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You will establish and operate fast casual restaurants (“Stores”) offering flavorful roasted I
natural chicken and side items prepared from. scratch, such as vegetables, desserts and other I
complementary foods and beverages, under the Cowboy Chicken® trade name and business ‘
system. ' |

\
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The total investment necessary to begin operation of a single Store ranges from $531,996
t0:$907,643, exclusive of real estate acquisition costs. This includes $61,000 to $63,000 that you
must pay to'us or our affiliates. We and youmay choose to sign an.Area Development Agreement
under which you will develop a number -of Stores. The total initial investment to begin operation
under an Area Development Agreement ranges from $55,000 to $425,000. This amount includes
$55,000 to $415,000 which must be paid.to.us or our affiliates and includes the: development fee
(comprised of the initial franchise fee for the first Cowboy Chicken store and.$20;000 of the initial
frarichise fee for each additional Cowboy Chicken store).

This.disclosure document summarizes certain provisions;of your Franchise Agreement:and

other information in plain English. Read this disclosure document and all accompanying i
agreements carefully. You must receive this disclosure document at least 14 calendar days before
you. sign a binding agreemént with, or make any payment to, the franchisor or an affiliate in
conriection with the proposed franchise sale: Note, however; that no governmental agency has

verified the information contained in this document. i

l

1

!

! You may wish to receive your disclosure document in another format that is mere
clonvement for you. To discuss the availability of disclosures in different formats,, please contact
our Franchise Department at 3450 E. Hebron Pkwy, :Carrollton, Texas 75010 or
ﬁranchise@cowbqvchi"cken;com.

The terms of your contract will govern your franchise relationship. Do not rely on the
disclosure document:alone to uniderstand your contract. Read all of your contract carefully. Show
your:contract.and this disclosure document'to.an .advisor, like-a lawyer or an accountant:

Buying a franchise is a:complex investment. The information in this disclosure document
can help you make up‘;your mind. More information on franchising, such as “A Consumer’s:Guide
to Buying a. Franchise,” which can help you understand how to use this disclosure document, is

visit the FTC’s home: page at www.ftc.gov for additional information. Call your state agency: or
visit your public library for other'sources of information on franchising.

| There:may also be laws on franchising in your state. Ask your state agencies about them.
Date of Issuance: July 15, 2020, as amended August 10, 2020.
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips .on how to
find more information;

'QUESTION

'WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give 'you information about outlet
sales, costs, profits or losses. You should also try to.

obtain this.information from others, like current:and
former franchisees. You can find their names and
' contact information in Ttem 20.or Exhibit G.,
|

How much will I need to invest?

‘Items 5 and 6 list fees you will be paying to the
' franchisor or at the franchisor’s direction. Item 7
lists the initial investment to open. Item 8§
describes the suppliers you must use.

Does the franchisor have the

financial .ability to provide

support to my business?

' Review these statements carefully.

Is the franchise system stable,
growing, or shrinking?

Item 20 summarizes the recent history of the
nuniber of company-owned and franchised outlets.

‘Will my business be the only

Cowboy Chicken business in

my area?

Item 12 and the “territory” provisions in the
franchise agreement describe whether the
franchisor and other franchisees can compete with

| you.

Does the franchisor have a

troubled legal history?

Items 3 and 4 ‘te‘ll‘youiwhether’thc‘fran,éhisor or its

mariagement have been involved in material
1 litigation or bankruptcy proceedings.

What’s it like to be a Cowboy
Chicken franchisee?

Item 20 or Exhibit G lists current and former
franchisees. You can contact them to ask about
their experiences.

. What else should I know?

These questions are only a few things you should
look for. Review all 23 Items and all Exhibits in
this disclosure document to better understand this
franchise.opportunity. See the table of contents.

Cowsoy CHICKEN 2020 FDD
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What You Need To Know About Franchising Generally

Continuing responsibilityto pay fees. You may have'to pay royalties and other fees even
if you are losing money.

Business model can change. The franchise agreement may allow the franchisor to change
its manuals and business medel without your consent. These: changes may require you to

make additional investménts in your franchise business or may harm your franchise.
business.

Supplier restrictions. You may have to buy or lease‘items from the franchisor or a limited
group of suppliers: the  franchisor designates. These items may be meore expensive than
similar items ‘you cotld buy on your own.

Operating restrictions. The franchise .agreement may prohibit you from operating a

similar business during the term of the franchise. There are usually other restrictions.

Some examples may include controlling your location, your access to customers, what.

you sell, how you market, and your hours of operation.

| - - - .
Competition from franchisor. Even if the franchise agreement grants youa territory, the
franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you

may have-to sign a new agreement with different terms and conditions in order to continiie
to operate your franchise business.

When vour franchise ends. The franchise agreement may prohibit you froin operating a

similar business after your franchise ends even if you still have obligations to your
landlord or other creditors.

l
|

i

‘Some States R;eqvu,i_re‘ Registration

Your state may have a franchise law, of other law, that requires franchisors to

register before offering or selhng franchises in the state, .Registration does not mean that

the state recommends the franchise or has verified the information in this document. To

find out if your state has.a registration requirement, or to contact your state, use the agency
inforiation in Exhibit D.
|

Your state also may have laws. that require special disclosures or amendments. be
made to your franchise.‘agreement. If so, you should check the iS_tate Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.

|
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Special Risks to Consider About This Franchise

Certain states require that the. following risk(s) be highlighted:

1.

Out-of-State Dispute Resolution. The franchise agreement requires you to
resolve disputes with the franchisor by mediation, arbitration and/or litigation
only in Texas. Qut-of-state mediation, arbitration, or litigation may force you

to accept a. less favorable settlement for disputes. It may also. cost more: to
‘mediate, arbitrate, or litigate with the franchisor in Texas than in your -own

state.

Financial Condition. The franchisor’s financial condition, as reflected in its

financial statements (see Item 21), calls into question the franchisot’s financial
ability to provide services and support.to you.

Spousal Liability. Your spouse may be required to sign a document that

makes ‘your spouse liable for all financial obligations under the franchise
agreement even though your spouse has no ownership interest in the: franchise.
This guarantee will place both your and your spouse’s marital and personal
assets, perhaps including your house, at risk if your franchise fails.

Certain states may require-other risks to be highlighted. Check the “State Specific Addenda”
(if any) to see whether your state requires other risks to be highlighted.

CowBoYy CHICKEN 2020 FDD
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THE FOLLOWING PROVISIONS APPLY ONLY TO TRANSACTIONS
GOVERNED BY THE MICHIGAN FRANCHISE INVESTMENT LAW

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS: IF ANY OF THE FOLLOWING PROVISIONS
ARE INTHESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT
BE ENFORCED AGAINST YQU.

Each of the following provisions is void and urienfofceable if ¢contained in any documents felating’

t;o‘ -a franchise:

3 (@) A prohibition on the right of a franchisee to joinan association of franchisees.

(b) A requirement that a. franchisee assent to a release, assignment, novation, waiver,
or estoppel which deprives a franchisee of rights and protections provided in this act. This will
riot preclude a franchisee, after entering into:a franchise agréement, from settling any and all
claims.

! (©) A provision that permits afranchisorto terminate a franchise prior to the:expiration.
of its term except for good cause. Good cause will include the failure of the franchisee to-comply
with any lawful provision of the franchise :agreement and to. cure. such failure after being given

‘written notice thereof and;a reasonable oppertunity, which in no event need be more:than 30 days,

to:cure such failure,

(d) A provision that permits a franchisor to refuse to renew a franchise without-fairly

compensating the franchisee by repurchase or other imeans for the fair-market value at the time of

expiration of the franchisee’s inventory, supplies, equipment, fixtures, and furnishings.

Personalized materials which have. no value to the franchisor and inventory, supplies, equipment,,

fixtures, and furnishings not reasonably required in the conduct of the franchise business are not
subject to.compensation. This subsection applies:only if: (i) the term of the franchise'is less than.
5 years.and (ii) the franchisee is prohibited by the franchise or other agreement from continuingto

conduct substantially the :same business under another trademark, service ‘'mark, trade name,

logotype, advertising, or other commercial symbol in the. same arca subsequent to the expiration
of the franchise or the franchisee does not receive at least 6 months advance notice of franchisor’s
intent not to renew the franchise.

(¢) A provision that permits the franchisor to refuse to: renew a franchise on terms
genérally available to-other franchisees-of the same ¢lass.ortypeunder similarcircumstances. This
section.does:not require:a renewal provision.

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

|

| (@ A provision which permits a franchisor to refuse to permit a transfer of ownership
of a franchise, except for good cause. This subdivision does not prevent a franchisor from
exercising -a right of first refusal to purchase the franchise. Good cause will include, but is. not
limited to:

CowBOY‘CHICKEN2020 FDD iv
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(i)  The failure of the proposed transferee to meet the franchisor’s then current
reasonable qualifications or'standards.

(ii)  The fact that the propoesed transferee is a competitor of the franchisor or
subfranchiser.

(iii)  The unwillingness of the proposed transferee to agree in ‘writing to-comply
with all lawful obligations.

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

(h) A provision that requires the franchisee to'resell to the franchisoritems that are not
uniquely identified with the franchisor. This subdivision does not prohibit a provision that grants.
to a franchisor a right. of first refusal to purchase the assets of a franchise on the same terms and
conditions as a bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants the franchisor the right to acquire the assets of a
franchise for the market or appraised value of such assets if the franchisee has breached the lawful
provisions of the franchise agreement and has failed to cure the/breach in the manner-provided in
subdivision (c). '

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

If the: franchisor’s most recent financial statements are unaudited and show a net worth of
less than $100,000, the franchisor will, at the réquest of a franchisee, arrange for the. escrow of
initial investment and other funds paid by the franchisee until the obligations to provide real estate,
improvements, equipment, inventory, training, or otheritems included in the franchise offering are
fulfilled. At the option of the franchisor; a surety bond may be provided in place of escrow.

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.

Any.questions regarding this notice:should be directed to:

State of Michigan Consumer Protection Division
Attn; Franchise
670 G. Mennen Williams Building
525 West Ottawa
Lansing, Michigan 48933
(517)335-7567

Despite subparagraph (f) above, we intend to enforce:fully the provisions of the:arbitration section
contained in our Franchise Agreement. We believe that subparagraph (f) is unconstitutional and
cannot preclude us-from enforcing our-arbitration section. You acknowledge that we will seek to
enforce that section as written:

‘CowBOY CHICKEN 2020 FDD v
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

Cowboy Chicken Franchising, LP, Its Parents, Predecessors and. Affiliates.

-Cowboy Chicken Franchising; LP offers the franchises we describe in this disclosure
document. Forssimplicity, we refer to Cowboy Chicken Franchising, LP as “Cowboy Chicken” or
by a first person plural pronoun (“we”, “us” and “our”). “You” means the individual or busmess
entity (corporation, partnersh1p, etc.) that buys a franchise. Except for sole proprietorships, “you”
does not include a business entity’s owners. ' o -

‘We are a Texas limited partnership formed on January 31, 2007. ‘Our principal place: of

business is located at 3450 E. Hebron Parkway, Carrollton, Texas 75010. We do business under

our legal name and do not operate or conduct business under any other name. We have never
engaged in any business éxcept franchising and providing services to. Cowboy Chlcken
franchlsees

! Cowboy Chicken Airpark L.P., a Texas limited partnership formed in June 2007, is the

operator of a company-owned Store in Carrollton, Texas. Cowboy Chicken. Airpark: L.P. is our
affiliate. Its principal place of business is 3450 E. Hebron Parkway, Carrollton, Texas 75010.

Cowboy Chicken Enterprises, LP (“CCE”), a Texas limited partnership formed in
Decemiber 2002, is our predecessor and anaffiliate and is-also the: operator of two company-owned
Stores Dallas, Texas. Its principal place of business is 17437 Preston.Road, Dallas, Texas 75252.

CCE Capital Partners;, LP, a Texas. limited partnership formed in October 2012, is the
Qpcrator of a“cgmpany-owncd?Store in.Longview, Texas. (CCE Capital Partners, LP is:our afﬁliate.
Its principal place of business is 3080 North Eastman.Road, Suite 100, Longview, Texas 75605.

Cowboy Chicken Overton, LP, a Texas limited partnership formed in April 2013, is the
operator of a company-owned Store in Fort Worth, Texas. Cowboy Chicken Overton, LP is our
affiliate. Its principal place of business is 4972 Overton Ridge Blvd., Ft. Worth, Texas 76132.

Cowboy Chicken Forney, LLC, a Texas limited liability company formed in Fébruary
2019, is the-operator of a.company-owned Store in Forney, Texas. Cowboy Chicken Forney, LLC
is.our affiliate. Its principal place of busingess is 780 E'US Hwy 80, Forney, TX 75126.

| Cowboy Chicken McDonough, a Texas limited. liability company formed in February
2020, is the opérator of a company-owined, Store in McDonough, Georgia. Cowboy Chicken
McDonough LLC is ouraffiliate. Its principal place of business is 90'S. Point Blvd, McDonough,
GA 30253.

Cowboy Management, LLC, a Texas limited liability company formed in September 2015,
provides restaurant consulting services from time to time and as we determine neceSsary for
Cowboy'Chicken franchisees.

- The agents for service:of process for each of the companies described above are listed in
Exhibit E.

CowBOQY CHICKEN 2020 EDD 1
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Phil Sanders and his'wife, Jeannette, perfected the original recipes for the Cowboy Chicken
concept in their own backyard open rotisserie grill. In.February 1981, Phil and his partner Elias
Sacal formed Cowboy Chicken, In¢. (“CCI”), a Texas corporation, which opened the:first Cowboy
Chicken Store in. August 1981 in Dallas, Texas. In October 1984 and April 1993, CCIopened two
more Stores in Dallas. In the spring of 1994, CCI sold the assets of two of the Stores to. non-
affiliated companies that operated the restaurants under different trade: names. CCI suspended
operations in June 1994 when Cowboy Chicken Franchise, Inc. (“CCEI”), a subsidiary of Brice
Foods, Inc. (“BFI™) in Dallas, Téxas,.acquired the Cowboy Chicken concept and one:Store in north
Dallas:from CCI to further developithe Cowboy Chicken chain. Cowboy.Chicken Licensing Corp.
(“CCLC”), a company formed by Phil Sanders in July 1996 after‘the separation from BFI, began
offering Cowboy.Chicken franchises in July 1996 and franchised one Store:in north Dallas, Texas.
In 2002, CCLC sold the' Cowboy Chicken concept, including the intellectual property, to CCE.
The intellectual property was subsequently acquired by CCE’s affiliate, Cowboy IP, LLC, a Texas
limited liability company, in connection with a corporate restructuring: CCE acquired the one
franchised Store from the Cowboy Chicken franchisee, and now operates two Stores. Phil Sanders
is still part of the Cowboy Chicken chain-he is now the brand ambassador for CCE’s Stores in
Dalias, Texas:

Phil and Jeannette Sanders arid CCLC are our predecessors. Their address is 13500 Noel
Road #550, Dallas, Texas 75240. Qur predecessors have never offered franchises'in.any other line
of business.

In the-last 10 years, none.of these companies have offered other franchises. Neither we nor
our predecessors have any affiliates that supply goods or services to you. We have no-parents.

Cowboy Chicken’s Business:and Description of the Franchise.

We: offer franchises to qualified candidates to operate Cowboy Chicken® restaurants
(which we refer to as “Stores”). The: franchise includes distinctive exterior and interior design,
decor, and color schenie, furnishings, special recipes (including our proprietary sauces and spice
blends) and menu items, uniform standards, specifications, policies-and procedures for operations,
quality and uniformity of the products and services offered, procedures for inventory, management
and financial control, training and assistance, and advertising and promotional programs, all of
which may be changed, improved, and further devéloped by us from time to time. We do not
engage in or franchise any other line or type of business. We have never owned of operated ary
Stores-or restaurants similar to Stores.

Stores offer seasoned chickens cooked on a rotating spit in a wood—buming rotisserie. oven
in'the Store, referred to:in this disclosure document as “rotisserie:chicken.” They also sell signature
items; including Famous Twice Baked Potaters™, our famous chicken enchiladas, and signature
sandwiches and salads, as well as soft drinks and other non-alcoholic beverages. Stores sell their
products for in-Store: dining, customer carry-out, delivery service and offer catering services.
Stores. operate under the Cowboy ‘Chicken® trade name and use a.registered distinetive logo as a
service mark; which appears above our name on the cover-page of this disclosure document.

A Cowboy Chicken franchise entitles you to operate one Store at an approved location.
The Area Development Agreement gives you multi-unit development rights. The. Area.

CowBOY CHICKEN'2020 FDD 2
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Development. Agreement will state the number of Stores to be developed, the geographic area,and
the timeframe. You must enter into a separate Franchise Agreement for each Store you develop.
The Franchise Agreement. for the first Store developed under the Area Development Agreemerit
will be in the form of Exhibit B to this disclosure. document and will be signed-upon our acceptance
of your proposéd site where the first Store will be located. For each additional Store: developed
under the Area Development: Agreement, you must sign our then-current Franchis¢ Agreement
currently being offered to new' franchisees, which may be materially different than our currént
Franchlse Agreement, by the deadlme to execute the Franchise Agreement set forth in the
Devc]opment Schedule: (as defined in, Item 11). If'you do notacquire a site. for your Store within
the time periods stated in the Frarichise Agreement or Area Development Agreement, as
applicable, we may terminate the Franchise Agreement or Area Development Agreement
immediately upon written notice to you. '

You must operate your Store under the business system and operating procedures we
developed, as deéscribed in our Brand Standards Manual (“Manual”). ‘We have developed a
proprictary blend of spices (called “Spice Blend” in the Franchise Agreement) for our chicken
seasoning and proprietary enchilada sauce (called “Sauce”, but which alse includes other-sauces
we may develop in the future), which you must purchase from a supplier we designate (see Item
8). Youmust buy your cups and other branded items from suppliers we designate (see Item ‘8),
and you must use other ingredients that meet our grade and quality specifications. The person
responsible for daily-operations must have.experience in retail food service and one of your owners
must be knowledgeable about the daily. operation of the Store (see Item 15)..

; Stores are designed to be locatéd in shopping céntérs. in mixed residential and commercial

(offices, retail businesses, universities; “big-box” retailers) neighborhoods, to capitalize on our
healthy menu items and growing catering business. ‘Our menu appeals to consumers of all ages,

and especially to families for «cat-at-home meals, students at nearby universities and those
attending catered events, such as churches, business meetings.and seminars. Although the current
operating Stores are not standard in their sizes, the typical area will now:range from 2,200 to 2,900
square feet of leased retail 'space. ‘Stores offer customer seating for approximately 55 to 110
people. The trade dress consists of brown, orange and gray colors, vibrant murals and the same
color floors. Wall décorations. consisting of historical and current publicity about Cowboy
Chicken and western memorabilia add interest. ‘ ’ -

Stores market their products predominantly to all customers in residential neighborhoods,
aréas in which universities and other schools are located and business customers. As typical with
most: restaurants; Stores may encounter lower sales after major Consumer spending. seasons
(Christmas and the start of the:school year).

iStores compete generally with.all kinds:of fast.casual, quick service:and casual dining food
establishments, including the major chains that serve primarily chicken. Storrc,s‘. also compete with
grocery stores, convenience stores and other rétail outlets that feature food for take-out.

Industry Specific Regulation

|
\ Many of the laws, rules, and regulations that apply to business generally, like the

Americans with Disabilities Amendments Act, Federal Wage and Hour Laws, and the Occupation,
|
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Hea‘l’th, and Safety Act, also.apply to restaurants. However, other laws, rules, and regulationshave
particular applicability to restaurants.

The U.S. Food and Drug Administration, the U.S. Department of Agriculture, and state:and
local health dcp_artmentSnadmjnister'and enforce laws and.régulations that govem food preparation
and service and sanitary conditions. State and local agenciesinspect restaurants to-ensure that they.
comply with these laws and regulations. The federal Clean Air Act and various implementing
state laws require certain state and local areas to meet national air quality standards limiting
emissions of ozone, carbon monoxide, and particulate matters, including caps on omissions from
commercial food preparation. Some. areas have also adopted or are considering proposals that
would regulate indoor air quality.

Some state and local authorities have also adopted, or are considering adopting, laws or
regulations that would.affect thé.content.or make-up of food served. in restaurants, such as the level
of trans fats and sodium contained in a food item. Additionally, the Patient Protection and
Affordable Health Care Act requires employers ofa.certain size to provide health insurance to its
employees, and the U.S. Food and Drug Administration has issued regulations that fequire certain
restaurants and.retail food establishmerits to post caloric information on menus and menu boards
and to:provide additional written nutrition information to consumers upon request.

The Payment Card Industry Data Security Standard (“PCI”) requires that all companics
that process, store, or transmit credit.or. debit card information maintain a:secure-environment. PCI
apphes to.all organizations or merchants, regardless-of size or number of transactions, that.accepts,
transmits; or stores any cardholder data. You must also be sure to comply with applicable state and
federal laws regulating the privacy and security of sensitive consumer and employee information.
Addmonal detalls can be found at https //www pCJSecuntystandards org/merc})ants for additiona]
contact the FTC at (202) 326 2222 or by wntmg to the FTC at 600 Pennsy]vama Avenue NW,
Washington, D:C. 20580. You can also visit the FTC’s business center on privacy and security at
http://www.business:ftc.gov/privacy-and-security/ for additional information.

We highly recommend that you check with your state and local agencies to determine.
which laws apply to the operation of'a Store in your area: You should consider these. laws and
regulations whet evaluating your purchase of a franchise:

ITEM 2
BUSINESS EXPERIENCE

D. Sean Kennedy: President: CEQ and Director of CCE and Cowboy Chicken

Sean has served as President of CCE since December 2002, and as President of Cowboy
Chicken since January-2007. In.addition to his responsibilities for.operations and tarketing, Sean
has responsibility for the sale and operations of franchises:
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Tony Stevens: Director of Eranchise Operations and Trainin

“, Tony Stevens has served as the Director-of Franchise Operations since June 2019. Tony.

has been.our Director of Training since June 2015. From April 2006 to June:2015 Tony served as

Vice President of Operations for Genghis-Grill, in Dallas, Texas.

Steven Kolow: Chief Strategy Officer

! Steven“Kip” Kolow has served as the Chief Strategy Officer since January'2018 and prior
to being appointed our Chief Strategy Officer served as-a consultant to us from August 2017 to
January 2018. From May 2015 until. August 2017, K1p prov1ded general business consulting
services in Boston, Massachusetts, and from July 2012 until May 2015, Kip served as
Founder/CEO of Slowbones Modern BBQ, LLC in Burlington, Massachusetts.

ITEM 3
LITIGATION

‘No litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY
No bankruptcy information is-required.to be disclosed in this Item.
ITEM 5§
INITIAL FEES

ITni_tial,Franchise Fee.

The initial franchise fee for a Store is $35,000. The initial franchise fee is uniform forall
franchisces. It is fully earned when received and non-refundable when paid. If you purchase an
existing Store, you will pay:a transferfee equal to-one-half of the:then-current initial franchise fee.

Initial Development Fee.

‘When you sign your Area Development Agreement; you must.pay us a development fee
equal to 100% of the initial franchise fee for the first Store: to be developed and $20,000 of the
initial franchise fee for each :additional Store to be devéloped under the Area Development
Agreement. For example, if we grant you the right to develop two Stores, the development fee:

‘would be equal to the sum of $35,000 and $20,000 (i.e. $55,000).

When:you sign the Franchise Agreement for the first Store, we-will credit a portion.of your
development fee. payment to satisfy the $35,000 initial franchise fee due under the Franchise
Agreement. When you sign each additional Franchise Agreement under the Area Development

,Agreement you will sign the:then-current.form of franchise agreement that we offer. In addition,
'you will pay us the balance due for the initial franchise fee due under the Franchise Agreement,

which will be the initial franchisc fee minus the applicable portion of the development fee. The
development fee is calculated in the same manner for all franchisees entering into Area
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Development Agreements under this offering, but the actual dollar amount paid will vary
depending on: the number of Stores you agree to develop. We expect the Area Development
Agreement to cover between 2 and 20 Stores. The development fe€ is considered fully earned and
non-refundable when paid.

Construction Relatéd Fees.

You must reimburse us for our cost to have our architect reyiew 'your construction plans
and specifications if you use an architect other than one we: have des_i’gnated (Sce Item 8). We
estimate: the cost will range from $1,000 to $3,000. This fe¢ is non-refundable when paid.

Grand Opening Fee Costs.

We will require you to expend a minimum of $25,000 on a grand opening plan and
supplemental ‘marketing campaigns during the first year of operation of the: Store. We currently
require you, to dep051t $25,000 with us when you sign your Franchise Agreement to be used to
fund such grand opening, and supplemental marketing campaigns. We will use this $25,000 to
either pay your approved advertising vendors directly or reimburse to. you your approved grand
opening and supplemental marketing expenditures; as We-determine appropriate. This fee is fully
eamned when received and non-refundable when paid. This amount does not include Brand Fund
Contributions and Local Marketing Expenditure:requirements.

ITEM 6
OTHER FEES

Franchise Agreement

Royalty Fee® 5% of Gross Sales® Evéry Wednesday'for | You must pay the Royalty Fees
_ the preceding week by electronic funds transfer.
Brand Fund Contribution® | 2% of Gross Sales® | Every Wednesday-for | You must pay the Brand Fund
| the preceding week Contribution by €lectronic filnds
\ ] f transfer.
Local Marketing I 1% of Gross Sales® | Periodically ‘See Note 6 and Note 7 below.
Expenditure®Advertising |
Cooperative™ i 3 |
Marketing Materials | Varies " Upon invoice We ‘may make available to you
certain marketing material for
display in the Store: or in
connection with' the: promotion, |
advertising :and marketing of
products and services:offered by |
the Store for purchase in an
amount equal to our cost in
supplying  such  marketing
. ‘ materials.
Audits | Cost of audif plus Upon invoice: You pay the cost of an:audit only
1 Interest if it shows.an understatemeént of \
; your Gross. Sales, Royalty Fees,
L , or Brand Fund Contributions or
CowBoY CHICKEN 2020 FDD 6
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Affount

an understatement of 1.25% or
more from data repoited to us.in
respect to any. other item that is.

matérial to the computation of”

fees or analysis of thé.operation.

 Transfer Fee®

| One-half of theithen-

cufrent:initial
franchise fee

Upon,application.for
| consent'to transfer

Payable. to us when you request
our consent to transfer the
frarchise or -your -ownership..

| Successor Fee

One-half of the then-
-current initial
franchise fee

30 days before theiend
of the expiring term

Payable if you reguest and we
approve the renewal of ‘your
Franchise Agreement for a

| Sucéessor Term.

Securities Offering Fee

"The then-current

initial franichise fee

{ Upon invoice

Payable if you.engage in a public
or private securities offering that

- inchides a,prospectus:or offering

‘memorandum . that we review.

Late Fee $100 for each. Automaticallyupon, "You must pay this fee‘in addition
delinquent payment ‘next Electronic to interest: for any payment or
and:$250 for.each ‘Transfer of Funds report. received by Franchisor

) delinquerit report  after the prescribed.due:date.

Intranet Fee $50 Each:Reporting Period || We may charge up to ;$100 per

|, month.

Interest?” 18% per annum or On.demand |' See Note'9.
imaximum lawfiil rate

.Everit.of Default Fee - $500.(except where Within 5 days of | Payment to us -of any amount

i | the Event of Default is | notice: provided forin the notice will.not

|  related to Franchisee’s, constitute an  election of

: | breach with respect to | remedies by us or excuse

‘ purchase of ‘ | performance-of your obligations’
unapproved products | under the Agreements. Any
| or services:or purchase ! paymeénts received will be in
.of products from : -addition'to and not:in lieu of ‘any
' | unapproved suppliers, | | other remedies.available:to-us or
‘ | ‘in-which.case the in-equity.
Event of Default Fee

| will be $1,000for the.
first occurrence of
such Event of Default
and'$5,0000 for the:
second occurrence;of

. such Event of Default.

;Indem.niﬁcati(m(‘o? Varies depending | Upon billing. | Payable if and when we defend a
upon claim and «claim: for' which you indemnify
resolution of claim. us ‘under the Franchise

. Agreement.

ILiquidated Damages Lump sum payment Upon deménd See Note 11.

(Termination of Franchise equal to average 1

Agreement)t ! monthly Royalty Fees |

) multiplied.by'the ‘
number of months
femaining in the term |

! of‘the:Franchise !

\ Agreement (if less
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thantwo yéars
remaining) or. (if there

are two ormore years
rémaining in the térm)

| Extension.Fee

Ondemand

If you are unable to satisfy the
I'minimum number of operating

' Stores  required during any

‘Develcjpment Period, then -you
| may, upon 90 days’ notice to us
rand payment of the Extension
Fee, extend the deadline by
' which it must comply with the
- Development Schedule for the

applicablé Development Period

| by 180 days..

Securities @ffering Fee

$10,000 !

Upon.invoice

Payable if you:engage;ina‘publié'
or private securities offering.that |

includes a prospectusor offering
‘memorandum that'we review.

Successor Fee

Then-current
Development:Fee
multiplied by'the:
number of Stores we
grant you the right to
develop during such
Successor Term.

Upon signing of'a new
area:development
agreement

Payable if you request.and we
approve the renewal of your
" Franchise Agreement for a

' Successor Term.

| TransferFee

$10:000 ‘Upon:application for | Payable to us when you request
consent to-transfér { our consent to transfer the Area
| Development Agreementor your

| ownership.

[ Indemnification® Varies depending Upon.billing! | Payable ifand when we defenda
upon claim and ' ' claim for which you indemnify
resolution-of claim. | 'us under the Area Development

. Agreement
Liquidated Damages $15,000 per Upon demand See Note. 12.
(Undeveloped Store)'? undeveloped Store

Notes:

) You pay all fées ito us, and all fees are uniformly imposed, unless otherwise noted.

All fees are non-refiindable.

2)

“Gross Sales” means the total selling price of all services -and. products and all

income of every other kind and nature related to ‘the Store, ‘whether for cash, cash. equivalents, or
credit, and regardless of collection in the case of credit. Proceeds from the sale of coupons, gift
cards, gift certificates or vouchers will not be:included in:Gross.Sales when the coupons, gift cards,
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gift certificates or vouchers are sold; rather, the retail prices of services and products purchased
with coupons, gift cards, gift certificates or vouchers will be included in Gross Sales during the
Repgﬂi‘ng Period in which the coupon, gift card, gift certificate or vouicher is rédeemed. Gross
Sales also includes the proceeds of any business interruption insurance applicable to the Store:
Gross Salés, will expressly exclude the following: complimentary food and beverage service
(provided that such food.and beverage service doésnot:exceed 2% of Gross:Sales in any Reporting
Period), meals provided to employees, tips and. gratuities, sums collécted and actually paid by
Franchisee: for any sales, beverage, or other ‘excise tax imposed by any duly constituted
government authority. In the case of’ Franchisor-established promotional discounts implemented
by Franchisee at the Stofe, the amount actually paid by the:guest after the:discount, rather than the
original amount, will be considered for purposes of:calculating Gross Sales. Notwithstanding the
foregomg, Gross Sales does not exclude any fees paid by Franchisee to a third party provider of

services (e. g. delivery services) in connection with the operation of the Store or sale of products
or related services.

(3)  The “Royalty Fee” for the initial term of your Franchise Agreement will be an
amount equal to 5% of Gross Sales. The amount of the Royalty Fee for any successor terini will
bé that provided in the franchise agreement signed for such. successor-term.,

(@)  “Reporting Period” means each calendar month (unless we designate otherwise).
| (3)  We reserve the right to increase the Brand Fund Contribution upon 60 days written
ﬁotlce to you, but the Brand Fund Contribution, when combined with the Local Marketing
Expendlture requirement, will not exceed 4%.of Gross Sales for the initial term of: ‘your Franchise
Agreement.

(6)  You must:spend at least 1% of Gross Sales. on approved local marketing (“Local
Marketing Expenditure”). The expenses for local marketing must be paid by you directly to the
vendors..

| (7)  Currently, there is no éstablished .advertising coopérative (a “Cooperative”). We

may require that you participate in an approved local or regional Cooperative ‘with cértain other
franchisees and:sign-our then-current form of.cooperative advertising.agreement. The contribution

amount designated by the Cooperative will be at least 0.5% of Gross Sales per Store but may be.

greater if desired by‘the- members of the Coopérative, provided that the contribution will not exceed
2%:0f Gross Sales. If a Cooperative-is.established, any amounts you contributé to the Cooperative
will be credited.against your Local Marketing. Expenditure- up to the maximum contribution then
reqmred for the Local Marketing, Expenditure.

(8)  The transfer fee for:a Store is one-half of the then-current initial franchise fee to
cover our costs and expenses in connection with the transfer. The transfer feé is nonrefundable.

even if the proposed transfer does not occur for -any reason (including if ‘we. disapprove the

ttansfer), and in which case the transfer fee you. paid us for the failed transfer will not be applied
to-any future requests for our-consent to transfer.

(9)  Interest is charged when any of the Royalty Fee, Brand Fund Contribution, transfer
or successor fée payments, or any other sum. due to us is not'paid when due or an audit reveals
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underpayments based on incorrect Gross Sales. The maximum interest rate allowed. by law in
California is 10% annually.

(10)  Youarerequired to pay us for all lossés-and expenses incurred by us in,connection
‘with any third party claim for which you are required to indemnify us under the Franchise
Agreement or Area Development Agreement (if applicable), including compensatory, exemplary
or. punitive damages; arbitration costs; mediation costs; settlement amounts; judgments; court
costs; fines; charges; costs; and expenses, including, without limitation, ,reasonable‘iegal fees; and
damages:and injury that result.from your negligent performance of or other breach of the Franchise
Agreement or Area Development Agreement, including lost profits and compensation for damages
to reputation and goodwill and costs of or resulting from delays, financing, marketing materials
and media time and spacé plus any costs-of changing, substituting or replacing the same.

(11)  If we terminate your Franchise Agreement following your breach of the Franchise
Agreement and failure to cure within the time period described in the Franchise Agreement, if any,
then in addition to other remedies we. may have under the Franchise Agreement and at.law, and to
the extent permitted by applicable law, you must pay to: us as liquidated damages and not as a
penalty as follows: (a)where there are less than two years remaining in the Term, the greater of
(i) the average Royalty Fee paid by Franchisee per month during the previous two years of
operation of the Store multiplied by the number of months remaining in. the Term and (ii)
$400,000; ‘and (b) where there are two or more years remaining in the Term and the Store has
operated for at least two years, the greaterof (i) $500,000and (ii) the average Royalty Fee paid by
Franchisee per month during the previous two years of operation of the Store multiplied by 24
months (or, where the Store has operated: for less than two years, the average aggregate Royalty.
Fee paid by all Cowboy Chicken franchisees. for the month that termination of this Agreement is
effective multiplied by 24 months).

(12)  If we teiminate an Area Development Agreement with you.following your failure
to develop Stores as required under an Arca Development Agreement with us, then in addition to.
other remedies that we may have under the Area Development Agreement and at law, and to the
extent permitted by applicable law, you must pay to us.as liquidated damages and not as a penalty
the balance of the initial franchise-fee for'each undeveloped Store.

__ ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT FOR A SINGLE STORE

[y - -
Initial Franchise Fee® | $35,000 Lump Sum Signingof | Us
) Franchise
_ Agréenient
Lease Security Deposits® | $0 to $13,000 As-Arranged As Invoiced Landlord
‘COwWBOY CHICKEN 2020 FDD 10
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Grand Opening

$25,000 fo $50,000

As. arrahge&

Signing;of

Us:

‘ Promoﬁons,Advertisihg_(‘) Franchise
. : Agreement
Architectural/Engineering | '$7,000 to:$16,700 | Per:Contract Per Contract Architect
Terms
, Construction Plan $0 t0 $3,000 | Lump:Sum As Invoiced Us,
| Review(®» ‘
1
. Leasehold $210,000 t0:3432,000 As, Arranged AsInvoiced General
Improvementst Contractor
Signs $8,000.t0:$23,407 Asﬁmngeﬁ | As Invoiced Sﬁppliers
Furniture, Fixturesand | $192,296.t0'$234,041 | As Arranged As Invoiced Suppliers
Equipment, Freight and |
| Installation® \ 7
: Opening Inventory and $17,000 to $24,495 | As Arrafiged As;Arranged Suppliers ‘
' Smallwares® ‘ |
Utility Deposits‘® $3,200-t0'$5,000 | As Arranged As Invoices Providers.and
Government:
| Authority |
Training Expensest'" $8,000 t0:$20,000 " As Arranged As Invoiced Employees.and
‘ | Suppliers:
Insurance Premiums®? $3,500t0,$5:000 As Aﬁﬁn‘ggd' As Artanged Insurance Broker |
Professional Fees $3,000t6.$6,000 As Arranged As Arranged Lawyers,
1 1 Accountants, etc. \
| Il
" Additional Funds®? $20,000 to $40;000

{ TOTAL FOR A

SINGLE FRANCHISE

$531,996:t0:5907,643

| YOUR ESTIMATED H\IITIAL,INV ESTMENT FOR MULTI-UNIT AREA
' DEVELOPMENT AGREEMENT
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e !
Development Fee(!4 $55,000 to $415,000 Lump Sun ‘Signing of Area
Development
Agreement

| ‘Additional Funds'® $0 10 $10,000

TOTAL $55,000 t0:$425,000

NOTES FOR INVESTMENT SUMMARY

(1)  The initial fees represent actual amounts; we have estimated all other amounts,
‘based on the experience of CCE ‘and three affiliates in developing, constructing and/or operating.
five Stores dating back to 2004 for the first Store and our experience assisting franchisees to
devélopiand open Stores beginning:in,2010: Forpurposes of estimating costs related to-real estate
(rent, security deposits, leasechold improvements, etc.), we assumed that. you will lease space for
your Store in a shopping center. Your investment could be substantially higher:if you decide to
buy property for your Store or to lease space in an enclosed mall or similar high-rent facility.

(2) If you develop a single Store, 'your initial franchise fee is $Z_{5;000. The: initial
franchise fee for each Store is due upon signing of then-current. form of franchise agreement.

A (3) Landlords typicalllyv charge a sccur’i't_y deposit equal to one month’s rent. You may
also have to pay the: first: month in advance when you sign the leasé agreement.

@) See Items §.and 11 for information abeut the grand opening promotional program.

(5)  The low range represents. the cost of plans and specifications. for full construction
drawings from our designated architect, including inspections, printing:and special circumstances
(see Item 8). The estimated amount does not include any fee charged by a local architect to bring
these plans. and specifications into compliance with local laws and. regulations or fees for
construction management.

The higher:estimate assumes that-you choose to use'your own architectural firm (se¢ Item
5). The:amount excludes ¢onstruction manageinent. The high range will apply-if the agency from
which you obtain your building permit requires complete mechanical/electrical drawings for the
Store.

©) The:zero amount assumes you'use our architect. The.estimated range if you do not
use our designated architect is $1,000 to $3,000 to reimburse us. for our architect'to review your
construction plans.

(7). Store size will range from 2,200 to 2,900 square feet. CCE’s stores are located: in
strip 'shopping centers in neighborhood and light commercial areas. End-cap:and free-standing
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locations generally have better visibility and access, but are not mandatory. You must be able to
install a sign with our trade namie on the:store front that will be visible from street and foot.traffic.
A proposed site must have sufficient parking available during peak traffic:times (lunch and dinner).
The cost of leasehold improvements can vary' significantly, dependin‘g on such factors as (i)
whether pre-construction demolition of existing walls and partitions is required, (ii) whether the
space;was préviously used as a restaurant and.already contains facilities required by code, such as
a grease trap, ventilation system and fire extinguisher system, (iii) whether, and to what ‘extent,
your landlord will provide a finish-out allowance; (iv) regional differences in materials and labor
costs, and (v) expense to ‘install a rotisserie oven in accordance with our specifications and local
reguilations.

The high amount reflects new construction for a 2,500 square foot store without landlord
finish out allowance. New store construction finish out allowanceé in the Dallas, Texas area in our
experienceis approximately $20 to $25 perisquare foot.. If the landlord pays a finish out allowance,
your new construction costs will decrease by approximately $40,000 to $50,000, more or less,
depending on the square footage:of the Store:and howsuccessful you are in your ncgotlatlons with
the landlord.

The low amount reflects' conversion of an existing 2,500 square foot space without a
landlord finish out.allowance.
! (8)  The high arid low amounts represent the price to buy (not lease) and install new
equipment, including' the rotisserie oven (excluding the sign), which is noted separately in. this
chart, Equipment costs range from approximately $130,000 to $175,000; Furniture and fixtures
cost approximately $40,000. Freight is approximately :$6,000; Installation is about $5,000. The
installation amount excludes (i) -additional charges for installation on Friday and Saturday;, (ii)
électrical and network cabling, (iii) ifistallation of .a firewall in the file server, and (iv) office
printer. The ranges exclude sales tax, which will, vary from state to state, and any interest on
equipment financing.

\ (9).  Opening Inventory cost.ranges from approximately '$7,000 to $9, 000; Smallwares
cost is approximately $10,000. You will incur these amounts during pre-opening and the first
month. Expenses for months two-and three are included in Additional Funds and depend on sales
volume.

(10)  Utility companies typically charge security deposits that vary by locale and in

relation to the customer’s credit history.
|

f (11)  The amounts assume training for three persons for six weeks. Included are travel,
lodging, out-of-pocket expenses, and wages. and related taxes. The high range assumes trainees
do notreside in the Dallas, Texas area and that the General Manager is.not the: Operatmg Principal.
You:could incur-additional costs if one or more of your persons; do not achieve-passing scores.on
our first two written tests or are required to remain in our-initial training program for longer'than

the scheduled six week period due to a non-passing final test score. See Item 11.

(12)  See:description of minimum insurance: coverage in Item 8.
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(13)  This represents operating cash during the initial phase (first three months) of your
Store’s. operation. The ranges assume you will require the indicated amounts for. rent, utilities,
wages, smallwares and inventory during months two and three, monthly internet fee, payments to
delivery drivers, secret shopper or other guest feedback services (the cost is $50/week/location,
however, we pay 50% and. your share is $25/week/location, plus $20/month/location for. survey'
services), POS. miaintenarice and support fees (see Item 11), business management systems
software with support and service (currently $250/month/location), debt service, and other costs
and. expenses. during ‘the initial phase of your Store’s operation, which we estimate to be. three
‘months., The Franchise Agrcement contemplates a monthly fee for website management, which
we do not now collect, but may in the future. The ranges assume no revenues. We relied on the
experience .of our affiliates” company-owned Cowboy Chicken stores to compile these estimates.
You should review ‘these figures.carefully with your business advisor.

(14)  The development fee is.equal to 100% of the'initial franchise fee for the first Store:
plus $20,000 of the initial franchise fee for each additional Store to be-developed under the Area
Development Agreement. We expect. the Area. Deve]opment Agreement to cover between 2 and
20 Stores. For example, if you commit to-devélop a minimum of two Stores, the development fee
would equal $55,000. See Item 5 for'more information about the: development fee.

(15)  This amount covers the costs needed to begin looking for sites in the Territory and
for business plan preparation and related expenses during the. initial 3-monith period after signing
the Area Déve]opment Agreement. There is no additional initial investment for training, real
property, equipment, fixtures, other fixed. assets, construction, remodeling, leasehold
improvements, decorating costs, inventory, security deposits, utility deposns business licenses or
other prepaid expenses required under the Area Devclopment Agreement. You will incur costs for
these and other expenses associated with developing. and operating.a Cowboy Chicken store under
the Franchise: Agreement.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must use ingredients and supplies that. satisfy our grade, quality and specification
standards and you must buy cértain products and services from designated suppliers, each as
described in this Item 8. With the exception of the items described in this Item 8 (proprietary
products, architectural:services, Coca Cola and Dr. Pepper products, the rotisserie:ovens, the POS.
System and a business ‘systems management program with support and updating services) from
approved or designated. suppliers, all other suppliers and purchases riust comply ‘with our grade
and quality standards and meet our specifications as directed by the Manual. Our list of designated
suppliers.and our standards and specifications lists:are part of our Manual and apply to company-
owned and franchised Stores. When we change any designated supplier of our standards and
specifications, which we may do at our sole option at-any time, we will advise:you of the.changes.
by making available to you revisions and suppléments to the Manual. We may designate ourselves
or our affiliates as approved suppliers of any item. Except for miscellaneous items that you may
purchase from us at our cost, such as table tents and gift.cards, currently, neither we nor any of our
affiliates are-approved suppliers of products or services-used or offered for sale at the Store.
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Proprietary Products. TheFranchise Agreement requires that'you use.our proprietary Spice:

Blend to season the uncooked. chickens. and that you purchase the Spice Blend and. other
proprietary items only from us or a source we designate. You alse must us¢ our proprietary
enchilada sauce, and any other Sauces that we develop in the future and purchase the Sauces.orily
from us-or a source we designate. The Franchise Agreement also.requires'that you purchase logo-
imprinted cups and other disposable items (sich as bags) from a source:we designate or approve.
Our designated suppliers of Spice Blend, Sauces and branded paper and plastic items (e.g. logo-
imprinted cups and bags) are set forth in the Manual; we reserve the right.to change thesé suppliers
in the future.

Purchases from Designatéd Sources or According to Spec1ﬁcat10ns Currently, we

distribute:our proprietary-and;othier food products.(including our Splce Blend and Sauces),:and our

logoed. products and paper products through Ben E. Keith and its DMA affiliates, a broad-line

grocery supplier-with national alliances in many cities, from which you must purchase all of your

food and paper supplies. Ben E. K¢ith and/or its: DMA affiliate in your area, are currently the:sole
approved distributors for all comparny-ownéd and franchised Stores, although as noted above in
certain parts of the country Ben E. Keith contracts directly with other DMA affiliate distributors
to service Stores. We:reserve the right'to designate:additional or new distributors: of'such products.
We. will consult with you to find a local distributor of fresh produce: that satisfies our standards.
Our arrangement with Ben E. Keith and its DMA affiliates permit Store: operators to buy
'(::o_m'modit'ies‘- and supplies at discounted prices from Ben E. Keith and its DMA affiliates.

I

| ‘Our specifications for our proprictary Spice Blend and Sauces are trade secrets. that we
disclose orily under a confidentiality agreement and only to the independent laboratory that
produces the Spice Blend and Sauces forus.

Site Selection. You must locate a site for the Store that satisfiés our site selection
requ1rements We may,at our sole: ‘option, designate a real estate consultant to.assist in identifying
or evaluating markets or sites within, your designated -area; provided, you will be ultimately
respon51b1e for submitting the site to us for evaliation.of such site'pursuant to our then-current site
selection criteria.

Atchitecture Firm. Y.ou are required to. use an architect we approve for the planding and
design of your Store. We will provide you with a list of approved architectural firms. You will
be required to independently* and at your own expens¢ have the design plans and specifications
adapted for the finish-out or renovation of your‘Store by our approved architect. You may request
our consent to-use an architect that s not on our approved list, provided you submit the information
regarding your architect as required in the Manual and your proposed contract. for our prior
approval and pay the costs associated with our architect’s. review of your architect’s plans. (See
Item 5). We may withhold our approval if we determine that your proposed architect does fiot
demonstrate the experience, credentials or qualifications: for a project such as a Cowboy Chicken
store or our prior experiencé with the architect has not been satisfactory. Any' franchisee
requesting an alfernate architect must submit its proposal to. us. We reserve the right to. require

'you to use one of our then-current approved architects if your architect fails to adapt our
‘prototyplcal design plans and specifications consistent ‘with the standards set forth in the. Manual

o;t fails to meet the development timeframe-in your Franchise' Agreement.
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Construction Services. You are required to use a general contractor we approve for the
construction of the Store:. If'you-prefer to use a general contractor that is not on our:approved list,
you must submit information about yourigeneral.contractor as required in the Manual. At any time
-during construction, we reserve the right to require you to use one of our then-current approved
general contractors if your contractor fails to complete construction in accordance with the
standards set forth in the Manual or fails to meet the development timeframe in your Franchise
Agreement.

Guest Feedback Services. You must participate in a secret shopper program with our
designated supplier of secret shopper services at the frequency of secret shopper visits that we
designate in the Manual (currently, weekly visits). You must also participate in the guest
experience survey programs. that we designate in the Manual and. use our designated supplier of
such survey programs. See Item 7, Note 15 for the charges forthese services.

We. have also ¢ontracted with Fishbowl (to provide email and reputation manhagement
services. and promotions. -analytics) and Levelup (to provide mobile customer engagement
services). We currently pay Fishbowl and Levelup for their services through Ad Fund
contributions, but may require franchisees to pay their pro-rata share of Fishbowl and/or Levelup
costs in the future. We may also periodically contract with other service providers to provide
additional advertising and media support for the system.

Food and Beverage Products. "You must offer and sell the food and beverage products at
the Store manufactured by our designated suppliers, as set forth in the Manual. Currently, we
require that you purchase beverage products.manufactured by the Coca-Cola Corporation from our
sole approved distributor, Ben E. Keith. We reserve the right to change our designated suppliers
and.distributors.of food and beverage products atany time.

Rotisserie Ovens and Kitchen Equipment. You must ‘buy your rotisserie ovens from our
designated supplier. Our manufacturing;source has patented the.design of the rotisserie ovens that.
‘We require you to use. You must purchase certain other kitchen equipment and smallwares
required for operating your:Store from. our designated supplier.

Linens and Kitchen Supply Chemical Program. We have entered into a supply contract:
with a.designated supplier to supply linens to Stores at reduced prices based on volume purchases
from the Stores. We have also entered into.a supply contract-with a designated supplierito provide
kitchen supply chemicals that meéet our brand standards to Stores. We currently require:you to use
these vendors if they are able to service your Store in your geographic area.

POS System Busmess ‘Management Svstems w'1th Sum)ort and Servxces You must

we des1gnate in the Manual ; as may. be amended by us from time to tlme, We currently require
NCR’s Radiant Aloha Point of Sale QuickService software and related hardware for-our financial
software and.cash registers. NCR requires that you purchase the software and the related hardware
from NCR or'its affiliates, and we have an.arrangement with NCR to bundle online ordering, glft
card/stored value admmlstratlon, Insight online polling services .and related technology services
for an initial installation fee (currently $850) and a monthly subscription fee (currently $332 a
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month) NCR will coordinate: the installation of the bundled software on your hardware-and
prov1de training in the use-of the POS System.

‘You must also purchase: business management system software and contract with our
designated supplier for support, updating and maintenance services for that software (currently,
NCR; see Item 7 for estimated cost.

You must:also purchase and use the.data security and firewall programs; subscriptions and
services from our designated suppliers. The current cost for this is an initial fee of $250 (only
payable-if you choose to have. onsite installation) and a continuing monthly fee: of $129 (all
currently pald d1rectly to the desngnates suppller dlrectly, but we may collect payments from you

1

' Vehicles. You are required. to offer delivery services for customers of your Store. Any
vehicle you use in the operation of the Store must meet our'then-current brand:standards (including
make and model of vehicle and any technical and equipment specifications, if applicable, for
vehicles used in catering), You must place the wraps and/or decals we require:on the vehicle and
keep it clean and in good working order at all times. You must comply'with all applicable law in
the performance of catering and delivery services. You may choose to offer delivery services
through a third party delivery: service provider subject to our prior written approval We may, at
our sole option, designate approved third party’ dehvery service providers, in which case you will
use only 'such. approved third party delivery service providers (or provide delivery services
yourself) to customers of your Store. Y.ou may, but are not required to, participate in third-party
discount voucher programs (e.g. Groupon) that have been approved by us. You may not use any
third party delivery or voucher company that not been approved by us. We may add or remove
vendors from the approved list.at any. time.

