this amendment shall be effective only to the extent, with respect to such
provision, that the jurisdictional requirements of the Maryland Franchise Regxstratlon and Disclosure Law,
are met independently without referénce to-this.amendmierit: -

IN WITNESS WHEREOF, the parties have duly executed and delivered this Maryland amendment to the
Chicken In A Barrel Franchising, LLC Franchise Agreement and, if appli¢able, Development Agreement,
on the same. date as.each respective dgieement was executed:

Frauochisor: Franchisec:
Chicken In A Barrel Franchising, LLC

By:
Signature: 'Signature
Name and Title Name (please print)

Si gnature

Name (please print)
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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 “Franchise Agreement”) and, if dpplicable, the Chickén In A Barrel Franchising, LLC

MINNESOTA - Franchise Agreement and Development Agreement Amendment
to Chicken in a Barrel BBQ Restaurant Franchise.and Development Agreement

Development Agreement.(the “Development Agreement”)agree as follows:

1.

“Transfeér,”

Under Article 14.C of the Franchise Agreement, ‘under the heading “Conditions for Approval of
the subarticle 14. C(6) shall be deleted in its entirety and shall have no force or effect, and the:

following;shall be:substituted in lieu thereof:

2 13

(6) The transferor and its owners and Owners must execute a general release in a form
satisfactory to- Franchisor, reléeasing Franchisor, Franchisor’s affiliates and past and
present officers, directors, shareholders, partners, agents, representdtlves independent
contractors; sérvants and employeeq of any and 4ll claims against Franchisor for matters
arising on or before the effective date of the Transfer; provided, however, that all rights
enjoyed by Franchisee and any causes of action atising 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 remain in force; it being the intent of this
provision that the non-waiver provisions. of the Minnesota Rules 2860.4400(D) be
satisfied; and.

Minriesotz; law provides:a franchisee with certain termination and non-renewal fights,
Minn. Stat. Sect. 80C.14 Subdivisions 3; 4; and 5 requiré; except in certain
specified cases, that franchisee: be given one hundred eighty (180) days’ notice of
noprenewal of this' Agreement by Franchisor.

Under Article 5.D of'the Franchise Agreement; under the heading “Conditions for Renewal,” the
subarticle. I5. D(S) shall be deleted in its entirety and shall have no force or effect, and the following shall

_ be sgbstltuted in lieu thereof:

3.
‘Claims,”

(5) Fran_chlsee and the Owners must execute the general release, attached hercto as

Exhibit 10 releasing Franchisor, its affiliates and their respective officers, directors, .

shareholders; partners, agents, representatives, ind‘ependent 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 géneral release, Frinchisee shdll execute an
estoppel statement -; provided, however, that 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 remain in force; it being the intent of this provision thaf the non-waiver
provisions of the Minnesota Rules 2860.4400(D) be satisfied; and

Minnesota law. provides a franchisee with certain termination and non-refiewal tiglhts.
Minn. Stat. Sect. 80C.14. Subdivisions 3, 4, and 5 require, except in certain
specified cases, that franchisee- be given one hundred eighty (180) days’ iotice of
nonrénéwal of'this Agreement by Franchisor. /

Under Article 11 of the Franchise Agreement, under the heading “Notice of Infringement and

‘the subarticle 11.C. shall be supplemented by the addition of the following:
Franchisor agrees to prgtect Franchisee, to thé extent required by the Minnesota
Franchise Act, against claims of infringement or unfair competition with respect to

Chicken in a,Barrel Franchising, LLC FDDM.30:18:



14;

Franchisee’s use of the' Licensed Marks when, in. the opinion of Franchisor’s counsel,
Franchisee’s rights warrant protection pursuant to Article 11.E, of this Agreement.

Under Article 14 of the Franchise Agreement, under the heading “Transfer of Interest,” the

subarticle: 4.C.shall be supplemented by the addition of the following:

5.
Notice,”

6:
Period,”

7.

Frarichisor shall noturireasonably withhold c¢onsent te transfer thé franchise agreement.

Under Article 16 of the Franchise Agreement, under the heading “Termination Upon Written
the'subarticle 16.A(2). shall be'supplemented by the addition.of the following:
Article 16.A(2) will riot be enforced to the extent prohibited’by applicable law.

Under Article 16 of the Franchise Agreement, under the heading “Termination After Cure
‘the subarticle 16.A(3)(d), shall be'supplemented by the addition of the following:
Subarticle 16.A(3)(d) will not be enforced to the extent-prohibited by applicable law.