System Merchandise. 'We make available to you. for resale in the Store merchandise
identifying the System, which:may include:Cowboy Chicken memorabilia (e.g. T-shirts, cups and

mugs). If we make this type of merchandise available, we may reqiiire ‘'you to-purchase it through

us or a supplier we designate in-amounts necessary to-meet your customer demand.

Other Siippliers. For all other equipment and smallware purchases, we only require that

‘the items you select meet our brand standards.

; Lists of the manufacturers or brand names of the fixtures and-equipment:conforming to.our

standards and specifications you purchase for your Store are set forth in the Manual. ‘We also

‘maintain a list of the distributors. and suppliers from whom we recommend. that you buy these
items: N

We. may require you to purchase other items that are proprictary or according to our
specifications in the future. We will notify you of such changes through the Manual or by other
vi/ri't't'en notice.

| Supplier Approval. If we'require that an item be-purchased from an approved suppller and
you wish to purchase it from a supplier we have not approved, you must submit to us a written
request for approval, and must include pertinent information about the supplier as required in the
Manual. You may not purchase or lease the item from the supplier until and unless ‘we have
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approved the supplier in writing. We have: the right to require you to submit information,
specifications; arid samples to us to enablé us to determine whether the item complies with our
standards and specifications and that the supplier: meets our criteria. 'We: also have the right to
inspect ‘the supplier’s facilities and to. have samples from the supplier delivered to: us or to. an
1ndependent laboratory we designate for testmg We may condition.our approval of a supplier on
requirements relating to product quality, prices, consistency, reliability, financial compatibility,
labor relations, cliént relations, frequency of delivery, concentration of purchases, standards of
service (including prompt attention to complaints), or other criteria. We: may re-inspect the
facilities -and ‘products of any approved supplier, and we may revoke our approval upon the:
supplier’s failure to continue to meet any of our then-current criteria. If we revoke our approval
of any suppher 'you must promptly discontinue use of that supplier. You must reimburse us for
the costs that we incur in the suppliér approval process. We. are not required to approve any
particular supplier. We will notify you of our approval or disapproval within 30 to 180 days
depending upon, among, other factors, the type of ‘products involved. Our specifications for
products and criteria for supplier a_pproval are generally issued through written communications
and are available to franchisees:and approved 'suppliers.

We have negotiated prices on some inventory-items. with suppliers, based on the quantity
of purchases. We will negotiate with the supplier'to extend these same prices to you and other
franchisees. As the Cowboy Chicken® chain grows we will continue to' negotiate regional or
national contracts for commodities used in the Cowboy Chicken® concept. We may negotiate
additional purchase arrangements (mcludmg price terms) for the purchase of certain items, such
as logoed paper products, cups, and certain food products, with suppliers: In doing so, we seek to
promote the overall interests of our franchise system and our interests as the franchisor. At this
time; we have'no:plans to offer you any material benefits when you buy from a designated.supplier
or.approved source.

Revenues from Required Purchases and Leases. Certain approved suppliers currently, or
may in the fiiture, pay to us (ot an affiliate) compensation or otherwise credit our:account or the
account of our affiliate in the form of sales incentives or rebates based on the purchases you make
from such suppliers. During the 2019 fiscal year, we'received $46,119 in revenue from suppliers.
based on required purchases and leases of products and services or purchases made based on our
specifications by franchisees, which représents 2.6% of our total revenues of '$1,775,956. Our
affiliates did not receive any such révenue from suppliers.

Percent of Required Purchase Revenues to Total Revenues. We. estimate that required
purchases (proprietary items and purchases made according to our specifications or from
designated sources) will. equal approx1mately 90% of 'thie total cost to establish your Store. We
estimate that purchases wescurrently require will equal approximately 80% to 90%:of your ongoing,
operating expenses, depending upon sales and your control of expenses. ’

Insurance Coverage. The Franchise Agréement requires that you purchase. various kinds
of liability arid workers’ compensation insurance: We.do not specify the companies from which
you may purchase your insurance. Before your Store opens and within 10 days after each policy
renewal date, we require that you purchase the minimum insurance coverage described below from
an insurance.carrier with an A.M. Best’s rating of A/VIII or better.and that you have thie minimum

Cowsoy CHICKEN 2020 FDD 18
WEST\291471350.6



insurance coverage described below. 'We may change theé mininium coverage by revisions to the
Manual or by written notice to you. (Section 15-and Exhibit I ofthe FA):
|

. Addit’ional 'Ins'ure‘ds' Cowbo’y Ch‘icken Franchiﬁiﬂg LP and i'ts afﬁli'ates as may be
respectlve,ofﬁcers d1rect0rs shareholders paﬁners al_ld_ members;,

e comprehensive general liability insurance, including broad form contractual liability, broad
" form property- damage, personal injury, advertlsmg injury, completed.operations, products
liability and fire damage coverage in the amount of $1,000,000, combined single limit per

occurrence; $2,000,000 general aggregate, or any greater amounts as your lessor ‘may
require;

. “All Risks” coverage for the full cost.of replacement of thié Store premises and all other
| property in which we may have an interest with agreed amount endorsement for' the
i premises.naming us as loss payee;
o automobile hablhty coverage, including coverage of owned, non-owned and hired
vetiicles, with coverage in-amounts not less-than $1,000,000-combined single limit;

) o business interruption insurance covering at least 24 months’ loss of profits. and necessary
continuing expenses for interruptions caused by any occurrénce;

o. ‘worker’s compensation insurarice with employer liability limit of bodily injury by accident
$1,000,000 each accident, by disease- $1,000,000 policy limit, and by disease $1,000;000
each-employee; and

' e any other'insurance required by the state' or locality in which yotur Store is situated.

i Lease Provisions. The Franchise Agreement requires your lease for the Sfore:premises: to
contain provisions that permit us te remove anysigns or othér uses of our trademarks or protected
trade-dress upon expiration or termination of the lease if you fail to-do so (see Exhibit F, Addendum
to: Lease).

Purchasing -or Distribution Co-operatives. We ‘have no purchasing or distribution
c:ooperativ_es-servin g our'franchise system, although we fetain the right to establish them..

Negotiated Purchases. We and ouraffiliates negotiate volume discount arrangements with
certain designated suppliers for Cowboy Chicken franchisces: (including'price and payment terms),
based upon volume purchases of the System These. suppliers may require you to enter-into

separate contracts with them. Our primary designated supplier is Ben E. Keith and its DMA
afﬁllates

; Material Benefit. We do not provide any material benefits to franchisees based upon their

use of designated or -approved suppliers. We reserve the right not to grant franchises or confer

other benéfits to. any franchisee, for any reason or ‘no reason, which may include the failure to

i
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follow the product and supplier staridards for the Cowboy Chicken System, including its
recommended purchase of particular products or services or use of designated suppliers.

ITEM 9

YOUR OBLIGATIONS

This table lists your principal obligations under the franchise and other-agre¢ments.
It will help you find more detailed information about your obligations in these agreements
and in other items of this disclosure document:

As used in the table’s column headings, “DA” means Area Development Agrecment and
“FA” means Franchise Agreement.

[0

DA: §§ 5(a)5(b) FA: §§ 5(a)-5(0)

Items 7 and 11

b. Pre-opening purchases/leases

FA: §§ 5(e), 7(d), 8(2)8(c), 11())and 15

Ttems 5, 7 and 8

c. ‘Site development & other pre-
opening requirements

DA: §§4and 5 FA: §5

Items 7,8 and 11

d. Inifial & ongoing training

FA: §§6and 11

Items 5, 6, 7 and 11

. Opening DA: §§ 4 and 5 and Exhibit A FA: §5(f), | Items 3, 7and 11
| 6(b) and 10(f) -
f. Fees DA: Summary Page, §4(f), §6(a), 11(c), | Items 5, 6,7

11(g) and 12(e) FA: Summary Pages,:§§4,
18(c), .18(g) and 20(b)

g Compliance with standardsand

DA: §5FA: §§5,7(a) and 11

Ttems 6,7, 8, 11, 14

policies/Manual and 16
h. Trademarks and proprietary DA: §2(b), 8(b):and 13(b).FA: §§ 2(e), 16 | Items 13.and 14
information(1) (2) ' and 19(b) o i »
i. Restrictions on products/ sefvices FA: §§ 2(¢),.2(D, 7(a), 7(d), 7¢), 1'1(a), Items 6, 8, 11 and 16
offered 11(g), 11() and .11(1)
j.  Warranty & customer service FA: § 7(a) and 11(1) Item'8
requirements ] 3
% Territorial developmient and sales DA:§§ 2,/4.and Exhibit A FA:§§2,5and | Item 12
quotas ' Exhibit G ‘

l. Ongoing product/service purchases

FA: §§ 7,8, 11(g) and 11(3)

Items.6, 7,8 and 11

Maintenance, appearance and
remodeling reqiirements

FA: §§ 7and8

ftem 6,.8 and 11

n. Insurance

FA: § 15

Ttem:6, 7 and §

o Advertising

FA: §10

Items.6, 7 and 11

p. Indemi{i'ﬁcaﬁbn(2)

| DA: '§§ 10-and L1(f)'and Exhibit CFA: §§

18(g) and 23 and Exhibit B

i None

q. ‘Owner’s.participation/
management/staffing

DA: §§ 7(f) and 7(g) FA: §§ 7(a), 11(a)
and 13

Items 11 and 15

r. Records:and reports

FA: §§ 4(D), 14(a) and 14(c)

“ltems 11
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ITEM 11

s. Inspections.and avdits(2) FA: §§ 5(e), 7(9), 8(a), and 14(b) | tems.6, 8 and 11
t. ‘Transfer(2) DA:, §11 and Exhibit C FA: §18 and Items 6.and 17
Exhibit B ‘ _
un. Renewal DA: §3(b).FA: §3(b) | Ttems:6 and 17
v. Post-termination obligations(2) DA: § I3 FA: § 21 7 [ Ttem 17
| W. Non-competiti'on;covenants(Z)’ DA: §§ 8(a) and Exhibits C.and E FA: §§ | Ttem17
| 19(a).and Exhibits B and'D
' x. Dispute resolution(2) DA:§ 15 Item 17
ITEM 10
FINANCING
| ‘We do not offer diréct or indirect ﬁ'nancing. We: will not guarantee your note, lease or
other obligation:
|
|
i

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND

TRAINING

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

Pre-Opering Obligations

O] Designate your protected territory. [§ 2(d) of the FA and § 2 of the DA].
@ Provide you with site selection criteria and general building and design requirements for
your Store. [§ 5 of the FA and DA]
® Review the site you propose for your Store and accept or not accept such site. For
.additional information, see Site Selection and Opening beélow. [§ 5 of the FA and DA].
@ Provide you with the contactinformation for our approved architect.and general contractor.
We must review and approve all plans and specifications for the finish out or'renovation
of your Store. 'We do not assist in conforming the building plans or your premises to ]ocal
| ordinances and building codes or in obtaining any required permits. [§ 5 of the FA and
DAl
O] Provide you with access to our Manual. [§ 11(a) of the FA].
© Provide 'you with a list of approved suppliers and preferred vendors, as set forth in the
Manual and other written directives as we deem approptiate. [§ 7(d) of the. FA].
M Review all new Storc:opening prometional materials and advertising, [§ 10 of the FA].
!
® Provide the initial training programs and the Opening Crew. [§ 6(a) and 6(b) of the FA].
|
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Continuing Obligations.

During your operation of the Store, we will:

e

@

@)

@

(%

(6y

)

®

‘Notify you of any additions, replacémerits or other changes regarding the menu items or
pricing or products.and services approved for sale by us.. [§§ 7(d) and 7(f) of the FA].

Provide additional initial training programs for successor and replacement managers and
Store‘management personnel and other on-site and Internet/Web-based training: programs
and,seminars as we deem appropriate. ' We will not provide any assistance in hiring any of
your employees; but all employees must be able to-perform the jobresponsibilities for-the
position. For:additional information, see Ttem 11, “Training.” [§ 6(c) of the FA].

Conduet, at our option, meetings, seminars, and other related activities regarding the

operation of Stores: for franchisees generally, which you must attend. Except as approved
by us, any costs incurred by you or your Store personnel in attending such events will be
your respon31b111ty [§ 6(d) of the FA].

Inspect the Store and evaluate the Store’s products and services at such times as we 'may.
deem advisable to maintain the high standards of quality, appearance and service of the
System, in person or remotely by telephone where possible. [§ 14(b) of the FA].

Provide, as we deem appropriate, advice and written materials concerning techniques of
managing ‘and operating the Store, including new developments and improvements in
restaurant equipment, food products, packaging, preparation, and operational systems. [§
7 and 11 of the FA].

Provide you with guidelines on pricing policies. You. have the right to sell your food
products and merchandise and offer services at any prices you may determine, so long as
you are in compliance With»our‘:genera] guidelines on advertised pricing policies as set forth
in the Manual or otherwise in writing. Subject to applicable legal constraints, you must
participate in and comply with all sales and promotional programs promulgated by us. [§
10(i) of the FA].

Approve or disapprove of any advertising, marketing and promotional materials and
programs 'you propose [§ 10(d) of the FA]. For additional information, see this.Item 11,
“Advertising.”

Establish or modify a gift card acceptance program and/or loyalty program for.so long as

we elect to- do so. [§ 9 of the FA]. We currently require franchisees to accept Cowboy
Chicken gift cards.

Site Selection:and Opening.

We do not currently 6wn any real estate at which Stores are operated by franchisees. You are

tesponsible for locating an:acceptable Store site. We anticipate that the premises. for the majority

of Stores 'will be leased, but you are not prohibited from acquiring a site that we have approved.

‘You must submit your proposed site for the Store premises. with all of the information regarding
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such site as required in the Manual to us for approval within 90 days following the effective date

of the Franchise Agreement (or, if you are developing Stores pursuant to an Area Development

Agfeement wi'th us, w'ithin 30 days 'of the commencement of ‘each development period described
include w1thout limitation the demographlcs traffic pattems proximity of compétition, other
commercial characteristics of the area, the size of the premises, appearance, and other physical
characteristics of the location) and notify you in writing: within 30 days of ‘receiving your
completed site application if we approve the proposed site. 'You must recetve our written consent
before developing the site, and we agreenot'to unreasonably withhold consent to:a proposed site.
You must sign the lease for the Store premlses w1th1n 30 days of our approva] of your proposed
Agreement or Arfea Development Agreement aswarpphcablel we may terml_nate the Eranchise
Agreement or Area Development Agréement immediately upon written notice'to 'you.

1

The typical length of time between the signing of the Franchise Agreement, or the first: payment
of any consideration for the franchise, and the opening;of your business is approximately. 6 to 12
months. Factors that may affect this period may include whether you have a site selected when
you sign' the Franchise Agreement, your ability to obtain a site, prepare a site survey, arrange
leasing and financing, make leasehold. improvements,. install fixtures, equipment; and signs,
decordte the Store, meet local requirements, obtain inventory, and similar factors.

You must open and begin operating your Store by the scheduled opening date identified in Exhibit
G of your Franchise Agreement (but in no évent later than 365 days after signing the Franchise
Agreement) If you fail to begin operations within the:stated time, we may terminate the Franchise
Agreement. .A developer must begin operation of the Stores: to be developed under the: Area
Developmeiit. Agreement according to the development schedule (“Development Schedule”) in
the Ared Development Agreement. The intervals for opening individual Stores depend upon the
negotiated Development Schedule and are generally 6 to 12 months for the first Store and
according to the Development Schedule for subsequent Stores, which may have-timelines that are
shorter, and that supersede, the timelines described in the Franchise Agreement. Failure to open
the Store in accordance with the Development Schedule:may result in termination of the applicable
Franchise Agreement and Area Development Agreement. If you fail to comply with the
Development Schedule, we may terminate the Area Development Agreement and exercise any
other rights and remedies that we:may have,

You must start substantial construction of your Store by the date identified in Exhibit G of the
Franchlse Agreement and complete construction no later than 60 days. beforé the Opening Date
identified in Exhibit'G. Failure to'meet these deadlines may resultin termination of your-Franchise
Agreement. In:addition, on or before the deadlines to start construction you must submit.a:notice
to.our construction departmient of the:name:of*your general contractor. Upon ourrequest, you:also
will submit:a signed copyof the agreement with your-general.contractor. Inthe event that you fail
to.comply with any of our standards for development and construction of your Store and do not
¢ure such failure upon notice from us, we will have the right to terminate the Franchise:Agreement,
and, if applicable, the Area Development Agreement. In addition, you must comply with the

requirements for constructing and equipping your Store, which may include without limitation
provrdmg construction Teports in the: form ‘'we designate and photographs of the:progress: made in
constructmg and equipping your Store.
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Advertising.

We have no -obligation to conduct advertisinig except through the Brand Fund described below.
We advertise nationally through our website and place most broadcast advertising in local and
regional media placements. We will direct all programs that the Brand Fund finances, with sole
control over the creative concepts, materials and endorsements used and their geographic, market
and media placement and allocation. We have no obligation te spend any amount on advertising
in an area where each franchisee is located. [§ 10 of the FA].

We have.established.and intend to maintain a URL website, www.cowboychicken.com, promoting
the System and identifying the location of franchise and company-owned Stores. Youare required
to authorize us to identify and ‘promote. your Store on our website and. further authorize: us to
modify our website and to conduct promotions-on a System-wide basis, and you and your Store
will participate in all such promotions. You are prohibited from establishing or utilizing yourown
URL website, mobile apps. appearing on smartphones or other electronic devices (including, for
exarhple, Android Marketplace or the Apple Store), or social media webpage (e.g. Facebook,
Instagram, Twitter, Pinterest, LinkedIn, Yelp, YouTube, Wikipedia, Google+ or Snapchat) to
promote your Store except as. described in .our Social Medla policy set forth in the Manual.
[§ 10¢j) of the FA].

We will review and approve or disapprove your local advertising, marketing and promotional
activities and campaigns. In addition, we '‘may develop and administer from time to time
advertising, marketing and sales promotional programs (e.g. marketing promotions and; specialized
menu offerings) in which you will participate according to the terms and conditions that we
prescribe. Finally, we will review your proposed budget.and advertising plan for the grand opening
of your Store and advise you of any required modificatioens to such plan.and budget (provided that
no modification of the budget will require you to spend in excess of the “Grand Opening. Amount”
described in your Franchise Agreement). [§§ 10(d), 10(e) and 10(f) of the FA].

Grand Opéning.

You must conduct a grand opening promotional program and 'supplemental marketing campaign
for the:Store during the 90-day period before, during and 12-month period after opening the Store.
We will consult with you in planning the grand opening promotional program. You must spend
atleast $25,000 iri connection with the grand opening and supplemental marketing campaign. This
amount is in addition to the other required advertising expense described in this section. We
currently require you to deposit $25,000 with us when you sign your Franchise Agreement to be
used to. fund your grand opening, plan and supplemental marketing campaign. We will use this
$25,000 to either pay your approved-marketing vendors directly or reimburse to you your approved
grand opening and supplemental marketing expenditures, as we determine appropriate. [§ 10(f)
and Summary Page of the FA].

Brand Fund.
We or our designee administers a marketing fund for the. purpose of prometing the brand and

producing marketing materials for the System on a System-wide basis (the “Brand Fund”). You
are required to make a continuous contribution to the Brand Fund in an amount equal to 2% of
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‘Gross Sales of your Store. As of the date of this Disclosure Document; all Stores, including our
company-owned Stores, under the System are: required ‘to ‘contribute these percentages of their
Gross Sales. to the Brand Fund. We may increase. the: required Brand Fund Contribution at any
time upon 60 days” written notice to yoti, provided that at:no time will the aggregate amount that
you. are required to spend on local marketing for your Store and the Brand Fund ‘Contribution
exceed 4% of the monthly Gross Sales of your Store. The Brand. Fund is maintained and
administered by us or our designee as follows:

The Brand Fund is intended to-maximize general public recognition and acceptance of the Marks.

We will directall programs that the Brand Fund finances, with sole control over créative ¢oncepts,

materials, endorsements-used and their geographic market and media placement and allocation. In
administefing the Brand Fund, we and'our designees are.not required to make:-expenditures foryou
which :are. equivalent or proportionate to your contribution or to ensure that any particular
P‘anchis,cf;fbeneﬁts directly or pro rata from the placement of advertising. /

The Brand Fund may be used by us-at our sole option to satisfy or defray‘ any and all costs of
maintaining; administering, directing and preparing; marketing campaigns, promotions and
advertising (including without limitation the cost of préparing and conducting television, radio,

Internet/Web-based, magazine, newspaper and eclectronic media advertising campaigns);

developing, 1mp]ement1ng and maintaining an electronic commerce website and/or related
strategies; the cost of market research, costs of administering customer loyalty programs, direct
mail and outdoor billboard advertising; publi¢ relations activities; product and operations-related
research and development (including without limitation food and beverage, sports. entertainment
and uniform research and development) employing advertising agencies to.assist therein; costs of
our personnel and other department costs for advertising that is internally administered or prepared
by us; costs associated with glﬂ card programs; costs of providing other advertlsmg materials to
Stores; and costs 6f maintaining customer service lines :and/or franchisee service telephone
numbers if we elect to establish such service: All sums paid by yeii. to the Brand Fund are
maintained in a separate:account by us or our designeeiand are not used to.defray-any of our general
operating-expenses. except for such reasonable administrative costs, salaries and overhead that we
may'incur in activities reasonably related to the administration or direction of the Brand Fund.and
development and implementation of marketing, advertising and promotional programs for
franchisees and the System. The Brand. Fund Contributions are not held in a trust. or esefow
account and we do not have any fiduciary obllgatlons to you with respect to your Brand Fund
Contnbutlon Any funds not speiit in the:fiscal year in which they accrue will be.carried forward
and used in connection with marketing, advertising and promotional programs and activities
conducted during subsequent fiscal years. The Brand Fund will not be used by-us for the targeted
purpose of promoting franchise sales, but the application of the Brand Fund may indirecily benefit
franchise sales. The Brand Fund and its earnings will not otherwise:inure to the benefit of us.and
will be operated solely as a conduit for collecting and expending the advertising fees as outlined
above.

We are not required to account to franchisees for the way. we spend Brand Fund Contributions.
However, we ‘may provide periodic Brand Fund reports upon request, subject to currently
availability.

l
i
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'The Brand Fund is audited on an annual basis as part of-our annual audit. For fiscal year ending
‘December 31, 2019, monies in the Brand Fund were expended as follows:

Category Percentage
Administrative Expenses 9%
Creative/Production 15%
Media Placement 55%
Production 21%

Although the Brand Fund is intended to be of perpetual duration, we may terminate the Brand
Fund at our :sole option at any time, However, the Brand Fund will not be terminated until all
‘monies in the Brand Fund have been expended for marketing, advertising and promotional
purposes or returned to contributing franchised Stores without interest on the basis of their
Tespective contributions. [§ 10(a) of the FA].

Local Marketing.

We have marketed our Stores’ prlmarlly through print. distributed in local markets and the Internet,
and. we expect that you will follow the same pattern. You must spend up to 1% of your Gross
Sales on local marketing and promotions (we set the amount at-our discretion from time to time;
the current required amount is 1% of your Gross Sales), but we donot specify how you must.spend
these monies, except that you must participate in all system-wide promotions we originate.
Contributions you make to the Brand Fund do not count towards this: required spend percentage.
Upon our request, you must ‘provide us with documentation. satisfactory to us evidencing
compliance with the Local Marketing Expenditure. [§10(d) of the FA]

We have engaged. an advertising agency to produce advertising materials, but your requests for
advertising materials must.come-to us and-we deal directly with the advertising agency. You may
use your own advertising, agency, subject to our right to approve all uses of our trademarks on
materials we do not provide you. You must submit your request for approval in writing. [§10(j)
of the FA]. We employ personnel dedicated to support marketing of the catering:services: for our
company-owned Stores.

Advertising Cooperatives.

We have the right to establish and maintain local or regional advertising cooperatives composed
of certain other franchisees. located in the geographic area in which you are located. Membership
in, and the:coverage of, each advertlsmg cooperative will be defined geographically and typically
will be based upon the metropolitan area in which the Store is located. We may -establish
advertising cooperatives in some but not all geographic-areas. If you arerequired to patticipate in
an advertising cooperative established by us, you will contribute the amount designated by your
advertising cooperative (which will be based upon a percentage of your Gross Sales) and your
contribution will be credited against the amount you are required to spend for local marketing.

Each Store within ‘an advertising cooperative’s geographic aréa, including Stores owned by us or
our affiliates, will be a- member of the advertising cooperative and will have one vote per Store.
Each:member of an advertising'cooperative will contribute the same percentage of the Gross Sales
of its Store to the-advertising cooperative. Each advertising cooperative will be required to adopt
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govermng bylaws that meet our approval and that we may require. the advertising cooperative to
amend such bylaws from time to time. We will provide ¢ach advertising cooperative with a. sample
form of bylaws that it must use.containing certain terms and conditions that we réquire, although
the bylaws cannot modify the voting structure set forth in this paragraph. Members of the
advertising; cooperative will be entitled to obtain a copy of the bylaws upon written request. Each
advertising cooperativé must submit to us its meetmg minutes- upon our request and must obtain
our written approval of:all promotional and advertising materials and activities, creative:execution,
and media schedules before their implementation. The members of each advertising cooperative
and their elected officers will be'responsible for the administration of the advertising cooperative:
We reserve the right to-administer the advertising cooperative’s funds and require Ppayment. from
1|ts memibers via electronic funds transfer. Upon our request, an advertising cooperative must
engage the services of a professional média buyer or advertising agency approvéd by-us that has
expertise in the industry ‘and in the particular market. Also, each advertising cooperative will bé
required to have: an independent certified public accountant prepare annual unaudited financial
statements, which will be available to us and to all franchisee members of the advertising
cooperative:. We have. the right to require advertising cooperatives to be formed, changed,
dissolved, ormerged. [§ 10(k)of the: FA] No advertising cooperatives have been created to date.

| e 4 .y
Advertising Council
Currently, there is no established adveitising council comprised of franchisees that advise: us on
advertising ‘policies, although we may informally consult franchisee§ in connéction with

marketing, promotional or advertising initiatives.

¢owbov Chicken® Intranet.

We may establish and maintain :an intranet facility through which membeérs of the: Cowboy
Chicken® network. of Stores may communicate ‘with -each other and through which we: may
disseminate updates to the Brand Standards Manual and other confidential information. We will
liave 1o obligation to maintain the Cowboy Chicken® Intranet indefinitely. We will establish
policies.and. procedures for'the Cowboy Chicken® Intranet’s use. These policies, procedures and
other terms of use will address issues such as (1) restrictions; on the iise of abusive, slanderous. or
otherwise offensive language in electronic. communications; (2) restrictions on communications
that endorse or encourage breach of any franchisee’s franchise. agreement; (3) confidential
treatment of materials that we transmiit via the Intranet; (4) password protocols-and other security
precautions; (5) grounds and procedures for our suspending or revoking a franchisee’s aceess to
the Cowboy Chlcken® Intranet and (6) a pnvacy pohcy govermng our access to and use of

Chicken® Intranet facility and all commumcatrons that are posted to it'will become o,ur.property.

You must purchase and install all necessary additions to your Store’s information system and
establish and continually maintain electronic connection with the Cowboy. Chicken® Intranet that
allows. us to send messages to and receive messages from you. Your obligation to maintain
connection with the Cowboy Chicken®: Intranet will continue until your Franchise Agreement’s
expiration or termination (or, if earlier, until we. dismantle the facility). You must contribute to
the cost.of the Cowboy Chicken® Intranet’s maintenance-and further development in.accordance

CoWBOY CHICKEN 2020 FDD 27
WEST\291471350.6
|




with the same terins and ¢onditions as established under the Website provisions above. [§8(d) of
the FA]

Customer Data/Privacy and Data Protection

All customer information we obtain from you and all customer information youi collect from Store
customers (collectively, “Customer Data”) and all revenues we derive from. such Customer Data
will be. our property and our confidential information that we may use for any reason without
compensation to you, including making a financial performance representation. in our franchise
disclosure documents. You will assign all rights in CustomerData to us. You will provide copies
of all Customer Data to us upon request. At your sole risk and responsibility, we may grant you
the right to use Customer Data that you acqulre from: third parties solely in connection with
operating the Store to. the extent that your use. is permitted by law. Upon expiration of your
Franchise.Agreement, all copies of Customer Data must be returned to us and removed from your
Technology System.. [§11.and §12 of the FA]

You will: (i) comply with all applicable prlvacy laws (“Privacy Laws”); (ii) comply with all
Standards that relate:to Privacy Laws. and the privacy and security of Customer Data; (iii) comply
with any posted privacy policy and other representations made fo the individual identified by
Customer Data you process,; and communicate any limitations required thereby to any authorized
receiving party in compliance with all Privacy Laws; (iv) refrain-from any action or inaction that
could cause us to breach any Privacy Laws; (v) maintain reasondble physical, technical and
administrative: safeguards for Information that is in your possession or control in order to protect
the same from unauthorized ptocessing, destruction; modification, or use that would violate the
Franchise: Agreement or any Privacy Law; (vi).do and execute, or arrange to be done and executed,
each act, document and thing we deem necessary in our business judgment to keep us in
compliance with the Privacy Laws; and (vii) immediately report to us’ the theft or loss of Customer
Data (other than the Customer Data of your own officers, directors, shareholders, employees or
service-providers).

You will, upon request, provide us with information, reports, and the results of any audits
pcrformed on you regarding your data security policies, security procedures; or security technical
controls related to: Customer Datd. You will, upon our request, provide us or-our representatives
‘with,access to, your systems; records; processes and practices that involve processing of Customer
Data in order to mitigate a security incident or so that an audit may be conducted.

You will indemnify, defend and bold us harmless from loses arising out of or relatirig to: (i) any
theft, loss or misuse of Customer Data; and (ii) your breach of any of the terms, conditions or
obligations relating to. data. security, privacy, or: Customer Data set forth in the Franchise
Agreement. '

You will immediately notify us-upon:.discovering or otherwise learning of any theft, loss or misuse
of Customer Data. You will, at our direction, (i) undertake remediation -efforts at your sole
expense, (ii) undertake effort to prevent the recurrence of the same type of incident, and (iii)
reasonably cooperate with any remediation efforts undertaken by us. You will not make:any public
comment regarding-any data security incident without our approval. Anynotifications to themedia
or to Store customers regarding theft or loss of Customer Data will be, at our discretion, handled
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exclusively by us and you may not contact Store:customers. relating to such theft or loss unless we
tell you to do so or yoir.are under a legal obligation to do so, in which.event (1)-you must notify us
in writing promptly after concluding that you have: the legal obligation to. notify ‘Store customers
and (ii) 'you will limit the notices to Store customers to those required by the legal obligation or as
pre-approved by us. You will reasonably cooperate in connection with any notices o Store
customers regarding; theft or loss and you will assist with sending such notices if so requested:
[§12 of the FA]

Technology‘System:.

You must install and maintain the computer hardware, software, equipment, software, accessories
(suchas a DSL or cable modem):and capabilitiesmeeting-our Standards as set forth in the Manuals:
You may acquire computer hardwaré and Internet provider from any supplier. You must install

an electronic information system that'is equipped and configiired to our Standards. [§8(a) of the
FA]

The current POS System is NCR’s Radiant Systems Aloha QS Touchscreen System. You must
provide ‘your own office printer. NCR bundles online ordering, gift card/stored value
administration, Insight online polling services .and RestaurantGuard services for an initial
installation fee (currently $850) and a monthly subscription fee (curréntly $332 a:month). You
hust also install our approved online ordering software. We may designate or update the
specifications for the hardware and software as techno]og1ca1 needs arise.. ‘Our designated source
for this system currently is NCR. (See¢ Item 8). You may elect to contract with our designated
suppliers for maintenance and support; the current fees for sich maintenance and support range
from $1,000 per year for service 8 am. to midnight to $1,500 per year*for 24/7 services, and are
subject to change. If'you do not contract with a designated approved suppher you must pay the
hourly rate of our'designated suppliers of maintenance and support services, which currently range.
from ‘$40 to $200-depending on the length of fime and the:time when services are delivered. NCR
will customize the software for the Cowboy Chicken network of Storés with the bundled services
described above. Your system must be configured. in a way that enables you to record and store
financial information as set forth in the¢ Manual and that enables us to have independent access to
communicatedirectly with your computer for:sales data and product mix.data and to make periodic
database and configuration changes. We will poll our franchisees’ POS Systems regularly, and
you must allow us to maintain continual access to your cash. register via phone line and modem.

‘We may use financial operating information obtained from your Store for any business reasons we
deem appropriate. The computer hardware will provide Internet access capability. Currently,
'NCR provides.initial training at no additional.charge.

You must install the POS Systein guest sérvices survey software: This software encourages a,
guest to go to a secure website and answer questions about the guest’s dining experience, in.
‘exchange for a variable discount:on the next visit. ‘We may change sérvice pr0v1ders replace this
sefvice with other performance measuring services or discontinue this service upon reasonable
advance notice to you.

We require that you implement and use-a reporting system as:approved by-us and may also require
you to purchase and maintain remote servers, off:site electronic repositories, and broadband or
other high speed Internet connections. You may be requiredto pay a software license fee for some
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or all software we require you to use.. You mus,tja‘cquiﬂr‘e, install, and maintain such. anti-virus-and
anti~spyware software as we require and must vcomply with such .data security and consumer
‘privacy policies as we'may prescribe from time to time:as set forth-in the Manual.

The POS System will store information concerning, your sales, inventory, accounting and. other

operations. You may not further-modify or manipulate (except for pricing) the database for the
computer software systems without our prior consent. We may retrieve from your POS System
and other technology any and all information we consider necessary, desirable or appropriate.
There'is:no contractual limitation on our right to access information from your-point of sale system
or other required technology. If necessary, we may utilize remote access to provide required
‘upgrades and installation of hardware your point-of sale system. You will have independent'access
to the information that will be generated or stored in the point of sale and reporting system, but
you may not manipulate the data that is.generated.or-block.or restrict our access to the:data. [§8(b,)
of the FA]

Youmust: (a)use any proprietary software programs, system:documentation standards, and other
proprictary materials that we require in connection with the operation of the: Store; (b) input and
maintain in your computer such data and information as we prescribe; and (c) purchase new or
upgraded software programs, system documentation standards, and other proprietary materials at

then-current prices whenever we ‘adopt new ‘or upgraded programs standards, and materials.

system-wide. You'must enter into all software license agreements, “térms of use” agreements, and
software maintenance agréements, in the form and manner prescribed by our approved vendors,
and payall fees iniposed under the agreements. [§ 8(c) of the FA].

Confidential Manual.

After you sign your Franchise. Agreemient, we will give: you access to our Manual. The Manual
may be in electronic format. A copy of the table of contents of the Manual is attached to this

Disclosure Document as Exhibit F. We consider the:contents of the Manual to be. proprietary and.

confidential and you are bound by the restrictive covenants regarding.our confidential information
set forth in the Franchise. Agreement with respect to your use of the Manual. The Manual coitains.
358 pages [§ 11 of the FA]. :

No later than 14 days before the Opening Date .of your Store (as defi ned in Exhibit G of your
Franchise Agreement), you, your Operatmg Principal and District Manager, (if Franchisee has
designated a District Manager and such District Marager has not yet completed Initial Training)
and each Store Manager must .attend and successfully complete, to our satisfaction, our initial
training program. Before attending training, each participant must submit to us completed

application forms and upon our request, a signed liability waiver in the-form prescribed by us, and

complete any other pre-training requirements described in the Manual. The initial training
program lasts. approximately six weeks. The training materials currently consist of the Manual,
FDA Food Code; checklists,-demonstrations and on'the job-training. We reserve theright to charge
additional amounts for uniforms used by your management personnel during training. Our initial
training program is subject to change, without notice, to reflect updates in the materials, methods,
and Manual and changes in personnel. Wié do not charge for'this training or for materials, but you
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are responsible: for all costs and expenses you and your personnel incur in connection with
comipleting our initial training:program, including without limitation the cost of obtaining required
certifications, compensation; travel, lodging, meals and other miscéllaneous costs. Our- ‘initial
training program may be conducted.at any of our company-owned training Stores in Dallas, Texas

or such other Cowboy Chicken restaurant as we may designate.. All trainees must complete the

initial training program in accordance with the requirements set forth in the Manual to. our
satisfaction, wherevei-conducted.

We will determine whether you, your Operating Principal; District Manager .and Store Managers
have satisfactorily completed initial training. If any of your designated participarits fail to meet
the admission requirements for the: initial training, program, if the initial training program is not
satisfactorily completed by your trainees after meeting the admission requirements, or if we, in our
reasonable business judgment based upon the performance of your trainees, determine that the
initial training program cannot be satisfactorily completed by such person(s), you must
1mmed1ately des1gnate a replacement tramee(s) as applicable, to apply for and complete such

for training; any additional or replacement management personnel [§ 6(a) of the FA]

If you fail to designate replacement trainee(s) who have satisfied the admission requiréements, if
the initial training program: 1s not satisfactorily completed by-any replacement trainee (or the initial
trainee, if no replacement is designated) by the deadline set forth above, or if we determine that
the training program cannot be. satisfactorily completed by 'such. person(s), and you fail to satisfy
the initial training program requirements within 30 days following notice from us, we may, at Sur
sole: option, delay the opening of your Store.or terminate the Franchise Agreement upon notice to
you and retain the: initial franchise fee and any other fees paid by you under the Franchise
Agreement. [§20(a)(1)(d) of the FA).

Your ‘management personnel may attend such additional or remedial training programs and
semmars as we may offer. We may require that certain of your management personnel complete
such.additional training (including on-site remedial training). For all such training, we will provide
the instructors and training materials; however, we reserve:the right to impose a reasonable fee for
such training, including costs of travel, lodgmg, meals, and compensation for our representatives.
You are responsible for- any and all expenses incurred by you or your trainees in connection with
such additional training including'the costs of travel, lodging, meals, and wages. [§§.6(c) and 6(d)
of the FA].

In connection with the opening of the Store, we will provide you with one or more of our training
personnel to provide on- -site tra1mng, supervision.and assistance, with- respect to such matters and
for such period of timé determined by-us:(but no less'than 4. days). The on-site trainin g supervision
and assistance may not be provided for consecutive:days.and maybe provided either before and/or
after'the opening:of the Store. Except as otherwise'provided in thisItem 11, you will be responsible
for training all ‘Store personnel under the specifications and standards regarding such training
described in the Manual or otherwise in writing by us: [§§ 6(b) and 13 of the FA].

Our Director of Training Tony-Stevens-is tesponsible for supervising the training program for CCE
and for Cowboy Chicken.. Tony has 20 years in restaurant training generally and fivé years with
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us. Except-for guest spe_akers, all of the instructors will have experiencc in operating a Store as a
General Manager and have completed our training.

We may ask others who have éxpertise in a particular area to provide instruction, such as an
insurance agent, banker, sanitation engineer or a representative of the computer hardware and
software:company.. :

The:following table describes our training program. The times. indicated in the Hours of Training
column are estimates. Training, lasts approximately 6 weeks. We schedule training classes as
needed, depending on the number of trainées.

TRAINING PROGRAM
Introduction/Company Philosophy/ 5 | Certified Company-owned training
History Store in Dallas, Texas
e Certified Company-owned training
Store;and. Associate Safety 5 | store in Dallas, Texas
Manual/Systeni:Overview/ Guest ; Certified Company-owned training
. 15 ! g .
Service | Store in Dallas, Texas
Food Preparation, Purchasing & 40 Certified Company-owned training
Storage Store in Dallas; Texas
o Aeies D ; Certified Company-owned training
Food Safety & HACCP 15 Store in Dallas, Texas
. . .. Certified Company-owned training
Specific Position Training 70 Store ifi Dallas, Texas
. o e : Certified CbmpanyeoWned training
Personnel — Hiring & Training 5 | store in Dallas, Texas E
. i . Certified Company-owned:training 7
Cash Administration 5 Store in Dallas, Texas
Use;of the POS System™ 16 In Store (up to 16 hrs.)
Cleaning; Sanitation,; & 3 | Certified Company-owned training
Maintenance ' Store, in Dallas, Texas
Marketing, Advertising, Catering 40 Certified Company-owned training
& Promotions ’ Store ini Dallas, Texds
‘ . T, ‘ . | Certified Company-owned training
Accounting & Labor:Scheduling, ‘ 10 | Store in Dallas, Texas
- e : .
T e o | ' | Certified Company-owned training
New Store Opening & ‘Operations 10 | ‘Store in Dallas, Texas '
‘ ' Certified Company-owned training
Store Management 0 Store in Dallas, Texas.
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Certified'Company-owned training
| Store in Dallas, Texas

Reviews & Final Examination 0 2

Total Training (Hours): 4 311

* The POS System training must occur within 30 days after'you open yourStore.
| TERRITORY

Franchise Agreement

The Franchise Agreement grants you the right to. operate a Store at a single: location selected by
you and approved by us. You do not have the right to use alternative channels of distribution: (as
’1{’urther described below) in:.connection with offering the products and services of the System unless
otherwise approved by us.

The Store will be'located within a desrgnated geographic:area (the “Designated Area”):as:described
in the Franchise Agreement. At such time as you propose and ‘we accept your proposed ‘Store
location identified at a specific address: within the: Designated Area such that it becomes: the
“Premises,” the Designated Area will -automatically and without further writing be reduced to an
area described' in E'xhibi't G and illustrated in the map in Attachment G-1 of your Franchise
for your Store) by: srgnmg the Designated Area and Premlses addendum attached to the Franchise
Agreement as Exhibit G. You.are required to operate the Store only at the Premises and may not
rélocate the Store ‘without our prior written consent. If we consent, you must comply with our
then-current site selection and construction standards. Your Franchise Agreement does not give
you any options, rights of first refusal or similar rights to acquire additional franchises, but you
may apply for the'right to operate additional Stores under separate Franchise Agreements.

We will not, during the term of your Franchise.Agreement, operate or grant others the right to
operate any other Cowboy Chicken store in the Designated Area identified in Exhibit G of the
Franchise Agreement during the term of the Franchise Agreement. We expeéct that, ini most cases,
the Designated Area ‘will be at least a two-mile radius around the Premises. However, the exact
size of the Desi ghated Area will be determined based on several factors, mcludmg without
limitation the population base; density of population; growth trends of populatlon apparent degree
of affluence of populatron the. densrty of resrdentral and busmess entltles Store CO- tenants traffic
like nvers mountams major freeways and underdeveloped land areas. We wrll determine the
Designated. Area and insert a map of the Designated Area as Attachment G-1 to Exhibit G of the
Franchise Agreement once the Prémises for your Store is identified and has been approved by us.
The consumer service area,or trade area of another Cowboy Chicken store:may overlap with your
Desr gnated Arca.
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‘We will not, except as provided below-and as long as you are.in full compliance-with the:Franchise
Agreement, establish and operate or license or authorize any other party to establish or operate a
Cowboy Chicken Store: within the Designated Area for the:remainder of the-term.of the Franchise
Agreement. Except as expressly limited by the previous sentence, we and ouraffiliates retain all
rights with respect to Cowboy Chickenstores, the Marks;, the:sale of similar of dissimilar products
and services. .and any other activities we deem appropriate whenever and wherever we desire.
Specifically, we and our affiliates reserve the following rights:

1) Advertise and promote the System within and.outside the Designated Area;

2) Operate, and license others to operate, Cowboy Chicken stores. at any location outside the.
Designated Area, including locations that are adjacent to the Designated Aréa;

3) Except for the restriction against the establishment of another Cowboy Chicken store in
the Designated Area, offer and sell, and authorize others to offer and sell, approved
collateral products-and services, including those offered and sold at:Cowboy Chicken stores
(such as pre-packaged food products, clothing and other Cowboy Chicken memorabilia),
under the Marks or other marks at or from any location or through any channel of
distribution (including, but not limited to, grocery stores, club stores, convenience stores,.
‘wholesale, hospitals, health care facilities, business or industry locations (e. g
manufacturing site, office building), military installations, military commissaries, the
Internet (or any other existing or future form of €léctronic .commerce), other retail or
restaurant locations and other food service facilities such as kiosks, concessions, food
triucks or-multi-brand facilities providing a limited numberor representative sample of the:
‘products and services normally offered by Cowboy Chicken stores);

4) Establish and operate, and license others to establish and operate, any business other than
a Cowboy Chicken store, including-othér restaurants.or food-related businesses, under the
Marks of under other marks, including restaurants or other businesses that we or our
affiliates may operate, acquire, be acquired by, or be merged or consolidated with; and

5) Establish and operate, and license-others to operate, Cowboy-Chicken stores and-other food
service facilities in any location that'by its nature is unique and separate in character from
locations generally developed as Cowboy Chicken stores, including without limitation
military bases, airports, food courts, shopping malls, hospitals, campuses, schools, hotels,
stadiums, arenas, Tace tracks, ballparks, festivals, fairs, amusement and theme parks,
casinos and other mass gathering locations or events, whether or not located within the
Designated Area.

You will not receive an exclusive territory. You may face competition from other franchisees,
from Cowboy Chicken stores that we own, or from other channels of distributions.or competitive
brands that'we control. We are not required to compensate you in any way for offering or selling
in your Designated Area:any of the-products orservices described in(1)-(5) above. Therestrictions
on our right to operate in yourDesignated Area do not apply to:any Cowboy Chicken store existing
or under.development on the date the'Franchise. Agreement is signed.
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We and any other Cowboy Chicken franchisees may also, at any time, advertise and promote the

System During the term of your Franchise:Agreement, we will not engage in: catering; and delivery’

services in your Designated Area but we iave no:obligation to enforce similar restrictions against
other Cowboy Chicken franchisees. You may compete with other Cowboy Chicken franchisees
for off-premises. catering and delivery orders, which may be delivered to locations in your
Designated Arfea or the Designated Area of another Gowboy Chicken store. All customer orders
must be delivered on a ready to eat basis in the Store for on-premises dining or take out or by a
third party local delivery service or Store catering program approved by us. You are prohibited
from selling products and menu items identified by the Marks through any other channels or
methods of distribution, including the Internet (via any ecommerce provider), catalog sales,
telemarketing, or other direct marketing, without our prior'consent. Except forauthorized catering
and delivery services, you may-not solicit or sell products and items:identified by the Marks outside
the Designated Area.

The territorial rights granted to you under the Franchise Agreement are not dependent upon the
achlevement of acertaih.sales volume, market, penetratlon or other contingency. Durmg the term
of 'your Franchise Agreement, we:may not alter your Designateéd Area described in Exhibit G and

ill'ustratedl in- Attachment G-1 of your Franchise Agreement HoWever we may modlfy your'

or-outside of your Desi gnated Area un]ess you s1gn an Area Development Agreement or; another
Franchise Agreement with us.

|
Area Development Agreement

Under an Area Development Agreement, you are assigned a geographic area (the “Territory”)
Wlthln which you are‘required to develop two or more Cowboy Chicken stores-under a prescribed
Development Schedule. The size of the Territory may range from a portion of :a city or an
unincorporated area to a single or multi-county or single state area and will be described in the
Area Developmént Agreement by reference to a descnptlon an area marked .on a map, streets or
highways, political jurisdiction boundaries, by an area encompassed within a radius of a.specific
distance (or a range of distances) or of a distance sufficient to encompass 4 specified population
(or range of populations) or by such other method of delineation as we may prescribe.

Subject to your full compliance with the Area Development Agreement and the remaining part of
this paragraph, neither we rior our affiliates will establish, or authorize any other person.or entity,
other than you, to establish a Cowboy Chicken stor¢ in the Territory (subject to all of the
reservations and limitation related to a Designated. Area described :above, which also apply to a
Tefritory) until the earlier of: (i) the expiration or termination of the Area Development
Agreement; (ii) the date upon which you must sign the:Franchise Agreement for your last Store to
be: developed under the Development Schedule set forth in the Area Development. Agreement; or
(iif) our modification of your development rights in the Territory (including without limitation
‘your exclusivity in. the Territory) following your failure to satisfy the Development Schedule in
your Area Development Agreement (as further described below). If your Territory is:divided into
a series of “markets” to be developed, then exclusivity will terminate with respect. to each such
‘market included within your Territory upon execution of the last Franchise Agreement required to
fuilfill the development obligations for such market. At that time, the Designated Aréa for each
Franchise Agreement in the market will remain as the only territorial protection in the market and
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we-will have the right to franchise or open Cowboy Chicken stores outside'the Designated Area(s)
within such market.

You must develop 'your- Stores in accordance with the: Devciopmcnt Schedule set forth in your
Area Development Agreement, The territorial rights jgranted to you under the Area Development.
Agreement are not'dependent upon the-achievement of a certain sales volume, market penetration
or other contingency except as stated in the: following paragraph. Alse, except as stated in the
following paragraph, there are no-circumstances under'which the Territory may be:altered-prior to
the expiration or termination of the Area Development Agreement.

As a condition to exercising your development rights under your Area Development Agreement
and. executing a Franchise Agreement for development of each Store, you must satisfy the
following:

1 You and your affiliates and principals must be in full compliance with all provisions of
your Area Development Agreement and any other agreements (including any Franchise
Agreements) between you and your affiliates and us and our affiliates. You must have
opened.each Store‘in a timely manner as requlred under the Development Schedule. You
must have. at all times operated, and continue. to operate, each of your existing Stores in
accordance with our standards set forth in the Manuals and must not: have received more
than two failed key performance indicator assessments for a single Store during the
previous::development period. Additionally, you must demonstrate: you are capable of
operating each proposed ‘Store required under the Development Schedule in accordance
with our standards.

2) You and your principals must satisfy our then-current financial criteria for developers of
Cowboy Chicken stores as set forth in the Manual. You must not be in default, and have
not been in default during the 12 months preceding your: request for financial approva] of
any monetary obligations owed to us or our affiliates undeér any Franchise Agreement or
other agréement between youor any of your affiliates and us-and any of our affiliates.

3) You must have prepared or obtained, and submitted to us upon our request, in a timely
manner, all information and documents requested by us in connection with the Area
Development Agreement, or any othér agreements to- be executed between you and any of
your affiliates and us or any of our affiliates, :and you must have taken such additional
actions in connection therewith as may be requested by us.

4), Neither you nor any of your principals will have made any transfer or-attempted transfer
of a controlling interest in the Developer entity without our prior consent.

If you fail to comply with the Development Schedule, including failing to submit for our approval
a site that satisfies our then-current criteria for a Cowboy Chicken store premises, exccute a
Franchise Agrecment or open a Store by the deadline set forth in the Development Schedule, or
otherwise commit a material event of défault under the Area Development.agreement as described
inItem 17, we'may, in addition to other remedies, terminate, modify or reduce:the Territory granted
to you or modify or reduce the number of Stores you may develop within the Territory. If you
develop:a Store outside-of your Territory, then we will modlfy the Territory granted to you in your

CowBOY CHICKEN 2020 FDD 36
WEST\291471350.6



us.

ITEM 13
L ‘The following table identifies the principal trademarks and service marks we license you
to use.

Our affiliate, CowboyIP, LLC owns the following Marks and all réquired affidavits have
been filed.

fAr"e’a Development. Agreement by requiring you to release a portion of your Territory-identified by

Registration |
Number |
( Application Registration Date |
'‘No. | Number) (Application Date) |
1 ] 1,620,524 October 30, 1990,
| | | renewed August 27, |
! 2010
! |
‘ \
l
2 ‘ 3,338,009 November 20,
| 2007, renewed
February24, 2017
13 " 5,566,641 September 18, 2018
“ COWE
i ﬂ-ﬁiﬂ(m
I woD sI¥E BiPISSERIN

We. claim common law protection for trademarks that we use in the Dallas-Fort Worth

,metropohtan area for which we have not yet obtained federal or state: trademark registrations;

mcludmg, for example, “Famous Twice Baked PotatersTM ” until such time: as we obtain such
registrations.

Our rights to the marks are derived from. a nonexclusive perpetual license (“Trademark
License Agreement™) between us.and Cowboy IP, LLC. The Trademark,Li*qe,n,scagrc_gme_qt grants
us the right to use the marks for'the purpose:of licensiiig them to our franchisees and fulfilling our

obligations under the Franchise Agreement. The Trademark License Agreement s terminable

only for material breach of the Trademark License Agreement and only if we do not cure or begin

to cure the breach within the cure period provided by Cowboy IP, LLC. We know of no other
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agreements currently in effect which significantly limit our right to use or license the use of the
Marks in any manner material to you.

There are no:agreements.in effect that limit our rights to use or license the use-of our marks.
The Franchise Agreement coritains several restrictions on your right to use the marks. You may
not use them to sell or distribute any goods or services we have not approved, nor as part of your
company’s name. You must use the marks only in the precise form we prescribe. You must:stop.
using any mark that we determine is obsolete.or does not represent the image we want to project.

You must report to us any mfnngmg uses of the marks of which you become aware. We
reserve the right to make a final decision to pursue infringement actions or other litigation, to
conduct:all'legal proceedings relating to the marks; and to settle all infringement claims. Although.
riot ¢ontractually-obligated to protect our marks or your right to'use them, as.a matter of corporate.
policy, we defend our marks vigorously. We have no obligation te defend you in infringement
actions or to indemnify you if you are forced to change.or abandon your use of a mark because we
lose an infringement action. Section 11(a)(1) of the Franchise Agreement contains a disclaimer
by you of any interest in our marks, except that of a licensee.

There aré no curréntly effective determinations of the U.S. Patent and Trademark Office,
the Trademark Trial and Appeal Board, the trademark administrator of any state, or any court that
might affect our ownership, use or hcensmg of any of the marks we currently use. Further, there
are no. pending interference, opposition or cancellation proceedings, and no pending litigation
involving any of our prin¢ipal marks that might affect our ownership, use or licensing of them.

We know of no superior prior rights: or infringing use that could‘ma,teria]ly affect your use
of the marks, and'we know of no-agreement currently in effect which significantly limit our rights
to use or license the use of the marks in any manner material to the franchise.

‘We are not obligated to'protect your rights to use the marks or to protect.you against claims.
of infringement or unfair competition. We are not obligated to participate: in your deféense and/or
indemnify you for expenses or damages if you are a party to an administrative or judicial
proceeding involving the marks or if the proceeding is resolved unfavorably to you.

You must promptly notify-us of any infringement of the marks or of any challenge to. the
use of any of the marks or claim by any person of any rights in any of the marks. You.and your
principals must agree not to communicate with any person other than us, any designated affiliate,
and our or their counsel about any infringement, challengg, or claim. We or our affiliates have
sole. discretion to take any action we deem :appropriate and the right to exclusively control any
litigation, or U.S. Patent and Trademark Office. (or other) proceeding, from any infringement,
challenge, or claim concerning any of the marks. You must sign all instruments: and documents
and give us any assistance:that, in our counsel’s.opinion, may benecessary or advisable to protect
and maintain our interests or those of our affiliates in any litigation or proceeding or to otherwise
* protect and maintain our or their interest in the marks.

You may use only the marks that we: de51gnate ‘must use them only in the manner that we
authorize and permit, and must use them with the symbols, “®”, “™”, or “SM» a5 appropriate.
You may use the-marks only in connection with the operation and promotion. of " your Store(s), and
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Ionly in the manner we prescribe. You may not use any of the marks as part of your corporate or
other name. You must also follow our instructions for identifying yourself'as a franchisee and for
filing and maintaining the requisite trade nanie or fictitious name:registrations. You must sign any
documents we or our counsel determine are necessary to obtain protection for the matks or to
maintain their continued validity-and enforceability. Neither younor your principals may take any
action that would prejudice or interfere with the validity of our rights with respect to the marks
and:may not contest the validity-of our interest-in the marks or assist others. to do so.

You may not use the marks or any part or derivative of the marks on the. Internet, éxcept

as expressly-permitted in writing. This prohibition includes use of the marks or any derivative.of

the marks as part of any URL or-domain name, including but not limited to any gaming website;
social networking website, mobile application or marketing/discounting website;, as part of any
user name; or as part of any email address unless: expressly approved by us in writing.

We have the right to substitute different trade names, service marks, trademarks, and
indicia of origin for the marks if the marks can no longer be used, or if we determine that the
substitution will be beneficial to:thc.system. If we do, wemiay require you to.discontinue:or modify
your use of any. mark:or use one or more-additional orsubstitute marks: at'your expense.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

, We do not own any patents and do not have any pending patent applications that are
‘material to the franchise.

‘ We.donot.own.any copyrights and do not have:any pendmg copyri ght applications thatare
material to the franchise.. However, we claim copyright protection for our Manual, for promotional
literature related to our franchise program, and for the Internet Cowboy Chicken website pages.
See Item 11 for limitations on your use of the Manual.

‘ The Eranchise Agreement’s Glossary contains:a definition of “trade:secrets”. Trade secrets
means, our proprietary’ formulas: and recipes, the componénts of our business system, the contents.
of the Manual and of all memoranda and bulletins through which we convey changes in our
Manual all training materials.and computer programs we develop, and all confidential information
we impart to you with respect to your Store’s operation.and management.,

Our trade secrets include the formula for the Spice Blend for our chicken, the formula. for
our enchilada sauce and our recipes for our signaturé, menu items (such as. our sour cream
enchiladas and Twice-Baked Potatoes), the procedures for preparing and cooking our signature

chicken andiother dishes, and other operating procedures. We do not disclose the formulas for our

proprietary Spice Blend or enchilada sauce of other Sauces to. you; we disclose those formulas
only to thelabs that blends the Spice Blend:and the Sauces, subject to a confidentiality agreement.

Other trade secrets include financial information :about the operation of the Store and the: Cowboy
Chicken Network (unless this information has previously been disclosed publicly by us), and.
demographic information about:our custoiners that we gather.
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We are not aware of any current mfrmgmg uses-of any of our copyrights or trade secrets.
Our right to use or'license copyrighted.materials and trade secrets is-not materially limited by any
agreement.

You must nofify us'if you become :aware-of infringements.on the use of our Manual or our
trade secrets. You have the same obligations and restrictions on your use of the .copyrighted
materials as apply to your use of our marks. The same provisions regarding infringement of our
marks apply to our-copyrighted materials-and trade secréts. See Item 13.

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

Under the Area Development Agreement, you must appoint one person who is approved
by us to serve as the Designated Principal. The Designated Principal is your main contact with us
regarding your business and, unless otherwise agreed in writing, the Designated Principal will be
féquired to devote their fill time best efforts to the development and operation of Cowboy
Chicken® Stores.:

Under the Franchise Agreement, an Operating Principal is the person that has primary
responsibility for the Franchised Business. A Store Manager is the person who has primary
responsibility for managing the Stere’s day-to-day operations. The Opeérating Principal is not
requiréd to have an ownership interest'in the entity that owns the Store.or the franchise but should
have at least four years’ experience: in ‘a. similar food service business. The Operatin_g Principal
must complete initial training before the Store opens and may also serve as the Store. Manager.

Unless a District Manager is appointed, as.discussed bélow, your Operating Principal must
devote his or her full time-and best efforts to'the supervision of your operations under the Franchise
Agreement. and may'not engage. in any other business. He: or she-must satisfy our standards and
must guaranty your performance under the Agreements. Your Operating Principal will be
individually, jointly and severally bound by all of your obligations and the obligations of the.
Operating Principal and a Principal under the Agreements.

If you are-an individual, we: preferand encourage you to manage;your Store personally, but
do not require that you do so. If you choose not to manage your Store or if you have more than
one Store franchise, you must appoint.an individual, called a Store Manager, to assume personal

responsibility for managing the Store’s day-to-day operations. There are two types of managers:

A Store Manager who must devote fiill time to the operation of one:Store, and a: ‘District Manager
who must.devote full time:to the operation of the Franchised Business, which may comprisé miore

‘than one. Store.

You may, at your opfion and subject to-our written consent, designate a District Manager.
to supervise your operations under the Franchise and Area Development Agreements. The District
Manager under the Area Development. Agreement and any Franchise Agreement executed
pursuant to the Area Development Agreement must be-the same person. Even if we permit you to

designate,a District Manager to.supervise your-operations under the Area Development Agreement
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and Franchise Agreements, your Operating Principal remains ultimately responsible for the
District Manager’s performance.

The person you hire to serve as a Store Manager must be a full-time employee, miust
complete training and should have at least four years’ experiencein a similar'food service business.
You must ensuré ‘that each successive Operatmg Principal and Store Manager also meets our
ownership requirements, and completés the training program.

All shareholders, officers, directors, partners, members; and all managers and othér
employees have access to our proprietary information must sign non-disclosure ‘agreements in a
form we require. In addition, your Operating. Principal under the Franchise Agreement and
Designated Principal under the Area Development Agreement and, if requested by us, any other
management personnel receiving training from us, muist sign covenants not to compete in a form
that we require.

v
!

Your principals: will be individually and jointly and severally bound by all of your
obllgatlons and the obhgatlons of principals under the Franchise Agreement and Area
Development Agreement by signing the Guaranty and Assumption of Obligations. If’you aré an
individual, your spouse must guaranty your performance under the Agreements.

‘ ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

The Franchise Agreement obligates you to sell the menu items, products and services that
we have expressly approved in wntmg You must stop offering any menu items, products -or
services that we dlsapprove in writing. There is no limit on our right to add or remove items from
our standard menu (including without limitation memorabilia or-other. merchandise), and you must
promptly comply with any changes that we make to the menu. You must prépare all menu items
usmg the procedures for preparation. contained in our Manual or other written instructions. You
must not:use oroffer nonconforrmng items unless we ﬁrst glve you.our written consent., You must
open and operate the Store during the hours we specify in the Manual or otherwise in writing,

Without our prior written permission, you may not distribute -at wholesale any of our
proprietary or branded products and you.may not sell any raw or prepackaged chicken products.or
ingredients from the: Store.

You must offer catering in your Store’s Desigrated Area, which means the preparation at
your Store and service of Cowboy Chicken® menu items at private and corporate events, school
c¢vents, charity functions, community festivals, university functions, business gatherings, and
similar events in accordance with the:catering policies contained in our Manual.

You'must.provide delivery service from your Store. We determine the delivery ateas. Our
policies governing delivery are-contained in our Manual.
J o
You will have no right, license or-authority to advertise, promote, post or list information
relating to the Cowboy Chicken products and services on the Internet without our prior writtén
consent.
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We reserve the: right to establish maximum, minimum or other pricing requirements with
respect to the prices you may charge for products.or services, as permitted by law.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION |

THE FRANCHISE RELATIONSHIP

These tables. list certain important provisions of the Franchise Agreement and the
Area Development Agreement. You should read these provisions in the agreements:attached
to this disclosure document.

FRANCHISE AGREEMENT

a. Length of the.franchise term §3(a) The'term is 10years.

b. Renewal orextension.of'the §3(b) "1 One additional 10-year term.
term

¢. Requirements for you to:renew §3(b) Your rénewal right permits you to remain-as:a franchisee ||
or extend | after’ the initial term of your Franchise Agreement |

expires. However, toiremain a franchisee, you must:meet
ali fequired conditions to reriewal, ~ihcli_1tiing signing our
then-current form.of franchise agreement, which may be
materially different than the form attached to this |
disclosure document.

Other requiréments are that you; (1) give us written

notice of your decision to renewat.least 6 months. prior

to the expiration of the initial term; (2) are in good

standing under your Franchise. Agreemient and-any other
agreement between. you or your affiliates and us or our
affiliates; (3) have presented documentation satisfactory

| to us that you have the right to remdin in possession of

the premises for your Store; (4) have completed any

necessary repairs and upgrades such that your Store

complies with.our then-current:standards described.in.the
| Manual;;(5) have paid the successor fee;equal to one-half

of the then-current initial franchisé fee (currently |
1'$17,500) plus.all. amounts. necessary to reimburse us.for

our reasonable .out-of-pocket costs and expenses:
associated. with renewing the franchise; (6) have.:
complied: with:our then-current training requirements for

|, management personnel; -and (7) sign :and cause your

principals to sign a general releasé in a form prescribed

by us.
d: Termination by you Not-applicable: | Not applicable.
e Termination by us without Notiapplicable | Not applicable.
cause , - - |
. f.  Termination by us with cause §20 We can terminate the Franchise Agreement only if you ‘
| ‘ | ‘default or fail to comply with your obligations. The |
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Franchise. Agreement and Area Developmient. Agreement
' contain cross-default provisions:

. the:prémises:in Accordance-with Sections 5(a) -5(¢) of the

| make payments owed to us; three ‘days to cure any
uriderstatement of Gross Sales or-failure:to-report Gross

| listed in h. (“non-curable faults™) below.

Curable defaults include30 days to:cure failure to acquire

Franchise. Agreement; finish out the Store in accordance
wrth Sectlon 5(e) of the Franchlse Agreement 30 days to |
the: Openmg Date or' Openmg Deadlme 30 days to-cure
failure to maintain an Operating Principal. that has
completed initial training; five days to cure any failure to

Sales; and 30 days for failure to abide by oiir standards
and requirements in connection with the: operation of
your business, or failure to meet any requirements or'
specifications established by us,.and any other default not. |

§20(a)

affécts us; except in: the case of a force. majeure event,

approved -your Store to close-as:set forth in the Manual);

jpursuant to Section I8 by you orany of your pnncnpals

and covenants set forth in the: Frdrchise Agréemient;

Store premises and failure to cure such default (if
‘curable); failure to pay-any taxes applicable to the Store

other information required undér the Franchise

Except as. -prohibited under state law; non- curable
defaults include bankruptcy or:insolvency (our fight to
terminate ‘may not be enforceable under federal |
bankruptcy law); material. misrepresentation or-omission
by you .or your pnnclpals or affiliates that negatively

cessation of operation of the Store for two or more
consecutive days or on any single federally recognized
holiday (except those holidays on which we have

surrender.of.control of the Store. without our prior written
consent;. you or your principals ‘or affiliates: being held ,
liable or convicted of a felony; indictable:offense or other
unlawfiil act .or you .6r :your principals or affiliates
engaging in:any dishonest or unethical conduct or act that
may miaterially or adversely:affect the brand, System or |
goodwill associated with the Marks; .any unauthorized
use or misuse ‘of ‘the Marks; any unauthorized transfer

or affiliates; any unauthorized. disclosure or use of our
conifidential information (mcludmg without limitation
the- Mamial); any failure by you, your principals.or. your .
operator to comply-with the representations, warranties

terminationby us orouraffiliates ofiany other. agreement |
with youor your affiliates; default:under the lease for the |

and-its operations; failuresto comply withapplicable, law;
loss .of revocation of any licénse or permit. required to
operate the Store; if, on three or more occasions in any
12-month period, yoii fiil to.submit when due reports or

Agreement; fail to pay when:due any'amounts due:to' us
or our- affiliates or fail to materially comply with the

g. “Cause” defined — curable
defaults
h., “Caiise” defined.—non-cirable
defaults
. :
\ B
|
|
|
|
|
|
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5

Franchise Agréément, régardless of whether

.correctéd such failures.

you

Your-obligations.on
‘termination/nonrenewal

. Obligations' include: ceasing operation of your Store;
payment of all amounts owed to' us, (including. without
limitation a lump sum paymenit of liquidated damages,
described in.Item. 6); discontinuing the use-of all Marks;
ceasing, use of the System and our confidential
information (including without limitation the Manual)
.and returning copies.of all sich confidential information
to us; assignment of telephone numbers, domain names,
-glectronic mail address, websites, social media-accounts
-and search engines Telated to.the operation of the Store
or the System :or that otherwise-associates you with the
Cowboy Chicken brand to us or our designee; de-
identification of your Store in accordance with our'then-
current standards ‘described in the Manual; and
.complianée with dll post-termination covenants and
.obligations,. including without limitation confidentiality,
| competition and indemnification.

Assignment of contract by us

§18(a)

No; restriction on our right to assign.

“Transfer” by you - definition

§18(b)

Includes any- transfer of your interest; in the Franchise
Agreement, a controlling ownership interest ‘in you or
'your interest in substantially all of the assets of you or the
Store.

Our approval'of transfer by yoa

§18(b)

We have the right to approve all transfers under the
Franchise Agreement but will not unreasonably withhold
approval.

.. Conditions for our:approval of

§18(c)

Except as prohibited under state law, you must be in full
compliance with the Franchise Agreement and you, your
affiliates and your principals must be current on. all
.amounts owed to us or our -affilidtes; your proposed
transferee must'meet all of our then-ciirrent. requirements
for new franchisees and have complied. with the then-
cirrent training requirerhents; your proposed transferee
and its principals must sign our then-current form of
‘franchise agreement and all ancillary agreements; you
-and 'your proposed transferee must have agreed to ‘the
‘terms' of the purchase agreement and.assumption of any
‘lease of the Store premises and any equipment, if
.applicable; you must pay-a transferee fee; you and -your
principals must execute a general release in favor of us
.and our affiliates, principals, :successors, assigns;
employeesand agents; and other conditions that'we may
reasonably require from time to time as part of our
"transfer policies (also;see r below).

Our right of first refusal to
dcquire yolr business

§18(f)

' We, have 30 days to-accept or reject matching offers:and
30 days to close the transaction; appliés if you die -or
become disabled.under certain circumstances.

Ouroption to purchase your
business

§22

' Upon termination, we have the right to. purchase or

portion of the assets of your Store, including the land,
| building, equipment, fixtures, signs,
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supphes leasehold 1mprovcments liquor license :and
inventory. Upon:expiration, we havé the riglit to purchase
or designate a third party that will purchase the
franchised business. Qualified appraiser(s) will
determine: price as set forth in Schedule: H of the
Eranchise Ajgreement.

Your death or disability

§18(e)

Upon death or disability of any of your jprincipals that |

holds:a controlling interest in youror if we determine-the
death or disability of one of your principals adversely
affects the operatlon of the Store; you must transfer such
prificipal’s; interest in yousto a- third party approved.by us
within.six months of such death ordisability:

Non-competition covenants

during the term ofithe franchise

§19(a)

You-and your‘principals will not divert any business or

customer. to a competitor, you will not perform any act

injurious t6 or'prejudicial to the goodwxll associated with

the Marks and the System and you will not be involved
_in.a competing restaurart.

Non-competition covenants

after the franchise is-terminated.

orexpires

§19(a)

"For the two-year period following termination or

expiration:of the Franchise' Agreement (and, with respect |

to; your principals, for-the two-year period following the:
date upon which your principal ceases being a

“principal™as defined in the Franchise Agreement), you
and your principals. will not divert 'any business or
customer to d comipetitor, you will not perform any act
injurious to or prejudicial to'the goodwill associated with
'the Marks and-the System or be:involved-inia competing
reéstaurant located (i) within the-Designated Area defined
| in your Franchise. Agreement; (ii)'at or within three miles:
of the. Store; or (iii) within three miles of ‘any Gowboy
+ Chicken store gperating or under constructiofis in or
outside the WUnited States.

Modification of the-agreement

§28(c)

Generally, no'modifications without your consent, except
‘that we may unilaterally change the scope of the
competition covenants, Marks:and Mamial.

Integration/merger clause

§28(d) and
28(f)

‘Only the terms. of the Franchise:.Agreement and 1ts‘

| attached exhibits are bmdmg (subject to applicable:state

law). Any' representations or promises: olitside of ‘the
disclosure-document.and franchise agreement may not be
enforceable: Notmthstandmg the foregomg, nothlng in
any agreement is intended to disclaim the express.
representations made in the Franchise Disclosure

| Document, its exhibits'and amendmeits..

Dispute resolution by
arbitration or mediation

§26

| Except for certain claim, all disputes must be mediated,
| -and if not resolved, arbitrated in Texas unless.contraryto

applicable state law.

Choice"of; forum

§26(cKT)

| Arbitration miust take place:in. Dallas, Téxas.

Litigation re intellectual property takes place in Dallas,
‘Texas..(subject to state law)

Choice‘:.ofilaw

§26(b)

Texas law appliés‘(subject to state law).
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AREA DEVELOPMENT AGREEMENT

Length of the:development-

§3(a) and
Exhibit A

frame'indicated in the development schedule.

Termi is based on time required to open the number of
Stores you agree to develop in accordance with the.time.

Renewal or extension of the.
development term

§3(b)

You will have the option to renew your Area
Development Agreement for & successor term, the term

commit to open.

of which will depend on the numbér: of Stores you!

Requirements for you to:renew:
or extend the Area Development
Agreement term

§3(b)

Your renewal right permits you to'remain as-a developer

that you: (1) give us written notice of your decision to
renew at least 6 months prior t6 the expiration of the
| ‘initial term; (2). and. your affiliates are in good standing
| under the Area Development Agreement all Franchise
| Agreemients and any othér agreement between you or
your affiliates and us or our affiliates; (3) and we agree
upon a Development:Schedule for the successor term that
is memorialized in an amendment to your Area
Development Agreement or set forth in a new Area

| ‘the:form prescribed by us.

after the initial term of your Aréa Development:
Agreement expires. However, to remain.a developer, you |
must meet all required conditions to renewal, including |

Development Agreement that-will be signed by you and
us; (4) you pay usthe successor fee; and:(5) you'and your
principals. sign a release of us and our affiliates, .
| principals, successors, assigns, agénts and employeesin -

Termination by:you

Not
applicable

| Not applicable.

Termination'by us without
cause

Not
applicable

' Not applicable.

Termination by us with caise

§12(a)

We can terminate: the ‘Area Development Agreement
only if" you default or fail to comply with your
' obligations. ‘The: Franchise Agreement and Area
Development  Agreement contain  cross-default
provisions.

" “Cause” defined — curable
defaults

§12(2)

Curable -defaults. include- 30 days to cure fiilure to
‘devélop Stores ‘in: accordance with the Development
Schedule; five days.to cure:any failure.to make payments
owed to us; and 30 days for failure to abide by our
standards and requirements in connection ‘with' the
| operation of your business; ‘or failure to meet -any
requirements or specifications established by us, and any
|_other default.not listed'in h. (“non-curable faults™) below.

“Cause” defined — non-curable
defaults

§§12(a),
12(b), 12(c)
and 12(d)

| Except as prohibited under state law, non-curable
| defaults include- bankruptcy or insolvency (our right-to
; terminaté: may not be enforcéable under federal
| bankruptcy law); material misrepresentation or omission
| by 'you or your principals. or. affiliates that neganve]y

affects us; you or your principals or affiliates being held
 liable or.convicted of a felony; indictable offense or other
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engaging in'any dishonest or unethical conduct griact that
may materially or adversely affect the brand, System-or
goodwill associated with the Marks; any unamhonzed
use or misuse of the: Marks; any unauthorized transfer
pursuant to Section 11°by you or-any of your-principals
or affiliates; any unauthorized disclosure of use of ‘our
confidential information (including without limitation
the Manual); any failure by you, your principals or your
designated principalito comply* with-the representatlons,
warrantiess and ‘covenants set forth in the Area
Development Agreement; termination by us or our

affiliates; ‘failure. to pay any taxes applicable to yoir
business, and the development of the Stores; failure to
comply with applicable law; loss. or revocation of :any
license or permit required to develop the Stores; if, on
three.or more occasions in any. 12-month period; you fail
to materially comply with the Franchise Agreement,
regardless of whether you corrected such failures.

affiliates of any other agreément. with you or your |

"i.  Yourobligdtions on
termination/nonrenéwal

§13

Obligations include, ceasing operation of your Store;
paymént of 'dll aniounts owed to- us (including without
limitation .a lump. sum payment of liquidated damages;
described in Item 6) and any de51gnated or :approved
supplier; discontiniiing the uise of all Marks:and ceasing

with respect to those Stores-operated in-accordance with
a.continuing Franchise Agreement with Franchisor);and
compliance. with all post-termiination covenants and
obligations, including without limitation confidentiality;,
competition and indemnification.

use of the ‘System .and our confidential information |
(including withqut limitation the Manual) and returning |
copies of all such confidential information to-us (except |,

Ij. Assignment of contract by-us

§11(a)

No restriction on our right to assign.

'k. “Transfer” by you - definition

§11(b)

Includes any transfer of 'your interest in the Afeéa
Development .Agreement or a controlling ownership
interest in you-or substantially-all of your-assets.

1., Our approval of transfer by you

§11(c)

We have the right t6 approve all transfers under the Area
Development Agreement but will not unreasonably
withhold dpproval.

'm. Conditions:for‘our approval of
transfer

§11(c)

Exéept as prohibited under state law, you must be in-full
compliance with the Area Development Agreémeént, all
' Franchise Agreements: 'and any other agreements
bétween you or'your affiliates and us and our affiliates;
you must transfer all Franchise Agreeménts. in
accorddnce with, the transfer requirements set forth
therein with: the transfér of your Area Developmert
Agreement;, you, your affiliates:and your principals must
be. current ‘on all amounts. owed to us. or our affiliates;
your proposed transferee. must meet all of our then:
current requirements for new. developers ‘your‘proposed
transferee and. its \principals must sign our then-current

| form.of Area Development. Agreement:and all ancillary
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agreements "you must pay a transferee fee , you:and your
principals mhust.execute a gerieral reléasé-in favor of iis
and our affiliates, principals, successors, -assigns,
employees and agents; and other conditions that we may
reasonably requiré from time to timé as part of our
transfer policies (also see:r below).

Our:tight of first refusal to
acquire. your'business

Not
applicable

None.

Our.option to purchase your
business:

§13(e)

Upon termination, we' have 'the right: to purchase. or
designate.a'third party that will purchase the Stores or the
assets:of the Stores at our option. The purchase price for
the Stores or assets will be. determined by :qualified
appraiser(s) in accordance with Exhibit F of the' Ared |
Development. Agreement.

Yout death or'disability

§1i(e)

Upon death or-disability of any of your principals that |
holds a controlling interest in you or-if we determine the |
death or disability of one of 'your principals adversely. |
affects the development of the Store, you must transfer |
such pnnc1pal s interest in you:to-a third party approved
by us within_six months of such déath or'disability.

Non:competition covenants
during the térm of'the:franchise

§8(a)

You and your principals will not divert any business.or
customer to.a competitor, you will not perform-any act
injurious.to or prejudlclal to the goodwill associated with
thie Marks and the Systéem and you will not be involved
in a competing restaurant.

Non-competition covenants
after the franchise isterminated
of expifes

- §8(a)

For the two-year period following termination or |
expiration of the Area Development. Agréement (and,
with respect: to your principals, for the two-year period
following the date upon which your principal ceases
being a “principal” as defined in the Area Developmerit
Agreement), you and your principals will not divert any
business or customer to a competltor you will not
perform any-act'injurious.to-or pl‘C_]lld]Clal to the goodwill
associated with the Marks:and the System or be involved
in a competing restaurant located (i) within the:Territory
defined in your Area Development Agreenient; or (i1) |
within' three miles -of any Cowboy Chicken Store
operating or under constructions in or outside the United
States.

Modification-of the agreement:

7@

Generally, no modifications without your consent,
except that we may unilaterally change the scope-of the
competition covenants and Manual.

Integration/merger clause

§17(e):and (g).

Only the termis of the Area Development: Agreement and
its attached exhibits are. binding, (subj Ject to applicable
state law). Any representations or promises. outside-of the
disclosure dociment and franchise agreement may notibe
enforceable. ‘

Dispute-resolition by arbitration
or mediation

§15

| Except for certain claim, all disputes must be mediated, -

and if not-resolve, arbitrated in Texas unléss contrary to
applicable law.

Choice of forum

S5O0

Litigation must be.'in' the U.S. District Court for the'|
Northern District of Texas, Dallas Division or District .
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Courts of Texas:serving Dallas County, Texas:(subject-to
state law).

W' Choiée of law §15(b) . Arbitration must take place in Dallas, Texas. Litigation
7e intellectual property takes place in Dallas, Texas .
(subject to statelaw).

ITEM 18
PUBLIC FIGURES

We:donot empley any public fi gure or celebrity'in our management, nor do we use a public
figure or celebrity to promote our franchises.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS
I The FTC’s Franchise Rule permits a franchisor to disclose information about the acfual or
potential financial performance of its franchised and/or company-owned Cowboy Chicken stores,
provided there is a reasonable basis for the information, and the information is included in the
disclosure document. Financial performance information that differs from that included in Item
19-may be given only if: (1) a franchisor provides the.actual records of an existing Store you afe
considering buying; or (2) a franchisor supplements the information. provided in this Item 19, for

example, by'providing information about performance at a particular location or under particular
circumstances.

| We do not make any representation’s about a franchisee’s future financial performance or
the past financial performance of company-owned or franchised outlets. We also-do-not:authorize
our-employees or representatives to make any'such represcntations either-orally or in writing. If
you are purchasing an existing outlet, however, we may provide you with the actual récords of'that
outlet. If you receive any other: financial performance information or projections for your future
income, you should report it to our management by contacting Sean Kennedy at (972) 816-9410
or 3450 E. Hebron Parkway; Carrollton, Texas 75010, the Federal Trade Commission and the
appropnate state rcgulatory agencies.

t
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

TABLENo.1
SYSTEMWIDE OUTLET SUMMARY
FOR FISCAL YEARS 2017 to 2019

= i ‘ear_wilp
Franchised. 2017

2018 16 20 +4

2019 20 17 7 -3
Company-Owned 2017 5 | 6 +1

2018 6 6 : 0

2019 6. 6 7 0
Total Qutlets 2017 31 ' 2 +

{2018 22 26 +4
- 2019 26 23 -3 |

* As of the issuance date of this disclosure document, two franchised outlets have
‘permanently closed and one franchised outlet was acquired by our affiliate.
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TABLE No. 2
TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN THE FRANCHISOR)

FOR FISCAL YEARS 2017 to 2019

|
i
|
'

2017

2018

2019

Texas

P 2017

2018

2019

Totals

2017

2018

2019

FRANCHISED OUTLETS STATUS SUMMARY
FOR FISCAL YEARS 2017 to 2019

TABLE No. 3

Alabama 2017 : 0 0
2018 1 0 0 |
Ca9 |0 0 0 |
3Cali_fomig ‘ 2017 o o "0 ‘
2018. 0 2 0
- 2019 2 1 0.
Towa 2017 0 1 0
2018 1 0 0
| 2019 0 0 0
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Gebrgﬁ
2018 0 0 0 1
2019 ) 0 0 1
| Kensas 2017 0 0 0 I
2018 I 0 0 P
2019 2 0 2 0
Louisiana 2017 1 0 o :
2018 1 0 0 P
2019 I 0 0 1
Nebraska | p4, I 0 0 i
2018 r 0 1 0
2019 0 0 0 1]
Oklahoma 2017 0 0 0 |
2018 1 ‘ 0 0 2
2019 2 i 0 0 2
g‘;’(‘;‘m 2017 0 o0 0 0
} 2018 0 ‘ 0 0 t
2019 1 0 I 0
Texas 2017 i3 I 2 10
2018 10 0 0 1N
2019 1 1 0 10
Totals 1 591 16 1 2 6 |
2018 16 0 3 20
2019 20 1 3 17
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TABLE No. 4
COMPANY-OWNED OUTLETS STATUS SUMMARY
FOR FISCAL YEARS 2017 to 2019"

Texas 2017 5 0 1 I 6
2018 6 0 0 0 o “ 6
2019 6 0 1 1 ) | s
Totals 2017 5 ) i 0 0 6
2018 6 0 0 0 ) 6
2019 6 o 1 1 0 6 i

“This table presents information about the development.of company-owned Stores, including those
owned by CCE.

‘ TABLE No. 5
PROJECTED OPENINGS
AS OF DECEMBER 31, 2019

‘ Thie names, addresses and telephone numbers of our franchisees on December 31,.2019:are
listed on Exhibit G.

The name, city and state, and current business telephone number (or, if unknown, theé last
known home ‘telephone.number) -of every franchisee who has had a Store terminated, cancelled or
not renewed byus or who otherwise voluntarily or-involuntarily ceased to do business under the
Franchise Agreement or has: not communicated with us within 10 weeks of the issuance date of
this disclosure document, are, listed ono Exhibit G.

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

i

‘(‘Zowsov‘ CHICKEN 2020 FDD 53

‘WEST\291471350.6




Confidentiality Clauses

During the last 3 fiscal years, we have not signed any agreements. with franchisees that
contain confidentiality clauses that would restrict.a franchisee’s ability to speak openly about their
experiences as a franchisee in our franchise system.

Trademark-Specific Franchisee' Organizations

We are not currently aware of any trademark-specific franchisee organizations associated
with the franchise system which we have created, sponsored or endorsed, or any independent
franchisee organizations that have asked to be included in this disclosure document.

ITEM 21
FINANCIAL STATEMENTS
Exhibit A includes oiir audited financial statements for the fiscal years ended December

31, 2019, 2018 and 2017 and our unaudited financial statements, for the: periods ended June 30,
2020 and March 31, 2020.

ITEM 22
CONTRACTS

The following agreements are attached as exhibits to this disclosure document:

Exhibit B Area Development Agreement and Exhibits
Exhibit C Franchise Agreement and Exhibits

ITEM 23
RECEIPTS

The last pages of the disclesurre‘document are detachable documents’'acknowledging your:
receipt of the disclosure document. When you feceive this disclosure document, you must sign
both Receipts, retumn one, to. us and retain the-other for your records.
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INDEPENDENT AUDITORS’ REPORT

To the Partners of
Cowbo__y Chicken Franchising, LP

‘We have audited the accompanying financial statements of Cowboy Chicken Franchising,
LP (the “Partnership™), which.comprise the balance shieets as.of December 31, 2019 and 2018, and
the'related statements of income:and partners’ deficit and cash flows for the yeéars then ended, and

the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation .and fair presentation of these financial
statements in :accordance with accounting principles generally accepted in the United States of
America; this includes the design, imp'lernentation, and maintenance of internal control relevant to
the preparation and fair presentation of financial statements that are free from material

misstatement; whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these. financial statements based on our
audits. We .conducted ouraudits in accordance with auditing standards generally-accepted in the
United. States of America. Those standards require that we plan and perform the. audits to obtain

reasonable assurance about whether the financial statements are free from material misstatement.

An audit invelves performing procedures to obtain audit evidence about the amounts and
disclosures in the financidl statements. The procedures selected depend on the.auditors’ judgment,
including the assessment of the risks of material misstatement of the financial statemeénts, whether

due to fraud orerror. In making those risk assessments, the: auditors consider internal control



relevant to. the entity’s preparation and fair presentation of the financial statementsin order to-
fiesign. audit procedures that are appropriate in the circumstances, but: not for the purpose of
expressing an opinion onthe effectiveness of the entity’s internal control. Accordingly;we-expréss
no such epinion. An audit also includes evaluating the'appropriateness of accouriting policies-used.
and the reasonableness of significant accounting estimates made by management, as well as

evaluating'the overall presentation of the. financial statements.

‘We believe that the audit:evidence we have obtained is sufficient and appropriate to provide

a basis for our-audit.opinion:.

Opinion
E In our opinion, the financial statements referred to above préesent fdirly, in all material
fespects, the finaricial position of the Partnership as of December 31, 2019 and 2018, and the
results-of'its operations and its cash flows for the years then ended in accordance with accounting

principles gcnerally accepted in the United States of America.

1

I

|
f

Dallas, Texas
June22, 2020




COWBOY CHICKEN FRANCHISIN_G_, L.P.
BALANCE SHEETS
December 31, 2019 and 2018

ASSETS
2019 2018
Current assets:
Cash:and cash.equivalents $ 358,997 $ 335,041
Restricted cash 15,274 37,769
Accounts receivable. - franchiseés, net 191,039 176,690
Accoiints receivable - related parties 558,775 194,264
Accounts receivable - other 86,760 149
Inventory 31,476 8,994
Prepaid expenses 6,268 -
Total current.assets 1,248,589 752,907
Property and equipment, net 924 1,179
Other assets, net 4,500 3,043
Total assets $ 1,254,013 $ 757,129
LIABILITIES AND PARTNERS’ CAPITAL (DEFICIT)
Current fiabilities:
Accounts payable $ 130,326 $ 170,284
Accounts payable - franchisees 156,138 174,431
Accounts payable - relted parties. 360,563 157,954
Accrugd expense | 10,032
Defeérred revenue 9,315 37,769
Notes payable - current 47,843 40,800
Total current labilitics 704,185 591,270
Long-term portion of notes payable 236,515 283,560
Total habilities 940,700 874,830
Partners” capital(deficit) 313,313 (117,701)
Total kabilities and ﬁartn,crs’ capital (deficit) $ 1254013 § 757,129

See accompanying notes:to the financial statements.



COWBOY CHICKEN FRANCHISING, L.P.
STATEMENTS OF INCOME AND PARTNERS’ CAPITAL (DEFICIT)
December 31,2019 and 2018

2019 2018
Operating.revenues: .
Royalty fees $ 947,996 $ 1,009,593
| Franchise and development fées. 215,000 105,000
( Brand fund 612,960 589033
Total operating revenues 1,775,956 1,703,626
Operatingexpenses:
Brand fund 592,823 587,184
; Salaries and related taxes 397,869 589,992
: Professional fees 127,743 104,478
: Traveland entertainment 122,016 159,102
Advertising 100,894 75,657
General'and administrative, 43,394 75,970
Quality assurance: 21,313 21,850
Dues and subscriptions 17,826 21,816
| Insurance 14,648 6,143
Bad debt 85,072 53,657
Depreciation and amortization 1,005 1,669
‘[ Total-operating expenses 1,524,603 1,697,518
Income from operations 251,353 6,108
Other.income (expense):
Other income 203,277 61,671
Interest-expensé (17,216) (23,479)
Total othér icome (expense) 185,061 38,192
Income before provisiori for state margin tax 436,414 44,300
Provision for state margin tax (5,400) 4,597)
Net income 431,014 39,703
Partners” deficit, beginning of year (117,701) (76,449)
' Prior period adjustment (see Note 7) - (80,955),
" Partmers? defiit, beginning of year - restated (117,701) (157,404).
Partners’ capital (deficit), end of year $ 313313 $ (117,701)

See:accompanying notes to:the financial statements.
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COWBOY CHICKEN FRANCHISING, L.P.
STATEMENTS OF CASH FLOWS
December 31,.2019 and 2018

2019 2018
Cash flows.from operating activities:
Net income $ 431,014 S 39,703
Adjustments.to reconcile net income to net.cash.
provided by operating activities:
Depreciation'and amiortization 1,005 1,669
Bad.debt.expense 85,072 53,657
‘Changes in.operating-assets and liabilities;
(Increase) decrease in:
Restricted cash 22,495 (16,774)
Accounts receivable: - franchisees (99,421) (87,521)
Accounts'receivable - related parties (364,511) (128,674)
Accounts réceivable - other (86,611) 2,984
Tnvertory (22,482) (6,400)
Prepaid expenses. 1,776 8,004
Increase (decrease) in:
Accounts payable (39,958) 149,905.
Accounts payable - franchisees. (18,293) 120,193
Accounts payable - telated parties 202,609 (10,116).
Accried expenses (10,032) 5,035
Deferred revenue (28,454) (43,185)
Net cash provided by operating activities 80,209 88,480
Cash flows ffom investing;activities:
Purchase of property and.equipment (2,207) (866).
Net cash.used by investing:activities (2,207) ~ (866)
Cash flows from financing activities:
Principal payments oninotes payable (54,046) (38,430)
Net cashused by financing activities (54,046) (38,430)
Net n¢crease in cash ' 23,956 49,184
‘Cash, beginningof yéar 335,041 285,857
‘Cash, end of year $ 358,997 $ 335,041

(Continucd)

See accompanying notes to the financial statements.



COWBOY CHICKEN FRANCHISING, L.P.
'STATEMENTS OF'CASH FLOWS
December 31,2019 and 2018

2019 2018
:Supplemental disclosures:. | o
Interest paid $ 18,352, -8 20,530
Taxes paid $ 3,945 -8 4,497

Non-cash investing and financihg activities:

Forthe years endéd December 31, 2019 and 2018, prepaid insurance financed through notes

payable totals $14,044 and $0, respectively.

Sée accompanying notes to the-financial statements..




COWBOQY CHICKEN FRANCHISING; L.P.
NOTES TO FINANCIAL STATEMENTS
December 31, 2019 and 2018

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The Partnership

Cowboy. Chicken Franchising, LP ("Partnership") was organized on January 31, 2007, as
a Texas limited partnership with a term extending to December 31, 2050. Th¢ Partnership was.
formed to license franchise rights to the "Cowboy Chicken" restaurant concept, currently owned
by ‘Cowboy :Chicken Enterprises, LP. The Partnership is affiliated with Cowboy Chicken
Enterprises, LP, Cowboy Chicken Airpark, LP, Cowboy Chicken Overton, LP, CCE Capital
Partners, LP, Cowboy Chicken Forney, LP, and Cowboy Chicken Waxahachie, LP by common
ownership. Cowboy Chicken Enterprises, LP and affiliates currently operate six restaurant
locations in the north. Texas area. At December 31, 2019 and 2018, respectively, there were 23
and. 26 franchise restaurants open and operating in Texas, Louisiana, Alabama, Indiana, Georgia,

Kansas, Oklahoma, California, and South Dakota.
Basis of Accounting
The financial statements have been prepared on the: accrual basis. of accounting and

conform to accounting principles generally accepted in the United States of America.

New Accounting Pronouncements

The Partnership’s mariagement has eclected the privaté company option to defer
implementation of Accounting Standards Update No. 2014-09, Revenue from Contracts with
Customers {Topic 606), until the year ended December31, 2020.

Use of Estimates

The preparation of financial statements. in accordance with generally accepted accounting
principles requires management to make estimates and assumptions that affect certain reported
amounts and disclosures in ‘the financial statements. Actual results could differ from those

estimates,



Fair Value of Einancial Instruments

The Partnership’s financial instruments, noné of which are held for trading purposes,

include cash, accounts receivable, accounts payable, accrued expenses, and notes payables.

Management :estimates. that the fair value of all financial instruments at December 31, 2019 and

2018 does not differ materially from the aggregate carrying values of its financial instrumeénts.

recorded in the.accompanying financial statements.

|

i Cash and Cash Equivalernits.

Cash equivalents include time deposits, certificates of deposit, and all highly liquid debt

instruments with original maturities of three months or less.

Restricted Cash

Restricted cash held by the Partnership rélates to cash provided by franchisees that-is to. be

|
ﬁsed solely for marketing and advertising purposes.

Concentrations of Credit Risk

Financial instruments that potentially subject the Partnership to a concentration of credit
risk principally consist of cash and frade receivables. The Partnership's franchisees. operate in
Texas, Louisiana, Alabama, lowa, Georgia, Kansas; Oklahoma, California, and South Dakota. To
reduce credit risk, the Partnership performs on-going credit evaluations of'its franchisees" financial

condition.

In the normal course of business, the Partnership'may have bank account balances in excess
4f federally insured limits. If cash balances exceed the:amounts.covered by insurance provided by
the Federal Deposit Insurance: Corporation, the excess balances could be at risk of loss. The

amount at'risk of loss at December:31, 2019 is $124,866.

Allowance for Doubtfiil. Accounts

! ‘The Partnership provides for an allowance for-doubtful accounts which is based on review
of outstariding receivables taking into. consideration the age of past due amounts and the

franchisee’s ability to pay: Management considers receivables to be delinquent. and subject to




réserve. after all reasonable efforts have been made to collect the amount due. Account balances

are chafged off against the allowance onice recovery. is considered remote.

Inventory

Inventory is valued at the lower of cost or net realizable value computed on the first-in,

first-out methed of accounting.

Property and Equipment

Property and equipment are stated at cost, less accumulated depreciation. Property and
equaipment are depreciated over their estimated useful lives using the straight-line method.
Expenditures for maintenance. and repairs are charged :against operations in the period incurred.

Renewals and betterments that matérially extend the life of the assets are capitalized.

Revenue Recognition

The Partnership's revenues consist.of franchise fees, continuing royalties and development
fees. The Partnership grants the rights to develop franchise locations within defined territories in
exchange for development fees. Development fees are collected and recognized at the time a

territory. is defined and a development agreement is signed. Initial development fées Tecognized

during the year ended December 31, 2019 ‘totaled '$200,000. Franchise fees are collected. at the.

time the franchisee signs the agreement and the Partnership approves the franchise. These:fees are

deferred until the pre-opening obligations. under the franchise ‘agreements have been fulfilled,

‘which coincides ‘with the opening of the franchise locations. Royalties in the.amount of five

percent of the: franchise store revenues are collectéd weekly and recognized in the period earned.,

The royalties:collected offset costs to the Partnership to-enhance and protect the integrity.and value

of the Cowboy Chicken brand. This includes costs that ensure that operating standards are being

met by providing ongoing support such as periodic training, store visits, and consultation.

Deferred franchise fec revenue represents, that portion of total revenue from initial
franchise sales attributable-to services required.to be provided by the Partnership that have not yet

been performed. ‘These services include the provision of the store specification, personnel



qualification guidelines, training; and advertising consultations. The Parmers‘hip had no-deferred.

franchise fee revenue at December 31, 2019.

Brand Fund ‘

The Partnership maintains a, segregated fund where:advertising fees are collected.and used
to promote and market the Cowboy Chicken brand. Advertising fees of two percent of store
revenues are collected weekly and recognized in the: period earned. During the year ended
DeCetﬁber 31,2019 and 2018, advertising fees.collected exceeded the marketing costs. This-excess

is included in deferred. revenue.on the 'accompanyin g balance sheet.

Advertising

The Partnership expenses advertising costs as they .are incurred. Advertising expenses,
separate from brand fund expenditures, total $100,894 and $75,657 for the years ended
Deceiniber 31, 2019 and 2018, respectively.

Income. Taxes

Under existing provisions of the Internal Revenue Code, thé income.or loss of a:partnership
is recognized by the individual partners for federal income tax purposes. Accordingly, no
provision for federal incomé tax has been made in the accompanying financial statements.
However, the Partnership is subject to Texas margin tax. For the years ended December 31, 2019
and 2018, Texas margin tax totals $5,400 and $4,597, respectively.

Management has evaluated the Partnership’s uncertain tax positions and has not identified
ainy material uncertain tax positions that'would not be sustained in a féderal or state income tax
examination. Accordingly, no provision for uncertainties in income taxes has been made iri the
accompanying financial statements. The Partnership is subject to rotitine audits by taxing

jurisdictions; however, there are currently no audits for-any tax periods ifi progress.
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Reclassifications
Certain reclassifications have been made to the presentation of the financial statements for
the year ended December 31, 2018 to correspond with the current year’s financial statements’

format. Total partners’ deficit and net:income are unchanged due to these reclassifications.

Subsequent Events
Management has evaluated subsequent events through June 22, 2020, the:date the financial

statements were available to be issued. See Note 8 for further information.

2. INVENTORY
The following is a:summary of inventory at December 31, 2019 and 2018:

2019 2018
Small wares and store fixtures $ 17,707 $ 2,594
Rotisserie ovens 13,769 6,400
Total $ 31476 S 8,094

3. PROPERTY AND EQUIPMENT

‘The following is a summary of property and equipment and related accumulated
depreciation at December31, 2019 and 2018:

2019 2018.
Equipment $ 866 § 866
Other property 574 574
1,440 1,440
Less:accumulated dépreciation (516). (261)
Total $ 924§ 1,179

Depreciation expense totals $255 and $169 for the years ended December 31, 2019 and
2018, respectively.
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4. OTHER ASSETS

The following is a summary of other assets and related accumulatéd -amortization at

December 31, 2019 and 2018:

Photographic rights
Less: accumulated amortization

Total

Amortization expense totals $750 and $1,500 for the years ended December 31, 2019 and

2018, respectively.

2019 2018
$ 7,500 $ 7,500
(3,000) (4,457)
$ 4,500 $ 3,043

Estimated amortization expense for subsequent years is as follows:

2020
2021
2022
2023
2024
‘Thereafter

Total

12

750
750
750
750
750
750

$

4,500
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5. NOTES PAYABLE

2019 2018
Note payable to Gillian S. Menter totaling
$444,000, dated August 19, 2015, payable in
monthly installments.0f.$4,929, bearing interest at.
6% annually, matures on July 31, 2025. Secured by-
the partnership-assets. $ 280,048 $324,360
‘Note payable to IPFS for insurance: premiums
totaling $14,044 payable in monthly installments of
principal and mterest, bearing:an interest rate of 7.2
percent, due May 2020. 7 : 4,310 -

284,358 324,360

Less current portion (43,533) (43,533)
Total $ 240,825 $280,827

For the years ended December 31,.2019 and 2018, interest expense related to the notes

payable totals $17,216-and $23,479, respectively.

The following are approximate:maturities of the long-term debt:

2020 $ 47,843
2021 46,218
2022 49,069
2023 52,085
2024 55,308
Thereafter 33,835

Total $ 284358

13



6. RELATED PARTY TRANSACTIONS :
: In the ordinary course of business; the Partneérship transacts with affiliated companies. The [ !l

followinig is.a summary of related party-receivables at December 31, 2019 and 2018:

2019 2018

; CCE Capital Partners, LP $ 296103 $ .
Cowboy Management, LLC 183,526 176,281 ‘
‘Cowboy Chicken Aii‘park, LP 36,333 - W

Cowboy Chicken Overton, LP 22,717 11,052

Cowboy Chicken Waxahachie, LP 12,146 5,031

‘Cowboy Chicken Forney, LP 6,950 -

Partner receivable 1,000 1,000

Total $ 558,775 $ 194,264

: Cowboy Chicken Enterprises, LP (“CCE”) has made advances to the Partnership to fund

érganizationa?l and operating costs, Cowboy Chicken Airpark, LP has, made advanees to the !

Partnership to fund payroll costs.

The following is a summary of related party :payab]es‘ at December 31, 2019 and.2018:

2019 2018
Cowboy Chicken Enterprises, LP $ 150,346 $ 106,901
Cowboy Chicken Airpark, LP 106,093 49,763
Cowboy Chicken Management 98,318 -
Cowboy Chicken:Overton, LP 5,676 -
CCE Capital Partmers, LP 130 1,290
TFotal $ 360,563 $ 157,954 '

CCE maintains storage space that is utilized by Cowboy Franchising, L.P. Rent expense

paid to CCE totals. $9,922 and $5,085 for the years ended December 31, 2019 and 2018.

14




7. CORRECTION OF AN ERROR

An adjustment to correct-an error was made to the 2018 financial statement. In previous
periods, unused brand fund revenues totaling $20,995 were not deferred for use in future periods,
‘which is the commonly accepted practice under gencrally accepted accounting principles in the
United States of America. Additionally, franchise fee revenue totaling $60,000 was improperly
recognized in prior periods upon execution of the signed contracts. These franchise fees should
have been deferred until the pre-opening obligations-under the franchise agreements:were fulfilled,
‘which coincided with the opening of the franchise locations in 2018. Accordingly, net income for
preceding periods and partners’ deficit at the beginning of 2018 was feduced and increased

appropriately by $80,995.