Under Article 16 of the Franchise Agreement, under the heading “Termination After Cure

Period,” the:subarticle 16.A(3) is hereby -amended to replace the “30" day cure pefiod with “60™ days and
the followmg 1s.added:

8.

Minnesota law provides. a franchisee with certain termination 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.

Article 18.F. of the Franchise Agreement, under the heading “Governing Law”, shall be amended

by the addition of* the following statément added to the end of the last'sentence of" Artlcle 18.F.:

9.

; except to the extent otherwise prohibited by applicable law with respect to claims arising under
the Minnesota Franchise Act.,

Article 18.G. of the Franchise Agreement, under the:heading “Exclusive Jurisdiction and Venue”,

shall be amended by the addition of the following statement added to. the end of the last sentence of
Article 18.G::

10.

; except the extent otherwise prohibited by applicable law with respect to claims arising under the
anesota Franchise Act.

Article 18.K of the Franchise Agreement, under the heading “Waiver of Jury Trial”, shall be

supplemented by the addition of the following stateinent at the end of the sentence contained in Arficle

18 K.

1.

; except that nothing in this Agreement should be considered a waiver of any right
conferred upon Franchisee by the Minnesota Franchise Act,

Article 18.1. of the Franchise: Agreement, under the heading “Limitations of Claims,” shall be

supplemented by the addition. of the following statement:

12.

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.

Article 18 of the Franchise Agreement, under the heading “Erniforcement and Construction,” shall

be supplemented by the addition of the following new subarticle [8.Z.:

13,

18.Z Any foregqmg acknowledgments aré not intended to nor shall they aet as a reléase,
estoppel or waiver or:any. liability underthe Minnesota Franchise Act.

If Franchisee executes a Developriefit Agreement; then Article 7.5 of the Development

Agreement, under the heading “Governing Law”, shall be amended by the addition of the following
statement ddded to the:end-6f'thé last sentence of Artlcle 7.5:
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; except to the extent otherwise prohibited by applicable- law with respect to claims arising under
the Minnesota Franchise Act.

14. If Franchisee executes a Development Agreement, then Article 7.6 of the Development
Agreement, under the heading “Exelusivé Jurisdiction and Veenue™, is amended by the addition: of the
following statement:added to the end of the last sentence-of Article 7.6
; except the extent otherwise prohibited by applicable law with réspect to claims arising under the
Minnesota Franchise Act.

15. If Franchisee executes a Development Agreement, then Article 7.8 of the Development
Agreement, under the heading “Limitations of Claims;” shall be amended by the addition of the following
statement.added to Article 7.8:

Under the Minnesota Franghise Act,.any claims.between the parties must be commenced within

three years.6f the occurrence:of the facts,giving fise to such claim, or such claim shall be barred.
16. Each provision of this amendment shall be: effective only fo the extent, with respect to such
provision, that the jurisdictional requirements of the Minnesota Franchise Act are met independently
withoat reference to this:amendment. ’

IN WITNESS WHEREOQF, the parties have duly executed and delivered this Minnesota State amendment

to the Chicken In A Barrel Franchising, LLC Franchise Agreement and, if applicable, Development

Agreement, on the same dateras each respective agreement was executed.

Franchisor: Frarchisee:
Chicken In A Barrel Franchising, LLC

By:
Signature Signature
Name and Title Name (please. print)

Signature

Name-(please print)
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to* Chlcken ina Barlel BBQ Restaurant Franchlse and Development Agreemem

In recognition -of the requirements of the New York General Business Law, Article 33, Sectiorns 680
through 695, and of the regulations promulgated thereunder {N.Y. Comp: Code R. & Regs., tit. 13, §§
200.1 through 201.16), the parties to the attached Chicken In A Barrel Franchising, LLC Frarichise
Agreement (the “Franchise Agreemeént”) and, if applicable, the Chicken In A Barrel Franchising, LLC
Development Agreement (the “Development Agreement”) agree as follows;

l. Under Article 14.C of the Franchise Agreement, under the heading' “Conditions for Approval of
“Ttansfer;™ the: subartiele. 14.C(6) shali be deleted in its entirety .and shall have no force or efféct, and the
following shall be substituted in lieu thereof:

(6) The transferor and its owners and Owners must execute a general release’ in a form:
satisfactory to Franchisor, reléasing Franchisor, Franchisor’s affiliates and past and
present officers, directors, shareholders, partners, agents, representatives, independent
contractors, servants and cmp’loyees, -of any and all ¢laims against Franchisor for matters
arising on or before the effective date of the Transfer; provided, however, that all rights
and causes .of action arising in favor of Franchisee from the provisions of New York
General Business Law Sections 680-695 and the regulations issued thercunder, shall
remain in force; it being the .intent of this provision that the non-waiver provisions of
N.Y.:Gen. Bus: Law Sections 687.4 and 687.5 be satisfied.

2. Under Atticle 15.D of the Franchise Agreement; under the heading'“Conditions. for Renewal,” the
subarticle 15. D(S) shall be.deleted in itsentirety and shall have no: férce or effect, and the followmg shall
be substituted in lidu thereof:

(5) Franchisee and the Owneérs must execute the general release, attached hereto as
Exhibit 10 reléasing Franchisor, its affiliates and their respective officers, directors,
shareholders, partners, agents, representatives, indqpendcnt contractors, servants,
employees, successors and assigns from-.any--and--all-claims, including, without
limitation, claims arising under this Agreement urider federal, state or local laws, rules,
regulations; or orders - If preciuded by law from giving a general release, Franchisee
shall execute: an estoppel statement; provided, however, that all rights and causeés of
action arising in favor of Franchisee from the provisions of New York General Business
Law Sections 680-695 and the regulations issued thereunder, shall remain in force; it
being the intent of this provision that the fion-waiver provisions of N.Y. Gen. Bus: Law’
Sections 687.4.and 6875 be satisfied.

3. Atrticle 18 of the Franchise Agreement, under the heading “Enforcement and: Constriiction,” shall
be supplemented by the addition of'the following new subarticle 18.Z.:

18.Z Nothing in this Agreement should be considered a waiver of any right conferred
upon franclnsee by New York Géneral Busingss Law, Sections 680-695.

4, There are circumstdnces iri which an offering made by Chicken In A Barrel Franchising, LLC
would not fall within the scope of the New York General Business Law,, Article 33, such: as when the
offér and accéptance occurred outside the state of New York. Howéver, an offer or sale is deemed made
in New York if you are domiciled in New York or the Outlet will be opening in New York. Chicken In A
Barrel Franchising, LLC is required to furnish a New Yeork prospectus. to every prospective franchisee
who is:protected under the New York. General Business Law, Article 33.
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5. ~ Each provision of this ameridment shall be effectivé only to the extent, with respect to such

provision, that the jurisdictional requirements. of the New York General Business Law. are meét

independently withiout 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 and, if applicable, Development Agreement,
on the same-date. as-each respective agreement was executed.

Franchisor: Franchiseé:;
Chicken T A Barrel Franchising, LLC.

By:
Signature Signature
Name:and Title N;l]rﬁg; (please print)

Signature

'

Name (pleaseiprint)
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NORTH DAKOTA - Franchise Agreement and Development Agreement Amendment
to Chicken in:a Barrel BBQ Restaurant Franchise and Development Agreemerit

‘ ’ Notwithstanding anything to the contrary set forth in the Chicken in a Barrel BBQ Restaurant Franchise
| Agreement (the “Franchise Agreement™) and, if applicable, the Chicken In A Barrel Francghising, LLC
Development Agreement (the “Development Agréement”), the following provisions shall supersede
:any’ inconsistent provisions. .and apply to Chicken in a Barrel BBQ Restaurants. offered and sold in
[ the state of North Daketa:

The'North Dakota Addendum is only applicable.if you are a resident of North Dakota or if your Chicken
in-a Barrel BBQ Restaurant outlet will be- located within the: State' of North Dakota.

1. Article 15 of the Franchise Agreement:is hereby amended by the addition of the following language:
Provisions requiring North Dakota franchisées. to sign a general release upon
renewal of the franchise-agreement are not enforcésble in North Dakota.

2. Article 16 of'the Franchise. Agreement is hereby amended by the addition of the following;language:
‘ Provisions requiring North Dakota Franchisees to consent te termination or
| liquidated damages are not enforceable in North Dakota.
|

3. Articles 6.and 17 of the Franchise Agreement is hereby amended by the addition of the following
language:
Covenants not to. compete such as those .mentioned dbove are generally
¢onsidered unenforceable in the state of North Dakota.