8. SUBSEQUENT EVENT
In ‘March 2020, the World Health Organization declared the oitbreak of a novel

coronavirus (COVID-19) as a pandemic, which continues to spread throughout the United States.
As:a result, certain franchisees are temporarily offering to-go orders only, reducing store:operating
Hhours, and have seen a reduction in consumer traffic, all resulting in a negative impact to stores
sales.and to the Partnership’s royalty and brand fee income. To help ease the cash flow burden of
COVID-19, franchisees were offered a 50 percent deferral of toyalties in April and May 2020.
While: the disruption is currently- expected to be temporary, theré is uncertainty around the
duration, Therefore, while we expect this matter to: negatively impact our business, results of

operations, and financial position, the financial impact cannot be reasonably. estimated at this time.
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.Mike Dunson, CPA
126385 N. Central Expressway, Suite 700
‘Dailes, Texas 75243
Tel (972)458-1182 Fax (972) 934-0633

' Cowboy Chicken Franchising, LP
Plano, Texas

‘Report on the Fininclal Statements

T have audited the ‘accompanying financial statements of Cowboy Chicken Franchising, LP as of
Decembet 31,2017 and 2016, which comprise the balance sheets as of December 31, 2017 and 2016, and

 the related statements: of income end partners® equity and cash flows for the years then ended, and the
' refated notes o the financial statements.

Management’s Responsibllity for the Financial Statements

Management is responsible for thie preparation and -fair presentnbon of these financial statements in
accordance with. accounting prmcxples generally accepted.in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair

' presentation of financial statements that arc free from material misstatement, whether due to fraud or
error.

. Auditor's Responsibliity

My responsnbnltty is to express.an opinion on these.financial statements based on'my audits. I conducted
my audits in accordance with auditing standards generally accepted in the United States. of America.
Those standards require that I plan and perform the:audit to obtain reasonable sssurance about whether
the financial statements are free from material misstatement.

An audit involves:performing ' procedures to obtain audit evidence abont the amounts and disclosures in
'the financial statements. The procedures selected depend on the auditor’s judgment, including, the
.assessment of the risks of material misstatement of the: financial statements, whether due to fraud. or
error. In making those risk assessments, the auditor considers intemnal control relévant. to theé. entity’s
preparation.and fair presentation of the: financial statements in order-to. des:gn audit procedures that are
appropnale ‘in the circumstances:but not:for. the'purpose.of" expressmg an opinion oo the effectiveness of
the entity’s internal control. Accordingly, I express no such-opinion. Aa audit also includes evaluating
‘the appropriateness of ‘accounting policies used and the reasonablericss of significant accounting
estimates made by management, as well agievaluatiing the overall presentation of the financial statements.

I believe that the audit'evidence I have obtained is sufficient-and.appropriate to provide a basis for my
|audit'\c;p_ini;m.




Opinlon

In my opinion, the financial statements referred to above present fairly, in -all material respects, the
financial position of Cowboy Cliicken Franchising, LP as of December 31, 2017 and 2016, and the
results of its: operations and its cash flows for the years then ended in sccordance with accounting
principles generally-accepted in the United States of Amerlca.

Phide B

Mike Dunson, CPA.
April 25,2018



’ COWBOY CHICKEN FRANCHISING, LP

BALANCE!SHEET

. Current Assets:

i Cash and'cash equivalents
Accounts receivable - franchisees
‘Accounts receivable - related parties
Accounts receivable - other
Inventory
Prepaid expénses

Total Curreiit Assets
|
Property and equipment, net

‘TOTAL ASSETS

' Current Liabilities:
Accounts payable
Accounts payable - franchisees
Accrued expenses
Accounts payable - related parties
Current portion of long-term debt
‘Total Current Liabilities

' Long-term:debt
5
' Total Ligbilities
Partners’ Equity (Deficit)

TOTAL LIABILITIES AND PARTNERS"EQUITY

See accompariying notés
, .3'.

Deceniber 31,  December 31,
2017 2016

$ 306852 S 253,857
142,826 33,395
65,589 34,035
3,134 3,134
2,594 2,594
8004 6,656
528,999 - 333,671
_ 5,025

___ 6,607

§. 534,024

340,278

$ 20378 2,829
54,238 41,567
4,997 4,067
168,070 97,647

48,161 36,378
295,844 182,488
314,629 359,675
610,473 542,163

.. (16,449) (201,885)

$ 534,024 $ 340278




‘COWBOY CHICKEN FRANCHISING, LP
STATEMENT OF INCOME AND PARTNERS" EQUITY

Year Ended Year Ended
December 31,  December 31,

2017 2016

REVENUES " T '
Royelties and other franchisee income $ 1386873 § 991,300
Development-and initial franchise fees . 326,500 200,000

Other income ' N 58,028
Total Revenue 1713373 1249328

OPERATING EXPENSES

Advertising expense 592,827 202,993
Commissions 128,250 76,667
‘Convention expense 10,452 11,645
Depreciation expense 1,582 1,457
Duesand subscriptions: 17,676 30,968
Employee benefits 11,433 15,330
Insurance expense 4,138 7,960
Interest expense 20,968 24,908
'Offfice supplies and expense 5,526 2,784
Professional fees and expense. 135,894 92,293
Quality assurance expense 19,700 16,150
Salarfes and wages 501,419 467,770
Taxes 51,228 40,081
Trave! and entertainment 74,986 82,750

Other expenses 0,858 @ . 21,293

_ 1,587,937 = 1,095,049
NET INCOME 125,436, 154,279
Partners’ Equity (Deficit), beginning of year .oorsesy  (356,164)

Partners' Bquity (Deficit), End of year

S (76449) -$. (201,885

See accompanying notes
4-



COWBOY CHICKEN FRANCHISING, LP
STATEMENT OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES.
Net Income
Adjustments to.reconcile net income to
cash provided by operating activities
Depreciation expense
Decrease/(increase) in-accounts receivable - franchisees

]

Decrease (increase) in.accounts receivable - related parties

Decrease (increase) in:accounts receivable - other
Decrease (increase) in inventory
' Decrease (increase) in prepaid expenses
Increase:(decrease) in accounts payable
Increase (decrease) in accrued expenses
Inicrease (decrease) in accounts payable - rélated partiés
1 Net'cash Provided (Used) by Operating Activities
|
' CASHFLOWS . FROM INVESTING ACTIVITIES
 Purchase of property and photographic rights
Net Cash Provided (Used) by Investing Activities
. CASH FLOWS FROM FINANCING ACTIVITIES
Repayment of long-term debt
Net Cash.Provided (Used) by Financing Activities

INCREASE (DECREASE}) IN CASH AND
CASH EQUIVALENTS

| CASH AND CASH EQUIVALENTS, Beginning of Year

CASH AND CASH EQUIVALENTS, End-of Year

| Cash paid for;

| Interest-expense

See accompanying notes
5

Year Ended 'Year Ended
December 31,  December 31,
L2017 016
$ 125436 $ 154279
1,582 1,457
{109,431) (16,307)
(31,554) (202207
(3,134)

4,441

(1,348) {6,656)
30,220 34,845
930 4,067
70,423 12,152
86258 . 164937,
k)

A7:.500)

(33,263) {34,268

'(33}2'6;‘3").

52,995 123,173
253,857, 130,684

$..306852 § 253857

s 205968 S 2‘,'4.9,(383-E




~ COWBOY CHICKEN FRANCHISING, LP
NOTES TO THE FINANCIAL STATEMENTS
....December 31, 2017 a0d 2016

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Cowboy: Chicken Franchising, LP (“Comipany™) wes organized-on January 31, 2007, as a Texes limited
partnership with a term extending to December 31, 2050. The Company was formed to.license franchise
rights to the “Cowboy-Chicken™ restaurant concept, currently owned by Cowboy Chicken Enterprises LP-

The Company'is affiliated with Cowboy Chicken Eniterprises LP, Cowboy Chicken Airpark LP, Cowboy
Chicken Overton LP, CCE Capitsl Partners LP, and Cowboy Chicken Waxahachie; LP by common
ownership. Cowboy Chicken Enterprises LP and affiliates currently operate five restaurant locations in
the north Texas :area. At December31, 2017, there are 22 franchise restaurants open and operating in
Texas, Louisiana, Nebraska, Alabama, Indiana and  South Dakota,

‘tThe ﬁnancml statements have ‘been prepa:ed on the acorual basis of accounting and. conform. to.
accounting principles generally dccepted in the;United:States of America.

The Company ‘grants the: rights to devalop franchise locatlons within defmed territories in excbmge for
development fees. These fees:are recognized asirevenue on the date the rights are granted. A portion of
the development. fees: collected. are applied to the first franchise location opened. Additional franchise
fees. are collected at the time the Company approves ‘additional locations: selected by the franchisees.
These fees are deferred until the obhgations under the:franchise agreements have been fulfilled, which
typically coincide with the opening of the franchise locations. Royalties in the amount of 5% and
edvertising fees of 2%.of the franchise store:revenues are:collected weekly and recognized 'in'the;period
earned. The royalty fee is paid for the.ongoing rights to use trademarks, logos, proptietary items;.and the
business system. The royalties collected offset costsito the.Company to eriharice and protect the integrity
and value of the Cowboy Chicken brand. This iicludes costs that ensure that operating standards are
being met by providing ongoing support such as periodic training, store visits, and consultation.
Advertising fees collected are to promote:and market the Cowboy Chicken brand.

Cash equivalents include timedeposits, certificates of deposit,.and all highly liquid debt instruments with
original maturitiés of three monthis or less.

Inventory is'valued at cost comptited on the first-in, first-out method of accounting..

Property and equipment are stated at cost. Expenditures for maintenance and repairs are charged against
operations in'the pefiod. incurred, Renewals and betterments that: materially extend the life-of the assets
aré capitilized. Property and equipment aro depreciated over their estimated useful lives using the
straight=line method _

Adveriising.
The Company expenses advertising costs as they-are incurred. Advertising expenses for the years ended

December 31,2017 and 2016 were $592,827 and $202,993, respectively.

v



COWBOY CHICKEN FRANCHISING, LP
NOTES TO THE FINANCIAL STATEMENTS
[ - December31,2017.and 2016...

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continaed

£17
£
g
Hi
3
.8
é-
55
,§;
g &
3f
28
:
%
g
)
L&
§’

. generated ina putnershlp is the liablhty of mdlvldual pamars Consequently. no federal i incotite taxes
Ahave been provided-in the accompanying financial'statéments.

Management has determined ‘that the Company.does not hiave any uncertain tax positions and associated
‘unrecognized benefits.or liabilities that materially impact the financial statement or related disclosures.
Since tax matters are subject to some degree of uncertsinty, there can be no assurance that the
' Company’s fax returns: will not'be challenged by-the taxing authorities and that the Company will not be
 subject:to additional tax, penalties, and interest as  result.of such chalienge, Generally, the Company’s
* tax returns remain open for three years for federal income tax examination., Management believes the
‘Comipaiiy is no longer subject to income'tax examinationsifor the years prior to year ended December 31,
2014.

, Esqmm_e.:

rmqmres management to make estimates and nssumptlons thnt -affect certain reported amounts and
disclosures in the financial statements. Actual results could differ from those estimates.

Financial instruments that potentially subject the Conipany to a concentration of credit risk principally
consist of cash and trade receivables. The Company’s franchisees operate in Texas, Louisiana, Nebraska
and Alebama. To reduce credit risk, the Company performs. on-going credit cvaluations of its
franchisees’ financial condition. In the normal.course of business, the Company may have bank account
balances in excess of federally insured limits.

" For the'yw ender.l December 31 2017, subsequent events-were evaliiated by menagement through April
25,2018, which is the date the ﬁnnnczal Statements were available to be issued.

'NOTE 2-INVENTORY

; Inventory.of $2,594 at December 31, 2017 and 2016, consist of small wares and store fixtures,

7>




COWBOQY CHICKEN FRANCHISING, LP
NOTES TO THE FINANCIAL STATEMENTS
A Decomber3l 2017nnd2016 ................ .

NOTE3 —PROPERTY AND EQUIPMENT

Depreciation expense was $1,582 and. $1,457 for the year ended December 31, 2017 and 2016, The
following is'a summary of property and'equipment at December 31, 2017 and 2016:

Estimated
2017 ..2016  UsefulLife
Office equipment '8 576 8 574  7years
Photographic rights ' 7,500 17500 Syears
’ TR 8,074 V
Less: Acoumulated . depreclation . 3049,’ . 1467

Total Property and Bquipment $__ 508 S 6607

NOTE 4-NOTE PAYABLE

Total interest expense was $20,968 and $24,908 for the years ended December 31, 2017 and 2016, At
December 31, 2017, the Company has a promissory note payable in. the amount of* $362;790, due in
monthly installments of $4,929, at 6% per annum, maturing July 31, 2025 and .secured by the
partnership’s property. The note payable was for the purpose of the redemption of partners’in the amount
of $444,000 in 2015. The following are approximate: maturities of the long-term debt:

Year. Ended _
‘December 31, _Amount
TT2018 0§ T48,16]
2019 41,004
2020 43,533
2021 46,218
2022 49,069
thereafter \

NOTE 5 - DEVELOPMENT AND FRANCHISE AGREEMENTS

The development agreement grants the: prospective franchise. owner a specific territory to operate
francliise locations. The development fee.is. $20,000 for each franchise location to be:developed in the
territory. The franchise agreement grants the franchisee the right to a specific franchise location and
assistance to be provided. by the Company including the provision .of store specification, pergonnel
qualification gmdelmes, tralning, and ddvertising consultations. The franchise fee is $15,000 per
franchise location and is-due when the store lease is signied. Generally, the Company’s obligations are
satisfied upon the opening of the franchise location, and any franchise fees collected pursuant to the
franchise agreement are deferred until-such date.



_ COWBOY CHICKEN FRANCHISING, LP
NOTES TO THE FINANCIAL STATEMENTS
... December 31, 2017:and 2016

NOTE§ -RELATED PARW‘“ANSACIIONS

Cowboy:Chicken Enterprises, LP shares common ownership,and.has made advances'to the Company to

fund organizational and operating costs. Cowboy' Chicken Alrpark, LP shares common ownership and

hés made advances to the Company to fund payroll costs. CCE. Capital Partners, LP, and Cowboy
| Chicken Waxahachie, LP are affilisted by.cominion ownership.

The following is a-summary of related party transactions and balances for years:ended December 31:.
_2017 . 2016 -

1,718 § ~ 858)
19,115 s 16,425

Accounts recéjvable - Overton, LP
Accounts recaivable - Cowboy Chicken Alrpark, LP

$
$
f Accounts receivable - CCE Capital Paitners, LP 4 (3,507 $ 1229
Accounts receivable - Cowboy Chicken Wexahachie LP -§ 1,764 §
Accounts recelvable - partiiers $ 36,500 § 7,800
Accounts paysble - Cowboy Chicken Enterprises, LP  '§ 138403 § 49,189
Accounts payablo - Cowboy Chicken Airpark, LP $ 26481 § 45272
Accounts payable - Cowboy Chilcken:Overtan, LP: $ 3,186 $ 3,186

K
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Franchising’ Cowboy Chicken-Franchising

BALANCE SHEET
‘Year Ending  'Périod Ending
12/31/2019 03/34/2020
ASSETS
/CURRENT ASSETS
CASH 361,385 333,346
ACCOUNTS RECEIVABLE - FRANCHISING 65,820 42,036
INVENTORY 31,476 31,476
_PREPAID EXPENSE 22,908 20,797
CURRENT ASSETS 481,589 427,655
PROPERTY AND EQUIPMENT
LEASEHOLD IMPROVEMENTS 574 574
PROPERTY AND:EQUIPMENT 574 574
ACCUMULATED DEPRECIATION (2,736) (2,735)
PROPERTY & EQUIPMENT NET 3,310 3,309
OTHER ASSETS
INTANGIBLE ASSETS ] 6,500 6,500
ACCOUNTS RECEIVABLE OTHER 117,531 118,518
ACCOUNTS RECEIVABLE FRANCHISES 167,160 163,758
ACCTS REC:(PAY)IINTERCO 20,931 92,008
OTHER ASSETS : 312,122 380,784
ASSETS $ 797,021 $ 811,748
LIABILITIES & MEMBER EQUITY
LIABILITIES
CURRENT LIABILITIES
ACCOUNTS PAYABLE $ 118,110 § 146,468
ACCRUED PAYROLL 955 955
ACCRUED EXPENSE 91,299 89,636
DEFERRED REVENUE 28,229 28,229
CURRENT LIABILITIES — 238593 265,288
LONG TERM LIABILITIES 279,182 272,106
TOTAL LIABILITIES BA7,775 537,394
MEMBER EQUITY 279,246 274,354,
LIABILITIES & MEMBER EQUITY $ 797,021 § 811,748

THESE.FINANCIAL STATEMENTS ARE ‘PREPARED WITHOUT AN AUDIT. PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE
ADVISED THAT NO GERTIFIED PUBLIC. ACCOUNTANT HAS AUDITED THESE'FIGURES OR EXPRESSED HIS/HER OPINION'WITH'REGARD: TO THE
CONTENT OR FORM.
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Franchising Cowboy Chicken-Franchising ‘
7 INCOME STATEMENT 7 ;
‘ Year-to-Date As of March 31,2020 |
|
: Quarter Ending Year To Date
| 03/31/2020 03/31/2020
Actual Actual
SALES
FRANCHISE REVENUE 170,099 170,099
'BRAND FUND REVENUE 117,410 117,110 A
SALES — 287,200 — 287,209 |
» S |
LABOR & .BENEFITS .
BENEFITS , 3,592 3,592
LABOR & BENEFITS — 3592 3592
GROSS PROFIT 283,617 283,617
CONTROLLABLE:COSTS 1,765 1,765,
PACE 281,852 281,852
NON-CONTROLLABLE COSTS 11,820 11,820
ADVERTISING & PROMO , 3,277 3,277
STORE LEVEL EBITDA 266,755 266,755 !
, , g
OVERHEAD 148,593 148,593
ADVERTISING 117:341 147,341
OPERATING INCOME (LOSS) 821 821
OTHER (INCOME) EXPENSE 5,713 , 5,713
|
NET INCOME.(LOSS), $ (4,892) $ (4,892)
1

‘ |
‘ '
J
|
THESE:FINANCIAL STATEMENTS ARE PREPARED'WITHOUT AN:AUDIT. PROSPECTIVE FRANCHISEES.OR SELLERS OFiFRANCGHISES SHOULD:BE

ADVISED THAT N© CERTIFIED PUBLIC ACCOUNTANT HAS:AUDITED THESE FIGURES. OR.EXPRESSED HIS/HER: OPINION WITH REGARD TO THE
CONTENT OR FORM.




Franchising Cowboy Chicken-Franchising

BALANCE SHEET
YearEnding Period Ending
42/31/2019 06/30/2020
ASSETS
CURRENT ASSETS
CASH , 7 361,385 330,586
ACCOUNTS RECEIVABLE - FRANCHISING 65,820 42,037
INVENTORY 31,476 31,476
PREPAID EXPENSE 22,908 20,763
‘CURRENT ASSETS 481,589 424,862
PROPERTY.AND EQUIPMENT
EQUIPMENT 0. 3,789
LEASEHOLD IMPROVEMENTS 574 573
PROPERTY AND EQUIPMENT ~ 574 4,362
ACCUMULATED DEPRECIATION (2,736) (2:736)
PROPERTY & EQUIPMENT NET 3,310 7,098
OTHER ASSETS ,
INTANGIBLE ASSETS 6,500 6,500
ACCOUNTS RECEIVABLE OTHER 117,531 415,531
ACCOUNTS RECEIVABLE FRANCHISES 167,160 164,120
ACCTS REC (PAY) INTERCO 20,931 57,487
OTHER.ASSETS 312,122 343,638
ASSETS $ 797,021 § 775,598
LIABILITIES:& MEMBER EQUITY
LIABILITIES
CURRENT LIABILITIES o o
ACCOUNTS PAYABLE $ 118,110 $ 117,401
ACCRUED PAYROLL 955 955
ACCRUED EXPENSE: 91,299 129,191
DEFERRED REVENUE 28,229 30,905
CURRENT LIABILITIES 238,593 278,452
LONG TERM LIABILITIES , 279,182 _ 268,542
TOTAL LIABILITIES — Bn,115 = 546,994
MEMBER EQUITY 279,246 228,604
LIABILITIES & MEMBER EQUITY $ 797,021 § 775,598

THESE FINANCIAL STATEMENTS ARE PREPARED WITHOUT AN AUDIT. PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE
ADVISED THAT NO:GERTIFIED PUBLIC ACCOUNTANT HAS AUDITED THESE FIGURES OR EXPRESSED HIS/HER OPINION WITH 'REGARD TO THE
CONTENT OR FORM.
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Franchising

SALES
FRANCHISE REVENUE
BRAND FUND.REVENUE
SALES,
LABOR & BENEFITS
LABOR
BENEFITS
LABOR & BENEFITS
GROSS PROFIT
CONTROLLABLE COSTS:
PACE
NON-CONTROLLABLE COSTS
ADVERTISING & PROMO
STORE LEVEL EBITDA
OVERHEAD
ADVERTISING
OPERATING INCOME (LOSS)
OTHER (INCOME) EXPENSE
NET INCOME:(LOSS)

THESE FINANCIAL.STATEMENTS ARE.PREPARED WITHOUT AN AUDIT. PROSPECTIVE FRANCHISEES OR SELLERS.OF FRANCHISES SHOULD B
ADVISED THAT NO'CERTIFIED.PUBLIC. ACCOUNTANT HAS AUDITED. THESE'FIGURES OR EXPRESSED HIS/HER OPINION WITH REGARD TO' THE

‘CONTENT OR FORM:

Cowboy Chicken-Franchising

INCOME STATEMENT

Year-to-Date As of June. 30,
Quarter Ending
06/30/2020
T Actual

-80,614
77,921
157,735

280
{4,861)
(4,581)

162,316

. 2,422

459,894

151,471
102,144
90,569
(41,242)
4,508
$ (45,750) $

2020

Year To:Date

_06/30/2020
ctual’

250,713
194,231

444,944,

280

{1,269)

(989)
445,933
4,187
441,746
19,965
3,556
418,225
250,736
207,910
(40,421)
10,221
(50,642)

ITI'_




EXHIBIT B
AREA DEVELOPMENT AGREEMENT

CowsoY CHICKEN 2020 FDD B-1
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j COWBOY CHICKEN FRANCHISING, LP
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SUMMARY PAGE

This Area Development Agreement is made and entered into by and between Franchisor and
Developer identified below. This Summary Page summarizes certain provisions of this. Area
Development. Agreement to which. it is attached. In the event of any conflict in the Summary
Page and the Area Development Agreement, the provisions of the Area Development Agreement
will control.

Effective:Date:

Expiration Date:

Developer:
Business Entity: __ corporation ____partnership ___limited liability.company,
formed under the laws of
Designated Principal:
Development Fee: [$35,000 for the fitst
Store plus $20,000 for each additional Store]
Initial Franchise Fee: $35.000 per Store to be developed
Extension Fee: $10.000
Territory: ; as geographically
constitutéd as of the Effective Date.
Devéloper:
Address for Notices:.
phone:
fax: |
email:
Franchisor: Cowboy Chicken Franchising, LP"
Address for Notices: 3450 Hebron Parkway
Carrollten, TX 75010
Attn: D. Sean Kennedy
Email: sean@cowboychicken.com
With a copy to: DLA Piper (US) .
1900 North Pearl Street, Suite 2200
Dallas, TX 75201

Attn: Sarah A. Walters
Email: sarah.walters@dlapiper:com

"WESTX291498465.4
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AREA DEVELOPMENT AGREEMENT

‘WHEREAS, Franchisor has
expended significant effort, money and time
to develop the System, all of which may be
periodically chariged or modified, at
Franchisor’s sole option, for establishing
and operating Cowboy Chicken stores that
offer the Products and utilize the System and
Marks.

WHEREAS, Franchisor developed
and will continue: to develop valuable
goodwill in ‘the Marks .and may periodically
develop or acquire other trademarks and
service marks for use under the System, all
of which may be: changed or modified at
Franchisor’s sole option.

WHEREAS, Developer desires to
obtain the right to identify and propose
locations for ‘Stores within the Territory and
to develop and operate Stores. at the
Premises pursuant to one or more Franchise
Agreements.

NOW, THEREFORE, in
consideration: of Franchisor’s. granting to
Developer the right to-develop Stores in the
Territory subject to and in accordance with
the terms hereof, the mutual obligations
provided for in this Agreement and other
goodand valuable consideration, the receipt
and sufficiency of which <are hereby
acknowledged, the Parties agree as follows:

1. DEFINITIONS.

Certain initially capitalized terms
used frequently in this Agreement are
defined in this Section 1. Other terms are

defined elsewhere in this Agreement in the:

context in which they arise.

(a) “ADA” means the Ameéricans
with Disabilities Act.

AREA DEVELOPMENT AGREEMENT
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(b)  “Affiliate” means with respect to
a named Person, any Person that is
controlled by, controlling or under common
control with the'named Person.

(c)  “Agreement”  means this
Cowboy Chicken Area Development
Agreement  between  Franchisor and
Developer.

(d)  “Applicable Law” means any
federal, state, and local laws, ordinances,
and codes, together with all rules,
regulations, policies, and guidelines related
thereto, applicable to the subject matter of
this Agreement, including the development,
construction and/or operation of the Store
pursuant to the terms hereof, including,
without limitation, all laws and regulations
related to health and food safety (e.g. Food
Safety Modemization. Act); menu labeling,
sale and service of liquor, beer and wine;
labor, consumer privacy and data security
and those governing public. accommodations
for persons with disabilities.

(¢) “Brand” means the Cowboy
Chicken brand. :

[63) “Brand Property” means any
interior and exterior signage, décor and. art
using the Marks and any furniture,
equipment, smallwares, or materials
designated by Franchisor as “Brand

Property”, including without limitation the

rotisseric ovens used in the operation of
Cowboy Chicken stores.

(g) “Competitive Business” means
any fast casual and casual dining restaurant
that, as determined by Franchisor, is the
same as or substantially similar to the
Stores, including, without limitation, any
food service establishment or chain of food
service establishments that offers rotisserie



chicken as a- pnmary menu item, accountmg
for 25% or more of its entree menu. A

Competitive Business does not include: (i).

other _:businesses that are lei,censed by
Franchisor or any of its. Affiliates; or (ii)
Developer’s. Existing Brands.

t
© (B  “Conditions™ means
collectively, the “Operational,” “Financial,”

“Legal” and “Ownership” conditions' to
execution by Developer and Franchisor of a

Franchise Agreement.

) “Confidential  Information”
means any ‘and all information, knowledge,
know-how, trade secrets, trade dress,
methodologies, téchniques; procedures,
applications and materials, in whatever
form, used in or related to the System which.
Franchisor provides to: Developer, or which
Developer or its Affiliates: or employees:
develop or have access to, in connection
with this Agreement or the .operation of a
Stor¢  heréunder, including, without
limitation, the Standards; the Manuals; any
ingredients, formulae and recipes applicable
to menu items; Franchisor’s of its Affiliate’s
product sourcing, pricing, manufacturing,
inventory management and control, supply
and distribution; technology, point of sale
and related computer software; advertising,
marketing. and promotional programs
including gift card, loyalty and customer
reward programs; custorner data; fihancial
data and statements; training and operational
.methodology, content (including without
limitation invéntory and. financial controls)
and management programs; and, any other
information or data regarding'the business of
Franchisor or any of its. Affiliates that would.
reasonably be considered the proprictary or
confidential information of Franchisor or its
AlfﬁllatCS

@) “Consequential Damages™
means damages and injury that result from a

Party’s negligent performance: of or other

AREA DEVELOPMENT AGREEMENT
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breach of this Agreement for (a) lost profits;

(b) compensation for damages to
reputatlon and goodwill including costs of or
resulting from delays, financing, marketing
materials and media time and space, and
costs of changing, substituting or replacing
the .same.

(k) “Conmtrol” or “Controlling
Interest” means the power, directly or
indirectly, to direct or cause the direction of
the managément. and policies of an Entity,
whether by contract or othérwise.

()  “Crisis Management Event”
means an event that Franchisor determines
may materially afféect the Marks and
goodwill associated therewith.

(m)  “Cybersecurity Incident”
means any- event or occurrence that results
in unauthorizéd access to or adversely
affects the availability or integrity of
Confidential Information, which event or
occurrence: could not have been prevented
by reasonable. administrative, physical or
technical security measures.

(n)  “Designated Principal” means a

Principal of Developer who supervises and

oversees the operation of the business
eontemplated by this Agreement. The first
D‘esignatéd Principal is identified on the

(0)  “Developer” means the Entity so
described on the Summary Page.

») “Development Fee” means an
iriitial fee in the amount set forth on the
Summary Page owed. to Franchisor upon
Developer’s execution of this Agreement.

(@@  “Development Period” means.as
applicable, the 12-month period ending on
the calendar day immediately preceding thie
first anniversary of the Effective Date and




each subsequent 12-month period thereafter
during thie Initial Term and Successor Term,
ifiapplicable.

(® “Developme_nt: Schedule” means
the schedule set forth in.Exhibit A.

(s)  “Effective Date” means the
effective date of this Agreement as set forth
.on the Summary Page.

M “Entity” means a business entity,
including a corporation, limited. liability
company, general or limited partnership,
limited liability partnership orany other type
of legal entity. '

(u)  “Equity Interest” means any
direct or indirect stock, unit, membership,
partnership or other legal, equitable or
‘beneficial ownership interest, ot other voting
rights, in an Entity, but does not include
direct or ‘indirect ownership solely as an
investment of securities of any Entity traded
on any securities exchange if the owner is
not a Controlling Person (or:a member of an
Entity that Controls such Entity) and does
not, directly or indirectly, own 5% or more
of any class.of securities of such Entity.

(v)  “Event of Default” means any
breach by Developer of, -or any failure by
Developer to comply with, any condition or
obligation of this Agreement as described in
Section 12.

(w) “Existing Brands™ means the
stores operated under a :system and marks
other than the System and Marks by
Developer as of the Effective Date.

(x)  “Extension Fee” means a fee in
the amount set forth on the Summary Page
and payable by Developer to Franchisor in
connection with the extension of a
Development Period..

AREA DEVELOPMENT AGREEMENT
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(y)  “Force Majeure Event” means
Acts of God (such as tornadoes,
earthquakes, hurricanes, floods, fire or other
natural catastrophe), strikes, lockouts or
other industrial disturbances; war (declared
or undeclared), riot, terrorist acts,
Cybersecurity Incident, -or other civil
disturbances; epidemics; orother forces, that
materially ‘and -adversely affect the ability of
a Party hereto to perform provided that with
respect to any or all events they are not
within the reasonable control of ‘the Party
affécted thereby. Financial inability of a
Party hereto will not constitute a Force
Majeure Event.

(z)  “Franchise” means the right to
operate-a Store pursuant to this Agreement.

(aa) “Franchise Agreement” means.
Franchisor’s then—current form of franchise
agreement that governs the. operation of a
Store. Franchisor’s .current form of
Franchise Agreement is attached to this
Agreement as Exhibit D.

(bb)  “Franchisee” means: Developer
or an Affiliate: of Developer approved by
Eranchisor to. operate a Store pursuant to an
executed Franchise Agreement. between

Franchisor and Developer.

(cc) “Franchisor” mieans ‘thé Eiitity
so described on the Summary Page.

(dd)  “Franchisor Indemnitees™
means Franchisor, its Affiliates and their

respective principals, employees, agents,
successors and assignees. '

(ce) “Ideas and ‘Concepts” means
recipes, processes, ideas, concepts, methods,
techniques,  materials or  customer
inforrhation relating to the System and the
Storé(s) that Developer or its Affiliate
creates or develops from time to time in



v
\

connection with the development or
operation .of the Store(s).

(f)  “Indemnified Matter” means
any action, suit, proceeding, ¢laim, demand,
investigation, or formal or informal inquiry
(regardless of whether it is reduced to a
judgment) or any settlement thereof, as
described in Section 10.

- (gg) “Initial Franchise Fee” means
the initial fee Developer must pay to
Franchisor as set forth in Section 5(d) in the
amount set forth on the Summary Page upon
Developer’s. execution of a Cowboy
Chicken Franchise Agreement in connection
with each Store:developed hereunder.

' (hh) “Initial Term” méans the initial
term of this Agreement as set forth in
Section 3(a):

(i)  “Intellectual Property” means
all intellectual property or other proprictary
rights throughout the ‘world, whether
ex1stmg under contract, statutes, convention,
civil law, common law or any law
whatsoever, now or hereafter in. force or
recognized, including (1) patents and rights
to inventions; (2) trademarks; service marks,
logos, trade: dress ‘and design rights; (3)
works of authorship, mcludlng, without
limitationi, copyrights, source codes, moral
rights, and neighboring rights; (4) trade
secrets;, (5) Ideas and Concepts; (6) publicity
and privacy rights; (7) any rights analogous
to those set forth heréin and any other
intellectual property and proprictary rights;
(8) any application or right to apply for any
of the rights referred to in subsections. (1)
through (7) above; and (9) any .ahd all
rencwals, divisions, continuations;
continuations-in-part,  re-issuances, re-
éxaminations, extensions and restorations of
any of the foregoing (as applicablé).
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(Gj)  “Internet” means all modes of
communications between computers and
between  computers and television,
telephone, facsimile ~ and  similar
cominunications devices, including the
World Wide Web, proprietary online
services, e-mail, news groups; social media,
mobile. applications, electronic  bulletin
boards and'related communications.

(kk) “Lease” means the document
executed by Developer or its Affiliate ‘with
an owner or lessor of ‘real ‘property ‘in
connection with the ;granting of the rightito
occupy the Premises and operate .a. Stofé
from the Premises, including the Lease
Addendum (as defined in the Franchise
Agreement). Lease includes any sublease or
renewal of any lease or sublease.

(1)  “Losses and Expenses” means
witheut limitation, all losses, compensatory,
exemplary or punitive damages, arbitration
costs, mediation costs, settlement amounts,

_judgments, court costs, fines, charges, costs,

and expenses, including without limitation
reasonable legal fees and Consequential
Damages.

(mm) “Manuals” tmeans Franchisor’s
operations ‘and fraining manuals, and. any
other written directives related to the
System, in whatever form and provided in
whatever manner; as ‘the samé may bé
periodically amended and revised by
Franchisor at its sole option, including the
Standards, all bulletins, supplements and
ancillary .and additional ‘manuals and
directives established by Franchisor from
time to: time.

(nn) “Marks” means the Cowboy
Chicken trademarks and' service marks and
such other registered and unreglstered
trademarks, trade names, service marks,
logos; slogans, emblems and other-indicia of
origin as are now designated, and may




hereafter be designated, by Franchisor in
writing for use in connection Wwith the
System.

(oo) “Notice” means any notice,
demand, request, consent, approval, and
other communication in writing required or
permitted to. be given or which are to be
given with respect to'thé Agreement.

(pp) “Offering Fee” means a payment
in the:amount of '$10,000 that will be owed
to Franchisor in connection with any

offerings of debt or any Equity Interest of

Deéveloper or any Affiliate or any of the
Principals thereof as set forth in Section

11(f):

(@) “Opening Deadline” means the
date by which a Store must be open for
‘business to the public as set forth in the
applicable Franchise Agreement.

(r)  “Party” or “Parties” mecans
either Franchisor or Developer individually
or collectively:

(ss)  “Permanently Disabled” means
‘being subject to ‘any physical, emotional or
mental injury, illnéss or ihcapacity that
prevents: Developer or any Principal holding
a, Controlling Interest in Developer from
‘performing his or her obligations under this
Agreement or any othér agreement related
hereto for at least 90 consecutive days, and
from which recovery is unlikely within 90
days from the date such individual is
determined to be Permanently Disabled. If
the Parties hereto disagree as to whether a
Person is. “Pérmanertly Disabled” ‘the
determination will be made by a licensed
practicing physician, selected by Franchisor,
upon examination of the Person, or, if the
Person refuses to submiit to an éxamination,
then for purposes of Section 11(e), the
Person will automatically be considered
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Permanently Disabled as of the date of
refusal.

(t)  “Person™ means any natural
person or Entity.

(uu) “Personnel” means all Persons
employed by Developer or any of its
Affiliates in  connection with the
development:and operation of the Stores:

(vv) “Premises” means ‘the site
approved by Franchisor for Franchisee’s
Store as set forth in the applicable Franchise
Agreement. '

(ww) “Principal” means collectively
or individually, the Persons holding a direct
or indirect Equity Interest in Developer or in
any Affiliate of Developer as designated by
Franchisor and Developer’s officers and
directors, Any reference to “Principal” in
this Agreement includes the Designated
Principal.

(xx) “Products” means all food
(including ingredients) and beverages, used
or made available for consumption at or
from the Stores, as. specified from time to
time by Franchisor in the Manuals, or
otherwise in writing. Products include. the
Proprietary Products..

(yy) “Proprietary Products” mcans
all proprietary Spice Blends, Sauces, food,
beverages, clothing and memorabilia used or
made available for consumption at or from
the Stores bearing any of the Marks or
designated as proprietary by Franchisor or
any Affiliate.

(zz) “Reserved Area” means.
locations. that provide services other than
those offered by the Storé including airports,
universities; military bases, office buildings,
stadiums and other mass gathering locations.
or events.



(aaa) “Store” means a Cowboy
Chicken store operating under the Marks
and System pursuant to a. Cowboy Chicken
Franchise Agreemént bétween Franchisor
and a Franchisee.

(bbb) “Site Application” means the
documents: and information that Developer
must. submit to Franchisor prior to
Franchisor’s evaluation of a proposed site,
including without limitation, demographic
data, photographs, maps, artists” renderings,
site plans, and/or a copy of the Lease and
documentation  indicating  Developer’s:
prospects for acquiring possessory interest
in the Premises

. (ccc) “Standards” means the
standards, requirements, specifications,
techniques,  methods,  policies  and
procedures of the System and Brand for the
development. and operation of the Stores, as
specified from time to time by Franchisor in
the Manuals, or otherwise in writing.

(ddd) “Successor Fee™ means the
successor fee Developer ‘must pay fto
FranchJsor as set forth in Section 3(b) in the
amount equal to Franchisor’s then-current
Development Fee multiplied by the number
of Cowboy Chicken stores to be developed
by Developer during:the Successor Term.

: (eee) “Successor Term” means the
10-year period commencing after the
explratlon of the Initial Term as set forth in
Section 3(b).

(fff) “Summary Page” ‘means the
Summary Page of this Agreement that

ditectly précedes the Table: of Contents of

this Agreement.

(geg) “System” means the business
system for establishing and operating the
Stores, the distinguishing characteristics of

‘which include, without limitation, distinctive
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exterior and interior design, decor, color
scheme, furnishings and equipment; special
ingredients, recipes and menu items; the
Standards; quahty and umfonmty of
products and services offered; procedures
for product soufcing, inventory
management, logistics, pricing; training and
assistance; and marketmg, advertising and
promotional programs; all of which may be
changed, improved and furthér developed by
Franchisor from time to-time.

(hhh) “Term” means the term of this
Agreement, including the Initial Term and
any Successor Term.

(iii)  “Territory” means the
geographic area described on the Summary
Page.

(jiiy “Trade Dress” ‘means the
unique, distinctive, :and non-functional
overall appearance and image of the Store in
the marketplace and includes the Standards.

(kkk) “Transfer” means and includes
any veluntary, involuntary, direct or indirect
assigﬂment, transfer, sale, conveyance,
disposition, gift, encumbrance, pledge,
hypothecation, or mortgage by Developer or
any of its Principals of all or any part of its
rights, interests or obligations in this
Agreement, Developer, the Store (including
the Premises), the Opérating Assets or any
Equity Interest, directly -or indirectly, in
Developer to any Person or any other
transaction that would, alone or together
with othér prévious, simultaneous or
proposed Transfer, have the effect of
transferring Control, this Agreement, or
substantially all of the assets of the business
operated -pursuant to this Agreement. Any
transfer of Equity Interest in. Developer or
the ownership, possession, or Control of the

Store: may. be made. only in conjunction with

a Transfer of this Agreement.




()  “Transfer Fee¢” means the
transfer fee in the amount of $10,000 that
Developer or the transferee must pay to
Franchisoras set forth in Section 11(c)(6).

2. GRANT __ OF __ DEVELOPMENT
RIGHTS.

(2 Development Rights.
Franchisor grants to Developer and
Developer accepts from Eranchisor, the right
to develop: a pre-determined number of
Stores in thé Territory during the Initial
Term. This Agreement does not grant
Developer the right to use the Marks, the
System or operate a Store. Each Store must
be operated under a separate Franchise
Agreement. Developer has no rights under
this Agreement to -develop any Stores
outside of the Territory or to develop
restaurants. under other brands that may
come to be owned, operated or franchised by
Franchisor or its Affiliates and that do not
utilize the System. Subject to the rights
reserved to Franchisor in Section 2(b) and
provided Developer and its Affiliates remain
in full compliance with this Agreement and
all other agreements with Franchisor or any
-of its Affiliates during the Term, Franchisor
‘will not: '

(1)  operate, directly or indirectly,
nor grant to Persons the right to operate, a
Store located within the Territory;

(2) offer or sell, directly or
indirectly, nor grant to Persons the right to
offer or sell those food items which
comprise the Products under the Marks that
are  cooked-to-order  for on-premises
consumption within the Territory;

(3)  operate, directly or indirectly,
nor grant to Persons the right to operate, a
Competitive. Business located within the
Territory; ‘provided that, Franchisor and its
Affiliates will have the right to: a) establish
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and operate, and grant Persons the: rjght to
establish and  operate, ~Competitive
Businesses locatéed within the Territory

under marks and business methods the rights.

to which are acquired by Franchisor or its

Affiliates pursuant to, as the result of, or in

connection with a.merger with or acquisition
by-any Entity or acquisition by Franchisor-or
its Affiliates of any Entity, including an
asset transfer; and b) in such case, operate or
grant to Persons the right to operate such
Competitive Business as a Store.

The rights granted under this Section
2(a) are limited to the right to develop. Stores
and do not include (I) any 'right to

subfranchise, sublicense, subcontract, share,,

divide or partition this Agreement or any
rights hereunder; (2) sell Products idéntified
by the Marks at any’location or through any
other channels or methods of distribution,
including the Internet (or any other existing
or future form of electronic commeree),
other than at Stores within the Territory; (3)
any right to sell Products identified by the

Marks to any Person for resale or further

distribution; or (4) any right to .exclude,
control or impose conditions on Franchisor’s
development or operation of franchised,
Affiliate or company-operated Stores
(whether under the Marks or different trade
names of trademarks) at any time: or at any
location outside.of the Térritory. '

(b)  Reserved Rights. Franchisor:

retains all rights inside and outside the
Terfitory except those that are expressly
granted to Developer in this Agreement.
Without limiting Franchisor’s and its
Affiliates’ rights described in. this Section
2(b), Franchisor and its Affiliates and any
other authorized Person may, among other
things:

(Iy  Advertise and promote the
System within and outside the Territory;



(2)  Operate, and licénse others to
operate, Cowboy Chicken stores at any
location outside the Territory, including
locations that are adjacent to the Territory;

(3)  Except for the restriction
against the: establishment of ‘another Store in
the Territory, offer and sell, and authorize:
others to offer and sell, approved collateral
products and services, including those
offered and sold at the Store (such Spice
Blends, Sauces, frozen or fresh Cowboy
Chicken branded chicken products and.other
pre-packaged food products, clothing,
merchandise; and other items), under the
Marks or other marks at or from any

location or through any channel of

distribution (including, but not limited to,
'grocery stores, club stores, convenience
stores, ‘wholesale, hospitals, health care
facilities, airports, stadiums, business or
industry locations (e.g. manufacturing site,
ofﬁce building) military installations,
the Internet (or any othcr ex1stmg or ﬁ1t11re
form of electronic commerce), other retail or
store locations. and other food service
facilities such as kiosks, concessions, food
trucks or multi-brand facilities: providing a

limited number or representative sample of

the products and services normally offered
by a Cowboy Chickeén store);

(4)  Establish .and operate, and
license others to establish. and operate, any
business other than a Cowboy Chicken
store, including other stotes or food-related
businesses, under the Marks or under other
marks;

| (5)  Establish and operate and

license others to :cstablish .and operate any
stores. or other businesses that Franchisor or
its Affiliates may operate as a result of any
acquisition, consolidation or- merger
iwvolving Franchisor or its Affiliates; and
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(6)  Establish and operate, and
license others to operate, Cowboy Chicken
stores and other-food service: facilitics in any
Reserved Area whether ornot located within
the: Territory.

3. INITIAL AND
TERMS.

SUCCESSOR

(a)  Initial ‘Term. Unless sooner
terminated in accordance with this
Agréement, the Initial Term will commence
on the Effective Date. described on the
Summary Page and will expire on the earlier
of the expiration date set forth on the
Summary Page or the date upon which
Developer opens for operation ‘the
cumulative number of Stores in the: Territory
set forth in the Development Schedule.

(b)  Successor Teérm. Déveloper

will have the option to renew the Initial
Term for one Successor Term if Developer
and its Affiliates are in full compliance with
this Agreement (including the Development
Schedule) and all other agreements with
Franchisor or any of its' Affiliates (including
Franchise Agreements signed pursuant to
this Agreement) during the Initial Term and
the Parties agrée in -writing upon a new
Development, Schedule. Developer ‘will
notify FEranchisor that it is. exercising its
renewal right no later than six months before
the: scheduled expiration date of the Initial
Term of this Agreement and will rémain in
good standing throughout the remainder of
the Initial Term. Developer and Franchisor
will enter into good faith discussions ito
cstablish a new Development Schedule
before expiration of the Initial Term, with
such new Development Schedule to be
memorialized, at Franchisor’s sole option, in
the form of an ameéndmeént to this
Agreement or by the Parties entering into a
new development agreement on the terms of
this Agreement ‘with the ‘adjustment to the
Development Schedule. If the Parties. fail to




reach an agreement on the new
Development, Schedule, this Agreement will
expire as set forth in Section 3(a).
Developer will 'pay to Franchisor the
Successor Fee concurrently with the
execution by Developer of a new
development agreement or an amendment to
this Agreement and Developer and its
Principals will execute a release of
Franchisor and its Affiliates in the form
prescribed by Franchisor, provided that such
release will exclude any claims that cannot
be released under Applicable Law.

4. DEVELOPMENT SCHEDULE.

(@  Development Schedule.
Developer will exert its best efforts and take
all steps necessary and consistent ‘with this
Agreement to fully develop Stores in the
Territory. Without limiting; the foregoing,
Developer must have open and operating, in
the: Territory, pursuant to Franchise
Agreements, the cumulative number of
Stores by the corresponding dates as ‘set
forth in the Development Schedule.
Developer must execute Franchisor’s then-
current form. of Franchise Agreement for
each Store -on-or before the applicable: date
set forth in the Development Schedule and
open each such Store by the Opening
Deadline. set forth in the applicable
Franchise Agreement, provided that such
Opening. Deadline will not modify the
cumulative: number of Stores that Déveloper
must have open and operating as of the
expiration of each Development Period.

(b)  Investment. Developer
acknowledges that: (1) the estimated
expenses and initial investment requirements
for any Store are subject to increase: over
time and future Stores likely will involve
greater initial investment and operating
capital requirements; and (2) it is required to
open all of the Storés on the dates set forth
in the Development Schedule regardless of
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the requirement of a greater investment, the
financial condition or performance of
Developer’s then-existing Stores or any
othér-circumstances, financial or othérwise.

(c) Exercise _of Development
Rights. Developer may not ‘develop-a Store
unless: (1) at least 45 days. prior to the date.
set forth in the Development Schedule for
the execution of edch Franchise Agreement,
Developer requests that Franchisor send its
then-current franchise disclosure document
and Franchise Agreement, confirms its
intent to develop: the applicable Store- and

sends to Franchisor all information

necéssary to complete the Franchise
Agreement for the applicable Store; and (2)
all of the conditions set forth in Section. 5(c)
have been met. '

(d)  Store Casualty. If an operating

Store is closed ‘due to a Force Majeure

Eveént, then such Store will be deemed open.

and in operation as' of the end of such
Development Period, but not thereafter.

(e) Failure to Comply With
Development _Schedule. Developer’s:

complete, timely, and strict compliance with
the Development Schedule is the essence of
this Agreement and without such

compliance, Franchisor would not be willing
to enter into this Agreement (or any
Franchise Agreement) with Developer.
Developer’s. failure to fulfill its obligations
with respect to any Development Period of
the Development Schedule (including
without limitation timely executing a
Franchise Agreement for each Store and
opening the Store by the Opening Deadline
prescribed. in such Franchise: Agreement)
will constitute an Event of Default under
this Agreement. If Developer fails to cither
execute a Franchise Agreement, open a
Store by the Opening Deadline set: forth in
the applicable Franchise Agreement or have
operating’ at least the minimum number of




Stores according to the
Development Period and  Franchise
Agreements, or if Developer ceases
operation of any Store prior to the expiration
of the term of the applicable Franchise
Agreement and does not re-open such Store
within ‘the time period required by the
Franchise Agreement (except in the event of
closure, due to- a Force: Majeure Event as
provided, in Section 14), Franchisor has the
right but not the obligation to terminate this
Agreement. Franchisor may, at its option,
but not in lieu of termination or any other
remedics available to Franchisor in this
Agreement, the Franchise Agreement or at
law, effective upon Notice to Developer: (1)
terminate or modify Developer’s exclusivity
in the Territory; (2) modify the Territory;
and/or (3) limit the number of remaining
Stores that may be developed by Developer:
in the Territory.

()  Option to Extend Development
Period. If Developer is umable to satisfy the

minimum number of operating Stores
required during any Development Period,
then Developer may, upon 90 days’ Notice
to Franchisor and payment of the Extension
Fee extend the deadline by which it must
comply with the Development Schedule for
the applicable Development Period by 180
days. However, in no event will any such
extension extend the duration of the
Development Schedule or otherwise affect
‘the requirements that Developer must satisfy
dunng any other Development Period. A
Development Period may be exterided only
once and Developer may purchase no more
than one-extension during the Term,

5. SITE SELECTION AND
FRANCHISE AGREEMENTS.

' (a)  Franchisor’s  Consent _ to
Developer’s Premises.  Developer is
required to obtain Franchisor’s prior written
consent to each of the Premises before
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executing:a lease. for, or a binding agreement

to purchase, any proposed Premises
dedicated to a Store. Developer assumes all
cost, liability, expense and responsibility. for

locating, obtalmng and developmg the
Premises, for each Store within the Territory

and for finish-out or renovation and
equipping the Store at the Premises in

accordance with the applicable Franchise
Developer will submit. to
Franchisor within 30 -days after the

Agreement.

commencemerit of each Devélopment Period
its complete. Site Application for a proposed
site foreach Store to be developed during
the applicable Developmént  Period.

Franchisor will provide Developer ‘with site
selection assistance as Franchisor deems

advisable, including without limitation
Franchisor’s site selection guidelines and
design specifications -and conducting an
onsite evaluation of ‘the proposed site;
provided, Franchisor will not conduct an on-
site evaluation for any proposed site prior to.
the receipt of the compléte Site Application.
Developer acknowledges and agrees that
Franchisor providing its site selection

guidelines. and design specifications and any

other site selection assistance to Developer
prior to the proposed sité being, accepted by
Franchisor will not create any reliance or

expectation damages or liability for
Franchisor and such activities will not create

any expectations or representations to:
Developer that any proposed site: will be

-accepted by Franchisor.