4. Article- I8 of the Franchise Agreement and, if'applicable; Artficle 7.6 of the Development Agreement is.
hereby amended by the addition:of the following language: '
Covenants requiring North Dakota franchisees to consent to' the jurisdiction of
courts outside of North Dakota may not be enforceable in ngtlj Dakg_t_?;;w

5. Article 18 of the Franchise Agreement.and, if-applicable, Article 7.5 of the:Development Agreement, is
hereby amended by the additien of'the following language:
For North Dakota Franchisees, North Dakota law shall apply.

6. Article 18 of'the Franchise Agreemeiit and, if applicable; Article 7.10:of the Development Agreement,
1s hereby amended by the addition of'the following language:
Provisions requiring .a franchisee to. consent to a waiver of trial by jury are not
enforceable under Section 5:1-19-09 of the North Dakota Franchise Investment
Law.

7. Article: 18 of the Franchise Agreement and, if applicable, Article 7.9 of the. Development Agreement, is
hereby amended by the addition of the following language:
Provisions requiring the franchisee to. consent to a waiver of exemplary and
punitive damages are not enforcéable under Section 51-19-09 of thé Northi
Dakota Franchise: Investment Law.

8. Article 18 of the Franchise Agreement and, if applicable, Article 7.8 of the Development Agreement,
is hereby amended by the addition of the following language:

Provisions requiring a franchisee to consent to a limitation- of claims within one

year havée been determined to be unfair, unjust and inequitable within thie intent
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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 provisior 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
amefidment.

Franchisor: Franchisee;
Chicken In A Barrel Franchising, LLC

By:.
Signature- Signature
'Na,m’e: and Title ‘ Name (please print)

Signature

Name (pléase print)
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WASHINGTON STATE - Franchise Agréement and Dévelopment Agreement Amendment
to Chicken in a Barrel BBQ Restaurant Franchise andDevel"opment Agreemeit

In recognition of the requirements of the Washington Franchise Investment Protection Act
RCW19.100.180, the parties to the attached Chicken In A Barrel Franchising, LLC Franchise Agreement
(the “Franchise Agreement”) and, if applicable, the Chicken In A Barrel Franchisiig, LLC Development
Agreement (the *Development Agreemént”) agree. as follows:

1. Under Article 14.C of the Franchise Agreement, under the heading “Conditions for Approval of
Transfer,” the subarticle 14. C(6) shall be deleted in its entirety and shall have no force or effect, and the
followmg shall be substituted in lieu thereof:

(6) The transferor and its ownets and Owners must execute a :general release in a form
satisfactory to Franchisor, releasing: Franchisor, Franchisor’s affiliates and past and
present officers, directors, shareholders, partners; agents, representatives,. independent
contractors, servants and employees, of any and all claims against Frarichisor for matters
arising on. or before the effective date of the Tiansfer; excluding only such claims as the
transferor and its. owners and. Owners may have under the Washington Franchise
Investment Protection Act.

2. Under Atsticle 15.D-of the Franghise Agreement, under the heading “Conditions for Renewal,” the
subarticle 15. D(S) shall be deleted in its:enfirety and shall have no force or effect, and the following shall
be substituted in lieu thereof:

(5) Franchisee and the Owners must exectite the general release, attached hereto as
Exhibit 10. releasing Franchisor, its affiliates. and their respective -officers, directors,
shareholders, partners, agents, representatives, independent contractors, setvants,
employees, successors and assigns frgm any and all ¢laims, including, without
limitation, claims arising under this Agreement under federal, state or local laws, rules,
regulatlons or orders - If precluded by law from giving 4 general release, Franchlsee‘
shall execute an estoppel stateinent -; excluding only suchclaims as the transferor and
its owners and Owners may have. under the Washington Franchise Investmerit Protection
Act.

3. Article 18.F. of the Franchise Agreement, and, if applicable Article 7.5 of the Development

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 18F.;

5 except with respect to claims arising under ‘the W\ashington Franchise Investment
Protection Act, Chapter 19.100 RCW.

4. Article 18.G. of the Franchise Agreemeént, and, if applicable Article 7.6 of the Development
Agreement, under the heading “Exclusive: Jurisdiction and Venue”, shall be amended by the addition of
the following statement added to the end of the last sentence of’ Amcle 18.G.:
; except with respect. to claims arising under the Washington Franchise Investment
Protection Act, Chapter 19.100'RCW.

5. Article 18.K of thé Franchise Agreement, and, if applicable Article 7.10 of the Development

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 18.K.:
; except with. respect to claims arising under the Washington Franchise Investment
Protection Act, Chapter 19.100 RCW.