(b)  Site Acceptance. Franchisor
will have 30 days after reccipt of the

complete Site: Application to accept or not
aceept, at its sole option, each site proposed
by Developer. If Franchisor does not
respond within the 30-day time period,
Franchisor will be. deemed to have rejected
the proposed site.  Upon Franchisor’s

‘writtén acceptance of a proposed site, the

Developer (ot its Affiliate, as Franchisee)
will execute within ten days of such written




acceptance: a. Franchise Agreement and any.
exhibit thereto designating the Premises as
the location of the Store. No site may be
used for'the location of the Store unless it is
first accepted by Franchisor, Franchisor
‘may tevoke its acceptance of a proposed site
if Developer commits a default of this
Agreement or any other agreement with
Franchisor or its Affiliates. and fails to cure
such default within the applicable cure
period, if any. Franchisor’s approval of the
Premises and its rendering of site selection
assistance, if any, in the selection of the
Premises does mot  constitut¢ a
representation,  promnise, warranty, -or
guarantee by Franchisor, express or implied,
that the Store operated at the: Premises will
be profitable or otherwise successfil.

Franchisor assumes no liability or
responsibility for: (1) evaluation of a
proposed site’s soil for hazardous

substances; (2) inspection of any structure
on the proposed site for asbestos or other
toxic or hazardous materials; or (3)
compliance with ADA and any other
Applicable Law.  Developer is solely
responsible  for obtaining satisfactory
evidence and/or assurances that ‘the
proposed site and .any structures thereon are
free from environmental contamination and
in'.complete compliance with all Applicable
Law.

(©) Development Conditions. In
conjunction with Franchisor’s decision to
execute each  Franchise  Agreement,
Franchisor may require that Developer and
its Principals furnish to Franchisor financial
statements (historical and pro forma),
statements of the sources and uses of capital
funds, budgets and other information about
Developer, its Principals and each of
Developer’s Affiliates that is, or may be,
involved in the development, ownership or
operation of any Store. All such information
must be. verified in writing by Developer
and its Principals as. being: true, complete
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and accurate in all réspects.  Such
information must be submitted to Franchisor
premptly upon Franchisor’s, request. and will
be relied upon by Franchisor, among other
factors, in determining whether to. execute
this Agreement. Each of the following
conditions and approvals must have
occurred. or be obtained before Developer
will have the right to execute each Franchise
Agreement. Developer must meet all
“Operational,” “Financial,” “Legal” -and
“Ownership” conditions, as set forth below,
before such rights will becomé effective:

(1)  Operational Conditions:
Developer, its Affiliates and Principals must
be in. full compliance with all provisions of
this Agreement and any other agreements
(including any Franchise Agreements)
between Developer and its Affiliates and
Franchisor and. its Affiliates. Developer
must have opened each Store: in a timely
manner as réquired under the Dévelopment
Schedule: Developer must have at all times
operated, and continue to operate, each of
Developer’s existing, Stores in accordance
with the Standards. Developer further must.
demoristrate it is capable of operating each
proposed Store required under the
Development Schedule in accordance with
the Standards.

(2)  Einancial Conditions:
Developer and its Principals must satisfy
Franchisor’s then-current financial criteria
for developers of Stores -as set. forth in the
Manual. Developer must not be in default,
and have not been in default during the 12
months -preceding Developer’s request for
financial -approval, of any monetary
obligations owed to Franchisor or
Franchisor’s. Affiliates under any Franchise.
Agreement or other agreement between
Developer or any of ‘its. Affiliates and
Franchisor or any of its Affiliates.
Developer acknowledges. and agrees that it
is vitdl to Franchisor’s interest that each of




Franchisor’s developers is financially sound
to avoid failure of one or more Stores and
that such fajlure would adversely affect
Franchisor’s. reputation, the goodwill
associatéd with the Marks and the System.

(3)  Legal Conditions: Developer
must have prepared or obtained, and
submitted to Franchisor upon Franchisor’s
réquest, in a timely manner, all information
and documents requested by Franchisor in
connection with this Agreement.or any other
agreements to be executed between
Developer or any of its Affiliates and
Franchisor or any -of its Affiliates, and
Deve]oper have taken such additional
actions in connection therewith as may be
requested by Franchisor from time to time.

(4)  Ownership Conditions:
Neither Developer nor any of its Principals
will have transferred or-attempted to transfer
a Controlling Interest in Developer without
Eranchisof’sprior written consent.

(d)  Franchise and Related
Agreements, Each Franchise to be granted
pursuant to: this: Agreement will be governed

by Franchisor’s. then-current form of

Franchlse Agreement (including  all
attachments and related agreements ‘and
documents), which Developer (or its
Affiliate, as Franchisee) agrees to execute
and pay upon execution the Initial Franchise
Fee due thereunder, less the portion of the
Development Fee to be -applied in
satisfaction of such Initial Franchise Fee:
Upon Franchisor’s approval of Developer’s
proposed site for each Store in accordance
w1th Sections 5(a) and 5(b), Developer must
execute the Franchrse Agreement for each
Agreement must be executed by the deadline
set forth in the Development Schedule.
Concurrently with Developer’s execution
and delivery to Franchisor of each Franchise
Agreement, Developeriand its Principals and
i
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Affiliates must, except to the extent
prohibited by Applicable Law, execute and
deliver to Franchisor a general réléase in
form and substance satisfactory to
Franchisor, of any, and all claims against
Franchisor, its Affiliates and its owners,
officers; d1rectors, employees, .agents,
successors and assigns accruing prior to the
effective date of the Franchise Agreement.

(¢)  Development by Developer or
its_Affiliates. Developer may develop the
Stores through one or more of its Affiliates
provided such Affiliate is pre-approved in
writing by Franchisor. In such case, (1) the
Affiliate  will eéxecuté the Franchise
Agreement and its Principals will éxecute a
Guaranty and Undertaking of Obligations,
and (2) Developer will guaranty the'payment

- and performance: of such Affiliate in ‘the

form prescribed by Franchisor.
6. AREA DEVELOPMENT FEE.

(@) Development Fee. On the
Effective Date, Developer will pay to
Franchisor the Development Fee described
on the Summary Page. The Development
Fee is fully eamned when paid to compensate
Franchisor for expenses incurred during the
negotiation and implementation of this
Agreement as well as development
opportunities lost or deferred as a result of
the. rights. granted to Developer under this
Agreement, and is not refundable or
recoupable under any circumstances:

(b) Taxes. Any and all amounts
expressed as being payable pursuant to this
Agreement are exclusive of any applicable
taxes.  Accordingly, if applicable all
payments. by Developer will, in ‘addition,
include an amount equal to any and all
goods and services taxes; sales taxes or other
taxes, assessments or amounts of a like
nature imposed on any payments to be made
pursuant to this Agreement. Developer




agrees to fully and promptly cooperate with
Franchisor to provide any information or
records ‘it ‘requests in :connection with any
application by Franchisor to. any taxing
-authority with respect to Developer.

7. REPRESENTATIONS,
WARRANTIES AND COVENANTS.

(a)

(1)  Developer warrants that it is
duly organized or formed and validly
existing in good standing under the laws of
the jurisdiction of its <incorporation or
formation; it has the necessary consents,
approvals, licenses and/or permits to carry
out the business ‘activities contemplated by
this Agreement; it ‘will furnish such -other
information about its organization or
formation as Franchisor may reasonably
request to confirm the same; and the
execution and delivery of this Agreement
has been duly authorized by-it.

(2)  If Developer is not publicly
traded (i.e., less than 20% of its equity
shares that are entitled to participate in the
élection of its Board of Directors are. traded
on a national exchange in the United States),
it. will disclose to Franchisor all Principals
holding any Equity Interests in Developer
and will disclose to Franchisor all beneficial
owners, directors, officers, employees or
agents of Developer who are government
officials. Developer-will provide Franchisor
with such financial information as
Franchisor may périodically request. from
Developer :and each Principal, including
copies of unaudited financial statements to
be delivered to Franchisor on a quarterly.
basis, within 20 days after the end of each
calendar quarter, and copies. of audited
financial statements, to be delivered to
Franchisor on an annual basis, no later than
60 days after the end of each calendar year.

Business Entity Developer.
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(3).  If Developer is not publicly
traded, each Principal will execute -and
deliver to Franchisor a Guaranty and
Undertaking of Obligations in the form
attached hereto as Exhibit C.

(b)) Compliance. With Applicable
Law. Developer will be solely responsible
for complying with all Applicable Laws in
connection with the development and
operation of Stores in the Territory, and will
timely obtain any and all permits,
certificates, or licenses necessary for the full
and proper conduct of its business,
including, without limitation, licenses to-do
business, sales tax permits, importation of
materials, ‘transmission of royalties and all
other payments relevant to Developer’s

performance  under this  Agreement,
environmental and safety and fire.
clearances. Developer  will  notify

Franchisor in writing immediately upon the:
commencement. of any. legal action, suit, or
proceeding; any administrative action or the
issuance of any order, writ, injunction,
award, or decrée of any court, .agency, or
other governmental authority, which may
adversely affect the operation or financial
condition of Developer or which may have:
any materially adverse effect on Franchisor
or its. Affiliates, the goodwill associated with
the Marks and the System or on Stores
generally.

(¢)  Anti-Corruption, Anti-Boycott -
and Anti-Terrorism Laws. Developer and
each Principal represents and warrants. to
Franchisor that: (1) neither Developer nor,
to the best of its knowledge after reasonable
inquiry, any Principal or any executive
officer of Developer is identified, either by
name or an alias, pseudonym or nickname,
on the lists of “Specially Designated
Nationals” or*“Blocked Persons” maintained
by the U.S. Treasury Department’s Office-of
Foreign Assets Control (text available at
‘www.treas.gov/offices/enforcement/ofac/);




(2) neither Developer nor any Principal. is
directly or indirectly owned or controlled by’
the government of any country that is
subject to a United States embargo; (3)
neither Developer ni6r any Principal acts or
will act directly or‘indirectly on behalf of the
government. of 'any country that is subject to
a United States embargo; and (4) neither
Developér nor any of Principal or executive
officers have violated, and Developer will
not violate and will cause Developer’s
Principals and executive officers mot to
violate, any Applicable Law prohibiting

money laundering or the aid or support of

Persons: who conspire to commit acts of
terror against any Person or government,
including acts prohibited by the U.S. Patriot
Act (text available at
http://www.epic.org/privacy/térrorisni/hr316
2.htm 1), U.S. Executive Order 13224 (text
available: at
http://www.treas.gov/offices/enforcement/of
ac/legal/eo/13224.pdf), or any similar
Applicable Law. The foregoing constitute
continuing representations and warranties,
and Developer will immediately notify
Franchisor in writing of the occurrence. of
any event or the development of any
circumstance that might render any of the
foregoing representations and warranties of
th1s Section 7(¢) incorrect, false, inaccurate,

or misleading ‘or which constitutes-a bréach
of any of the covenants of this Section 7(c).

(d) Insider Trading. Developer
will advise any Persons who are informed as
to the matters that are the subject of this
Agreement, including, without limitation,
any of the Confidential Information, that
Applicable. Law prohibits any Person who
has received from an issuer, material, non-
public: information concerning. matters like
those that are the. subject of this Agreement
from purchasing or selling securities of that
issuer on the basis of the information or
from. communicating the information to any
other Person under circumstances in which it

!
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is reasonably foreseeable that such Person is
likely fo purchase or sell securities -on the
basis of that information.

(e)  Ideas and Concepts. From time

to time in connéétion with the operation of
the Store, Developer may create 'or develop
Ideas and Concepts that Developer believes
will improve the System or the Stores.
Developer will promptly disclose such Ideas

anid Concepts to Franchisor and will not.

implement such Ideas and Concepts without
the prior written approval of Franchisor.
Franchisor may elect to use or adopt such
Ideas and Concepts if Franchisor determines
that such -adoption or use will benefit the
System. If Franchisor uses or adopts any of
such Ideas and Concepts, they will be
deemed to be part of the System without:any
compensation payable to Franchisee by
Franchisor:  All Ideas and Concepts,
whether or not constituting protectable
Intellectual Property, and whether created by

or on behalf of Developer, any Principal or

Personnél in connection ‘with the Stores, will
be deemed to be Franchisor’s sole and
exclusive Intellectual Property. Franchisee,
on behalf of itself and its Principals and all
Personnel, hereby assign all rights in any
Ideas: and Concepts to Franchisor -or any of
its Affiliates and will execute and deliver all
such additional instruments and documents
as Franchisor may request to evidence the
assignment and Franchisor’s or any of its
Affiliate’s ownership of such Ideas and
Concepts

® Gratuities; Gifts; Condiict and

Employment.Matters.

(1).  Neither Developer nor any
Principals. will make: or offer a gratuity or
gift of any kind to any employee of
Franchisor or any of its Affiliates or .any
family-member of an employee that could be
viewed as relating to an actual or potential
business relationship with Franchisor orits




Developer.

Affiliate.  Gifts include entertainment,

personal services, favors, discounts and
other prefefential treatment of any kind.

Franchisor may interpret such action as an

improper attempt to influence the employee

of Franchisor or its: Affiliate, as applicable.

For the avoidance of doubt, gifts do not
include samples of Products in reéasonable
quantities -provided by Franchisor or
Developer in furtherance of the terms and

conditions of this Agreement or reasqnable

food and beverages at a meeting, between

Franchisor and Deve1oper or other

¢ustomaty. courtesies.

(2)  Developer ‘will comply with

all of Franchisor’s policies relating to ethical

and professional conduct. Developer will

provide wages and benefits that are in
compliance.  with

Applicable  Law.
Developer will maintain Personnel work
hours in compliance. with Applicable. Law.
Developer will not utilize forced, prison or
child labor. No Person may be employed at
an age younger than that permitted by
Applicable: Law; and regardless of such

Applicable: Law, all Personnel of Developer

must be at least 17 years of age, and such

age appropriately documented. For the

purposes: of this Section 7(e), Developer

includes  Developer’s Affiliates and
Principals and each of their Personnel,
agents, representatives and Developer will
ensure that its Affiliates -and Principals
comply with all of the terms hereof.

(g8) Designated Principal.
Developer will designate an individual to
serve as the Designated Principal of the
Developer’s first Designated
Principal is identified on the Summary Page.
The Designated Principal will, at all times,
meet the following qualifications:

(1)  The Designated Principal
will, during the entire ‘period he or she
servess as Designated Principal, have

. AREA DEVELOPMENT AGREEMENT

WEST\291498465.4.

15

authority to make decisions for Devéloper in
connection ‘with Developer’s. obligations
under this Agreement and the relationship
with Franchisor.

(2)  The Designated Principal will
devote his or her energy, best efforts. and the
time required to supervise and -oversee the
conduct of the business contemplated by this
Agreement.

(3)  The Designated Principal will
be an individual who reads, speaks and
comprehends English, is of good moral
character and is acceptable to both
Developer and Franchisor.

(4)  The Designated Principal will
exccute the. Confidentiality and Non-
Compete: Agreement attached to this
Agreement as Exhibit E. Developer is
responsible for Designated Principal’s
compliance with and will take:all reasonable
steps to enforcé the terms of the
Confidentiality and Non-Compete
Agreement.,

Tf, at any time or for any reason, the:
Designated Principal identified on the
‘Summary Page no longer satisfies each of
the above qualifications, Developer will
promptly designate another Designated.
Principal. who possesses the qualifications.
listed .above:

(h) Management and Personnel.
At all times throughout the Term, Deve]oper
will and will cause its Affiliates (as
Franchisee) to hiré, train and supervise
Personnel sufficient to meet its obligations'
under this Agreement in accordance with the
Standards or otherwise in writing by
Franchisor. Developer will maintain a
competent, conscientious, trained staff and
take such steps as are necessary to ensure
that its Personnel preserve good customer



relations: and fully comply with Applicable
Law:
!

8. RESTRICTIVE COVENANTS.

Developerrecognizes that Franchisor
has developed and owns the goodwill in the
Brand and must protect the Marks,
Confidential Information, and System.
Developer and its Principals each
acknowledges and agrees that the access to
and use of Confidential Information
authorized by this Agreement are among the
consideration for the restrictive covenants
set forth in Section 8(a) ‘are necessary to

prevent  Franchisor  ffom  suffering
irreparable harm: THE FOREGOING
ACKNOWLEDGMENTS AND

AGREEMENTS ARE A MATERIAL
INDUCEMENT FOR FRANCHISOR TO
ALLOW DEVELOPER AND ITS
PRINCIPALS TO HAVE ACCESS TO
AND USE CONFIDENTIAL
INFORMATION.

(a) Non-Compete. Developer arid
each of its Principals covenant and agree
that during the Term, and for a continuous
its explratlon termination, or an approved
Transfer and with respect to a Principal,
following the date the Principal ceases to. be
a Principal under this Agreement, Developer
and each of its Principals; as applicable, will
not, without Franchisor’s prior written
consent, either directly or indirectly, for
itself or themselves, or ‘through, on behalf
of, or in conjunction with, any Person, firm,
partnership, corporation,, or other Entity:

(I) Divert or attempt to divert
any -actual or prospective business or
customer of any of the Stores to any
Competitive Business, by direct or indirect
inducement or otherwise.
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(2) Do or perform dlrectly, or
indirectly, any other act injurious to or
prejudicial to the goodwill associated with.
the Marks and the System;

(3)  Own, maintain, operate, be
employed by, €ngage -in, franchise, lease
property to, advise, help, make loans to, or
have any interest in, either directly or
indirectly, any Competitive Business.

During the: Term, these restrictions
apply to' any Competitive Business located.
within the United States (excluding
Developer’s Existing Brands). Following
the expiration of the Term, termination of
this Agreement, or an approved Transfer of
this Agreement and with fespéct to a
Principal, following' the date the Principal
ceases to be a Principal under ‘this
Agreement, this restriction will apply to any
Competitive Businéss located (i) ‘within the
Territory; or (ii) at or within five miles of
any Cowboy Chicken store then operating or
under construction within or outside the
United States, except as otherwise approved
in writing by Franchisor.

If any part of these restrictions is
found to be unreasonable in time or distance,
each month of time or'mile of distance may
be deemed a separate unit so that the time or
distance: may be reduced by appropriate
order of the court to that deemed reasonable.
If, at any time during the two year period
following the expiration, termination, or
approved Transfer of this Agreement or the
date any Principal ceases to be a Principal
under this Agreement, Developer or its
Principals fail to comply with its. obligations
under this Section 8(a), that period of non-
compliance will not be credited toward
satisfiction of the two-year period.

(b) Non-Disclosure of Confidential
Information. Developer and each of its
Principals each  acknowledges  that




Franchisor may provide Developer and its
Principals with Confidential Information
that "derive value from not be‘ing' generally
necessary for the development and operatlon
of the Stores and that Developer has entered
into this Agreement in order to use such
'Confidential Information to the economic
benefit of Déveloper. Developer agrees that
Confidential Information remains the sole
property of Franchisor. Franchisor will take
reasonable steps to mark as “confidential” or
“proprietary” any Confidential Information
that it deems as such but the failure to mark
such. Confidential Information will not cause
it to be public information. Developer and
each of its Principals will not use, duplicate,
or disclose to others any Confidential
Information except as expressly authorized
by Franchisor in writing and will implement
‘measures to maintain the confidentiality of
such. Confidential Information that.is no less.
strict than the measures Developer uses with
its ‘own -confidential inforimation. To the
extent that any Confidential Information is
to be provided to Developer’s advisors,
representatives, agents or any Personnel,
cach of them must use such ‘Confidential
Information solely in connection with their

respective  roles with the Stores or
Developer’s business and execute a
confidentiality and non-disclosure

agreement in a form prescribed by
Franchisor consistent with the foregoing.

() Ownership. All Confidential
Information furnished or disclosed by
Franchisor to Developer or any of its
Principal or otherwise obtained by
Developer or it Principals is and will remain
the property of Franchisor. Any
reproductions, notes, summaries or similar
documents relating to the Confidential
Information, and any files, memoranda,
reports, price lists, proprictary information,
and other documents relating to the System,
will become and remain the Intellectual
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Property ‘of Franchisor immediately upon
their creation and Franchisor will own all
rights, title and interest in such Intellectual
Property. Upon expiration or termination of
this Agreement, Developer will immediately
return all copies of such Confidential
Iiformation and Intellectual Property to
Franchisor. Developer must promptly reveal
to. Franchisor any discoveries, inventions,
innovations or improvements made by
Developer, its Principal, Personnel or
independent contractors relating to the
System, or any Confidential Information.
Further; all proprietary interests in any
devices, information, know-how, materials,
methods, processes and techniques utilizing
those discoveries, inventions, innovations
and improvements are  Franchisor’s
Intellectual Property. '

(d)  Interference with Employees.
Developer ‘acknowledges that it is -an
independent business and responsible for the
control and management of the day-to-day
operations of the Store; its Personnel and the
Personnel of its Affiliates (as Franchisee) in
the.development and operation of the Stores,
including but not limited to the hiring and
discharging of Developer’s and its
Affiliates’ Personnel and setting and paying
wages and benefits of Developer’s. and
Déveloper’s Affiliates” Personnel.
Developer acknowledges that Franchisor has
no power, responsibility or liability in any
respect to the. hiring, discharging, setting and
paying of ‘wages or related matters, as the.
sole power, responsibility’ and liability for
such matters rest exclusively with Developer
and its Affiliates.  Developer further
acknowledges that none of its Personnel will
be deémed to be an employee of Franchisor
or its Affiliates for any purpose whatsoever,
and no act by Franchisor to protect the
Brand including without limitation the
System or Marks in any way shifts any
employee or employment-related
responsibility from Developer to Franchisor.




(e). ‘Severability and Enforceability
of Covenants. ‘FEach of the covenants
contained in this Section 8 will be
considered separate and independent from
each other. If any covenant in this
Agreement which restricts competitive
activity is deemed unenforceable for any
reason, but would bé enforcéable by
feducing or substitiiting any part of it in
accordance with Section 17(b), such
covenant will be enforced to the fullest
extent permissible under Applicable Law.

9. INDEPENDENT CONTRACTORS.

(@) Independent Contractors. It is
understood and agreed by the Parties that
this Agreement does. not create a fiduciary
relationship between them; that Frarchisor
and Developer are and will be mdependent
contractors; and that nothing in this
Agreement is intended to make either Party
a general or special agent, joint venturer,
partner or employee of the other for any
purpose.  Developer will conspicuously
identify itself in all dealings as.the owner of
development rights granted under an
Agreement. with Franchisor and will place
such notices of independent ownership on
such forms, business cards, stationery ‘and
'rfdvertisingsand other materials.as Franchisor
may periodically require.

This Agreement (and the relationship
of the parties which arises. from this
Agreement) grants. Franchisor the right to
make decisions, take actions and/or refrain
from taking -actions which are mot
inconsistent with. Developer’s explicit rights
and obligations Hereunder -or under
Applicable Law ‘and that may affect
favorably or adversely Developer’s interest.
Developer acknowledges and agrees that
Franchisor may operate and change the

System and Franchisor’s business 'in .any
manner that is not expressly and specifically

prohibited by this Agreement or Applicable
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Law. Whenever Franchisor has reserved in
this Agreement a right and/or discretion to
take or withhold an action, or to grant or
decline to grant Developer a right to take or
withhold an action, except as otherwise
expressly and specifically provided in this

Agreement or prohibited by Applicable.

Law, Franchisor may make its decision or
exercise. its fight and/or discretion on the

basis of its judgment of what 1is in its best.

interests, including its judgment of what is
in the best interests of Cowboy ‘Chicken
franchise network, at the time Franchisor’s
decision is made, without regard to: (1)

whether other reasonable .or even arguably

preferable alternative decisions or actions
could have: been made by Franchisor; (2)
whether Frarichisor’s. decision or the action

it takes promotes its financial or other

individual ‘interest; (3) whether its decision
or the action it takes applies differently to
Developer and one. or more other
franchisees; or (4) whether Franchisor’s
decision or the exercise of its. rights is
adverse to Developer’s individual interest or
the ‘individial interests of any other
particular franchisees. Franchisor will have
no liability to Developer for -any such

decision or exercise of its rights. ‘Without

limiting thé foregoing, Franchisor will have
no obligation to ensure that the Stores are

developed and operated. in accordance with

Appllcable Law and will have no liability in

the event Developer’s: development of the

Stores violates Applicable Law.

(b) No Liability for Acts of Other
Party. Developer must not employ any of

the Marks in sigring any contract or
applying for any license or permit, or in a.

manner (other than the use contemplated.
hereby) that. may res_u‘lt in Frgmchiso;"s
liability for any of Developer’s indebtedness

or obligations. Except <as expressly

authorized in writing; neither Franchisor nor

Developer will make any express or implied

agreements, warranties, guarantees or




representations or incur any debt in the
name or on behalf of the other or be
obligated by or have any liability under any
agreements or representations made by the
othér. Franchisor will not be obligated for
any damages to any Person or property
directly -or indirectly arising out of the
operation of Developer’s business.

10. INDEMNIFICATION.

DEVELOPER, ON ITS BEHALF AND ON
BEHALF OF ITS AFFILIATES AND
PRINCIPALS, WILL  INDEMNIFY,
DEFEND AND HOLD HARMLESS THE
FRANCHISOR INDEMNITEES AGAINST
AND REIMBURSE ANY ONE OR MORE
OF THE FRANCHISOR INDEMNITEES
FOR ANY AND ALL LOSSES AND
EXPENSES ARISING OUT OR:FROM OR
RELATED. TO, ANY CLAIMS,
DIRECTLY OR INDIRECTLY, ARISING
OUT OR FROM OR RELATED TO: (A)
THE, DEVELOPMENT; OPERATION OR
CLOSING OF THE. STORE; (B) ANY
BREACH BY DEVELOPER OR ANY
PRINCIPAL OF THIS AGREEMENT, OR
DEVELOPER’S, ANY OF ITS
AFFILIATES” OR PRINCIPALS’, OR
DESIGNATED PRINCIPAL’S BREACH
OF ANY OTHER AGREEMENT WITH
FRANCHISOR OR ITS AFFILIATES;
AND (C) THE MARKETING,
PROMOTION OR ADVERTISEMENT OF
THE STORES OR PRODUCTS OR THE
SALE OF ANY PRODUCTS OFFERED
BY THE STORES, INCLUDING UNFAIR

OR FRAUDULENT  ADVERTISING
CLAIMS (WHETHER IN  PRINT
ADVERTISING OR  ELECTRONIC

MEDIA), AND PRODUCT LIABILITY
CLAIMS. FRANCHISOR HAS THE
RIGHT, AT ITS OPTION, TO DEFEND
ANY SUCH CLAIM AGAINST IT AT
DEVELOPER’S SOLE COST AND
EXPENSE. IF DEVELOPER DEFENDS
ANY CLAIM, IT MAY NOT ENTER
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OTHER

INTO ANY SETTLEMENT AGREEMENT
OR OTHERWISE RESOLVE OR
CONCLUDE THE MATTER WITHOUT
FRANCHISOR’S. PRIOR  WRITTEN
CONSENT. THIS INDEMNITY WILL
CONTINUE IN FULL FORCE AND
EFFECT SUBSEQUENT TO, AND
NOTWITHSTANDING, THE
EXPIRATION OR TERMINATION OF
THIS AGREEMENT. UNDER NO
CIRCUMSTANCES WILL FRANCHISOR
OR ANY OTHER FRANCHISOR
INDEMNITEES BE REQUIRED TO SEEK
RECOVERY FROM ANY INSURER OR
THIRD  PARTY, OR
OTHERWISE TO MITIGATE ITS OR
DEVELOPER’S LOSSES AND
EXPENSES, IN ORDER TO MAINTAIN
AND RECOVER FULLY A CLAIM
AGAINST DEVELOPER. ANY FAILURE

TO PURSUE SUCH RECOVERY OR

MITIGATE A LOSS WILL IN NO WAY
REDUCE OR ALTER THE AMOUNTS
RECOVERABLE BY FRANCHISOR OR
ANOTHER FRANCHISOR INDEMNITEE
FROM DEVELOPER.

11. TRANSFERABILITY
INTEREST.

(@)  ‘Transfer by Franchisor. This.
Agreement is and any of Franchisor’s rights,

OF

obligations and interests herein are fully
assignable by Franchisor, in whole: .or in

paft, without the consent of Developér, and

inures to the benefit of"any assignee or other

legal successor to the interests of Franchisor;
if any such assignee expressly agrees to.

assume Franchisor’s obligations under this

Agreement, then upon sSuch assumption
Franchisor and its Affiliates will be fully
released of any and all liabilities hereunder.

Franchisor may also assign any or all of its

tights, obligations and ititerests under this:
Agreement te an Affiliate; sell or encumber
its assets, its Marks, or its System to. any

third party; merge, acquire other Entities, or



be acquired by another Entity; engage in a
‘public offering of its securities; engage in a
private placement of some or all of its
securities; or undertake a refinancing,
recapitalization, levéraged buy-out or other
egconomic or financial restructuring;
provided that the new owner of an Entity
will :assume all of Franchisor’s obligations
hereunder. Franchisor may take or perform
any such actions without liability or
obligation to Developer and Developer
expressly waives any claims, demands or
damages arising from or-related to any or all
of the above actions or variations:thereof.

(b)  Transfer: by Developer. The
tights and duties created by this .Agreement
are ‘personal to Developer, and Franchisor
has granted rights under this' Agreemernt in
teliance upon the business skill, financial
capacity and personal .character of
Developet and its Principals. Accordingly,
no. Transféer is permitted or authorized
without Franchisor’s prior written .approval,
subject-to the conditions below.

(c)  Conditions for Approval of
Transfer. If the proposeéd. Transfer by
Developer is of this Agreement, Control of
fDe.veIoper'or'-substantiaﬂy all of its assets, or
is one of a'series of Transfers (regardless of
the time period.-over which such Transférs.
occur) which in the aggregate constitute- the
Transfer of this Agreement or Control of
Developer, and. if Franchisor has not
exercised its right of first refusal under
Section 11(f), Franchisor will approve a

‘Transfer only if the conditions set forth in

this Section 11(c), as may be amended by
Franchisor ffom time to time, are met prior
to or concurrently with the proposed
effective date of the Transfer:

(1)  Developer (and its Principals.
if Developer is not publicly traded) has paid
the Development Fee and other .amounts,
owed to Franchisor and its Affiliates
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submitted. all  required  documents,
information statements and data and
otherwise are in full compliance with this
Agreement as of the date Developer requests
for approval of the Transfer and as of the
effective.date of the Transfer.

(2  Developer and its Affiliates
Transfer to ‘transferee all Franchise
Agreements and all existing Stores
developed :and operated by Developer and
its Affiliates under this Agreement and the
Franchise Agreements in accordarnice with
the conditions for approval of Transfer set
forth in.such.Franchise: Agreements. -

(3)  The proposed transferee: (and
its direct and indirect owners): (i) have
sufficient business experience, aptitude,
assets and financial resources to develop and

operate the Storesy (ii) are individuals of”

good character and otherwise meet
Franchisor’s then-applicable ‘Standards for
Store: developers and operators; (iii) are not
engaged.and will not engage:in the opération
or ownership of a Competitive Business, and
will engage only in the development and
operation of the Stores; and (iv) will
cooperate with reasonable due diligence
requests made by Franchisor promptly
thereafter and if additional ‘time is

teasonably needed, then prior to the

proposed effective date of the Transfer.

(4)  The transferee and each of its
owners as specified by Franchisor will

provide Franchisor with a business plan for

the Stores acceptable to Franchiser.

(5)  The transferee and each of its
owners as specified by Franchisor will agree
to be: bound by all of the terms and

conditions of Franchisor’s. then-current form

of area development agreement and sign the.
ancillary agreements and docurhents
Franchisor requircs for-Store franchisees and
any principal.




(6) Developer or the transferee
pays to Franchisor a Transfer Fee in
connection with the Transfer.

(7)  Developer (and its
transferring Principals if Developer is not

publicly traded) and Franchisor have
executed a general release, in form
satisfactory to  Franchisor, releasing

Franchisor Indemnitees from any and all
claims. arising out of the development ‘and
operation of the Stores, excluding claims
related to the development of the Store by
Developer or any Principal which have not
been expressly assumed by the transferee
and its owners and those claims which
cannot be released under Applicable Law.

(8)  Developer and each Principal
must have complied with any othet
conditions, ‘that Franchisor reasonably
requires from fime to time as part of its
transfer policies, provided that such
conditions will not be more stringent than
any conditions otherwise imposed ‘on new
developers signing the then-current area
development.agreement.

(d)  Effect of Franchisor’s Consent.
Any Transfer without Franchisor’s consent
constitutes an Event of Default rendering
such Transfer void and of no -effect.
Franchisor’s. consent to a Transfer does not
constitute a representation as to thé fairness
of 'the terms of any contract between
Developer and the transferee, a guarantee of
the prospects of 'success of the ‘Stores or
transferee, or a waiver or release: of any

c¢laims Franchisor may have at any time

against Developer (orits Principals) or of its
right to demand the transferee’s exact
compliance with any of the terms or
conditions of this Agreement.

(¢) Transfer Upon Death or

Permanent Disability. If any Prmc1pal that:
holds a Controlling Interest in Developer
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dies or becomes Permanently Disabled and

Franchiser determines that such death or
disability adversely affects the development
of the Stores required by this. Agreement,

such Principal’s executor, administrator, or
other ppersonal representative must Transfer

such .Principal’s interest in ‘this Agfeément
or his or’her intérest in Developer (including
Transfer by bequest or inheritance) to a third.
party approved. by Franchisor in accordance
with Section 11(c) within a reasonable
period of time, not to exceed six months
from the date of death or Permanent
Disability. A failure to Transfer the interest
of any such Principal in this Agreement or
the Controlling Interest in Developer within
this period of time in accordance with the

foregoing constitutes an Event of Default.

(f)  Franchisor’s Right of First
Refusal. If Developer or any of

Devel‘oper"s Principals desire to make a

Transfer, Developer or such Principal must

obtain a bona fide, executed written offer

and earnest money deposit in the amount -of
at least 5% of the offering price from a
responsible and fully disclosed purchaser

and must deliver immediately to. Franchisor

a true, accurate and complete copy of such
offer. If the offeror proposes to buy any
other property or rights from Developer or
any Principals or Developer s Affiliates
(other than rights under this Agreement and
Franchise Agreements for Stores) as part of
the bona fide offer, the proposal for such
property or rights must be sét forth in a
separaté, contemporancous offer that is
disclosed to Franchisor, and the price and
terms of purchase offered to Developer .or
the Principals for the. Transfer must reflect
the bona fide price offered therefor arid may

not reflect any value for any other property

or rights.

Franchisor  has the  option,
exercisable by notice delivered to Developer
or the Principals, as applicable, within 30



days from the date of 'delivery ofa complete
and accurate copy of such offer fto
Franchisor, to purchase such interest for the
price and on the terms and conditions
contained in such offer, provided that: (a)
Franchisor may substitute cash for any form
of payment proposed. in such offer; (b)
Franchisor’s credit will be deemed equal to
the credit of any proposed purchaser; and (c)
Franchisor will have not less than 30 days
from the option exercise date to consummate
the. transaction. Franchisor has the right to
invest’i’ga’te and analyze the business, assets
and liabilities and all -other 'matters
Franchisor deems ‘necessary or desirable in
order to make an informed investment
decision with respect to the fairness of the
terms of Franchisor’s Tight of fifst refusal.
Franchisor may conduct such investigation
and analysis in any manner Franchisor
deems reasonab]y appropriate  and
Deéveloper and its Principals must cooperate
fully with Franchisor in connection
therewith.

If Franchisor exercises its option to
purchase, Franchisor s erntitled 'to purchase
such interest subject to all representations
and. warranties, releases, non-competition
covenants, closing documents -and
indemnities as. Franchisor reasonably may
require. If Franchisor does not exercise: its
option to purchase, Developer or its
Principals may complete the sale' to such
offeror-pursuant to and on the exact terms of
such offer, subject to Franchisor’s approval
of the: Transfer; provided that if the sale to
such offeror is not.completed within 30 days
after delivery of such offer to Franchisor, or
if thére is a material change in the terms of
the offer, Developer must promptly’ notify
Franchisor and Franchisor will have an
additional option to purchase (on the terms
of the revised offer, if any, and otherwise. as
set forth herein) during the 30-calendar day
period following Developer’s notification of
the expiration of the 30-calendar day period
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or the material change to the terms of the
offer.

(g)  Securities. Developer will be:

permmed to engage in the public and/or
private issuance of stock, notes, bonds. and
other securities -during the Term, provided
that :such ‘issuance of securities are in
compliance with all Applicable Law ‘in
effect at the time of such issuance; prior to
offering for sale such stock, notes, bonds or
other  securities, Developer  sécures
Franchisor’s  written approval, which
consent will ‘not. be unreasonably withheld;
and Developer pays the Offering Fee to

Franchisor: Developer further must secure

Franchisor’s ‘consent to any and all press
releases, news releases and any and all other
publicity, the primary purpose of ‘which is to
confirm the description of the relationship
between Franchisor and Developer is true,
accurate and complete in Developer’s
offering. Only after Franchisor has provided
its written approval may Developer proceed
fo file, publish, issue and release and make
public any said data, material ‘and
information regarding the  securities
offering. Developer will not imply that
Franchisor is  participating in the
underwriting, ‘issuance or offering of such
securities. Developer acknowledges -and
agrees that any review' by Franchisor is

solely for its own informationn :and its

approval does not -constitute any kind of
authorization,  acceptance,  agreement,
endorsement, -approval or ratification of the
same, cithér expressly or implied.
Developer may make n6 oral or written
notice of ‘any kind whatsoever indicating or
implying that Franchisor and/or its Affiliates
have any interest in ‘the ‘relationship
whatsoever to the proposed securities
offering other than acting as Franchisor.
Developer ‘will indemnify, defend and hold

the Franchisor Indemnitees harmless from

all Losses and Expenses arising from
Developer’s  offering of information




published -or communicated in actions taken
in that regard.

12. DEFAULT AND TERMINATION.

The occurrence of any of the
following will adversely and substantially
affect the interests of Franchisor and will be
deemed an Event of Default constituting just
cause for exercising any of the remedies set
forth herein,

(@  Termination for Events of
Default. Franchisor may terminate this

Agreement upon delivery to Developer of
Notice as a result of the occurrence of any of
the following Events of Default and
Developer’s failure to. cure: such Event of
Default within the cure period describéed
bélow, if any, and absent a cure périod,
immediately upon Franchisor’s Notice to
Developer:

(I)  Developer fails to comply
with the Devélopmeiit Schedule during any
Development Period pursuant to Section 4
and Exhibit A of this Agreement and fails to
cure such default within 30 days after Notice
of such Evernt of Default is: delivered to
Developer.

(2)  Developer fails to pay any
fees or other amounts due hereunder to
Franchisor within five days after Notice of
nonpayment'is delivered to Developer.

(3)  Developer (or any of its
Principals or Affiliates) has made any
material misrepresentation or omission in
connection with this Agreement. that
negatively impacts. Franchisor.

(4) Developer or any of its
Principals or Affiliates is or has been held.
liable or convicted by a court of law, pleads
or has pleaded no ‘contest to, a felony,
indictable offense or other unlawful act,
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engages. in any dishonest or unethical

conduct or otherwise engages in any act or

conduct which may materially and adversely

affect the reputation of the Brand, the

Stores, any other Cowboy Chicken stores or
the goodwill associated with Marks.

(5) Developer (or any of its
Principals or  Affiliates) makes an
unauthorized Transfer pursuant to Section
1L

(6) Developer (or any of its
Principals or Affiliates) makes any
unauthorized use or disclosure of any

‘Cogﬁdcnt’jal Informat_ion or uses, guplicates
or discloses any portion of the Manuals in

violation of this Agreemient, Developer or

any of its Affiliates or any of its or their

principals or managers makes any
unauthorized use of the Marks or any
unauthorized use or disclosure of Trade
Secrets or Confidéntial Information or
otherwise engages in conduct that materially
and adversely affects the reputation of the
Stores or the goodwill associated with the
Marks.

7 Desi gnatéd

Developer;

Principal or any of Developer’s Principals

fails to comply with or perform its
covenants,, ‘repres'ent'ations and warranties in
this Agreement, including without limitation
the  representations, ‘warranties and
covenants set forth in Section 7 and the

restrictivé coveénants. agairist competition set

forth in Section 8.

(8)  Franchisor has delivered a
Notice of termination of a Franchise
Agreemént with Developer or any of its
Affiliates (as Franchisee) in accordance with
its terms and conditions.

(9)  Developer fails to pay when
due any income, withholding, service, sales
or any other applicable taxes due on



Developer’s business or any Store’s
operations, unléss it is in good faith
contesting its liability for such taxes and has
effectively stayed the enforcement of
liability for such taxes..

Except as provided in this Section
12, TFranchisor may terminate this
Agreement for failure by Developer (or any
of its Principals) to comply with any other
material provision of ‘this Agreement
including without limitation  ‘the
representations and warranties contained in
this Agreement, or any Standard material to
development of the Stores within 30 days
after Notice of siich Event of Default is
delivered to Developer.

(b)  Termination for _Repeated

Default. This Agreement will terminate
immediately upon delivery of Notice to
Developer if Developer (or any of its
Principals) fails on three or more separate
occasions within any period of 12
consecutive months of any Event of Default
under Section 12(a), whether the same or
different Events. of Default and whether or
not such, failures are corrected after Notice
of such failure is delivered to Developer.

(¢)  Termination for Inselvency.
This: Agree_mcnt will automatically terminate
upon any of the following; if any
bankruptcy proceeding is commenced by or
against Developer (or any Affiliate or
Principal), Developer makes -an ‘assignment
for the: benefit of creditors or admits in
writing its: insolvency. or inability to pay its
debts generally as they become due;
Developer consents to the appointment of a
receiver, trustee or liquidator of ail or the
substantial part of its property; the Store is
attached, seized, subjected to a writ or
distress warrant or levied upon, unless such
attachment, seizure, writ, warrant or levy is
vacated within 30 days after Notice' from.
Franchisor; or any order appointing a
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receiver, trustee or liquidator of ‘Developer
or the Store is not vacated within 30 days
following the entry of such order.

(d) TFermination for Violation of
Applicable Law. This Agreement will
terminate immediately upon delivery of
Notice to Developer if Developer (or any of
its Principals or Affiliates) violates' :any
Applicable Law or has any necessary license
or certification revoked or suspended in
whole or in part.

13. EFFECT _ OF _TERMINATION,
EXPIRATION OR NONRENEWAL.

Upon expiration or termination of
this Agreement:.

(a) Payment of Amounts Owed.
Developer will pay to Franchisor within 15
days after the effective date of expiration. or
termination -of  this Agreement, or on such
later date that the amounts duée aré
determined, such fees, amounts owed for
purchases from Franchisor or its Affiliates,
interest. die on any of the foregoing and all
other amounts owed to Franchisor or its
Affiliates which -are then unpaid. If this
Agreement is terminated by Franchisor
following the. occurrence. of an Event of
Default and Developer’s failure to cure
within any applicable cure period,
Developer will within 30 days following the
effective date of such termination pay
Franchisor in a singlé imp sum payment, as
liquidated damages :and not as a penalty, an
amount equal to the balance of the Inifial
Franchise Fee for each undeveloped Store:
Developer acknowledges and -agrees that the
liquidated damages provided for in this
Section 13(a) are a fair and reasonable
approximation of the amount of damages
sustained by Franchisor.  Payment to
Franchisor of such liquidated damages will
not constitute' an election of remedies by
Franchisor or excuse performance of




Developer’s. post-termination obligations
‘hereunder. Any payments received will be
in addition to and not in lieu of any other
remedies available to Franchisor at law or in
equity.

(b)  Marks. Developer may not
directly or mdlrectly at ‘any time or in any

manner us¢ any Mark, including any use of’

Marks, in a derogatory, negative, or other
inappropriate manner in any media,
including, but not limited to, print or
electronic media; use any colorable
imitat'ion of‘a Mark in: any. manner or for any
name, trade or service mark or .other
commercial symbol or other indicia that
indicates or suggests a connection or
association with Franchisor or the Store;
identify any business as a formér Store; or
identify itself .as one of Franchisor’s
licensees or franchisees (except with respect
to other Stores Developer or its Affiliate
owns and operates under continuing
agreements, with Franchisor). Developer
'will take such action as may be required to
cancel all fictitious or assumed names or
equivalent registrations. relating, to its use of
any Mark.

(c) System and Manuals.
Developer will immediately cease to use
System and Confidential Information in any
businéss: or othérwise; and returh to
Franchisor all copies of the Manuals and any
other proprictary or confidential materials
that Franchisor has loaned to Developer.

(d)  Restrictive  Covenants  and
Continuing Obligations.  Developer will
comply with the restrictive covenants. set
forth in this Agreement. Developer’s (and
its Affiliates” and its Principals’) obhgatlons
which expressly or by their nature survive
the expiration or ‘termination of this
Agreement will continue in full force and
effect subsequent to and notwithstanding its
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expirat‘ion or termination and until such
obligations are satisfied in full or by their
nature expire.

()  Purchase _Option. Upon
termination of this Agreement in accordance

with Section 12 (excludmg termination
pursuant to Section 12(a)(1) or Section
12(a)(2)), Frarchisor will have the option,
exercisable by giving written notice thereof
to Developer within 60 days from the date of
such termination, to purchase the Operating
Assets of Stores that -are open and operating
pursuant to this Agreement and any
Franchise Agreement executed pursuant
hereto, free and clear of all liens, restrictions
or encumbrances (except with respect to any
liens,, restrictions or encumbrances running
with the real estate that were approved by
Franchisor in writing prior to Developer’s or
its Affiliates’ purchase of the real estate).
Franchisor will also have the option to
purchase (or, as applicable, require
Developer to. assign to Franchisor any
applicable leases for) all of such Stores’

signs, equipment, fixtures and useable
inventory in accordance with the terms of
the :applicable. Franchise Agreements. The
purchase price for such Stores: will be
determined in accordance with Exhibit E. In
addition to the foregoing options, Franchisor
has the.right and option to require Developer
to assign the lease(s) for each of the
locations of such Stores to Franchisor or its
designee in accordance with the applicable
Franchise Agreements. If Franchisor elects
to exercise the foregoing options, Franchisor:
will exercise such options with respect to all
Stores that are open and operating in full
compliance with the applicable Franchise
Agreements. If Franchisor does not.exercise
its option with respect to such Stores then in
operation, then Developer (or its Affiliate, as
Franchisee) may continue operating ‘the
Stores subject to the terms of the: applicable
Franchise Agreements. Nothing contained
in this Section 13(¢) will constitute a waiver



of Franchisor’s rights or remedies for an

Event. of Default. undér any Franchise
Agreement between  Franchisor -and
Developer orits Affiliate (as Franchisee).

14. FORCE MAJEURE AND CRISIS
MANAGEMENT EVENTS.

(a) Force Majeure.
Franchisor nor Developer will be liable for

loss or damage or deemed to be in breach of
this Agreement if its failire to perform
obligations, results from a Force Majeure
Event. Any delay resulting from any Force
Majeure Event will extend performance
accordingly or excuse performance, in
whole orin part, as may be reasonable-in the
Jjudgment of the Party to whom performance
1s owed. Developer or Franchisor will,
w1th1n five days of the occurrence of the
Force Majeure Event, give a writtén Notice
to the other Party stating the nature of the
Force Majeure Event, ‘its anticipated
duration and any action being taken to avoid
or ‘minimize its effect. .Any suspension of
performance ‘will be of no greater scope and
of no. longer duration than is reasonably
required; provided, however, if the
suspension of performance continues for 90
days from the date of the occurrence and
such failure to perform would constitute an
Event of Default of this Agreement in the
absence of such Force Majeure Event, the
Parties ‘will meet and discuss in good faith
any amendments to this Agreement to
permJt Franchisor:to exercise its rights under
this Agrecment. If the Parties.are not able to
agree on such. amendments within 30 days
and if suspension of performance continues,
Franchisor may terminate this Agreement
immeédiately by giving written Notice to
Developer or exercise any of the remedies
described in Section 12 or otherwise
avallable at law or in equlty In. no event
will Developer’s inability to pay. amounts
due under this Agreement constitute a Force
Majeure Event and no Force Majeure Event
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will operate 'to excuse Developer from the:
prompt payment of:any fée or-other payment.

due ‘to Franchisor pursuant to this.

Agreement.,

(b)  Crisis Management Events.
Devé]dper must nOt‘ify Franchisor within 24
Manqgement Event by thc method.
periodically specified in the Manuals or

otherwise in  writing, comply with

Franchisor’s. instructions and. fu]ly cooperate
with Franchisor’s instructions in responseé to
the Crisis Management: Event. Failure to
notify Franchisor within the required time
period is a material breach of this

Agreement.,
15. GOVERNING _LAW: DISPUTE
RESOLUTION.

(a). Non-Binding Mediation.

Before any Party may bring an action or

commence a proceeding against the other

Party, the Parties must first meet to mediate
the dispute (except for controversies,
disputes. or ¢laims. relatéd to or based on
breach of the covenants and. obligations set
forth in Section 8(a) or Section 8(b)) in
Dallas, Texas. or such. other location ‘agreed
upon by the Parties. Any such ‘mediation
will be non-binding .and ‘will be conducted
by the International Institute for Conflict

Prevention & Resolution (“CPR™) in

aceordance: ‘with its then-current rules for
mediation of commercial disputes.

Notwithstanding anything to the
contrary, this Section 15 will not. bar either
Party from obtaining injunctive -relief
pursuant to Section 15(c)(5) agamst

threatened conduct that will cause:it:to. incur

Losses and Expenses, under-the usual equity
rules, including the applicable rules for
obtalmng restraining orders and injunctions,
without havmg to engage in ‘mediation. In
addition, this Section 15(a) will not apply to




any claim or dispute relating to Developer’s
failure to pay feés or other-amounts owed to
Franchisorr under  this  Agreement.
Franchisor and Developer will each bear
their own costs .of mediation, -and each will
bear one-half the cost of the mediator or
mediation service:

(by  Governing _Law. This
Agreement will be governed by -and
interpreted according to the laws (exclusive
of the conflicts of laws rules) of the State of
Texas applicable to contracts entered into in
Texas, except to the: extent governed by the
United States Trademark Act of 1946
(Lanham Act), the Copyright Act, and the
Patent Act. As of the Effective Date,
Franchisor has a place .of business in the
State of Texas, and Texas otherwise bears, a
reasonable relationship: to this Agreement;
the Parties’ relationship established by this
Agreement, and the Parties. By agreeing to
the application of Texas law, the Parties do
not intend to make this Agreement or their
relationship  subject to any franchise;
dealership, distributorship, business
opportunity, or similar statute, rule, or
regulation of the State of Texas:to which this
Agreement or the Parties’ relationship
otherwise would not be subject. To the
extent that this Agreement or the Parties”
relationship otherwise would not, but for
this: Texas choice-of-law provision, be
subject to such.statutes, this Section 15 does
not constitute ‘a. waiver .of any statutory
rights or remedies. Developer, its Principals
and Franchisor acknowledge and agree that
the choice of applicable state law set forth in
this Section 15(b) provides each of the
Parties with the mutual benefit of uniform
interpretation of ‘this Agreement and the
Parties’ relationship created by this
Agréement. Developer, its Principals and
Franchisor further acknowledge the receipt
and sufficiency of mutual consideration for
such benefit, and that each Party’s
agreement regarding applicable state law has
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been negotiated in good faith and is part of
the benefit of the bargain reflected in this
Agreement:

(c)

(1) Claims _ Subject to
Arbitration. Subject to Paragraph 15(c)(2),
the Parties agree ‘that all controversies,
claims, or disputes between Franchisor and
Developer arising out of or relating to the
following (cach, an “Arbitrable- Claim”) will
be finally resolved by binding arbitration in
accordance with Section 15(c)(4):

(A) this Agreement or any
other agreement between Franchisor and
Developer or any of its Affiliates or
Principals;

(B)  the relationship between
Developer and Franchisor;

(C)y  the scope and validity of
this Agreement or any other agreement
between Franchisor or its Affiliates and
Developer or any of its Affiliates or
Principals, specifically includingall disputes
regarding the scope, validity or existence of
this arbitration agreement, except -that
Franchisor and Developéer intend for the
‘court to address the applicability and scope
of the exceptions found in Section.
15(c)(2)(a); and/or

(D) the offer or sale of the
franchise opportunity.