6. Article 18 of the Franchise Agreement, under the heading “Enforcement and Construction,” shall
be supplemented by the addition of the following new subarticle 18.Z.:
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18.Z Any foregoing acknewledgments are not intended to nor shall they act as a release,
estoppel or waiver of any liability under the Washington Franchise Investment Protection
Act. Provisions which unreasonably restrict or limit the statute of limitations period for
claims under the Washington Franchise Investmeént Protection Act, rights or remedies
under the Washington Franchise Investment Protection Act, may not be enforcéable.

7. The Franchise Agreement is hereby amended to includé the following provision:
“In the event of a cenflict 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 Jurlsdlctlonal requirements of the Washington Franchisé Investment Protection Act,
Chapter RCW 19.100.180, are met independently without reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Washington State
amendment to the Chicken In A Barrel Franchising, LLC Franchise Agreément and, if applicable,
Dévélopment Agreemieiit, on the same date as each respective agreement was executed.

Franchisor: Franchisee:
Chicken In A Barrel Franchising; LLC

By
Signature, Signature
Name and Title Name (please print)

Signature

Name (please print)
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT J
RECEIPTS
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e —y - CHICKEN IN A BARREL FRANCHISING, LLC
S ballelife) recerer

= -

This Disclosure Document summarizes certain provisions of the franchise agreement and other
information in plain language. Read this Disclostire Documeént 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 propesed franchise sale.

New York and Rhode Island require that we give you this document at the earlier of the first
personal meeting or 10 business days before thé executioni of the franchise or other agreements or
the payment of any consideration that relates to the franchise relationship. Michigan requires that
we give you this Disclosure Document at least 10 business days before the signing of any binding,
franchise or other agreement, or the payment of any consideration, whichevér accurs first.

If we do not deliver this Disclosure Document on time of if 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 administratoi identified
Exhibit A of this Disclosure Document. We authorize the respective state agencies identified in Exhibit B
of this Disclosure Docurneiit to receive-service of process for us in the particularstate:

Issuance Date of this Disclosure Document: April 30, 2018

Our sales agents for this offering are:

Name(s): Michael R. Pierce.

Address: 5015 Emmalani Drive, Princéville, HI 96722
Telephone Number: (808) 826-6777

The following individual and/or individuals are also sales:agénts for this offering:
O [Other:]

[ have received a disclostire document dated April 30, 2018 that contained the following; Exhibits:

A. List of Staté Administrators F. Development Agreement

B. List of Agents: for Service-of Process G. List of Franchisees

C. Operatiens, Manual Table.of Confents H. List of Franchisees Who Have Left the System
D. Financial Statements I. State Specific Addendum

E. Franchise: Agreement J. Receipts

PROSPECTIVE FRANCHISEE:

DATE RECETVED (Must be Completed) Authorized Signature

Name and Title (please print)
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oC) — . CHICKEN IN A BARREL FRANCHISING, LLC
O\\CK[& \ )

TRRY ' @z RECEIPT
RBARREL " B “‘,

=

This Disclosure Docurhent 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 ind Rhode Island require that we give you this document at the earlier of ‘the first
personal meeting or 10 business days before the execution of the franchise or other agreements or
the payment of any consideration that relates to the franchise relationship. Michigan requires that
we: give you this Disclosure Document at least 10 business days before the signing of any binding
franchise.or other agreement, or the payment of any consideration, wlichever occurs fiist.

If'we do not déliver this Disclosure Document on time of if it-contains a false or misleading: statement;, or
a material omission, a violdtion 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 administrator identified.
Exhibit A of this Disclosure Document. We authorize the respective state-agencies identified in Exhibit B
of this Disclosure Document to. receive service of process forus in the particular state..

Issnaiice Date of this Disclosuré Document: April 30,2018

Our sales agents for this offering are:

Name(s): Michael R. Pierce

Address: 5015 Emmalani. Drive, Princeville, H1 96722
Telephone Number:_(808) 826-6777

The followmg mdmdual and/or individuals are also sales agents for this offering:
O [Other:]

[ have received a disclosure document dated April 30, 20.1:8 that:contained. the following Exhibits:

A. List.of State Administrators F. Development Agreement

B. List of Agents for Service of Process G. List of Franchisees

‘C: Operations Manual Table of Contents H. List of Franchisees W.ho Have Léft the:System
D. Financial Statements I. State Specific Addendum

E. Franchise Aigreement J. Receipts

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be Completed) Authorized Signature

Name and Title.(please print)

Chicken:in a.Barrel;Franchising..LLCFDD 4.30.18.