(2)  Exception of Claims Subject
to Arbitration. Franchisor and Developer
recognizeé and, agree that certain claims of
Franchisor may not be best suited ‘to
determination through arbitration and agree
that Franchisor, at its sole option, may bring’
the following types of claims, cases,
disputes and causes of :action éither in court
or in arbitration:

Arbitration.




[ (A) Claims secking injunctive
or other equitable Telief to enforce
provisions of this Agreement, including
without limitation claims for infringement of
Franchisor’s intelléctual property, violation
of the confidentiality provisions of Section
8(b), or breach of the non-competition
provisions: of Section 8(a), provided
however that non-equitable claims joined
with any injunctive claims must be heard
separately in arbitration, and that regardless
of the forum, any injunctive relief may be
given without the necessity of Franchisor
posting bond or other security and any such
bond or other security is hereby waived;
further, Developer acknowledges that the
termination of any htlgatlon for injunctive or
othér equitable relief shall not bar
Franchisor from asserting non-equitable
claims in an arbitration involving the same
parties or causes of action;

| (B) Claims secking, relief of
any kind with respect te Developer’s
violation of any health orsafety law; and/or

(C) Claims, including claims
by an affiliate of Franchisor, seeking
recovery or any other remedy based on
Developer’s failure to pay any moneys due
under this Agreement, any agreement with
an affiliate. of Franchisor, or any unpaid
invoices owed to an affiliate of Franchisor
when due.

For resolution of any claim that is ‘not
subject to mandatory arbitration under
Section 1'5(c)(1), such claim'will be resolved
in the Chosen Forum 'in accordance with
Section 15(d).

(3) No Class Action. No party.
except Franchisor (including its employees,
agents, officers or directors and its parent,
subsidiary or affiliated companies) .and
Developer (including where applicable the
immediate family members, owners, heirs;
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CPR  Rules for

executor; successors, assigns, shareholders,
partners, and guarantors (as applicable) may
join in or ‘become a party to any arbitration
proceeding arising under or related to this
Agréément or any other agreement between
Franchisor and Developer, the relationship
between Franchisor and Developer, the
scope and validity of this Agreement or any
other’ agreement' between Franchisor and
any. spemﬁc claim is subject to arbltratlon at
all (ie. arbitrability questions) and/or the
offer or sale' of the franchise opportunity;
and further, the arbitrator will not be
authorized to permit any person or entity

that is not a party to this Agreement or

identified in this paragraph to be involved in
or'to participate in any arbitration conducted

‘pursuant to this Agreement. No matter how

styled. by the party bringing the claim, any
claim or dispute is to be arbitrated on an
individual basis'and not as a class action or
representative action -and further, no. ¢laim
may be consolidated or joined.
DEVELOPER EXPRESSLY WAIVES
ANY RIGHT TO ARBITRATE OR

LITIGATE AS A CLASS ACTION OR

IN A PRIVATE ATTORNEY GENERAL
CAPACITY. Any question regarding the
interpretation or enforceability of this
prohibition on class-wide or representative
arbitration shall be resolved by a court of
competent jurisdiction, and not the
arbitrator:

(4)  Binding Arbitration in Dallas,

Texas.  Subject to the provision for

temporary  injunctive  relief  pending

arbitration contained. in ‘Section 15(c)(5), all

Arbitrable Claims will be finally resolved by
binding arbitration in accordance ‘with the
Non-Administered
Arbitration (the “CPR Rules”) then currently

in effect. All Arbitrable Claims will be

decided by one arbitrator chosen from. the
Panels of Distinguished Neutrals maintained
b__y the CPR in accordance with Rules 5.3




and 6 of the CPR. Rules. Unless. otherwise
agreed in writing; any arbitrator chosen to
decide an Arbitrable: Claim will be a current
or former practicing attorney or judge; have
at least ten years of experience in litigation,
arbitration, and/or mediation of commercial
disputes; and have prior experience as an
arbitrator of at least. three

manufacturer/dealer or franchisor/developer:

disputes. Each Party 'will be responsible for
its own attorneys’ fees associated with the
arbitration: and. for such costs as it is liable
pursuant. to. the CPR Rules. The place of
arbitration Wwill be Dallas; Texds unless
otherwise agreed in writing. The arbitration
will be governed by the Federal Arbitration
Act,9US.C. §1etseq. (the “FAA”) It is

expressly understood and agreed that
arbitration  proceedings  under  this
Agreement are subject to the confidentiality
provisions of Section 19(b) of this
Agreement. '

(5). Temporary Injunction Relief

Pending Arbitration. The Parties to ‘this
Agreement understand, ‘acknowledge, and
agree that the CPR Rules specifically
contemplate the -availability of interim

medsures t6 presérve the status quo and/or
pending

prevent  irreparable  injury
arbitration. The Parties expressly
understand and agree that the advance notice
requirements  provided for in this

Agree’ment w’ith“ respect 'to termination or

for a Party challengmg any termination or
amendment of this Agreement to seek
interim measures (including the arbitral
equivalent, of a temporary restraining order,
prehmmary injunction, or other equltable
relief) in arbitration pursuant to the binding
arbitration. -provisions of Section 15(c)(4).
By seeking of obtaining a ‘temporary
restraining order, preliminary injunction, or
other' equitable relief pending arbitration
pursuant, to the provisions. of this Section
15(¢)(5), a Party is not relieved of its
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obligation to have the merits of an

Arbitrable Claim decided in accordanée with

the binding arbitration provisions of Section
15(c)).

(6)

Enforcement of Arbitration

Awards. Judgment upon the award rendered
by thé arbitrator(s)

in  any -arbitration
between the Parties: may be entered by any
court of competent jurisdiction.

(7)  Contingency. If for any
reason the binding arbitration provisions of

this Agreemert arc not enforceable, the

exclusive forum for resolution of any

otherwise Arbitrable Claims will be the
United States District Court for the Northern
District of Texas, Dallas Division except
that, if the federal court lacks subject matter
jurisdiction, the forum shall be the District
Court of Dallas County, Texas. The
provisions of this Section 15(c)(7) will not
apply to any claim for temporary injunctive
relief pending arbitration filed pursuant to
Section 15(c)(5) above.

@ Consent_to _Jurisdiction and
Venue. To the extent that this Agreement

permits or requires litigation, the Parties
hereby irrevocably submit to the exclusive
jurisdiction provision of Section 15(c)(7)
(the “Chosen Forum”). By execution. and
delivery of this Agreement, each Party
hereby irfevocably waives, to the fullest
extent it may effectively -do. so, any claim
that it is not personally subject to the
jurisdiction of the Chosen Forum or that the
Chosen Forum is not a convenient forum.
By execution and delivery of this
Agreement, each Party herecby agrees not to
assert, by way .of motion, as- a defense, .or
otherwis¢, in any such suit, action, or
proceeding, ainy claim that it iS not
personally subject to the jurisdiction of the
Chosen Forum or that the Chosen Forum is
not a convenient forum. Franchisor and
Developer agree that.a final judgment(as to



which dll appeals have been exhausted or
the time within which such appeals may be
made has expired) in any such action or
proceeding will be conclusive and may be
enforced in any other jurisdiction by suit on
the judgment or in any other manner
prov1ded by law.

(¢)  Limitations of Claims. Any and
all claims arising out of or relating to this
Agreement or the relationship among the
Parties will be barred unless a judicial or
arbitration proceeding is commenced ‘within
two years from the date on which the Party
asserting such claim knew or should have
known of the facts giving rise to such
claims.

® Limitation __on___ Damages.
Except with respect to (1) Developer’s
obligation to indemnify Franchisor and its
Affiliates pursuant to. Section 10, (2) claims
for Developer s disclosure of Confidential
Information in Section 8(b); and (3)
payment or recovery of liquidated damages
described in Section 13(a). FRANCHISOR
AND DEVELOPER WAIVE TO THE
FULLEST EXTENT PERMITTED BY
LAW ANY RIGHT TO OR CLAIM FOR
ANY PUNITIVE, EXEMPLARY,
SPECIAL AND  CONSEQUENTIAL
DAMAGES AGAINST THE OTHER AND
AGREE THAT, IN THE EVENT OF A
DISPUTE BETWEEN FRANCHISOR
AND DEVELOPER, THE PARTY
MAKING A CLAIM WILL BE LIMITED
TO EQUITABLE RELIEF AND TO
RECOVERY OF ANY DIRECT OR
GENERAL. DAMAGES THE PARTY
SUSTAINS.

(g) Rights of _Parties Are
Cumulative. Franchisor’s and Developer’s
rights under this Agreement are ciimulative,
and ‘their exercise or enforcement of any
nght or remedy under this Agreement will
not preclude their:exercise or enforcement of

K
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any other right or remedy under this
Agreement which they are entitled by
Applicable Law to.enforce.

(h) Costs and Legal Fees. If
Franchiser incurs expenses in connection
with the Developer’s failure to pay when
due any monies owed, to submit when due
any- reports, information, or supporting
records, or othierwise to comply with this
Agreement, Developer will reimburse
Franchisor for any of the costs and expenses
which it reasonably incurs, including,
without limitation, reasonable accounting,
attorneys’; arbitrators’ and related fees to
enforce such provisions of the: Agreement.

(i) WAIVER OF JURY TRIAL.
THE PARTIES HERETO IRREVOCABLY
WAIVE TRIAL BY JURY IN ANY
ACTION, 'PROCEEDING OR
COUNTERCLAIM IN CONNECTION
WITH ANY MATTER OR DISPUTE OF
ANY KIND ARISING UNDER OR IN
ANY WAY CONNECTED WITH THIS
AGREEMENT OR ANY RIGHT OR
REMEDY HEREUNDER, WHETHER AT
LAW OR IN EQUITY, BROUGHT BY
EITHER OF FRANCHISOR OR
DEVELOPER.

Initials

G Material _Inducement  for
Franchiser. DEVELOPER AND ITS
PRINCIPALS EACH  EXPRESSLY
ACKNOWLEDGES AND AGREES THAT
THIS SECTION 15 IS ENTERED INTO
VOLUNTARILY AND IS NOT THE
PRODUCT OF COERCION ON THE
PART OF FRANCHISOR. THE BINDING
ARBITRATION, CHOICE OF LAW AND
FORUM, WAIVER <OF PUNITIVE
DAMAGES, LIMITATION ON ACTIONS,
WAIVER OF CLASS ACTION, AND
OTHER PROVISIONS OF THIS SECTION




15 ARE A MATERIAL INDUCEMENT
FOR FRANCHISOR TO ENTER INTO
THIS AGREEMENT.

16. NOTICES.

All Notices tequired or permitted
under this Agreement will be deemed given
(1) when delivered by hand; (2) two days
after -electronically confirmed transmission
by facsimile or electronically confirmed
delivery receipt by electronic mail; or (3)
three days after confirmed delivery if by
certified or registered mail, postage prepaid;
or (4) upon dclivery by a nationally-
recognized courier or «delivery service.
Either Party may specify a different address
by notifying the other Party in writing of the
different address. The notice address for
each Party is set forth.on the Summary Page.

17. MISCELLANEQUS.

(a) Severability. Except as
expressly provided to the contrary in. this
Agreement, each. section, paragraph, term
and provision of this Agreement, and any
portion, will be cotisidered severable, and if,
for any reason, any such provision is held to
be invalid or contrary to or in conflict with
any applicable present or future law or
regulation in a final, unappealable: ruling
issued by any court, agency or tribunal with
competent jurisdiction in a proceeding to
which Franchisor is a party, that ruling will
not ‘impair the operation of, or have any
other effect upon, such other portions of this
Agreement as may remain otherwise
intelligible, which will continue to be given
full force and. effect and bind the parties,
although any portion held to be invalid will
be deemed not fto be a part of this
Agreement from the date the time for appeal
expires, if Developer is a party, otherwise
upon Developer’s receipt of a notice of non-
enforcement from Franchisor:
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(b)  Substitution of Valid
Provisions. Every part of this Agreement
will be: considered severable. If for any
réason any part of this Agreement is held to
be invalid, that determination will not impair
the other parts of this Agreement. If any
covenant herein which restricts competitive
activity is- deemed unenforceable by virtue:
of 'its scope in terms of geographical area,
typé of business activity prohibited and/or
length of time, but could be rendered
enforceable by reducing any part or all of it,
Developer and Franchisor agree that it will
be enforced. to the fullest extent permissible
under Applicable Law and public policy. If
any. Applicable Law requires a greater prior
notice of the termination of or refusal to
enter into a successor franchise: than is
required hereunder, a différent standard of
“good cause,” or the: taking of some other
action not required hereunder; the prior
notice, “good cause” standard and/or other
action 'required by such law will be
substituted for the comparable provisions
hereof. If any provision of this Agréement
or any specification, standard or eperating
procedure prescribed by Franchisor is
invalid or unenforceable under Applicable

Law, Franchisor has the right, at
Franchisor’s: sole option, to modify such
invalid or unenforceable provision,
specification, standard or  operating

procedure to. the extent required to make it
valid and enforceable.

(¢) Effect of Delay, Waiver,
Omission or Forbearance. No delay,

waiver, omission or forbearance by
Franchisor to-exercise any right, option, duty
orpower arising out of'any breach or default
by Developer or its Principals under this
Agreement will constitute a- waiver by
Franchisor to enforce any such right, option,
duty or power against Developer or ifs
Principals, or as to subsequent breach or
default by Developer or its Principals.
Subsequent acceptance by Franchisor of any



payments due to it hereunder will not be
deemed to be a waiver by Franchisor of any
preceding; breach by Developer or its
Principals of ‘any terms, provisions,
c;:o;\'/cnants' or ¢conditions of'this Agreement.

(d)  Binding Effect. This Agreement
is binding upon the parties and their
tespective executors, administrators, heirs,
assigns and successors in intérest and will
not be modified except by .a written
agreement signed by both Developer and
Franchisor.

i

(¢) Disclaimer _of Warranties.
Each Party hereby -acknowledges. that
neither the other Party nor its agents or
representatives have made any promises,
représentations, guarantees nor warranties. of
any nature concerning actual or potential
sales or profits of a Cowboy Chicken store
or that the licensed Stores to be established
and operated by Developer or its Affiliate,
as Franchisee, heréunder will be successful
or profitable. Developer and its Principals
represent and acknowledge that they are not
relying upon .any information, promise,
representation, guaranty, or warranty by
Franchisor in entering into this Agreement
other than those set forth in this Agreement
(including its exhibits, addenda, and
attachrhents). Developer and its Principals
expressly waive any claim of negligent
misrcpresentation or omission. Each Party
further tepresents to the. other that it has
independently reviewed and evaluated the
business. to be conducted by Developer
under ‘this Agreement, and the decision to

enter into this Agreement was made solely

in reliance upon such independent
evaluation. Notwithstanding the foregoing,

nothing in this Agreement or in any related

agreement is intended to disclaim the
representations made by Franchisor in. the
Franchise Disclosure Document furnished to:
Developer.
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()  Recéipt of Disclosure. The
following .applies only in thé event this
Agreement ‘will have effect within a
province or ‘territory requiring compliance
with pre-sale: franchise disclosure law:
Developer acknowledgeés that it has received
as. one document at one time, éither
personally or by registered mail, a copy of
the form of this Agreement, the exhibits
heréto, and the applicable complete
franchise disclosure. document not less than
14 days prior to the earlier of: (i) the date
on which this Agreement or any other
agreement relating thereto was executed,
and (ii) the payment of any consideration by
or on behalf of Developer relating to -this
Agreement, and the franchise associated
therewith (except, where applicable, any
deposit permitted under Applicable Law).

(g) Entire __Agréement. This
Agreement (including its exhibits, addenda,
and attachments) constitutes the entire
agreement between ‘the Parties, and
supersedes. any and all prior or
contemporaneous negotiations, discussions,
understandings, or agreements. There are no
othér oral or written understandings or
agreements  bétween  Franchisor and
Developer relating to the subject matter of
this: Agreement.

(h).  Construction. The preambles
and exhibits are a part of this Agreement.
Nothing in this Agreement is intended, nor
is deemed, to confer any rights or remedies
upon any Person not a party to this
Agreement. The singular usage includes the
plural and the masculine and neuter usages
include the other and the feminine.

(i)  Headings. The headings of the
several sections and paragraphs are for
convenience only and do not defing, limit or
construe the contents. of such sections or
paragraphs.




() Multiple _ Copies. This
Agreement may be executed in multiple
copies, each of which will be deemed an
original.

(k)  Conflicting Provisions. The
parties ‘will strive to ensuré that there is no
conflict between this Agreement and the
terms of any Franchise Agreement. If the
parties agree to enter in <a Franchise
Agreement with provisions that conflict with
the .Agreement, the parties will
simultaneously amend this Agreement to be
consistent with the Franchise Agreement.

18. PUBLIC ANNOUNCEMENTS.

No public communication, press
release or announcement regarding this

AREA DEVELOPMENT AGREEMENT
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Agreement, the transactions contemplated
hereby, any Franchise Agreement or Crisis
Management Event will be made by
Developer without Notice to Franchisor and
Franchisor’s. prior approval of such
communication, press  release or
announcement. Developer will not disclose
the substance of this Agreement to any third
party except as necessary to obtain a lease or
renewal or obtain any ‘permit, license or
other approvals, or to the extent required by
the lawful order of any court of competent
jurisdiction  having  jurisdiction over
Develgper or for any public disclosure
otherwise required by Applicable Law.



IN WITNESS WHEREOF, the parties hereto have executed and delivered this

Agreement as of the Effective Date.

FRANCHISOR:

DEVELOPER:
Cowboy Chicken Franchising, LP [
By: __ By: _
Printed Name: Printcd. Name:
Title: Title:
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WEST\291498465.4

34




EXHIBIT A
1. FRANCHISOR’S APPROVAL OF DEVELOPER’S EXISTING BRANDS
In accordance with the restrictive covenants in Section §(a) and the definition of

Competitive Business in Section I(h) the following Existing Brands operated by Developer
and/or its Affiliates are deemed excluded from Competitive Business: _

Franchisor hereby approves the continued operation of the above-named brands existing
as of the Effective Date and acknowledges that Developer may continue to develop :additional
units of the above-named existing brands anywhere during the Term of the Agreement without
any obligation to Franchisor. '

II.  DEVELOPMENT SCHEDULE

1 ‘ | Balance of

Stores That

Cumilative |

Initial Musi_; Be Open |
Franchise | and Operating |

Fee Due at the
Deadline to Upon Expiration of
} ‘ Sign Execution of Each
Development ‘ ' Franchise Franchise Development
Period | Commencement | Expiration | Agreement | Agreement* Period
‘ 1 | Effective Date e
! 2 | :
[ 3 | ‘

*Upon execution of the Franchise Agreement for the first Store to be developed under this
Agreement, Franchisor will apply a portion of the: Development Fee in. full satisfaction of the
Initial Franchise Fee due under such Franchise Agreement. For each 'subsequent Franchise
Agreement that is exécuted under this Agreement, Franchisor will -apply $20,000 of the
Development Fee in partial satisfaction of the Initial Franchise Fee and Developer or its. Affiliate
(as,.Franqhi’sc'e) will be:required to:pay the balance of the Initial Franchise Fee.
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EXHIBIT B

ORGANIZATIONAL AND OWNERSHIP INFORMATION

: Developér-is a , organized on , under the laws
of the State of . Its Federal Identification Number is . It has not
conducted business under another name. The following is a list of Developer directors and
officers as of the Effective Date, Capitalized terms not defined in this Exhibit B have the
meanings given in the Area Development Agreement dated , between
Developer and Franchisor.

Name Position(s). Held

Developer represents and warrants to. Franchisor that all Equity Interests in Developer are
disclosed in the Guaranty. Developer will disclose to Franchisor such additional information as
Franchisor may periodically. request concerriing all Pérsons. having an Equity Interest in
Developer. As.of the Effective Date:

Name Mailing Address %. of Equity Interest
AREA DEVELOPMENT AGREEMENT B-1
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EXHIBIT C
GUARANTY AND UNDERTAKING OF OBLIGATIONS

This GUARANTY AND UNDERTAKING OF OBLIGATIONS (“Guaranty”) dated.

, 20, (“Effective Date”) is given to Franchisor, by each of the undersigned as a.

Principal of Developer, in consideration of and :as an inducement to the execution of the attached

Area Development Agreement, including any exhibits and amendments thereto (“Agreement”)

by -and between Franchisor and Developer. Capitalized terms not defined in this Guaranty and.
Undertaking of Obligations has the meanings given in the Agreement.

Principal hereby personally and unconditionally guarantees to Franchisor and its.
successors and assigns, for the Term. and afterward as provided in the. Agreément, that Developer
will punctually pay and perform each and every undertaking, agreement and covenant set forth in
the Agreement:

Principal represents that each and every representation of Developer made in connection
with.the Agreement is true, correct and complete in all respects as:of the time given and as. of the.
time of the undersigned Principal(s)’ execution of this Guaranty and Undertaking of Obligations.
Principal acknowlédges that it is included in'the term “Principal” as described in Section I'(xx) of
the Agreement and without limiting any guarantee of Developer’s obligations under the
Agreement, makes all covenants, representations, warranties and agreements of Principals set
forth in the .Agreement -and is obligated to individually perform thereunder for so long as
Principal qualifies as-a Principal and thereafter to the extent expressly provided by the terms of
the Agreement, including without limitation the representations, warranties and covenants
described in the following sections of the Agreement: Section 7 (Representations, Warranties
and Covenants), Section 8 (Restrictive Covenants), Section 10 (Indemnification), Sectron 11
(Transferability of Interest), and Section 1'5 (Governing Law; Dispute Resolution).

Principal hereby unconditionally agrees to be personally bound by, and personally liable
for the breach of, each and every provision in the Agreement, both monetary obligations and
obligations to take or refrain from taking specific actions, or to engage. or refrain from engaging
in specific activities. '

Principal consents and agrees that it will render any payment or performance required
under the Agreement upon demand if Developer fails or refuses punctually to do so.

Principal consents ‘and agrees that such liability will not be contingent or conditioned
upon pursuit by Franchisor of any remedies against Developer or any other Person and waives.
any right it -may have to require that an action be brought against Dcveloper or any other Person
payment orrwrronperformance or any obhgatlons guaranteed, and any and all other notices and
legal or equitable defenses to which Priricipal may. be entitled in its capacity as guarantor.

Principal consents and agrees that such liability will not be diminished, relieved or
pthcrvy’ise affected. by any extension of time, credit or other indulgence that Franchisor may
periodically grant' to Developer or to any other Person, including, without limitation, the
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acceptance of any partial payment or performance or the compromise or release of any claims,
none: of which will in any way modify or amend this Guaranty, which will be continuing and
irrevocable during the Term.

Principal waives all rights to payments and claims for reimbursement or subrogation
which any of the undersigned may have against Developer arising as -a result of the
undersigned’s execution of and performance under this Guaranty.

This Guaranty and all claims arising from, under or with respect to the relationship
between Franchisor and Principal(s) will be interpreted, enforced and governed by the laws of
Texas (without regard to Texas conflicts of law rules).

Principal further acknowledges and agrees as follows:

(d)  he has read the terims and conditions of the Agreement and acknowledges that the
execution of this. Guaranty is in partial consideration for, and a condition to
Franchisor’s execution of the Agreement, and Franchisor would not have granted
such rights without the execution of this Guaranty by each of the-undersigned;

(b)  This Guaranty will remain in force notwithstanding the death of the undersigned,
and will be binding on the unidersigned’s personal represéntatives; and

()  This Guaranty will continue and will be enforceable notwithstanding any change
in the name orthe constitution of Franchisor or Developer..

Principal represents: arid ‘warrants that thé following is a complete and accurate list of all
Principals of Developer and a full description of the nature -and extent of each. Prinicipal’s Equity
Interest in Developer. Develeper, and Principal as to its Equity Interest, represents and warrants
that Principal is the sole and exclusive legal and beneficial owner of its Equity' Interest in
Developer, free and clear of all liens, restrictions, agreements and encumbrances of any kind or
nature other than those required or permitted by this-Guaranty.
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IN WITNESS WHEREOF, cach of the undersigned has affixed his or her signature as
of the Effective Date.

PRINCIPAL: EQUITY INTEREST
By:

Printéd Name: %
Title:

By: __
Printed Name: , %
Title:.

Bye _ _
Printed Name: %
Title:
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EXHIBIT E

DESIGNATED PRINCIPAL’S'

CONFIDENTIALITY AND NON:COMPETE AGREEMENT

a company ‘with dn. - @ddress .
, (“Developer”) for 'ifself and on behalf of Franchisor; -it§
franchisor pursuant. to. the. ADA dated ‘between Developer and Franchlsor
and , an individual having an iaddress at.
(“Designated, Prmmpal” or you) hereby enter into this Agreement effe‘ctwe}'l_as‘;’ ot

, (“Effective Date”) and agree as follows:

L

All defined ferms uséd in this Agreemént and not fotherw1§e ’deﬁned Wll‘l have the
meanings sét forth in Attachment;E=1.. :

¥

A: Confidentiality.

L

) 1)  Developer and D’es"'ignat?ed" Principal, for their mutual ‘bénéfit, desire;to have
Franchisor disclose to Désighated Prin¢ipal certain Confidential Information 'fo;flthfe' F’ur”po'se

Q)‘ Conﬁdent’fal Informatlon means. anyuand all 1nformat1on,,‘know]edge know-how, ”

the Manuals~ any mgredlents,w formulae and rec1pes apphcable to menu 1tems,; Frenchlsor 'S QT |1ts g

Affiliate’s product sourcing; pncmg, manufactunng, inventory managemnient and control,,,supp]y
and distribution; technology, point of sale.and related comiputer Softwares advertising; marketir
and promot10nal programs. including gift:card; loyalty and customier reward lprogramswcustomer

data; financial data. and statements; fraining: and operational methodology, ‘content (mcludmg N

‘without limitation inventory and financial controls) and management programs;; :and, any othét:

information or data, regarding' the business of Eranchiser or @ny of its Affiliates, that would.

reasonably be considéred thié. proprictary or confidential informationi -.of Franchisor or' iifs-
Affiliates. (“Confidential Information™). Confidential Information, may’ ‘be in any form or
medium, tangible or intangjble, and may be: communicated. in wntlng, orally, or through visual
observation., :

3) For thé duration of Designated Pringipal’s: employmient; with: Developer and tall
times thefedfier, Designated Priricipal will use the ‘Confidential Information solely. for the
Purpose, will not disclose such Confidential Information fo any: third. partles without Branchisot’s
consent and 'will reproduce Confidential lnformatlon only to. the extent essential to *=fu]ﬁ11mg the
Purpose. t :

B ¢

4). Designated Prificipal must notlfy Franch1sor> 1mmed1ately ‘upon ! ’d1scovery of any’
unauthorized use or disclosure of any ‘Confidential ‘Information, or any: other breach of the:
Agreement by Designated Prineipal ‘or any- representatlve of’ Des1gnated Pnnc1pal and, will,
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cooperate with Franchisor in every reasonable way. to help Franchisor regain possession of its
Confidential Information and prevent its further unauthorized use or disclosure.

5) The covenants of confidentiality set forth in this Agreement will apply after the
Effective Date to all Confidential Information disclosed to Designated Principal before and after
the Effective Date.

6) Upon Eranchisor’s request, Designated Principal will either return to Franchisor
all Cornifidéntial Information or, at Franchisor’s option, will certify to Franchisor that all media
containing Confidential Informatlon have beén destroyed. Provided, however, that an archival
copy of the Confidential Information may be retained in the files of Designated Principal’s
counsel: solely for the:purpose of proving the contents of the Confidential Information.

7 The. foregoing restrictions on Designated Principal’s use or disclosure of
Confidential Information will not apply to Confidential Information that Designated Principal
can demonstrate: a) was independently developed by or for the Designated Principal without
reference to the Confidential Information, or was Teceived without restrictions; b) has become
generally available to the public through no wrongful act or breach of conﬁdentlallty obligations
by the Designated Principal; c) was in the Designated Principal’s possession without restriction
or was known by the Designated Principal without restriction at the time of disclosure; or d) is
required by a court order to be disclosed; provided, however, that the Designated Principal has
given Franchisor prompt notice of such demand for disclosure, has taken reasonable steps to
enablé. Franchisor to seek to protect the confidentiality of the Confidential Information required
to be disclosed and will disclose only that part of the Confidential Information which, in the
written opinion of legal counsel, it is required to- disclose.

8) As between the parties, all Information will remain the property of Franchisor.
By disclosing ‘Conifidential Information or executing this Agreement, Franchisor does not grant
any license; explicitly or implicitly, under any trademark, patent, copyright, mask work
protection right, trade secret or any other intellectual property right. Further, any Confidential
Information ‘provided by Franchisor hereunder is provided “AS IS” and no warranties are made
by Franchisor regarding such Confidential Information.

9y Execution of this. Agreement and the disclosure of Confidential Information
pursuant to this Agreement do not constitute or imply any commitment, promise, or inducement
by Franchisor to make any purchase or sale, or to enter into any addifional agreement. of any.
kind. Moreover, unless otherwise specifically agreed in writing, any knowledge or information
which Designated Principal discloses. to Franchiser will not be deemed to be proprietary or
confidential and will be acquired by Franchisor free: from :any restrictions; however; no licenise
under any applicable patent(s).of Designated Principal will be granted or implied.

10)  Franchisor’s failure to enforce amy provision, right or remedy under this
Agreement will not.constitute a waiver of such provision, right or remédy.

11)  This. Agreement and performance hereunder will be interpreted, enforced and
govemed by the laws of the location in which Designated Principal’s services are performed,
without regard to such state’s conflicts of laws.rules.
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12)  Designated Principal acknowledges that money damages alone would be an
inadequate ‘remedy for the injuries and damages that would be suffered and incurred by
Franchisor as a. result of Designated Principal’s breach of this Agreement. Therefore;
Designated Principal agrees that if Designated Principal violates or threatens to violate this
Agreement, Franchisor, in addition to any .other remedies it may have at law or equity, will be
entitled to a restraining order, injunction, or other similar remedy in order to enforce the
provisions of this Agreemerit. In the event Franchisor should seek an injunction hereunder,
Designated Principal heréby waives any requirement for the submission of proof of the economic
value of any Confidential Information or the posting of a bond or any other security. Designated
Principal will bear all costs and expenses, including legal fees.and costs, incurred by Franchisor
in enforcing the provisions of this Agreement.

B. Competition.

Forso long as you are Developer’s Designated Principal under the ADA and for:a period
of two years from disassociation with Developer or date ceasing to be Developer’s Designated
Principal, you will not; cither directly or indirectly, individually or through, on behalf of, or in
conjunction with any other person:

1) ‘Own, maintain, operate, be employed by, engage- in, franchise, lease property to,
advise, help, make loans to, or have any. interest in, either directly or indirectly, any Competitive
Business;

2) Divert -or attempt ‘to divert any actual or prospective business or customer of the
Store to any Competitive Business, by direct or indirect inducement or otherwise; or

4) Do or perform, directly, any or indirectly, any other act injurious to or prejudicial
to the goodwill associated with the Marks and the System.

The: above covenants apply exclusively in the Territory and the United States of America
during the time that you.serve as Developer’s: Designated Principal and within three'miles of any
then-existing Store for the 2-year period following the date you cease to be Developer’s
Designated Principal. k

If all ‘or any portion of this Agreement is held unreasonable or unenforceable by a
tribunal, court or agency having valid jurisdiction in an unappealed final decision to which
Developer is a party, you agree to be bound by'any lesser covenant subsumed. within the terms of
such covenant that imposes the' maximum duty permitted by-applicable law. If any portion of the
restrictions contained in this Agfeement are held to be unreasonable, arbitrary or against public
policy by any tribunal, court or agency having valid jurisdiction, then the restrictions will be
considered divisible, both as to time and to the geographical area, with each month or the
specified period being deemed a separate period of time and each radius mile of the restricted
territory being deemed a separate geographical area, so. that the lesser period of time or
geographical area will remain effective and may be enforced against you so long as the same is
‘ot unreasonable, arbitrary, or against public policy. If you violate any of ‘the covenants
contained herein, and if any court, tribunal or agency action is instituted by Developer to prevent
or enjoin such violation, then the period of ‘time during which the covenants. of this Agreement
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apply'will beé lengthened by a period of time equal to the period between the date of the breach of
the terms or covenants contained in this Agreement and the date on which the decree: of the
disposition of the tribunal, court or agency having valid jurisdiction of the issues upon the merits
w111 become final:and not subject to further appeal.

You acknowledge that the ‘geographlcal and time limitations contained in this Agreement
are-reasonable and properly required for the adequate. protection of the Confidential Information,
including Franchisor’s trade secrets. You acknowledge that Franchisor and Developer will
provide to you training and Confidential Information in reliance upon the covenants coritained in
this Agreement.

Without limiting any provision of this Agreement, you and Developer recognize -and
agree that Franchiser is a tliird party beneficiary of this Agreement, and at all times during and.
after your association with Developer as its Designated Principal Franchisor ‘will have the
independent right to enforce the terms of this Agreement.,

You also recognize and agree that your -désignation as Developer’s Designated Principal
thay be withdrawn by Developer or that Developet may disassociate with you at any time; with
or without:cause.

This Agreement and all claims arising from, under or with respect to ‘the relationship
between Developer and you will be interpreted, enforced and governed by the laws of Texas
(without regard to conflicts of law rules). Any dispute arising out.of or under this Agreement not
settled by agreement will be resolved in accordance with the terms of the ADA.

! This Agreement constitutes the entire agreement of the parties with respect to the parties’
Tespective obligations. in connection with Confidential Information. disclosed hereunder and
supersedes-all prior oral and written agreements - and discussions with respect thereto.

This Agreement may be executed in one or more counterparts and in both original form
and one or more ¢lectronic or photocopies, each of which will be'deemed to be and constitute
one.and the same instrument.

The parties can amend or modify this Agreement only by a writing duly executed by their
réspective authorized representatives.

Designated Principal will not assign this. Agreement without first securing Franchisor’s

‘written consent.

Franchisor will be an intended rbeneﬁ‘ciary of this Agreement with the full and
independent:right to enforce each and all of its terms.

~ As evidenced by your signature below; you hereby acknowledge that you have carefully
read this Agreement completely and understand and agree to all of the terms set forth above, and

that Developer has. provided you with a copy for your records.

IN WITNESS WHEREQF, the parti¢s have caused this Agreement to be executed by
their. duly‘authorized representatives on the-date(s) indicated.
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DEVELOPER: DESIGNATED. PRINCIPAL

By: By:

Name: ) . Name: i
Title:. Date:

Date:
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ATTACHMENT E-1

TO CONFIDENTIALITY AND NON COMPETE AGREEMENT

DEFINITIONS
“ADA” means the Area Development Agreement betweén Franchisor and Developer.

“Affiliate” means, with respect to a named Person, any Person that is controlled by; controllirig
or'under common control with the named Person.

“Agreement means this Confidentiality and Nen-Compete Agreement between Developer and
Demgnated Principal.

“Competitive Business” means any fast casual and: casual dining restaurant that, as determined
by Franchisor, is the: same as orsubstantially similar to the ‘Stores, including, without limitation,
any food service establishment or chain of food service establishments that offers rotisserie
chicken as a prilnary menu item, accounting for 25% or more of its entree:menu. A Competitive
Business does not include: (i) other businesses that are licensed by Franchisor or any of its
Affiliates; or (i) Developer’s Existing Brands.

“Franchisor” means Cowboy Chicken Franchising, LP.

“Manuals” means Franchisor’s operations and training manuals, and any other written directives
related to the System, in whatever form and provided in whatever manner; as the samie may be
perlodlcally amended and revised by Franchiser at its sole option, including the Standards, all
bulletins, supplements and ancillary and. -additional manuals and directives established by
Franchisor from time. to time..

“Person” means any natural person or entity.

“Purpose” means the management of the day to day operations of. Developer, including without
limitation supervising and overseeing: the operation of the business contemplated by this
Agreement.

“Store” means a Cowboy Chicken store.

“Standards” means the standards, requirements; specifications, techniques, methods, policies
and procedures of the System and Brand and for' the development and operation of Cowboy
Chicken stores; as set forth in‘the Manuals.or otherwise specified by Franchisor in-writing and as
may be amended by Franchisor from time to.time.

“System” means the business system for establishing.and operating the Stores, the distinguishing
characteristics of which. include, without limitation, distinctive exterior -and inferior design,
decor, color scheme, furnishings and equipment;, special ingredients, recipes and menu items; the
Standards; quality and uniformity of products and services offered; procedures for product
sourcing, 1nventory, management, logistics, pricing; training and assistance; and marketmg,

AREA DEVELOPMENT AGREEMENT E-6
WEST\291498465:4




advertising and promotional programs; all of which may be changed, improved and further
developed by Franchisor from time to time.

WEST\291498465.4



EXHIBIT F

PURCHASING OPTION TERMS AND CONDITIONS

If Franchisor exercises its option to purchase under Section 13(e) of the Agreement

following termination of the Agreement, Franchisor will. purchase the Operating Assets as set
forth in Section I'below and will assume no liabilities, unless otherwise agreed.in. wntmg by the
Parties. “Operating Assets” means Brand Property (i.e: all interior and éxtetior signage, décor
and art using the Marks and any furniture, equipment; smallwares or: materials desngnated by
Franchisor as “Brand. Property,” including without limitation the rotisserie' ovens used in the
operation of Cowboy Chicken stores) and. all other equlpment (mcludmg without limitation
computer hardware, software. and. audio. and sound system), signs, interior and exterior décor
items, fixtures, furnishings, supplies and other products and materials required for the operation
of the Stores, ‘as perlodlcal]y specified by Franchisor in the Manuals or otherwise in writing.
Franchisor has the unrestricted right to assign this option. Capitalized terms not defined in this
Exhibit F have the meanings given in the Agreement.

L. Purchase Price.of Operating Assets.

If the. Parties :cannot agree on a fair market value of the Operating Assets, fair market
value will be determined by three independent appraisers (each of whom must at a. minimum
satisfy Franchisor’s criteria for appraisal and ‘valuation firms as set forth in the. Standards) who
collectively will conduct one appraisal. Each of the: Franchisor and Developer may select an
appraiser, and the two appraisers. will appoint the third. appraiser. Franchisor and Developer will
select their respective appraisers within 15 days from the date of Franchisor’s Notice, and the
two appraisers so chosen are obligated to appoint the third appraiser within 15 days from the date
on which the last of the two Party-appointed appraisers ‘was appointed. Eranchisor and
Developer will bear the fee, cost and expense of their'own appraisers and share equally the fees,
cost and expenses of the third appraiser. The appralsers must agree to complete their appra1sa1
within 30 days from the date of the third appraiser’s appointment. If the two appraisers are
unable to. agree .on ‘a third appraiser, the fair market value will be determined by the two
appraisers and the average of-their determinations will be binding.

II.  Occupancy of Premises.

Leasehold Rights, If Developer occupies: thé Premises a Store pursuant to a lease
agreement, Developer will and will cause any Principal or Affiliate to -assign such lease
agreement to Franchisor or its designee (subject to landlord’s consent).. If the Premises is leased
from 4 landlord other than a Principal or Affiliate, on Franchisor®s request, Developer will assign
the lease agreement to Franchisor or its designee or entet into a sublease with Franchisor or its
designee for the remainder of the term of the lease agreement on the same terms (including
renewal options). as the lease agreement (subject to landlord’s consent). Franchisor
acknowledges. that this obligation may be subject to approval or consent by any third-party
landlord. Developer will exert its best efforts to secure:any required .consent from any third-
party landlord to cause the lease agreement to be assigned or‘a sublease granted to Franchisor.
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If Developer owns the Premises for a Store, Franchiseér, at its option, will upéon purchase
of the ‘Operating Assets as described in Section I above, enter into a standard lease with
Developer on terms comparable to those for which similar commercial properties in the Territory
are the being leased. The initial term of the lease with Developer will be at least ten years with
two optiens to renew of five years each, and the rent will be the: fair market rental value of the
Premises. If Developer and Franchisor cannot agree. on the fair market rental value of the
Premises, then appraisers (selected in the manner described in Section I above) will determine
such rental value, as applicable.

III. Closing.

Franchisor will beentitled to all customary warranties and representations in connection
with the purchase of the Operating Asscts of the Stores, as applicable, including, without
limitation, representations and warranties. as:'to owneérship and condition of and title to assets,
llens and encumbrances on assets va11d1ty of contracts and agreements, and ]1ab111t1es affectmg
,prov1ded that Franchlsor w111 have the nght to set off from the purchase pnce (1) a]] fees due
from Developer for any appralsal conducted hereunder, (ii) all amounts due from Developer to
Franchisor or any of its Affiliates, and (iii) any costs incurred in connection with any escrow
arrangement (including;reasonable legal fees). The closing will take. place not later than 45 days
from the date of determination of the purchase price in writing by the appraisers unless the
Parties otherwise agree in writing. At the closing, Developer will deliver to Franchisor:

A. instruments transferring good and merchantable title to the Operating Assets
purchased, free and clear of all liens and encumbrances (other than liens and security interests
acceptable to Franchisor), with all sales and other transfer taxes paid by Developer (provided, if
Developer cannot deliver clear title to all of the purchased assets,, the closing of the sale will be
accomplished through an escrow);

B. instruménts transferring all approvals, licenses (including without limitation
liquor licenses) :and/or permits of thé Store which may be assigned or transferred, with
‘appropriate consents, if required;,

C. instruments transferring fee simple or leasehold interest in the Premises for the
Stores and improvéments thereon, subject to any necessary-approvals from third-party landlords
or financial institutions or banks; and

D. general releases, in form satisfactory to Franchisor, from Developer and its
Principals, of any and all claims against Franchisof, its Affiliates, and its officers, directors,
employees, agents, successors and assigns.
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| EXHIBIT G
STATE ADDENDA

| ADDENDUM TO THE AREA DEVELOPMENT AGREEMENT PURSUANT TO.THE
CALIFORNIA FRANCHISE INVESTMENT LAW

This Addendum to the Area Development Agreement bétween Cowboy Chicken

Franchising, LP and , (“Deyeloper”) is dated

: Capltahzed terms: not defined in this Addendum have the meanings given in the Area

i Development Agreement. Notwithstanding anythmg which. may be contained in the Area

i Development Agreement to the contrary, thée: Area Development Agreement is. amended to
include the following:

1. Section 6(a) of the Development:Agreement will be supplemented by the addition
of the following statement applicable to developers in California.
1 ,
Developer will not be: required to pay the: initial Developmént Fee, Initial
Franchise Fee, construction-related fees and. grand opening marketing fees due to.
Franchisor and/or its affiliates under the' Area Development Agreement or first
Franchise Agreement, until Franchisor 'has completed all its pre-opening
obligations to Developer under the Area Development Agreement or first
Franchise Agreement and Franchisee begins operating'its first franchised Store:

. 2. Scction 11(c)(2) of'‘the Development Agreement is hereby deleted and replaced
with the following:

l (2)  The proposed transferee (and its direct and indirect owners):

(i) ‘have sufficient business experience, aptitude, assets and financial
resources to operate the Store;

(iiy  are individuals of good character and otherwise: meet Frafichisor’s

I then-applicable: Standards for ‘Store developers, including without

limitation: (A) the proposed. transferce must satisfy Franchisor’s;

. ‘minimum net worth, liquid :asset, equity/debt ratio and credit score

. requirements; (B) the proposed transféree must submit a complete

and accurate franchise application and payment of all applicable

fees; (C) the proposed transferee must complete and pass all

‘background checks; (D) there must not be any felony convictions

or other crimes of proposed transferee that may adversely affects

> the Marks, the System or the Franchisor; and theré must not be a

‘ pleading of no contest to any other of these by the proposed

transferee; (E) there have been no previous claims by the proposed

transferée againist another franchisor or affiliate; (F) the operation

| or ownership of the Store or proposed ttansferee’s entity will not

‘ violate any' contracts with any third party; and (G) the proposed
| 3 transferee'must not have a pattern or practice of litigiousness;
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(iif)

(iv)

are. not engaged and will not engage in the operation or ownership
of.a Competitive Business, and will engage only in the operation of
the Store; and

will cooperate with reasonable due: diligence requests made by
Franchisor promptly thereafter and if additional time is reasonably
needed, then prior to the proposed effective date of the Transfer.
Franchisor may expand upon, and provide more details related to,
the c¢onditions for transfer and Franchisor’s consent as deseribedin
this Section 11(c), and may do so in the Manuals .or otherwise in
writing. Franchisor may, but is not obligated to, provide additional
details regarding the transfer conditions and Franchisor’s consent
to Developer.

Each of the undersigned hereby acknowledges having read and understood this
Addendum and consents to be bound by all of its terms.

WEST\291498465.4.

DEVELOPER: FRANCHISOR:

[ | Cowboy Chicken Franchising, LP
Printed Name: Printed Name:

Title:, Title:,
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ADDENDUM TO THE AREA DEVELOPMENT AGREEMENT,
PURSUANT TO THE ILLINOIS FRANCHISE DISCLOSURE ACT

This Addendum to the Area Development Agreement between Cowboy Chicken

Franchlsmg LP (“Franchisor”) and (“Developer”) is dated

‘meanings given in the Area Development Agreement. Notwithstanding anything which may be

contained in the Arca Development Agreement to the contrary, the Area Development

Agreement is amended to include the following;

1.

Section 6(a) of the Area Development Agreement will be supplemented by the addition
of the following statement applicable to developérs in Illinois: “Based on Franchisor’s
financial condition, the Illinois Attorney General’s Office has imposed a fee deferral
requirement. Accordlngly, Developer will not be required to. pay the initial Development
Eee, Initial Franchise Fee, construction-related fees and grand opening marketing fees
due to Franchisor and/or its affiliates under the: Area Developmeént Agréement or first
Franchisc Agreement, until Franchisor has completed all its pre-opening obligations to
Developer under the Area Development Agreement or first Franchise’ Agreement and
Franchisee begins operating its first-franchised Store.”

Section 12 of the Area Development Agreement, under the heading “Default and
Termination,” will be supplemented by the: addition of the following sentence: “The
conditions under which this franchise can be terminated and the parties’ rights upon
nonrenewal may be affected by Tllinois Law, 815 ILCS 705/19 and 705/20.”

Section 15(b) of the Area. Development Agreement will be supplemented by the addition
of the following sentence: “Notwithstanding the foregoing, any claims Developer may
have'undér the Illinois. Franchise Disclosure Act will be: govemed by lllinois law™.

Section 15(d) of the Area Development. Agreement will be supplemented by ‘the addition
of the following sentence: “Notwithstanding the foregoing, any provision of this Section
15(d) that:designates jurisdiction er venue in a forum outside the State of Illinois is void,
provided that the Agreement may provide for arbitration in a forum outside. of the State
of Illinois as set:forth in Section 15(c)(4).”

The following sentence is added to the end of the Area Development Agreement:

“Section 41..of the: Illinois Franchise Disclosure Act states that any condition, stipulation

or provision purporting to bind any person acquiring any franchise to waive comphance
with any provision of the Act or any other law of'the State of Illinois is void.”

Except as amended in this Addendum, the Area Development Agreement will be
construed and enforced in accordance with its terms.
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Each of the wundersigned hereby acknowledges having read and understood this
Addendum and consents to be bound by all of its terms.

DEVELOPER: FRANCHISOR:
[ , ] Cowboy Chicken Franchising, LP
Printed Name: Printed Name:
i ‘Title: Title: _
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ADDENDUM TO THE AREA DEVELOPMENT AGREEMENT
PURSUANT TO THE MARYLAND FRANCHISE DISCLOSURE.ACT

This Addendum to the Area Development Agreement between Cowboy Chicken.Franchising LP
(“Franchisor™) and (“Developer™) is dated

. Capitalized. terms not defined. in this Addendum have the

meanings given in the Area Development Agreement. Notwithstanding anything which may be
contained in the Area Development Agreement to the contrary, the Area Development
Agreement is.amended to includeithe fOl_]OWin"gi

1.

The provisions of this Addendum for an integral part of and are incorporated. into the
Area Development Agreement. This Addendum is being executed because (a) the offer
or sale of the franchise to Developer was made.in the State-of Maryland; (b) Developer is
a resident of the State of Maryland; and/or (c) the Stores will be located in the State of
Maryland.

Sections 3(b), 5(d) and L1(c)of the Area Development Agreement will be supp]emented
by the addition of the following sentence: “However, any reléase required as a condition
of renewal, sale-and/or assignment/transfer will not apply to any ¢laims er liability arising
under the Maryland Franchise Registration-and Disclosure Law.”

Section 6(a). of the. Area Development Agreement will be supplemented by the addition
of the following statement applicable to Developers in Maryland: “Based upon the
Franchisor’s financial condition, the Maryland Securities Commissioner has required a
financial assurance. Accordingly, Developer will not be required to pay the initial
Development Fee, Initial Franchise Fee, construction-related fees and grand. opening
marketing: fees due to Franchisot and/or its affiliates umdér the Area Development

Agreement or first Franchise Agreement, until Franchisor has completed all its pre-

opening -obligations to Developer under the Area Development Agreement or first
Franchise. Agreement and Franchisee begins operating its first franchised Store.”

Section 12(c) of the Area Development Agreement will be supplemented by the addition
of the following sentence: “This Section 12(c) may net be enforceable under federal
bankruptcy law (11 U.S:C. §§ 101 et seq.).”

Section 15(d) of'the Area Development Agreement will be: supplemented by the addition
of the following sentence: “Déveloper may bring an action in Maryland for claims arising
under'the Maryland Franchise Registration and Disclosure Law.”

Section 15(¢) of the Area Development Agreement will be supplemented by the addition
of the following sentence: “Developer must bring any claims arising under the Maryland
Franchise Registration and Disclosure Law within thiee years after Franchisor grants
Developer the franchise.™

The following is added :as a new Section 17(I) of the Development Agreement: “All
répresentations reéquiring Developer to dssent to a release, estoppel or waiver of liability:
are not intended to, nor will they; act as a release; estoppel -or waiver of any. liability
incurred under the Maryland Franchise Registration and Disclosure Law.”
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8. Except as :amended in this: Addendum, the Area Development Agreement will be
construed and enforced in accordance with its terms.

Each of the undersigned hereby acknowledges having read and understood this Addendum and
consents to be bound by all of its terms.

DEVELOPER: FRANCHISOR:

I ] Cowboy Chicken Franchising, LP
Printed Name: ] Printed Name:

Title: Title:
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ADDENDUM TO THE AREA DEVELOPMENT AGREEMENT PURSUANT TO THE
. NORTH DAKOTA FRANCHISE INVESTMENT LAW

This Addendum to the Area Development Agreement between Cowboy Chicken
Franchising, LP (“Franchisor”) and (“Developer”) is dated
. Capitalized terms not defined in this .Addendum have the
meanings given in the Area Development Agreement. Notwithstanding anything which may be
contained in the Area Development Agreement to the contrary, the Development Agreement is
amended to include the following:

L. The. provisions of this Addendum for an integral part of and are incorporated.into
the' Area Development Agreement. This Addendumi is being executed because (a) Developer is a
resident of the State of North Dakota and the Territory that Developer will operate under the
Area Development Agreement will be located in North Dakota; and/or:(b): any of the offering or
sales activity relating to the Area Development Agreement occurred in North Dakota.

2. Sections 3(b) and 11(c) of the Area Development Agreement will be
supplemented by the addition of the following sentence: “Any release required.as a eondition of
renewal, sale and/or assignment/transfer will not apply to the extent prohibited by the North
Dakota Franchise Investment Law.”

3. Covenants not to compete such as those mentioned in Section 8(a) of the Area
Development Agreement may be unenforeeable in the State of North Dakota except. in certain
circumstances provided by law.”

4. Section 13(a) of the Area Development Agreement will be supplemented by the
addition of the following sentence: “Any provision requiring Developer to pay liquidated
damages may not be enforceable.”

5. Sections 15(c) and 15(d) of the Area Development Agreement will be
supplemented by the-addition of the following sentence: “Notwithstanding anything contained in
this Section to the contrary, to the extent required by Noith Dakota Franchise Investment Law,
any provision requiring Developer to consent to the jurisdiction of courts ‘ottside. North Dakota
or to consent to the application of laws of a state other than North Dakota is void.”

6. Sections 156(f), 15(i) and 15(j) of the Area Development Agreement will be
supplemented by the addition of the followmg sentence: “Pursuart to North Dakota Franchise
Investment Law, any provision requiring Developer to waive its right to jury trial, exemplary or
punitive damages or class actions may not be enforceable.”

7. Section 15(e) of the Area Development Agreement will be supplemented by the
addition of the following sentence: “Notwithstanding anything contained in this Section 15(¢) to
thé contrary, the statute of limitations under North Dakota Law applies: with respect to- claims
arising under the North Dakota Franchise Investment Law.”

8. Except as amended in this Addendum, the Area Developrent Agreement will be

construed and enforced in accordance with its terms.
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Each of ‘the undersigned hereby acknowledges having read and understood this

Addendum and consents t6 be bound by all of its terms.

DEVELQOPER: FRANCHISOR:

[ 1 Cowboy Chicken Franchising, LP
Printed Name: Printed Name:

Title: . Title:
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SUMMARY PAGES

These pages summarize certain provisions .of the Franchise Agreement. to which they are attached. The
Franchise Agreement’s provisions will contro] in the évent of any conflict:

Effective Date:
Store No::

Opening Deadline:
Operating Principal:
Initial Franchise Fee:

Royalty Fee::

Brand Fund Contribution:
Local Marketing Expenditure:;

Grand Opening Amount:

Successor Fee:
Tiansfer Fee:
Intranet Fee:
Franchisee:

Address for Notices:
Attention:

Email:

Franchisor:
Address: for Notices:

Attention:
Email:

With a copy to:

Atteption:
Email:
|

WEST\291497354.5

$35,000

5% of Gross Sales.

2%.0f Gross Sales

1% of Gross Sales

$25,000

50% of Then-Current Initial Franchise Fee:
50% of Then-Current Initial Franchise Fee
$50

Jal

——— —¢
— ey

Cowboy Chicken Fianchising, LP
3450 E: Hebron Parkway
Carrollton, TX 75010

D. Sean Kennedy
Sean@cowboychicken.com

DLA Piper (US)

1900 North Pearl Street, Suite:2200.
Dallas, TX 75201

Sarah A. Walters

‘sarah.walters@dlapi_per.com




1. DEFINITIONS eeee 1
2. GRANT OF FRANCHISE. .8
(a) Grant..... 8
®) Premises 8
(0 Relgcation......... .8
(d)  Designated Area e 8
(e) Reserved Rights 9
® Catering and Delivery 9
3. TERM OF FRANCHISE. ., 9
(a) Initial Term , 9
(b) Successor Term 10
4. FEES: w10
(a) Initial Franchise Fee..... 10
(b)  Royalty Fee.....ocouuveneanirnaes, e} |
(© Biand.Fund Contribution... .11
(d) Other Fees ; 11
(e) Remittances 1
® Reports 11
(@  Electronic Transfer of Funds...... " 11
(h)  Interest and Fees on Late Payments 11
@) .Application of Payments 11
@) Currency nesimimnesni e 12
(k)  Taxes. e 12
5. STORE DEVELOPMENT PROCEDURES... 12
(a) Site Selection 12
(b) Site Acceptance .12
© Occupancy of Premises .13
(d) Failure to Acquire Premises. 13
). Store Development. 13
(6)) Commence Business 15
6. TRAINING 15
(a)  Initial Training Program 15
(b) Opening Assistance.......... . 15
(c) Additional Training .15
(d) Meetings and Conferences 16
7. STORE AND PROCUREMENT STANDARDS. 16
(@) Standards. 16
(b))  Maintenance 16
(e) Improvements........... 16
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(a)
(b)
(9
(d)
(e)

10, MARKETING..

(a)
)]
©
(d)
(e)
@

()
(h).
U

®

®y

11.  STORE OPERATIONS....

(a)
(®)
(c)
d)
(e)
®
(®
(h)
U]
4))
(K)
o
(m)

@
0
(©

Designated Supplier ....cccoccsieseseses 16
Operating Assets; 17
Alternate:Suppliers 17
Group or Cooperative Buying, 17
8: TECHNOLOGY SYSTEM AND POS SYSTEM. 17
‘Technology System. . .17
Proprietary Software........ .18
Intranet fuans 18
Systems Access. . 19
9, COUPONS, GIET CARDS, AND LOYALTY PROGRAMS.., 19
.19

Brand Fund. 19
Accounting...... 20
Proportionality. Gansi 20
Local Marketing Expendltures .20
Special Promotions. . 21
‘Grand Opening..... 21
Public Announcements wi22
Positioning ....i.ueianesios 22
Advertising Price. Pohcles 2
Truthful Advertising, Marketing,.and Promotion., 22
Advertising Cooperatives w23
23

Manuals 23
Compliance with Apphcable Law, Operatmg Permjts w23
Credit-Card and Other Methods of Payment. 23
Privacy Laws . .24
Customer Data 24
Trade.Accounts, .24
Proprietary’ Products... .24
Uniforms and Employee Appearance. 25
Approved Products; Menus: 25
System Changes .25
Off-Site:Sales-..euecrnens 26
Customer Satisfaction and Surveyc , .26
Alcoholic Beverages..... insed .26
12. REPRESENTATIONS; WARRANTIES, AND COVENANTS 26
Business Entity Franchisee e 20
Insider Trading.......cc.esuees .27
Ideas aid Concepts....... 27
Gratuities; Gifts; Conduct: and Employment Mattere 27

(d)

ii
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13.

14.

15.

16.

17.

18.

19.

20.

MANAGEMENT AND PERSONNEL..

(a) Operating Principal

(b) StOre. Manager......cccvereieiinareiieimeinnessinssiseisonsnsiscinnsissassarssnsnsasesidessthasneineda

(¢)  Other Personnel..

RECORDS, AUDITS, AND INSPECTIONS.

(@)  Accounting.and Records:

(b) Inspections and Audits

(©) Financial Reports..... e

INSURANCE......

(a)  Minimum Requirements:

(b) Proof of Insurance

(), Franchisor-Placed Insurance......: iiuinsissiinratinenneiisninninninii ;

(d) Franchisee Acknowledgment.as'to Minimum I nsurance Requirements .......ecoseeseeeee
PROTECTION OF MARKS AND RELATED INTELLECTUAL PROPERTY.......ccceveces
(a) Goodwill in Marks and Intellectual Property

(b)  Limitations on Franchisee’s Use of Marks

(c) Intellectual Property Rights.... :

(d) Notification of Infringements and Clalms

(e) Discontinuance of Use of Marks or Intellectual Property

ANTI-CORRUPTION, ANTI-BOYCOTT, AND ANTI-TERRORISM LAWS. .....ccceoeuee -
TRANSFERABILITY: OF INTEREST

(a) Transfer by Franchisor

(b) Transfer by Franchisee . fninei

(9] Conditions for Approval of Transfer y

(d)‘ Effect of Franchisor’s Consent ........

(e) Trarisfer Upon Death or Permanent Dlsabnhty

1]) Eranchisor’s Right of First Refusal.

® Securities feeisusene
RESTRICTIVE COVENANTS.

(a) Non-Compete. :

(b) Non-Disclosure of Confidentlal Informatlon

© Ownership..

(d)  Interference with Employees ........

(e) Severability and Enforceability of:Covenants

DEFAULT AND TERMINATION.

(a) Events of Default

(b) Event of Default Fee
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22.

24,

25.

26.

27.

28.

EFFECT OF TERMINATION, EXPIRATION, OR NONRENEWAL.....

(a)
(b)
(c)
(d)
()
®

FRANCHISOR’S OPTION TO PURCHASE QPERATING ASSETS.........:
INDEMNIFICATION.

INDEPENDENT CONTRACTORS.

(a) Independent Contractors

(b) No Liability. for Acts.of Other Party

FORCE MAJEURE AND CRISIS MANAGEMENT EVENTS.

(a) Force Majeure.. .

(b). ‘Crisis Managemeént Evente

GOVERNING LAW; DISPUTE RESOLUTION.

(a) Non-Bmdmg Mediation

(b)  ‘Governing Law..

(c) Binding Arbitration.. ;

(d) Consent to Jurisdiction.and Venue

(e Limitations of Claims .....,

®: Limitation on Damages ........

(g Rights. of Parties:are Cumulative

(h) Costs and Legal Fees......

(i) WAIVER OF JURY TRIAL:. o y

() Material Inducement for Eranchisor.

NOTICES..

MISCELLANEOUS.

(a) [Severablhty, Siuibstitition of Valid Provisions ..... ‘
(b) Effect of Delay; Walver, Onmission or Forbearance... .. 48
() Binding Effect...

(d  Disclaimer-of Warranties.

(e) Receipt of Disclosure ;
® Entire Agreement. i 48
(2) Construction w.cizaiiais

(h) Headmgs -

(i) Multiple Coplec

40

Payment of Amounts.Owed...
Marks.. : «

System and Manuals.

Disassociation in' Communication. Methnde

40

40
40
40

Other De-ldentification Obligations ...

Restrictive Covénants.and Continuing Oi)liganone .

41

41
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42
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43
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EXHIBITS:

Organization and Ownership Information

Guaranty and Undertaking of Principal’s.Obligations
Confidentiality- Agreement

Qpe’ratin“g*.Pripcjpal’s Confidentiality and Non-Compete Agreement
Electronic Funds Transfer Authorization Form

Addendum to Lease

Designated Area and Premises

Purchase Terms:and-Conditions

Insurance Requirements
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COWBOY CHICKEN FRANCHISING, LP

FRANCHISE AGREEMENT

|
RECITALS:

WHEREAS, Franchisor has expended
significant effort, money and time:to develop the
‘System, all of which may be periodically
changed or modified, at Franchisor’s sole
option, for establishing and operating Cowboy
Chicken stores.that offerthe Products.and utilize
the System and Marks.

. WHEREAS, Franchisor developed and ‘will
continue to develop valuable goodwill in the
Marks and may periodically develop or acquire
other trademarks and service marks for use
under the System, all of which may be changed
or modified at Franchisor’s scle option.

WHEREAS, Franchisee desires to develop
and operate :a ‘Cowboy Chicken Store (below
defined as “Store™) at the Premises. pursuant to
the terms of this Agreement.

NOW, THEREFORE, in consideration ‘of
Franchisor granting to Franchisee the right to
develop and operate a Store subject to and in
accordance with the terms hereof, the muitual
obligations provided for ‘in this Agreement and
other good and valuable consideration, the
receipt and sufficiency of which are: hereby
acknowledged, the Parties-agree as follows:

1. DEFINITIONS.

Certain initially capitalized ‘terms used
frequently ‘in this Agreement are defined in this
Section 1. Other terms are defined elsewhere in

this Agreement in the context in which they
arise.

(a) “ADA” means the American§ with

Disabilitiés Act.

(b)  “Affiliate” means, with respect to a

named Person, any Person that is controlled by,

WEST\291497354.5

This Agreément is made.as of the Effective Daté between Franchisor-and Franchisée.

controlling or under common control with the:

named Person.
© “Agreement” means this Cowboy
‘Chicken  Franchise  Agreement. between

Franchisor and Franchisee.

(dy  “Applicable Law” means .any

federal; state, and local laws, ordinances, and

codes, together with all rules, regulations,

policies, and guidelines related thereto,

applicable to the subject matter of this
Agreement, i,n'c’luding ‘the  development,

construction and/or operation of the Store.
pursuant to the: terms hereof, including, without

limitation, all laws and regulations related to
health and food safety (e:g. Food Safety
Modemization Act), menu labeling, sale: and
service of liquor, beer-and wine; labor, consumer
privacy and data security, and those governing
public accommodations for persons with
disabilities.

(e) “Brand” means the Cowboy
Chicken brand.
'§2) “Brand Fund” means the national,

regional, or local marketing fund established for
the promotion of the:Brand.

® “Brand Fund Contribution™
means the continuing weekly. contribution to the
Brand Fund Franchisee must pay te Franchisor

:as set, forth in Section 4 .and in the amount set
forth in the Summary Page.

(h), “Brand Property” means any
interior and exterior signage, décor-and art using

/th,e_' Marks and any fllrﬂ]ture, \eqmpment’

smallwares or materials designated by

Franchisor -as “Brand Property,” including

without limitation the rotisserie ovens used in

the.operation of Cowboy Chicken stores.




(6] “Business Day” means any calendar
day other than Saturdays, Sundays, and national

Tiolidays in:the United States.

@) “Competitive Business” means any
‘fast ‘casual and casual dining restaurant that, as
determined by Franchisor, is thé same as or

substantially similar to the Stores, including,

without limitation, any food service
establishment or .chain of food service
establishments that offers rotisserie chicken as a
primary menu item, accounting for 25% or-more
of its entree menu. A Competitive Business
does not include: (i) other businesses that are:
licensed by Franchisor or-any of its Affiliates; or
(ii) Franchisee’s Existing Brands.

(k) “Confidential Information” means

-any- and all information, knowledge; know-how,,
trade secrets, trade dress, -meéthodologies,

techniques, procedures, applications and
materials, in whatever form, used in or related to

the: System which Franchisor provides to

Franchisee; or which Franchisee or its Affiliates

or employees- develop or have: access to, in

connection with this Agreement or the operation
of a Store: hereunder, including, without

Tlimitation, ‘the: Standards; the Manuals; any

ingredients, formulae and recipes applicable to
menu items; Franchisor’s or its Affiliate’s
product sourcing, pricing, manufacturing,

inventory management -and .control, supply and

distribution; technology, point of sale and
related  computer  software; advertising,
marketing and promotional programs including
gift card, loyalty and-customer reward programs;
customer data; financial data -and statements;
training, and .operational methodology, content
(including without limitation inventory and
financial controls) .and management programs;
and any other information or data regarding the
business of Franchisor or any of its Affiliates
that ‘would. reasonably: be considered the

‘prop_r'ietar"y or confidential information of"

Franchisor or'its Affiliates.

) “Consequential Damages’” means
‘damages. and injury that result from a Party’s

negligent performance of or other breach of this

Agreement for:  (a) lost profits; or (b)
compeénsation for damages to reéputation .and

‘WEST\291497354.5

goodwill including costs of or resulting from
delays, financing, marketing materials and
media time and space, and costs of changing,
substituting or replacing the same.

(m) “Control” or “Controlling
Interest” means the power, directly or
indirectly, to direct or cause the direction of the
management and policies of an Entity, whether
by contract or otherwise.

(n) “Crisis  Management Event”
means an event that Franchisor detérmines may
materially affect the Marks and goodwill
associated therewith.

(o) “Customer Data” means any
information ‘from, about, or rélating to custorérs
of the Store that identifies, or can be used to
identify, contact, locate or be traced back to the
specific Person to whom such information
pertains, or from which identification or contact
information of a Person can be derived.
Customer Data includes any personally
identifiable: information, such as a Person’s
name, address, phone number, fax nuniber,
email address, passport number, financial
profile, credit card information or any other
information by ‘which ‘one is reasonably able to
personally identify one or-more Persons.

(p)  “Cybersecurity Incident” means
any event or occurrence that results in
unauthorized access to or adversely affects the
availability or integrity of Confidential
Information, which event or occurrence could
not have been prevented by reaSonable
administrative, physical or technical security
measures.

@ “Designated Area” means the
geographic area referred to in Section 2(d) and
described. in Exhibit G.

(r) “Designated Supplier” means those
suppliers. (including  without  limitation
distributors; manufacturers. and other sources)
who demonstrate, to the continuing satisfaction
of Franchisor, the ability to meet Franchisor’s
Standards for the Products or services related to
the development and operation of Cowboy



Chicken stores and who have beer approved in
writing by Franchisor:

()  “District Manager” means an
individual who meets the qualifications for a
Store Manager but who is not required to own an
Equity Interest in Franchiseé and whom
Franchisee: designates and Franchisor approves
to' supervise: the operation of the Store pursuant
to this Agreement. A. District Manager may
supervise: the operation of more than one of
Franchisee’s Stores.

() “Effective Date” means the
effective date of this Agreement as set forth in
the Summary Page.

(w) “Entity” means a. business entity,
including, a corporation, limited liability
company, general or limited partnership, limited
liability parthership or any other type of legal
entity,.

(v) “Equity Interest” means-any direct
or indirect stock, unit, membership, partnérship
or other legal, equitable .or beneficial ownership
interest, or other: voting rights, in an Entity, but
does not ‘inchide direct. or indirect ownership
solely as -an investment of securities of any
Entity traded on any securities exchange if the
owner is not.a Controlling: Person (or a memiber
of 4an Entity that Coritrols such Enitity) and does
not, diréctly or indirectly, own 5% or more of
any class.of securities of such: Entity.

(w) “Event of Default” means any
breach by Franchisee of, or any failure by
Frarichise¢ to comply ‘with, any condition .and
obligation of this Agreement as described in
Section 20(a).

(%) “Event of Default Fee” means a fee
in the amount of '$500 (except where the Event

.of Default is related to Franchisee’s breach of

sections 7(d)-or 11(i) with respect to purchase of

'unapproved preducts. or services or purchase of

Products from unapproved 'suppliers, in which
case the.Event,of Default Fee will be $1,000 for
the-first occurrence- of such.Event of Default.and
$5,0000 for the second o¢currence of such Event.
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of Default. The Event of Default Fee is payable
pursuant-to Section.20(b).

) “Existing Brands” means the:stores
operated under a system and marks other than
the System and Marks by Frarchisee as of the
Effective Date, as set forth in Exhibit G.

(z7  “FACTA” means the: Fair and
Accurate:Credit Transactions Act.

(aa) “Force Majeure Event” means
Acts .of God (such as tomadoes, earthiquakes,
hurricanes, floods;, fire or other natural
catastrophe), strikes, lockouts or other industrial
disturbances; war (declared or undeclared), riot,
terrorist acts, Cybersecurity Incident, .or other
civil disturbances; epidemics; or other forces
that.materially and adversely afféct the ability of
a Party heréto to perform provided that with
respect to any or all events they are not. within
the reasonable control of the Party affected
thereby. Financial inability of a Padrty hereto
will not-constitute a. Forée Majeure Event.

(bb)  “Franchisee” means the Entity so
described in the, Summary Page.

(cc)  “Franchisor” means the Entity so-
described'in the Summary Page.

(dd) “Franchisor Indempitées” means
Franchisor, its: Affiliates and their respective
principals, employees, agents, successors and
assignees.

(ee) “Grand Opening” means the
advertising and promotional campaign and
events that are designed to -occur before and
shoitly. after the Store:opens to the public.

(fH  “Grand Opening. Amount” means
the minimum amount set forth in the Summary
Page that Franchisee' will spend in connection
with the Grand Opening of'the Store.

(gg) “Gross Sales” means the total
selling ‘price of all services and Products: and all
income. of every other kind and nature related to
the Store, whether for cash, cash equivalents; or
credit, and regardless of collection in the case of




credit: Procéeds from the sale of coupons, gift
cards, gift certificates or vouchers will not be
imcluded in Gross Sales when the coupons, gift
cards, gift certificates or vouchers are sold;
rather; the: retail prices of services and products
purchased with coupons, gift cards, gift
certificates orvouchers will be included in Gross
Sales during the Reporting Period in which the
coupon, gift card, gift certificate or voucher is
redeemed.  Gross Sales also includes the
proceeds of any business interruption insurance
applicable to the Store. Gross Sales will
expressly exclude the following: complimentary
food and beverage service (provided that such
food and beverage service does not éxceed 2%
of 'Gross Sales in any’ Reporting Period); meals
provided to employees, fips. and gratuities, sums
collected and actually paid’ by Franchisee for any
sales, beverage, or other excise: tax imposed by
any duly constituted government authority. In
the case of Franchisor-established promotional
discounts implemented by Franchisee at the
Store, the amount actually paid by the guest after
the discount, rather than the :original amount,
will be-considered for purposes of calculating
Gross Sales. Notwithstanding the foregoing,
Gross Sales ‘does not exclude any fees paid by
Franchisee t0 a third party provider of services
(e:g- delivery services) in connection with the

operation of the Store or sale of Products or

related services.

(hh) “Ideas and Concepts™ means
recipes, processes, ideas, concepts, methods,
techniques, materials or customer information

relating to the System and the Store(s) that

Franchisee or its Affiliate creates or develops

from time to time in connection with the

development or eperation of the Store(s).

(ii) “Indemnified Matter” means ‘any
action, suit, proceeding, claim, demand,

investigation, or formal or .informal inquiry

(regardless of whether it is reduced to a
judgment) or any settlement ‘thereof, as
described in Section 23.

(i)  “Initial Franchisé Fee” means, the:

initial fée. Franchisee must pay to Franchisor
upon Franchisee’s execution of this Agreement
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‘continuations-in-part;

as set forth in Section 4(a) and in the amount:set

forth in the Summary Page.

(Kk)  “Initial Term” means the initial
term of this Agreement as set forth in Section

3(a).

)  “Initial Training” “means
Franchisor’s initial training program on the
System. and the operation of a Store as set forth
in the Manuals.

(mm) “Intellectual Property” means. all
intéllectual ‘property or other proprietary rights
throughout the world, whether existing. under
contract, statufes, convention, civil law, common:
law orany law whatsoever, now or hereafter in
force or recognized, including (1) patents. and
rights to inventions; (2) trademarks, service
marks, logos, trade dress and design rights; (3)
works of authorship, mcludmg, without

limitation, -copyrights, source codes, moral

rights, and neighboring rights; (4) trade secrets;
(5) ideas and Concepts; (6) pubhc1ty and privacy
rights; (7) any rights analogous to those.set forth
herein and any other intellectual property and
proprietary rights; (8) any application or right to:
apply for any of the rights referred to in

subsections (1) through (7) above; and (9) any

and ‘all renewals, divisions, continuations,
re-issuances,
reexaminations, extensions .and restorations: of

-any-of'the foregoing (as applicable).

(nn)  “Interest” means the amount

payable-to Franchisor in connection with the late

payment by Franchisee of any fee due to
Franchisor or its Affiliate pursuant to ‘this
Agreement or any other agreement with

Franchisor or its Affiliate, which will be 18%

per annum or the miaximum allowable rate under
Applicable Law, whichever is less.

(00) “Internet” means all ‘modes of
communications between computers and

between computers and television, telephone,

facsimile and similar communications devices,

including the ‘World Wide Web, proprietary.

online services, e-mail, news groups, social
media, mobile ‘applications, electronic bulletin

‘beards and related cGommunications.



(pp)  “Intranmét” means Franchisor’s
cotiputer or electronic systems, including any
third-party computer or electronic ‘system ‘to
which Franchisee may be given access.

(qg) “Intranet Fee” means the fee in the
amount: set forth in the Summary Page collécted
by Franchisor for the license granted to
Franchisee: to use the Intranet during the Term
and subject fo the conditions set forth in the
Manuals, Som¢ or all.of the Intranet Fee may be
paid by Franchisor to. a third party provider of
such Intranet.

(rr) “KPI Assessment” means the
monthly assessment of  Franchisee’s
performance measured by the key performance
indicators in accordance with the procedures
described in the Manuals.

(ss)  “Lease” means the document
executed by Franchisee or its .Affiliate with an
owner -or lessor of real property in connection
with' the granting of the right to occupy the
Premises and operate a Store at or from the
Premises, including the: Lease Addendum.
Lease includes any sublease or renewal of any
lease or sublease.

(#)  “Lease Addendum” means the
addendum to the Lease in the form attached to

this Agreement as Exhibit F.

! (uu) “Local Marketing Expenditure”
means the amount Franchisee must spend on
local advertising for the Store in the Designated

Area. in each calendar quarter as set forth in

Section 10(d) and in the .amount set forth in the
Summary: Page.

" (wv). “Losses. and Expenses” ‘means,

‘without: limitation, all losses, compensatory,
.exemplary or punitive damages, arbitration
costs, mediation costs, settlement amounts;

judgments, court costs, firies; charges, costs, and
expenses, including, without limitation,
reasonable legal fees and Consequential
Damages.

(ww) “Manuals” means Franchisor’s:
operations and fraining manuals, and any other
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written directives related to the: System, in
whatever form and provided in ‘whatever
manner, as the same: may be periodically
amended and revised by Franchisor .at its sole
option; ‘including the Standards, all bulletins,
supplements and ancillary and additional
manuals and directives established by Franchisor
from time:to time.

(xx)  “Marks” means the Cowboy
Chicken trademarks. and service: marks .and such
other registered and unregistered trademarks,
trade ‘mames, service marks, logos, slogans,
emblems and other indicia. of origin as are now
designated, and may hereafter be designated, by.
Franchisor in writing for use in connection with
the System.

(yy) “Minimum. Advertised Price
Policy” means the policy described in Section
10(i).

(zz) “Notice” means:any noticé, demand,
request, consent, approval, and other
communication in writing required or permitted
to be given or which are to be given with respect
to the Agreement. '

(aaa) “Offering Fee” méans a payment in
the amount of the then-current: initial franchise
fee -owed. to' Franchisor in connection with any
offefings of debt or any Equity Interest of
Franchisee or any Affiliate’s; or any of the
Principals.thereof as.set forth-in Section 18(g).

(bbb) “Opening Crew” means the
employees of Franchisor ‘that Franchisor, at its
sole option, designates:to send for the-opening or
re-opening of the Store, as applicable.

(cec)  “Opening Date” means the date on
which the Store opens forbusiness to the public,
as.set forth in Exhibit G.

(ddd) “Opening Deadline” means the
deéadline by which the Store must be: open for
business to the: public, which will be the earlier
of the Opening Datfe identified in Exhibit G-and
the first anniversary’ of the Effective Date (or, if'
this Agreement is. éxecutéd in connéction with
an area development agreement, the expiration,




of the development period for which this
Agreement is:executed:

(ecee) “Operating Assets” means Brand
Property, all other equipment (including without
‘hmltatlon _computer hardware software and
.extenor decor 1tems ﬁxtures furmshmgs
supplies and other products and materials

required for the:operation of the Store, including -

without limitation any equipment, fixtures,
furnishings, -supplies and other products and
‘materials that may be stored or used at another
location in connection with the operation of the
Store, whether or not such location is at the
Premises, as periodically specified by Franchisor
in the Manuals or-otherwise in writing.

(fffy  “Operating Principal” means a
natural person who: (i) has satisfactorily
completed. Franchisor’s Initial Training program
at Franchisee’s expense; (ii) will thereafter
devote full time.and best efforts to the operation
of the Store and have the authority and
responsibility for the day-to-day management
and operation-of the:Store and supervision of the
Personnel; (iii) serves as a primary’ point. of
contact oh behalf the Franchisee in
communications with the Franchisor; and (iv)
satisfies the business experience and
management’ criteria required by Franchisor -in
the Manuals., The .initial Operating Principal is
identifiéd in the Summiary Page.

(ggg) “Party” or “Parties” means “either
Franchisor or Franchisee individually or
collectively.

(hbh) “Person” means any natural person
or Entity.

(iii) “,Personne[” means. all Persons
employed. by Franchisee in connection with the
management or operation of the Store.

(ij)  “Permanently Disabled” means

being s'ubj‘e(:t to any physical, emotional or

mental injury; illness or incapacity that prevents

Franchisee: or any Principal holding a

Confrolling Interest in Franchisee from
performing his or her obligations under this
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Agreement or any other agreement related
hereto for:at least 90 consecutive: days, and:from
which recovery is unlikely within 90 days from
the date such individual is determined to be
Permanently Disabled. If the Parties hereto
disagree s to whether a Person is “Permanently
Disabled”, the determination will be made by a
licensed practicing physician, selected by
Franchisor, upon examination of the Person, or,
if the: Person refises to .submit, to an
examination, then for purposes of Section 18(e),
the Person will automatically be' considered
Permanently Disabled as.of the date.of refusal.

(kkk) “PCI DSS” means Payment Card
Industry Data Security Standards.

() “POS  System” means the
computerized point of sale cash collection
system (including all ‘related hardware and
software) as specified in the Manuals or
otherwise by Franchisor in writing for use in
connection with the Store..

(mimm) “Premises” means the site approved
by Franchisor: for Franchisee’s Store as set: forth
in Exhibit G to thiis Agreement and referred to in
Section 2(b).

(nnn) “Principal” means, collectively or
individually, the Persons holding a direct or
indirect Equity Interest in Franchiseé or -in any
Affiliate of Franchisee as designated by
Franchisor and Franchisee’s officers and
directors.  If this Agreement is executed
pursuant to anarea development agreement with.
Franchisor, all references to Principal in this
Agreement will apply to Developer under such
area.development:agreement. :

(o00o) “Products” means all food
(including, ingredients) and. beverages used or
made available for consumption at or from the
Storés, as specified from time to time by
Franchisor in the Manuals, or otherwise in
writing.  Products include the Proprietary
Products.

(ppp) “Proprietary Products means all
proprietary Spice Blends, Sauces, food,
‘beverages, clothing and memorabilia used or



made available for consumption at or from the
Stores bearing any of the Marks. or- designated as
proprietary by Franchisorior any Affiliate:

(qqq) “Proprietary Software” means
certain computer software that is owmed or
licensed by Franchiser used in the .operation of
thie POS System and/or Technology System.

(rrr)  “Reporting Period” mearns each
calendar month of the:Store’s operation, with the
ﬁrst Reporting Period being prorated from the
Opening Date to the end of the.samé month.

(sss) “Reserved Area” means locations
that provide services.other than those: offered by
the Storé including airports, universities,
military bases, office buildings, stadiums and
'ci)ther'mass; gathering locations- or events,

()  “Royalty  Fee” means the
continuing' weekly royalty fee Franchisee must
pay to Franchisor as set forth in Section -4(b).
The amount of the Royalty Fee for the Initial
Term is set.forth in the Summary Page.

(uuu) “Sauces” means the proprietary
sauces developed by Franchisor or on its béhalf
for use in Cowboy Chicken stores and/or for
distribution by Franchisor -and .its Affiliates as
set.forth in-this' Agreement.

(vwv) “Site Application” means the
documents and information that Franchisee. must
submit to Franchisor prior to Franchisor’s
€valuation of a proposed site, including without
limitation, demographic data, photographs,
maps, artists’ renderings, site plans, and/or a
copy of the Lease and documentation indicating
Frénchisee"s prospects for acquiring a

(www) “Social Media” means personal
blogs, common social networks like Facebook,
Pinterest,  FourSquare and  Instagram,
professional networks. like LinkedIn, live
blogging tools like Twitter, virtual worlds, file,
audio and video-sharifig: sites and other similar
social networking'or media sites or‘tools.

v
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(xxx) “Spice Blends” meafis Franchisor’s:

proprietary blend of spices that. are included in
the recipe: of certain Cowboy Chicken menu
items.

(yyy) “Standards” means the standards,
requirements, specifications, techniques,

methods, policies, and procedures of the System.

and Brand and for the development and
.operation of Cowboy. Chicken stores,, as set. forth

in the Manudls or otherwise specified by

Eranchisor in writing and as may be amended by
Eranchisor from time to-time.
(zzz) “Store” means the Cowboy Chicken

store operating under the Marks and ‘System
pursuant to’this.Agreement.

(aaaa) “Store Manager” means a natural
person who Hhas satisfactofily completed

Franchisor’s Initial Training program, will
thereafter devote full time and best:efforts to the:
operation of the Store, and has the-authority and.

responsibility for the day-to-day management.
and .operation of the Store and :supervision of
Personnel.

(bbbb). “Successor Fee™ means the:

successor fee Franchisee must pay to Franchisor
as set forth in Section 3(b)(5) in the amount set:
forth in the Summary Page.

(cccc) “Successor Term” means the 10-
year period commencing after the expiration of
the Initial Term as set forth in Section.3(b).

(dddd) “Summary Page” means the
Summary. Page of this Agreement. that directly

precedes the Table of Contents of this
Agreement.

(eeee) “Systém” means the business.
system for establishing and operating the Stores,
the distinguishing characteristics of which
include, without limitation, distinctive exterior

and interior design, decor, color scheme,
'furmshmgs and equipment; speCIal ingredients,

recipes .and menu items; the Standards; quality
and uniformity of products and services offered;

procedures for product sourcing, inventory,
‘management, logistics, pricing; training and




assistance; and marketing, advertising and
promotional programs; all of which may be
changed, improved and further developed by

~ (ffff) “Technology System” means and
includes, without limitation, (i) POS System,
computer  system, ‘software (including
Proprietary Software), data, telephone, voice
messaging, retrieval and transtission system;
(1i) customer relationship management systems;
(iii) printers and other' peripheral devices; (iv).
archival back-up systems; (v) Internet access
mode (e.g. form of telecommunications
connection) and :speed; and (vi) front of the
house Wi-Fi .and other Internet services for
customers.

(gggg) “Term” means the term of this
Agreement, including the Initial Term and any
‘Successor Term.

(bhhh) “Trade Dress” means the unique,
distinctive, and.  non-functional overall
appearancé and image of the Store in the
marketplace, and includes the Standards.

(iiiiy  “Transfer” means and includes any
'voluntary, involuntary, direct or indirect
assignment, transfer, sale, conveyance;
disposition,  gift,  encumbrance,  pledge;

‘hypothecation, or mortgage by Franchisee or any

of its Principals of all or any part of its rights;
interests or obligations. in this Agreement,
Franchisee,, the ‘Store (including the Premises),
the Operating Asséts or any Equity Interest,
directly or indirectly, in Franchisee to any
Person or-any:other transaction. that would, alone
-or together with other previous, simultaneous: or

proposed Transfer, have the effect of

'transfferﬁhg Control, this Agreement, or
substantially .all of the assets of theé business
operated pursuant to this Agreement. Any
‘transfer -of -an Equity Interest in Franchisee or
the ownership, possession, or' Control of the
Store may be made only in conjunction ‘with a
Transfer of this Agreement.

(iij) “Transfer Fee” means the transfer
fee Franchisee .or the transferee must pay to
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Franchisor. as set forth in. Section 18 in the
amount set:forth in-the- Summary Page.

2. GRANT OF FRANCHISE.

(a) Grant. Subject to the reserved
rights described in Section 2(e), Franchisor
grants to Franchisee, upon the terms and
conditions in this Agreement, thé right and
license, and Franchisee hereby accepts the right
and obligation, to operate a Store in accordance
with this Agreement, the Standards and Manuals
at the Premises-within the Designated Area.

(b) Premises. This Agreement does not
grant to.Franchisee the rightor license to operate
the Store or to offer or sell any Products ‘at or:
from.any location other than the Premises.

(c) Relocation. Franchisee will not.

relocate the Store without the express prior
written consent of Franchisor. If Franchisee is
unable: to- continué the operation of the Store at
the Premisés becauseé of the occurrence of a
Force Majeure Event, then Franchisee may.
request approval of Franchisor to relocate the
Store to another location in the Designated Area.
Any other request 'to relocate the Store will also
be subject to the.same procedures. If Franchisor

elects to grant Franchisee the right to relocate.

the Store, then Franchisee will comply with
Franchisor’s then-current site selection and
construction procedures:

(d) Designated Area. Franchisee must
operate the Store at the Premises within the
Designated Area.. Upon Franchisor’s ‘approval
of the Premises and the Parties* execution of
Exhibit .G identifying the location of the
Premises, Franchiseé’s Designated Area will be
described in Exhibit G and deemed incorporated
herein. Except as otherwise provided in this
Agreement, and subject to Franchisee’s full
compliance with this Agreement and any other
agreement between Franchisee -or any of its
Affiliates and Franchisor or any of its. Affiliates,
neither Franchisor nor any Affiliate will operate,
or authorize any Person other ‘than Franchisee to
operatt a Cowboy Chicken store in the
Designated Area  during the  Term.
Notwithstanding the: foregoing, this Section 2(d)



will not apply to any Cowboy Chicken store
operating, or in development by any Person
within the Designated Area. as of the Effective
Date.

(e) Reserved  Rights: Franchisor
retains all rights inside and outside the
Designated Area except those that are expressly.
granted to Franchisee in this Agreemeit.
Without limiting Franchisor’s and its Affiliate’s
rights; described in this Section 2(e), Franchisor
and its Affiliates and any other authorized
Person may,.among-other things:

(1) Advertisé and promote the
Systém within and outside the Designated Area;

2 Operate, and license others to
operate, Cowboy Chicken stores at any location
outside the Designated Area, including locations,
that are adjacent to the Designated Area;

(3)  Except forthe restriction against
the establishment of another Store in the
Designated Area, to offer and sell, and.authorize
others to offer and sell, approved collateral
products and services, including those offered
and sold at the Store (Such s Spice Blends,
Sauces, frozen or fresh Cowboy Chicken
branded chicken products and other pre-
packaged food products, clothing, merchandise
and other‘items), under the Marks or othef'marks
at or from any location or through any channel
of distribution (including, but not limited to,
grocery' stores, .club stores, convenience. stores,
wholesale, hospitals, health care facilities,
airports, stadiums, business or industry. locations!
(e.g. manufacturing site, office: building),
military ‘installations, military commissaries,
universities, schools, the. Internet (or :any other
existing or future form of electronic commerce),
other retail or store locations and other food
service facilities such as kiosks, concessions,
food trucks or multi-brand facilities providing a
limited number or representative sample: of the

products. and services normally offered by a

Cowboy ‘Chicken store;

), Establish and operate, and

license others to establiSh and operaté, any
business other than a Cowboy Chicken store,
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including, other stores or’food-related businesses,
under the Marks .or under-other marks;

(5) Establish and operate and
license others to establish and operate any 'stores
or other businesses that ‘Eranchisor or its
Affiliates may operate as a rtésult of any
acquisition, consolidation or merger involving
Franchisor or its Affiliate; and

(6) Establish and. operate, and
license others to operate, Cowboy Chicken
stores and other food service facilities in any
Reserved Area whether or not located within the
Designated Area.

§)) Catering and Delivery. Franchisee
must engage in catering and delivery. services as
set forth in the Manuals within the Designated
Area. Franchisor may; at it§ option; consent to
Franchisee in writing the right to engage in
catering, and delivery services outside the
Designated Area in geographic regions or
markets in which there is no Cowboy Chicken
frarichisee operating, provided that Franchisor
may withdraw its consent .at any time if
Franchisee fails to comply with the terms and
conditions of this Agreement or any other
agreement between Franchisor or its Affiliate
and Franchisée or its Affiliate or if Franchisor
sells a franchise to another-franchisee to operate
within such geographic region or ‘market.
Franchisor and iits Affiliates will not engage in
catering and delivery services in the Desigﬁat'ed
Area; however; Franchisor has no obligation to
enforce similar restrictions against any. .other
franchisee or any third party provider-of delivery
services. Each catering and delivery vehicle
must display the vehicle wrdp or vehicle decals
as set forth in the Mamials when performing
catering sérvices.

3. TERM OF FRANCHISE.

(a) Initial Term. The Initial Term will
commence on the Effective Date of this
Agreement and expire ten years thereafter,
unless. this Agreement is terminated as provided
in.Section.20.,




(b) Successor Term. Franchisee may,
at its option, continue to. operate the Store under
this Agreement for a single, consecutive
Successor Term, subject to any or all ‘of the
following  conditions which must, at
Franchisor’s sole option, be met prior to and .at
the:time of such Successor Term.

1 Franchisee’s Notice. Franchisee
‘must give Franchisor Notice of its election to
continue to operate the Store for a Successor
‘Term no later than six months before the
expiration of the Iiiitial Tefm.

(2)  Good Standing.  Franchisee
must'not be-in default, nor previously have been
in default, of any provision of this Agreement or
any other agreement between Franchisee or any.
of its Affiliates and Franchisor and any of its
Affiliates, and Franchiseee must ‘have
substantially and timely complied with all of the
terms and conditions of such agreements during
the terms thereof, '

3) Premises. Franchisee must
present satisfactory evidence that Franchisee has
the right to remain in possession of the Premises
for:the duration of the Successor Term.

) Maintenance. Franchisee must
repair, replace, or procure, at Franchisee’s sole
cost and expense, the. Operatmg Assets, supplies,
and other products and materials required for the
operation .of the Store as.Franchisor may require,
including, without limitation, new or :additional
items which may be reasonably required by
Franchisor for Franchisee. to offer and sell new
menu ‘items from: the ‘Store or to provide the
Store’s services by alternative means such as
through carry-out, catering; or delivery
arrangements, and to otherwise modernize the
Store to reflect the then-current Standards and
image of the System as contained in the: Manuals
or otherwise: provided in. writing by Franchisor.

3) New Agreement- and: Successor.

Fee. Franchisee must execute Franchisor’s then-
current. form of franchise agreement, which
agreement ‘will superseder this Franchise
Agreement in all réspects, and the terms .of
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which may differ from the terms -of this
Franchise Agréement, including; ‘without
limitation, a higher percentage Royalty Fee, a
higher Brand Fund Contribution or Local
Marketing Expenditure requirement, or a more
restrictive  Designated Area; prov1ded that
Franchisee: must pay to Franchisor, in: lieu of an
Initial Franchise Fee, a Successor Fee, plus all
amouhts necessary to reimburse Franchisor for
its. reasonable out-of-pocket costs and expenses
associated with renewing the franchise.

6) Training. Franchisee. ‘must.
comply’  with Franchisor’s  then-cutrent
qualification and training requirements.

(7)  Release. Franchisee and each
Principal must execute a general release, in a
form satisfactory to Franchisor, of any and all
claims against Franchisor and its Affiliates,
successors and assigns, their respective officers,
directors, shareholders, partners, members,
agents, representatives, independent contractors,
servants and employees, in their corporate and
individual capacities, including, without:
limitation, claims arising under this. Agreemerit
and federal, state and local laws, rules and
regulations..

4. FEES:

Franchisee must pay the fees described

below and comply with the following
provisions:
(a) - Initial Franchise Fee. Franchisee

must pay to Franchisor a non-refundable Initial

Franchise- Fee in the amount set forth in the
Summary Page, which will be die. 'upon
Franchisee’s execution of this Agreemént. The
Initial Franchise Fee is non-refundable and fully
earned by. Franchisor upon the execution of this
Agreement. If Franchisee executes this
Agreement, pursuant 'to an area developrient.

agreement between Franchisor and Franchisee or

its Affiliate (as developer), a portion of the
development fee paid to Franchisor in

connectionn with the execution of such -area
development. agreement will be applied in full
ssatisfaction (for the first Store) or to satisfy



$20;000 (for each ‘additional Store) of the, Initial
Frarichise Fee.

(b)  Royalty Fee. Franchisee must pay
to; Franchisor a non-refundable: Royalty Fee.
The Royalty Fee. for the Initial Term is set forth
in the Summary Page. The Royalty Fee paid by

Franchisee during the Successor Term, if

applicable;, will be as set forth in the franchise
agreement executed by Franchisee pursuant to
Section 3(c)(4).

(c) Brand  Fund  Contribution.
Franchisee: must pay to Franchisor a non-
tefundable Brand Fund Contribution. as a
contribution to the, Brand Fund.

(d) Other Fees. Franchisee must pay
such other fees or amounts déscribed in this
Agreéement,

() Remittances. The Royalty Fee,
Brand Fund Contribution and any other periodic
fees required by 'this. Agreement will be due and
payable each week based on the Grass Sales for
the preceding week (Monday - Sunday) and
must be paid so that they are received by
Franchisor on or before the Wednesday
following the end of each week, provided. that
such day is a Business Day. If the:date on - which
such payments would otherwise be due is hot a
Biisiness Day, then payment will be dué on the
next:Business Day.

® Reports: Franchisee must submit
the Gross. Sales daily via Franchisor’s Intranet
system or through other electronic .data
interfaces that Franchisor may require from time
to time. Franchisee must verify the accuracy of
the Gross Sales figure by Wednesday at
midnight (Central Time) of each calendar week
for the preceding calendar week (Monday —
Sunday). In addition te the reports Franchisee. is
required to provide pursuant to Section 14(c),
Franchisee must submit to Franchisor all reports

described in the Manuals ‘with respect. to the:

operation of the Store during the preceding
Reporting Period by the tenth day of the
following Reporting Period (or such other date

specified by Franchisor) and in the -form and

content as.Franchisor periodically prescribes.
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(2 Eléctronic _Transfer of Funds.
Upon execution of this Agreement and at any
time thereafter as: Franchisor may require,
Franchisee must sign the- electromnic transfer of
funds aiithorization attached to this Agreement
as Exhibit E, and all other documents and
instruments necessary to permit Franchisor to
withdraw by electronic funds transfer from
Franchisee’s designated bank account the
Royalty Fee, Brand Fund Contribution and any
other amounts owed to Franchisor or its
Affiliates on the date or. dates that such amounts
are due, Franchisee must maintain a balance in
such account sufficient to allow Franchisor and
its Affiliates to collect the amounts owed when
due. Franchisee:is responsible for any penalties,
fines, or other similar expenses associated, with
the transfer of fiinds described herein.

(h) Interest and Feeés on__ Late
Payments. Any ‘payment not actually received
by Franchisor on or before the date: due will 'be
deemed overdue. Time is of the essence with
respect: to all payments to be made by
Franchisee to Franchisor. Any ard all amounts
that Franchisee owes to Franchisor or any of its
Affiliates will bear Interest, from and after the
date of accrual. Any failure to pay when due all
or any fees or other amounts duie to Franchisor
or any of its Affiliates will constitute a material
breach of this Agreement. In addition to Interest
charges. on late' payments due pursuant to this
Section 4, Franchisee must pay to Franchisor a
late fee in the amount. of $100 for each payment
received dfter the prescribed due date and a late
fee in the .amount of $250 for éach report that
Franchisee fails. to timely submit to Franchisor
pursuant ‘to Section' 4(f). This late fee is not
Interest or ‘a penalty; the late fee will
compensate Franchisor for the administrative
and management costs associated with,collecting
late payments.and reports.

@) Application of  Payments.
Franchisee ‘will nmot be: entitled to ‘withhold
payments due Franchisor under this Agreement
on grounds of alleged nofiperformance by
Franchisor hereunder. Franchisor may, at ‘its
sole option, apply Franchisee’s payments or any
portion thereof to any of Franchisee’s past due
indebtedness: to Franchisor or its. Affiliates.




Franchisor has the: right to :set off any amounts

Franchisee owes to Franchisor or its Affiliates
against any amounts Franchisor may owe to
Fraiichisee.

G Currency. All amounts payable by
Franchisee to Franchisor undeér this Agreement

‘will.be in United States dollars..

(k) Taxes. Any and all amounts
expressed as being: payable pursuant to this
Agreement are exclusive of any applicable taxes:
Franchisee is obligated to pay all federal, state
and local taxes, including without limitation
sales; use: and other taxes, fees, duties and
similar charges, assessed against Franchisee.
Franchisee is responsible for and must
indemnify and hold Franchisor Indemnitees
harmless against any penalties, interest and
expenses incurred by or assessed against
Franchisor as a result of Franchisee’s failure to
withhold such taxes or to timely remit them to
the appropriate taxing wauthority. Franchisee
agrees to- fully and promptly cooperate with
Franchisor'to provide any information or records
itrequests in connection with any application by
Franchisor to any taxing authority with respect
to Franchisee. )
5. STORE DEVELOPMENT
PROCEDURES.

If Franchisee is developing a Store pursuant
to an area development agreement between
Franchisee .or-its Affiliate and Franchisor, then

the site selection and site acceptance of such.
Store will be governed by ‘Sections 5(a) and 5(b)
of the area.development.agreement or such other
sections ‘of the area development agreement
governing site selection and site acceptance. If

Franchisee is developing the Store as a :single

Store, then Franchisee will obtain Franchisor’s;
approval of Franchisee’s proposed site pursuant
to Section.5(a) and 5(b).of this Agreement..

(a).  Site Selection. Franchisee must

obtain Franchisor’s acceptanice of the Premises

for the Store within the Designated Atea within

90 days after the Effective Date. Franchisee
assumes all cost, liability, expense and
responsibility for locating, obtaining and
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developing the Premises for. the Store within the:
Designated Area.and for finish-out or renovation
and equipping the Store at the Premises.
Franchisee will submit to Franchisor its
complete Site Application for a proposed site.
Franchisor will provide Franchisee with. site
selection assistance s Franchisor deems
advisable, including without limitation.
Franchisor’s site selection guidelines and design

‘specifications and conductmg .an  on-site

evaluation of the proposed site; provided,
Franchisor will not conduct an on-site evaluation

for any' proposed site prior to the receipt of the

complete  Site  Application. Franchisee
acknowledges and agrees that Franchisor
providing its site selection guidelines and design

specifications and any other site selection
assistance to Franchisee prior to thé propesed

site being: accepted by Franchisor will net create

any reliance or expectation damages or liability

for Franchisor and such activities will not create

any expectations or representations to

Franchisee that any proposed site will be

accepted by Franchisor.

(b) Site_Acceptance. Franchisor will

have 30 days after receipt of the complete: Site

Application to accept or not accept, at its sole

option, Franchisee’s proposed site. If Franchisor
does not respond within the 30-day time period;

Franchisor will be deemed to have rejected the
proposed site. Upon Franchisor’s acceptance of

a proposed site, the Parties will agree upon the
‘Opening Date and complete and sign Exhibit G
‘memorializing the location :of ‘the Premises;
Designated Area and the: Opening Date,

provided such Opening Date must be on or

before the Opening Deadline. If Franchisee is

entering into this Agreement purstiant to an, area
development agreement executed between
Franchisee or its Affiliate and Franchisor, the
Opening Date :must be: set so that upon the
expiration of the applicable development period
in the development schedule (as defined the area
development agreement), there are open and
operating. the cumulative number of :Stores
required in the development. schedule of such
area development agrebment. No site may be
used for the location of the ‘Store unléss it is first
accepted by Franchisor. Franchisor may revoke
its acceptance of a proposed 'site if Franchisee



commits a default of this Agreement or any
other-agreement with Franchisor or its Affiliates
and fails to curé such default: within the
applicable cure period, if  any.
FRANCHISOR’S APPROVAL OF THE
PREMISES AND:ITS RENDERING 'OF SITE
SELECTION ASSISTANCE, IF ANY, IN THE
SELECTION OF THE PREMISES DOES NOT
CONSTITUTE A REPRESENTATION,
PROMISE, WARRANTY '‘OR GUARANTEE
BY FRANCHISOR, EXPRESS OR IMPLIED,
THAT THE STORE OPERATED AT THE
PREMISES WILL BE PROEITABLE OR
OTHERWISE ‘SUCCESSFUL.  Franchisor
assumes no liability or responsibility for: (a)
evaluation:of'a proposed site’s soil for hazardous
substances; (b) inspection-of any structuré:on the
proposed site for asbestos or other toxic or
hazardous materials; or (c) compliance with the
ADA and any other Applicable Law. Franchisee
is solely responsible for obtaining satisfactory
evidence: and/or assurances ‘that ‘the pfoposjea
site and any structures thereon are free from
environmental contamination and in complete
compliance with all Applicable Law.

(c) Occupancy. of Premises. Unless
otherwise agreed by Franchisor in writing,
Franchisee is tequired to lease the Premises for
the Store: Franchisee will provide to Franchisor
for its review and approval a copy of the
proposed Lease pursuant to which Franchisee
will occupy or ‘acquire rtights in the Premises
within 30 days after Franchisor accepts the. site
for the Premises. The proposed Lease will
include ‘the, Lease Addendum and will not
contain any covenants or other obligations that
would prevent, limit or adversely affect
Franchisee from performing its obligations
under this Agréement. The Lease Addendum
allows Franchisor to take possession of the
Premises upon expiration -or termination of
Franchisee’s rights under the Agreement and
Franchisor (or its designee) will have the rightto
operate thé Store at the Premises for the
remaining term.of the Lease without payment of
any assignment fee or similar.charge or increase
in. any rentals payable to the lessor. The
proposed Lease will be executed by all
necessary parties within 30 days after Franchisor
accepts the proposed Lease, and. Franchisee will
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furnish. a complete copy of the Lease within ten
days after'execution..

(d) Failure to. _Acquire Premises.
Franchisee’s failure to acquire the Premises
pursuant to a.Lease within the:time stated.in this
Section 5 constitutes an. Event of Default under
this Agreement subject to termination upon
notice: from Franchisor pursuant t6 Section
20(a). In.such event, Franchisor-is not obligated

to return the Initial Franchise Fee or any other

fees paid by Franchisee under this Agreement,

(e)  Storé Dévelopment.

0)) Franchisee is responsible for

obtaining all zoning and regulatory approvals
which may be: required by Applicable: Law or
which may be necessary as a result of any
restrictive covenants related to the Premises.
Prior to beginning the finish-out or renovation of
the Premises, Franchisee will obtain all permits,
licenses and certificationsirequired for the lawful
construction or remodeling and operation of the
Store and submit to Franchisor a certificate of
insurance evidencing that the coverage speécified
in Section 15 is in full force and efféct and that
all required approvals, clearances, permits and
certifications have been obtained. Upon request,
Franchisee will provide to. Franchisor additional
copies of Franchisee’s insurance policies and
certificates of ‘insurance and copies of all such
approvals, clearances, permits and certifications.

(@)  Franchisor will furnish ‘to
Franchisee prototypical plans and :specifications
for a ‘Store, including requirements for
dimensions, design, image, interior layout,
décor; fixtures, equipmeént, signs, furnishings,
storefront and color scheme. It will be
Franchisee’s responsibility to ‘have prepared all
required architectural, engineering. and. design
plans to-suit the shape and -dimensions of the
Premises, .and Franchisee must ensure that these
plans and specifications comply with applicable
ordinances, building codes and permit
requirements, and with Lease requirements -and
festrictions.

3) Franchiseé. will obtain services.

as needed only from registered architects,

e . ———— e




registered engineers, and professional and
licensed contractors approved by Franchisor for
the development, construction and equipping of
the Store. To the extent Franchisee desires to
obtain services from an architect, engineer or
contractor not already. approved by Franchisor,
Franchisee: will submit to Franchlsor the
information and documentation set forth in. the
Manuals regarding the training, experience and
financial responsibility of the registered
architects, registered .engineers and professional
and licensed contractors whom Franchisee
desires to retain to prepare the plans and
construct the Stote, along with copies of all
proposed contracts with such architects,
engineers. and contractors, and any other
information requested by Franchisor. In
cofinection with Franchisor’s review: of any such
architect, engineer or contractor, Franchisee will
pay Franchisor’s then-current fee for such
review as set. forth in the Manuals. Franchisee
will not commence construction of the Store
until Franchisor has consented to Franchisee’s
use of the registered architects, registered
engineers and professional. @nd licensed
contractors who will prepare the plans and
construct the Store. '

(4)  Franchisee will submit it5-plans
to. Franchisor and upon Franchisor’s request,
will submit all revised or “as built” plans during
the course of construction. Franchisor 'will
review thie plans to confirm they comiply with
Franchisor’s prototypical plans and the
Standards. Franchisor will notify Franchisee in
writing whether it accepts or'does not accept the
plans within 30 days following Franchisor’s
receipt of the plans: Franchisee iay not begin
site preparatlon or construction prior to
receiving notification that Franchisor approves
the plans.  All construction must be in
accordance: with. the plans approved by
Franchisor and comply in -all respects with
Applicable Law and'the. Lease.

(5) Franchisee will commence
construction as set forth in Exhibit G and will
complete construction no later than 60 days
before the ‘Opening Date, provided that in no

event will the Store open for business to the

public after the Opening Deadline. Construction.
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will be deemed to have commenced upon the
commencement of site work by heavy

‘eqmpment or in the event the Store is to be

located in existing shell space, commencement
of construction-related work at the Premises.
Franchisee  will advise  Franchisor of
commencement of constfuction within ten days

of the commencement date. Once construction

has commenced at the Premises, it will continue
uninterrupted  until completed except for
interruption by reason of a Force Majeure Event.

(6)  Franchisee will use in the
development and operation-of the Store only the

fixtures, furnishings (including décor), materials,
equipment and. signs, including without

limitation the Brand Property and Operating
Assets, as set forth in the Manuals.

(€A] During  the. course  of

construction of the Store, Franchisee will (and.
will cause its architect, engineer, contractors and

subcontractors to) cooperate fully with

Franchisor and its designees for the purpose of
permitting Franchisor and its designees to
inspect the Prémises and the course of
construction of the Store to determine whether

“construction is proceeding according to the plans.
approved by Franchisor in accordance with
Section 5(e)(4) and the Standards. Without

limiting the generality of the foregoing,
FEranchisee :and Franchisee’s architect, engineer,
contractors: and subcontractors will supply
Franchisor and its designees with samples of
construction materials, results and reports
related to boring and coring ‘tests; due diligénce

environmental studies, SupplleS‘ equipment and
other materials and reports: requested by

Franchisor or its.designees. and allow Franchisor
and its designees access to the Premises to
conduct such inspections. If requested by

Franchisor, Franchisee will submit to Franchisor

reports with photographs showing: progress
made in connection with ‘the construction. and

equipping of the Store at the frequency
prescribed by Franchisor.

(8). Notwithstanding  Franchisor’s
right to approve the plans and inspect the
construction. work at the Store, Franchisor and
its designees will have nio liability or obligation



with respect to the Premises, the design or
construction. of the Store or the furnishings,
fixtures; materials and -equipment .acquired for
the finish-out of the Store.  Franchisee
acknowledges and agrees that Franchisor's
rights under this Section 5 are exercised solely
for the purpose of ensuring compliance: with the
Standards.

® Commence Business. Franchisee
acknowledges that time 1§ of the essence.
Subject to Franchisee’s compliance with the
conditions stated below, Franchisee is obligated
to open the Store and :commence business on or
before the: Opening Deadline: unless Franchisor
consents: in writing to an. extension of such
Opening, Deadline., Prior to opening, Franchisee
will complete all interior and exterior
preparations for the Store set forth in this
Section 5 and the Manuals, have the minimum
required working capital set forth in the Manuals
and provide documentation satisfactory to
Franchisor evidericing ‘the same, and will
comply with all other pre-opening obligations of
Franchisee, including without limitation
Sections 4(a) (Initial Franchise Fee), 5 ‘(Store
Development Procedures), 6 (Training), 7 (Store
Operations), 8 (Technology Systém and POS
System), 11 (Operational ~ Standards), 12
(Representations, Warranties and Covenants), 13
(Management and Personnel) and 15
(Insurance). If Franchisee fails to comply with
any of such obligations, Franchisor will have the
tight to, prohibit Franchisee from commencing

‘business. Franchisee’s failure to open the Store

and commence business, in accordance ‘with this
Section 5(f) is an Event of Default.

6. TRAINING.
(@) Initial Training Program. No later

than 14 days prior to the Opening Date,
Franchisee, Operating Principal and Store

Manager must satisfy all requirements of Initial
'Tralmng
10peratmg Principal or Store Manager must
complete. Initial Training for their respectwe

Any rteplacement or substitute

positions to Franchisor’s. satisfaction prier to
serving. in such positions. Franchisor reserves.
the: right to charge a. redsonable fee for atiy.
Initial Training provided to any replacement or
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successor Store Manager and/or Operating
Principal or otlier management Personnel as
Franchisor requires. FEranchisee will be solely
responsible for all costs and expenses incurred
by Franchisee, its Operating Principal, Store
Manager and any other Personnel in' connection
with any Initial Training program, including,
without limitation, costs of ‘obtaining any
required certifications, compensation, travel,
lodging, meals arid other miscellanecus costs.
Franchisee, Operating Principal, Store Manager
and any other Personnel that attend Initial
Training or participate in any other training
provided by Franchisor must sign a. liability
waiver and release in the form prescribed by
Franchisor.

(b) Opening Assistance: In connection
with the commencement of business of the
Store, Franchisor will provide an Opening Crew
to provide on-site training for a.period.of time as
determined by Franchisor (but.no less than four
days in the aggregate) before .and/or after the
Store’s Opening, Date. Franchisor  will
determine: the' necessary number of :Opening
Crew members and experience level of such
Opening, Crew members necéssary to support
the opening-of the ‘Store based on the-experience
and training of the existing Personnel. The
Opening, Crew will in no way be responsible for
the operation. of the Store before or after the
Store’s opening. Franchisee will reimburse
Franchisor for all of its reasonable costs and
expenses. incurred in providing such Opening
Crew for the Store, including travel, lodging,
meals and miscellaneous costs. In addition,
Franchisor ‘may, at its option or upon
Franchisee’s request, provide an Opening Crew.
to support the Grand Opening, provided
Franchisee will reimburse Franchisor for ‘all
costs' and expenses ‘as set forth in this: Section
6(b).

(c) Additional Training. Franchisee’s
Operating Principal, District Manager, Store
Manager(s) and ‘such. other .management
Personnel as Franchisor may designate must
attend such additional and remedial training

programs and seminars as Franchisor may offer

from ‘time to time, if Franchisor requires such
attendance. Franchisee must pay Franchisor’s




then-current training fee for any additional
training designated by Franchisor or requested
by Franchisee. = Franchisee will be solely
responsible for any and all costs and expenses
incurred by Franchisee, Operating Principal,
District Manager, Store Manager(s) and. other
management Personnel in connection with such
additional training; including, without limitation;,
compensation, travel, lodging and miscellaneous
costs.

(d) Meetings _and __ Conferences.
Frarichisor may from time to time hold periodic
system-wide meetings at locations designated by
Franchisor to address matters of general interest
to the System, including, without limitation,
Franchisor’s annual franchisee conference.
Provided that Franchisee has not committed an
Event of Default and failed to cure:such Event:of
Default, Franchiseg, its Operating Principal (and
District Manager; if applicable) will attend any
such meetings and conférences as required by
Franchisor, subject to Franchisee’s payment of‘a
reasonable fee- to Franchisor upon its request.
Franchisee will be. solely responsible for all
costs and expenses incurred by Franchisee; its
Operating Principal and District Manager in
connection ‘with -attending such meetings and
conférences, including, without limitation, costs
of obtaining any required certifications,
compensation, ‘travél, lodging, meals and
miscellaneous' expenses.

7. STORE AND PROCUREMENT
STANDARDS.
(a) ‘Standards. Franchisee understands

all of the Cowboy Chicken stores and the
importance ‘of complying. with the Standards
relating to: the development and operation of the
Store for the protection of the Brand and
Franchisor’s interest in the System and Marks.
Franchisee, acknowledges and agrees that the:
purpose of establishing and enforcing such
Standards is not so that Franchisor may exercise
any control over the.day-to-day operations-of the.
Store that are réserved to Franchisee. In
addition, Franchisee may not engdge in any co-
branding in or with the Store-or-use the Premises
for any purpose other than the operation of the;
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Store unless Franchisor has previously dpproved
such co-branding in writing.

(b)  Maintenance. Franchisee must at
all times maintain the interior-and exterior of the
Store Premises; and the surrounding:area in good
condition .and repair; and the highest degree of
cleanliness, orderliness and  sanitation.
Franchisee is solely responsible  for
‘mainténance, repair and replacement wherée
necessary to maintain the Store in accerdance

from Franchisee’s failure to comply: with the
terms and.conditions of this Section 7(b).

(c) Improvements.  Franchisee will
make such.capital improvement or modifications:
necessary to modernize, redecorate and. upgrade
the Store, not more than once every five years,
including without limitation the Operating
Assets' in accordance with Franchisor’s then-
current Standards. Franchisee must complete to
Franchisor’s satisfaction and in accordance with
a schedule approved by FEranchisor, which
typically-will be from six to 12 months from the:
date. Franchisee' is notified. of any required
changes, unless otherwise agreed to in writing
by Eranchisor. Franchisee acknowledges and
agrees that the requirements of this Section 7(c)
are both reasonable and necessary to. ensure
continued public acceptance and patronage: of
Stores and to avoid deterioration er
obsolescerice in connection with the operation of
Franchisee’s ‘Store. 1f Franchisee fails to make
any improvement as required by this ‘Section
7(c) or perform maintenance as described in
Section 7(b), Franchisor may, in addition to its
other rtights in this Agreement, effect such
improvement or maintenance and Franchisee
must reimburse Franchisor for the costs
Franchisor incurs.

(d)  Designated Supplier. Franchisee
must purchase Operating Assets, Technology
System, .and Products from Frarchisor’s

Designated Suppliers:as set forth in the Manuals.

Franchisor may negotiate with any such
Designated Supplier the key terms of the

-agreetment that Franchisee will enter-into with

such Desi‘gn'atg’d Supplier; provided that
Franchisee is solely responsible for its payment



I
and performance obligations under such
agreement. If Franchisor does not designate the

approved supplier it’s a Product, Franchisor

may, at its' sole option, assist Franchisee in
identifying suppliers for such Product to the
Store, but in such case Franchisee will be solely
responsible for negotiating the terms upon which
it. will purchase Products from the supplier.
Franchisor or any of its Affiliates may be
designated -as the sole Designated Suppller for
any Operating Assets, Technology System or
Products. In addltlon Franchisor .or its
Affiliates may receive payments or other
consideration. from supphers who provide
Operating Assets, Téchnology System or
Products to franchisees operating under the
System which Franchisor or its Affiliates may
use in: any manner Franchisor determines
appropriate.

(e Operating _Assets. Franchisor
makes n6 Wwarranties; express or implied, with
respect to the Products (including ithe
Proprietary Products), Technology ‘System or
Operating Assets provided by any supplier
(including any Designated Supplier), including
by or as a result of any statements made by
Franchisor’s employees or agents, or statements
contained in the Manuals, printed materials or
general advertising materials. Except for any
éxpress limited warranty made b'y‘Frémchi’sOr or
its Affiliates with respect to any Product,
Technology System or Operating Assets sold by
Franchisor or .its Affiliate, Franchisor or its
Affiliate, with respect to any Prodict,
Proprietary Products or‘Operating Assets sold by
Franchisor or its Affiliate, Franchisor or its
Affiliate, as applicable, makes no warranty of
merchantability or .of the fitness of these: items
for any particular purpose. Any model or
sample shown to Franchisee is provided solély
to -illustrate the gencral type; nature ‘and quality
of such items and not to.represent or'warrant that
any such iitem would conform to such model .or
sample.

(). Alternate Suppliers. If Franchisee
seeks approval of any new supplier of Operating
Assets; Technology System or Products not
designated by Franchisor pursuant to Section
7(d) or-approval to. use new Operating Assets,
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Technology System or Products; Franchisee will

provide Notice to Franchisor and such
information required by Franchisor about any

proposed new supplier, new Operating Assets,

Technology. Systéem or Products (including,

samples of the -proposed Operating Assets,
‘Technology System.or Products for examination
by Franchisor) to enable -Franchisor to approve
or reject such supplier or items. Franchisor will

have the right to require that its authorized
representatives be permitted to ‘inspect the:

proposed supplier’s facilities at Franchisee’s
sole cost -and -expense.
undertake reasonable efforts to réspond to such

Notice and information within 30-days from the:
date; of its receipt of all of the information
Franchisor requested and completion of ‘any

facility inspection. Franchisor may terminate or

‘withhold its approval of any supplier, new
Operating Assets, new Technology System or

new Products that do not satisfy its. Standards.
Franchisee will not purchase: from any
unapproved supplier or use unapproved
Operating  Assets, Technology System of
Products in the Store.

(g ‘Group or Cooperative Buying. If

Franchisor or its Affiliate .establish a group.
buying ‘program or purchasing cooperative for
the purpose of obtaining 1mproved ‘and
sustainable pricing: for any Operating Asséts,
Technology System or Products, including the:
retention: of a third party purchasmg agent to
facilitate 'such buying program or cooperative,
upon Franchisor’s request, Frarichisee will
become a member of such group buying
program or ‘cooperative, make reasonable dues.
payments for the services of such. group buying:
program ‘or purchasing cooperative and execute

all documentatiori reasonably réquired by

Franchisor to facilitate the foregoing.

8. TECHNOLOGY SYSTEM AND POS

SYSTEM.

(a) Technology System. Franchisee

will purchase; use, and maintain the: Technology’

System prescribed by Franchisor at the Store.
Franchisor may periodically modify Standards

for the Technology System, and, if so,

Franchisee will acquire, at its cost, 'such

Franchisor will




modified Technology System and the computer
‘hardware and software ‘comprising: part of the
Technology System within 60 days from the
date of Notice from, Franchisor. Upon
Franchisee’s request and subject to Franchisee’s
‘payment. of the then-current fee set forth in the
Manuals, if any, Franchisor may provide
assistance in  developing and planning'
installation of the Technology System: that meéts
the: Standards. Franchisor may, at its sole
option, charge Franchisee for any computer
usage costs' that Franchisor incurs as- a result of
Eranchisee’s use of the Technology System;
including but. not limited to a systems fee for
modifications of and enhancements made to
Proprietary Software that Franchisor licenses to
‘Franchisée and other maintenancé and support
services that Franchisor or its Affiliates furnish
to Franchisee related to the Technology 'System.
Franchisee will have sole and complete
responsibility for the acquisition, operation,
maintenance, and upgrading of the Technology
System.

(b) POS System F'ranch'isee will

Franchlsor reqmres or otherwlse approves in
writing, for the: operation of the: Store. The POS,
System must be: connected to a communications
medium. specified by Franchisor at all times and
be capable of accessing the Internet via a
designated third-party nétwork for the. purpose
of implementing, software, transmitting and
teceiving data, accessing the Internet for
ordering, and maintaining ‘the. POS System.
Upon Notice from Franchisor, at Franchisee’s
ccost and expense; the POS System will be
electronically linked to. Franchisor’s (or its
Affiliate’s) Intranet. Franchisee will provide
Franchisor access to any POS System
information, at such times and in such' manner as
established by Franchisor, with or without
notice, to retrieve such transaction information,
including customer, sales, sales mix, usage, and
other operations .data as .Franchisor deems
appropriate.  Franchisee will apply for and
‘maintain debit cards, credit cards or other
noncash systems existing or developed in the
future as specified by Franchisor. Franchisor
‘may require Franchisee to periodically update,
upgrade or replace the POS System, including
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hardware and/or software, provided that
Franchisee will not beé required to replace the
POS System any more frequently than once
every. five years. -

(c) Proprietary _ Software. If
Franchisor designates Proprictary Software,
Franchisee will, -at Franchisor’s written request,
license or sublicense such software from
Franchisor, its Affiliate or other designee and
enter into a software (sub) license .agreement on
such licensor’s then-current form. Franchisee
will purchase. any periodic upgrades,
enhancements.or replacements to the Proprietary
Software. at Franchisee’s sole. cost and expense:
Franchisor will provide to Franchisee support
services relating to the Proprietary Software as
Franchisor ‘deems. advisable at. a, reasonable
charge. Franchisee must incorporate any or all
required ‘modifications or .additions within 30
days after receiving Notice from Franchisor,
unless a longer 'time period is stated in such
Notice.

(4] Intranet. Franchisor may, at its
option, establish and maintain an Intranet
through which Franchisor and Franchisee. may
communicate with each other. Franchisor will
have control over all aspects of the Intranet,
including the content and functionality' thereof.
At Franchisor’s option, Franchisor may post,
update -and disseminate the Manuals and other
Confidential Information throuigh the Intranet.
Any passwords. of other digital identifications
necessary to :access. the Manuals on the Intranet
will be- deemed to be: part of Confidential
Information. If established, Franchisee will
have the mere privilege to use the Intranet,
subject to Franchisee’s strict compliance with
the Standards and payment of the Intranet Fee.
Franchisee. acknowledges that, as..administrator
of the Intranet, Franchisor can access and view
any ¢communication that-any Person posts on the
Initranet. Franchisee further acknowledges that.
the Intranet facility and all communications that
are posted or to be posted to it will become
Franchisor’s sole property, free of any claims of
privacy or privilege that Franchisee or any other
Person may assert. If established; Franchisor
will have no obligation to maintain the Intranet



indefinitely, and may modify or dismantle it at
any time without liability to Franchisee.

| (e) Systems Access.. Franchisee may
be provided access to various computer .or
electronic systems (or any ‘substitute thereof),
including, but not limited to, third-party
computer or electronic. systems made part of the
System. Franchisee will be responsible for its
actions and the actions of its Personnel relating
to such computer and electronic Systems,
including use of -any logon IDs, passwords of
other authentication methods provided ‘to
Franchisee. All Franchisee connectivity .or

attempted connectivity to Franchisor’s computer

and electronic systems wil] be only through
ﬁrewalls Franchlsee will not accessi and .Wlll
not permit unauthorized persons or entities
within its control. to access, Franchisor’s
computer and electronic systems ‘without
Franchisor’s -express: written authorization, and
any such actual or attempted access: will be
consistent -with any such authorization.
Franchisee will fiilly comply ‘with Franchisor’s
systems access requirements and related
Standards with respect to the computer and
electronic systems.

9. COUPONS. GIFT CARDS. AND
LOYALTY PROGRAMS,

Franchisee: must, at Franchisee’s .expense,
ﬁarticipate in, and.comply with the requirements
of, any gift certificate, gift card, stored value
card, customer loyalty; or -customer retention
program (e.g. customer e-mail program) that
Franchisor or its Affiliates implement for all .or
part of the System and must sign the forms and
take: any other action that Franchisor or its

-Afﬁliates require in order for Franchisee to

participate in such programs. Without.
limitation, Franchisee must honor coupons,
stored value cards, gift certificates, gift cards, or
vouchers sold or distributed by other Cowboy
Chicken locations and include the related
proceeds: in ‘Gross ‘Sales strictly in accordance
with the Standards. Franchisee will not issue or
offer any -gift certificate, gift card, stored value
card, customer loyalty or retention program
without Franchisor’s prior written approval.
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Franchisee will utilize a. vendor approved by
Franchisor or its Affiliates for gift card
processing. Any coupon offer proposed by
Franchisee: must be. approved by Franchisor in
writing prior:to being offered.

10. MARKETING.,

(@  Brand Fund. Recognizing the
value of advertising and marketing to the
goodwill. and 'public image of the: Brand,
Franchisor administers a. Brand Fund for the
creation and development o&f marketing,
advertising, and. rtelated programs, campaigns
and. materials, including .electronic, print,
Internet and Social Media, as well as the
planning and purchasing, of national, regional,
and/or local advertising. Franchisee must
contribute the Brand Fund Contribution to the
Brand Fund as set forth in Section 4(c) of this
Agreement. Eranchisor will direct all
advertising and marketing ‘programs,. including
but not limited to research methods, branding,
creative: concepts .and mateérials, sponsorships,
and endorsements used in connection therewith;
selection: of ‘geographic and media markets; and
media placement and the allocation thereof.
Franchisor tay -use ‘the Brand: Fund: to ‘pay the
costs of research (including without limitation
product research and development, market
research, consumer research and focus groups),
creation and production of video, audio,
electronic, and written advertising and
marketmg programs; administration of regional,
multi-regional, and national advertising and
marketing programs, product and customer
research and surveys, and testing and relatéd
developiment  activities; promotional évents;
purchasing and participating in. online, Social
Media, radio, television, and billboard
advertising and programming; employing
smarketing, advertising and promotional, agericies.
t0 -assist therewith; conducting corimunity
relations activities; and supporting public
relations, maintenance of the System websites,
and online presence; and such other advertising,
marketing, ‘and promotional. activities as
Franchisor determines are appropriate for
Cowboy Chicken stores and the Marks and
‘System under which they operate. For the
-avoidance of doubt, Franchisee' will ultimately




be responsible: for the costs associated with, the
placement of any such marketing and media for
the: Store; that is, Franchisee. will either
reimburse Eranchisor for' meédia and marketing
placement or directly pay .a third-party advertiser
for placement of the media or marketing
‘materials. The Brand Fund will furish
Franchisee with samples of advertising,
marketing formats, promotional formats, and
other materials at no additional cost when
Franchisor deems appropriate. Multiple copies
of such materials will be furnished'to Franchisee
at Franchisee’s cost plus any related shipping,
handling, and storage charges. Franchisor may,
at its sole option, increase the Brand Fund
Contributiori upon 60 days” prior notice to
Franchisee, subject. to the limitations in Section
10(d).

(b) Accounting. The Brand Fund will
be accounted for separately ‘from Franchisor’s
other funds and will niot be used to defray any of
Franchisor’s. ‘general operating expenses, except
for such reasonable salaries, administrative
costs, travel expenses, and overhead as
Franchisor may incur in activities reldted to the
administration of the Brand Fund and its
programs, including as described in ‘Section
10(a) and with respect to collecting ‘and
dccotnting for contributions to the Brand Fund.
The Brand Fund is operdted solely as a conduit
for collecting and expendmg the Brand Fund
Contributions  described in Section 4(c).
Franchisor-does not act ag trustee with respect to
the Brand Fund and has no fiduciary duty to
Franchisee or iits Affiliates, Principals. or any:
other franchisees with regard to the operation or
administration of the Brand Fund.. Franchisor
may- spend, on behalf of the. Brand Fund, in -any
fiscal year, an' amount that is greatér-or léss than
the aggregate contribution of all Stores to the
Brand Fund in that year, and the Brand Fund
may borrow. from Franchisor or others to. cover
deficits or may invest any surplus for future use.

Al inteérest earned on ‘monies contributed to the

Brand Fund will be used to pay advertising costs
before other assets of the Brand Fund are
expended. Franchisor will, upon Franchisee’s
written request: (butno more’ than once: annually)
prov1de a copy-of its audited annual statement of
monies. collected and costs incurred by the
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Brand Fund. Franchisor will have the right to
cause the .Brand Fund to be incorporated or
operated through a separate entity at such time
as Franchisor déems appropriate, and such

successor entity will have all of the rights and.

duties specified herein.

(c) Proportionality. Franchisee
acknowledges‘that the Brand Fund is intended to

maximize recognition of the Marks and
patronage of the Brand. Although the
Franchisor will endeavor to utilizé the Brand
Fund to develop advertising and marketing
materials and -programs and to place advertising
that will benefit the System, Franchisor
undertakes no obligation to ensure that
expenditures by the Brand Fund in or affecting
any geographic area are proportionate or
equivalent to the contributions to the Brand
Fund by Cowboy Chicken stores operated by
Franchisor or its Affiliates in that geographic
area. ‘Nor is, Franchisor under any obligation to
ensure that Franchisee’s Store or any other
Cowboy Chicken.store will benefit directly orin
proportion to its Brand Fund Contribution paid
to the Brand Fund from the development of
advertising and marketing materials or the
placement of advertising, or that all Cowboy
Chicken stores operated by Franchisor or any of
its Affiliates will pay the same Brand Fund
Contribution. Except as expressly provided in
this Section 10, Franchisor assumes no direct or
indirect liability.or obligation to Franchisee with
respect to collecting amounts due to, or
maintaining, directing or administering the
Btfand Fund. Franchisor does not act as trustee
or in any fiduciary capacity with respect to the
Brand Fund. Franchisor reserves the right to
terminate (and, if terminated, to reinstate) the
Brand Fund.. If'the Brand Fund is'terminated, all
unspent monies on ‘the: date of termination
accrued will be distributed to franchisees

-operating Cowboy Chicken stores in proportion

to their respective- contributions to the Brand
Fund aecrued during the preceding three-month
period, and such amounts will be added to

amounts required fo. be' expended pursuant to

Section 4.

(@ Local Marketing Expenditures.
In addition to the contributions that Franchisee




Expenditures

pays to the Brand Fund, Franchisee must make
the Local Marketing Expenditure in such
amounts. as Franchisor establishes from time: to
time, which when combined with the amount
Franchisee has paid in Brand Fund
Contributions for the. applicable fiscal .quarters
(if any), will not exceed 4% of Gross Sales
(allocated by Franchisor, at its sole. option,
among the Brand Fund and Local Marketing
Expenditures), during any period consisting 'of
four consecutive fiscal quarters. The initial
Local Marketing Expenditure is set forth in the
Summary Page. At Franchisor’s request,
Franchisee: will furnish Franchisor with copies
of invoices and other documentation reasonably
satisfactory to Franchisor evidencing
compliance with this. Section 10(d). If
Franchisor determines that Franchisee’s Local
Marketing Expenditures, combined with. the
Brand Fund Contributions total less than the
thencurrent perceéntage o0f Gross Sales required
by Franchisor during the then-most rtecently
completed four consecutive fiscal quarters,
Franchisor may notify Franchisee of any
additional amounts that Franchisee must spend
(up+to the then-current percentage of Gross Sales
requlred by Franchisor) on local marketing, and
if Franchisee has. not spent such -additional
amounts (in addition to any ongoing. marketing
requirements) by the end of thie fiscal quarter'in
which Franchisee receives such Notice, then
Franchisor may collect those: unspent amounts
directly from: Franchisee’s account pursuant to
Section 4(g) and contribute them to the Brand
Fund, without any liability or obligation to use
such funds for Franchisee’s local advértising.
Franchisor will provide Franchisee with not less
than 30 -days’ Notice of any determination which
changes the amount of the Local Marketing
Franchisee @ must  spend.
Franchisee will throughout the Term engage in
local advertising; marketmg and promotlonal
activities and campaigns in accordance ‘with
Franchisor’s Standards 'and the Manuals. All
such local advertising, marketing and
promotional activities and campaigns must be
approved by Franchisor in advance. in writing.
Franchisor may withdraw its. approval at any
time if any such activity or campaign fails to
comply with Eranchisor’s then-current Standards
and Manuals:. The Local Marketing
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accordance with the Standards. | e
execution of ‘this Agreement, Franchisee will

Expenditures will be used to pay for the cost 6f
implementing local marketing plans developed
by Franchisor and adapted and implemented by
Franchisee' ‘with Franchisor’s approval, which
may include amounts spent by Franchisee for:
(1) advertising media and community relations,
such as télevision, radio, Internét, Social Media,
newspaper, billboards, posters, direct mail,
collateral and promotional items; (ii) advertising
on public vehicles (transit and aerial) and (iii)
public relations and ‘the cost of producing
approved miaterials: necessary to participate in
such public relations.  Local Marketing
Expenditures ‘do not include amounts spent for
items which Franchisor, in its sole judgment,
deems inappropriate for meeting the minimum
requirement for Local Marketmg Expenditures,
including permanent on-site signs, point of
purchaser materials and store  bours,
complimentary charges, donations, lighting,
menus, Personnel salariés or administrative
costs, transportation vehicles (even though such
vehicles may display: the Marks), discounts, free
offers and Personnel or-crew member incentive
programs.

(e)  Special Promotions. In addition to
the national, regional and local -advertising
described in ‘this Section' 10, Franchisor may
from time to time develop and -administer

tadvertlsmg, marketing and sales prometional

programs in which Franchisee will participate

upon such terms and conditions established by

Franchisor: Such programs are in, addition to
Franchisee’s local marketing requirements
pursuant to Section 10(d) and may include
witliout limitation aléoholic beverage menu and
marketing  promotions, specialized menu
offerings and similar programs. All phases of

such advertising, marketing: and promotion,
including the type, quantity, timing, placement,

choice of media, market areas, promotional

programs and advértising agencies will be
determined' solely by Franchisor.

(ff)  Grand Opening. Franchisee will
spend at least the Grand Opening Amount to

advertise and promote ithe opening or Grand

Opening  of the Store, as applicable, in
Upon the




deposit the. minimum Grand Opening Amount
with Franchisor to' be held by Franchisor in a
non-‘interest bearing account. At least (90 days
before the .date of the Grand Opening of the
Store and for the 12-morith period following
Opening Date, the advertising plans .and budget
for such opening or Grand Opemng must be
submitted to and approved in writing by
Franchisor. Franchisee will modify the
advertising plan and budget as requested by
Franchisor and thereafter no substantial changes
may be made to the plan without advance
written consent of Eranchisor. Once the plan has
been approved by Franchisor, Franchisor will, at
its sole option either disburse the-Grand Opening
Amount funds -deposited with Franchisor
directly to vendors for payment of invoiced
amounts in connection with Franchisee’s
implementation of the: Grand Opening or
disburse siich funds directly to Franchisee for
use in implementing the Grand. Opening.
Franchisee acknowledges. and .agrees that any
disbursement of Grand Opening' Amount funds
by Franchisor does not constitute a guaranty of
any payméiit or performance obligations of
Franchisor with respect to the applicable vendor
relationship: and Franchisee is solely responsible
for 'such payment and performance obligations.
Within 90 days following the opening or Grand
Opening, of the Store, Franchisee will submit to
Franchisor ~documentation evidencing its
advertising  expenditures. Franchisee’s
obligations under this Section 10(f) are in
addition to Franchisee’s-obligations‘to contribute
to the Brand Fund and make Local Marketing
Expenditures.

(2 Public Announcements. No public
communication, press release or announcement
regarding this Agreement, the transactions
coritemplated  hereby; thé operition .of
Franchisee’s Store, or any Crisis Management
Event will be made by Franchisee without
Notice: to' Franchisor and Franchisor’s prior
approval of such communication, press release
or .announcement. Franchisee will not disclose
the -substance. of this Agreement to any third
party except as necessary to obtain a lease or

renéwal or obtain any pennit, license or other

approvals, or to the extent.required by the lawful
order of any court of competent jurisdiction
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including, but

having jurisdiction over Franchisee or for any
public disclosure otherwise required by
Applicable Law.

(h) Positioning. Franchisee must

adhere to the Standards and other ‘guidance on

Brand positioning with respect to pricing;
Product offerings, .advertising and promotional

activities and campaigns, and other key Brand

presertation attribuites.

@) Advertising___ Price

accordance with the Minimum Advertised Price
Policy specified from time to'time: by Franchisor

in its menus, Manuals or otherwise in writing.

Notw1thstand1ng the foregoing, Franchisee'is not
restricted from providing in-store discounts on

nenu items -or in-store advertlsmg of ‘menu
items below, such Minimum Advertised Price

Policy. In addition, Franchisee will honor the
terms. of all required promotional or discount
programs that Franchisor'may. offer to customers
of Cowboy-Chicken stores.

6)) Truthful Advertising, Marketing,
and Promeotion. Any advertising, promotion,

and marketing Franchisee conducts must be

factually accurate and not ‘'misleading’ and
conform to the highest standards of ethical
marketing .and the promotional policies which
Franchisor prescribes from time to time,
limited to, the Standards.
S_amplqs7 of all ‘advertising, promotional, and
marketing materials which Franchisor has not
prepared or previously approvéd in writing

within the:prior 12 months must be submitted to.

Franchisor for approval before Franchisee may
use them.  Franchisee may mot use any

advertising or promotional materials or engage

in any advertising or promotional' campaigns
that Franchisor has not approved in writing or
disapproved. Franchisor will own the copyrights
to any materials so submitted, whether-approved
by Franchisor or not. In all cases, Franchisor
has control over any profiles that use or relate to
the Marks, that display the Marks, or that are

‘maintained on Social Media websites and
applications and all other similar websites and
applications' that may exist in the future:

Franchisor may use part of the: Brand Fund

Policies..
Franchisee will advertise its menu items in



monies collected under this Agreement to pay or
reimburse the costs .associated with the
development, maintenance, and update of such
profiles.  Franchisor may (but need not)
establish guidelines pursuant to  which
Franchisee may estdblish profiles or otherwise
establish ‘a presence on such. Social Media
websites -and platforms. In such event,
Franchisee must comply with the: Standards
imposed from time to time on such use.
Franchisee- will sign over control of any ‘Social
Media accounts or profiles, with.fan bases.intact,

and provide. access to reports and history of

promotion: performance,,
request.

upon  Franchisor’s

(k)  -Advertising Cooperatives.
Franchisor may, at:its sole option, require you to
participate in certain local .or regional
advertising cooperatives .organized and/or
approved. by Franchisor and composed of certain
other Cowboy Chicken stores located in the
geographic area in which the Store is located, as
set forth in the applicable cooperative
advertising agreement. If Franchisee is required
to participate in a Franchisor-approved
advertising cooperative, Franchisee: will be
required to execute Franchisor’s then-current
standard advertising cooperative agreement,
Franchisor may terminate any advertising
cooperative pursuant to the terms of the
applicable ‘cooperative advertising agreement.
Franchisor may require advertising cooperatives
to be formed, changed, dissolved or'merged.

11. STORE OPERATIONS.

(a) Manuals. Franchisee will comply
with the Standards as set forth in the Manuals in
the operation of the, Store and as may from time
to time otherwise be prescribed in writing,
including without limitation operating the: Store
during hours and days specified in the Manuals,
Franchisor has provided to Franchisee one copy
of each of‘its Manuals “on loan” for the Term..
Franchisor may ‘make the Manuals and related
Standards available to Franchisee via the
Intranet. Franchisor may periodically update
and amend the: Manuals and will notify
Franchisee in writing: of any such updates or
amendmients, which will thereupon become: a
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part of the Manuals. Franchisee must comply
with all ‘written updates. and amendments to the
Manuals. In the event of a.dispute relating to:the

contents of the Manuals, the master copy that,

Franchisor mainitains at its principal office or on
the Intranet; as. designated by Franchisor, will
prevail. If Franchisee’s hard copy of the
Manuals is lost, destroyed or significantly

damaged, Franchisee will obtain a replacement

copy 4t thé then-applicable charge to reimburse
cost of replacement. Franchisee will use the

digital version of the Manuals in their current

form.available to Franchisee on the Intranet as
instructed. Franchisee will treat the Manuals .as
confidential and maintain the information in the
Manuals as  Confidential  Information.
Franchisee: will return all hard copies of the
Manuals to Franchisor immediately -on
expiration or términation of this: Agreement.

(b)  Compliance with Applicable Law;
Operating Permits. Franchisee: will develop
and at all times operate the Store .in full
compliance with Applicable Law, including but
not limited to all restaurant, food, and beverage
services conducted .at or from the Store.
Franchisee must notify Franchisor in writing
immediately upon the commencement of any
legal action, suit, or proceeding;  any

administrativé action, or the issuance of an order

of any -court, agency, or other governmental
instrumentality, which may adversely affect the
development, occupancy, or operation of the
Store or Franchisee’s financial condition; or ithe
delivery of any ‘notice -of violation or alleged
violation of any, Applicable Law, including those
relating to health. or sanitation at the Store.
Franchisee will refrain from any business or
advertising practice which may be injurious to

Franchisor’s business, to ‘the business of other

Cowboy Chicken stores, or to the goodwill
associated with the Marks: Franchisee will be
solely responsible for procuring and
continuously  maintaining  thereafter  all
approvals, permits, and/or licenses required for
the development and opération of the Store.

(c) Credit Card and Other Methods
of Payment. Franchisor may, at its option,
designate in writing credit and debit:card issuers
or sponsors check or credit verification services,




financial center services, and electronic funds
transfer systems, and upon any such designation
by Franchiser, Franchisee must maintain credit

¢ard relationships with such credit and-debit card

issuers or sponsors check or credit verification
services, financial center services, and/or

electronic funds transfer Systems; in connection

with the operation of ‘the Store and refrain from
using any services or providers that Franchisor.
has not approved ‘in ‘writing or for 'which
Franchisor has reyoked its approval. Franchisor

may modify its requirements and designate

additional approval or required methods of
payment and vendors for processing such
payment. Franchisee must comply with the PCI
DSS as they may be revised and modified by the

Payment Card Industry Security :Standards

Council, or any successor or replacement
orgdnization and/or in accordance with. other
standards Franchisor may :specify, and FACTA.
Franchisee also must upgrade periodically its
Technology System, at Franchisee’s expense, to
maintain compliance with PCl DSS, FACTA
and all Applicable Law. Franchisee must notify
Franchisor immediately if it is notified of a
credit. card breach (as 'such constitutes a Crisis
Management Event) related to the Store and
Franchisee’s business related ‘thereto and must
cooperate with applicable authorities fully with
respect to the investigation. Further, Franchisee
must cooperate with Franchisor -fully with

Tespect to media statements (if any) and other

itefhs‘ telated to managing the Crisis
Management Event for the-purpose of protecting
the Marks:and System.

(d) Privacy Laws.  Franchisee will
abide by all privacy laws and comply with

Franchisor’s policies pertaining to -privacy. laws

at all times during the Term. If there is a
conflict between Franchisor’s policies pertaining
to ‘privacy laws and applicable statutory privacy
laws, Franchisee will comply with the
requirements of the applicable statutory privacy
laws, .immediately provide Franchisor with
written notice .of said conflict and promptly and
fully cooperate with Franchisor and its counsel
in deterinifn_'iqg the most effective way, if

possible; to satisfy Franchisor’s policies within

the’bounds-of applicable:statutory privacy laws.
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(e) Customer Data. All information,
mailing lists and data bases of Customer Data
from whatever source derived, will be:
Franchisor’s property. Frarnchisee will not use-
such information, except in connection with the.
Store in accordance with this Agreement.
Franchisee will not use, process, copy, display,
publish, store or transfer the Customer Data
without  Franchisor’s  written  approval.
Franchisee: will fully comply with all Applicable:
Law with respect to Customer Data in
accordance with Sections 11(b); 11(c).and 11(d).

® Trade Accounts. With respect to
any supplier, Franchisee will maintain its. trade
accounts in a current status and will seek to
resolve .any disputes with such suppliers
promptly. If Franchisee fails to maintain such
trade ‘accounts on a current status, to.timely pay.
any amounts owing to any. other third parties
providing services, Franchisor may, but is not
required to, pay any such amounts and/or
perform such obligations on Franchisee’s behalf.
If Franchisor elects to. pay any such :amounts,
then Franchisee must ‘promptly reimburse
Franchisor; upon receipt of Franchisor’s invoice,
for such amounts and its administrative services
in. doing so. Franchisor may also set off the
amount. of any such reimbursement against any
payments due to Franchisee, atits sole option.

(2) Proprietary Products. Franchisor
may develop or acquire for use in the System
certain Products which are prepared from
confidential or secret recipes and considered
trade secrets: of Franchisor and/or its Affiliates.
Because of ‘the importdince of quality and
uniformity of production and the significance of
such Products in the System, it is to the mutual.
benefit of the Parties that Franchisor closely
controls thé production and distribution of such
Products. Accordingly, if such Products become
a part of the System, Franchisee will use only
Franchisor’s confidential or secret recipe:in such
Products and ‘will purchase, at.the prevailing
price plus freight, taxes, and other costs of
delivery, solely from Franchisor or from a.
source: designated by Franchisor, .all of
Franchisee’s. requirements for such Products,
including, ‘without limitation, all Proprietary
Products.



(h) Uniforms and Employee
Appearance. Franchisee 'will cause -all
émplo’yees? while working ‘in ‘the Store; to wear
uniforms. meeting the Standards. as Franchisor
may periodically designate,:and to present a neat
and clean appearance in accordance with the
Standards, If Franchisor changes the ‘type of
uniform utilizéd by Franchisee, Franchisee will
have 30 days from the date of its receipt of
Franchisor’s Notice to. discontinue use of its
existing ‘inventory .of uniforms and implement
the approved type:of uniform.

(i) Approved _ Prodiicts; _Menus:
Franchisee: must comply with the Standards
relating to the: purchase of all food and beverage
items, ingredients,  Products, fixtures,
(including the Operating Assets and Technology
System), catering or delivery vehicles, materials,
supplies, smallwares, paper goods, and other
Products used or offered for sale at the Store.
Franchisee must acquire such item§ from
Designated Suppliers or suppliers that otherwise
satisfy the Standards, as set forth in the Manuals,
and -are-approved 'in writing by Franchisor prior.
to -any purchases by Franchisee from any such
suppher and who havé not thereafter been
dlsapproved by Franchisor. = ALTHOUGH
APPROVED OR DESIGNATED BY
FRANCHISOR, EFRANCHISOR AND ITS
AFFILIATES MAKE NO WARRANTY AND
EXPRESSLY DISCLAIM ALL
WARRANTIES, INCLUDING WARRANTIES
OF MERCHANTABILITY AND FITNESS
FOR ANY PARTICULAR PURPOSE, WITH
RESPECT TO SERVICES, PRODUCTS;
EQUIPMENT  (INCLUDING  WITHOUT
LIMITATION THE TECHNOLOGY SYSTEM
AND OPERATING ASSETS), SUPPLIES,
FIXTURES, FURNISHINGS OR. OTHER
APPROVED ITEMS. IN ADDITION,
FRANCHISOR DISCLAIMS ANY LIABILITY
ARISING OUT ‘OF OR IN CONNECTION
WITH THE SERVICES RENDERED OR
PRODUCTS FURNISHED BY ANY
DESIGNATED SUPPLIER QR SUPPLIER
APPROVED BY FRANCHISOR.
FRANCHISOR’S APPROVAL OR CONSENT
TO ANY SERVICES, GOODS, SUPPLIERS
OR ANY OTHER.INDIVIDUAL, ENTITY OR

WEST\291497354.5

25

ANY ITEM WILL NOT CREATE ANY
LIABILITY TO FRANCHISOR.

Franchisee must maintain in sufficient
supply and ‘use and sell at all times only such
food and beverage items, ingredients, Products,
materals, supplies, small wares, and paper
goods that:.conform to:the: Standards. Franchisee
ust prepare all ménu items in accordance with
Franchisor’s recipes and procedures for
preparation contained in the Manuals or other
written directives, including, but not limited to,
the prescribed measurements of ingrediénts.
Franchisee. will refrain from deviating from
Franchisor’s Standards, including, without
limitation, by the use .or offer of nonconforming
items or differing amounts of any items, ‘without
Frarichisor’s prior written consent:

Franchisee ‘must s€ll or offer for sale all
menu items, Products and services. required by
Franchisor and utilizing the method, manner and
style- prescribed by Franchisor, as -expressly
authorized by Franchisor in writing. Franchisee
must sell and offer for sale only the menu items,
Products, and :services that have been -expressly
approved for sale in writing by Franchisor.
Franchisee must immediately discontiniie selling
and" offermg for salé any menu items, Products,
or services and any method, manner, or style of
distribution which. Franchisor may, at its sole
option, disapprove in writing at any time.
Franchisee- will use and display only menus that
have been prescribed or approved in advance in
writing by Franchisor. Any and all recipes or
menu changes submitted by Franchisee: to
Franchisor for inclusion .on the menu will
become the property’ of Franchisor, and
Franchisee will execute all documents; riecessary
to convey all nghts and title, including:all rights
in- such recipes, to Franchisor. Unless
Franchisor consents, Franchisee will not sell,
dispense, give away, or otherwise provide food
or beverage Products or other items, except by
means of retail salés or complimentary meals to
employees and/or customers: at the Store, a
program of charitable: giving, or as otherwise

approved in,advance.in writing, by Franchisor.

) System Changes. Franchisee must,
at its sole cost and expense, promptly and fully




comply with:any-changes made to the System by
Franchisor; including, but not limited to,
changes in preparation, operations, ‘and

appearance of the Store (including any

remodellng and renavation to the interior or

exterior of the Store) or purchases of Operating.

Assets as are required by Franchisor in writing.
Franchisee may be required to attend meetings,
at its own cost. and expense, to discuss any
System changes. If Franchisor requests that
changes be made to the Store, Franchisor will

provide Franchisee with a sample layout for the-

interior arid exterior changes to be made and a
set of typical preliminary'plans. Franchisée will,
at its sole cost and expense, employ’ architects,
designers, engineers, contractors' and others as
may be necessary to complete, adapt, modify or
substitute the sample plans for the Store.
Franchisee 'must obtain Franchisor’s prior
written .approval of any and all changes in the
plans before commencing construction or
implementing siach changes. Franchisor will
have access to the Store while woik is in
progress and may rtequire such reasonable
alterations or modifications of the construction
at, the Store, at Franchisee’s sole cost ‘and
expense, as Franchisor deenis nécéssary to
conformrto its-Standards.

k) Off-Site Sales. Franchisee will not
deliver, prepare, or serve any food or beverage
Products away from the Store except as set forth
in the Manuals or unless Franchisor has
approved in ‘writing Franchisee’s program plan
for providing.  such off-site sales.
Notwithstanding the foregoing, Franchisor

reserves the right to require Franchisee to offer

catering services or delivery services through
Franchisor’s designated provider of such
services ‘to  customers located  within

Franchisee’s Designated Area. Franchisee must:

comply with the: Minimum Adv_ertised Price
Policy for products offered by the Store whether

delivered. or catered or sold in the Store. Any

sales from catering, take-out or delivery services

must be included in Gross; Salés. for purposes of

Franchisee’s Royalty Fees -and Brand Fund

Contribution and Franchisee may not deduct
from such sales any fees paid to third party

providers of catering, take-out and delivery
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services. Any catering, take-out or delivery
servicés must comply with the Standards.

(5 Customer____ Satisfaction ___and

Surveys. Franchisee will participate in all

customer surveys and satisfaction audits as
Franchisor may require from time-to time, which
may require Franchisee-to provide discounted or
complimentary  Products. Additionally,
Franchisee will participate. in any customer
complaint resolution and other programs as
Franchisor may reasonably establish for all or
part of the System, which programs may-

include, without limitation, providing: discounts

orrefinds to customers. For any Such sales, the

amount actually 'paid by the customer after the
discount or refund is -applied and not the

advertised p_nce will be considered for purposes
of Gross Sales.

(m)  Alcoholic:Beverages. 1f at any time

during the Term, Franchisor elects, at its, sole
'option, to implement in the System an alcoholic

beverage program, then Franchisee will provide
alcoholic beverages at the Store in -accordance
with the Standards and as set forth in the
Manuals for the remainder.of the Term. In'such

case, Franchisee will be solely responsible for

compliance. with Applicable Law in connection
with providing such alcoholic beverages and
will procure and continuously maintain. any
approval, permit and/or. license that is required
in connection with the wsale of alcoholic
beverages atithe Store.

12. REPRESENTATIONS. WARRANTIES,
AND COVENANTS.

(a) Business Entity Franchisee.

1) Franchisee warrants that .t is
duly organized or formed and validly existing in
good standing under the laws of the jurisdiction
of its incorporation or formation; it has the
necessary consents, approvals, licenses and/or
permits to carry out the business activities
contemplated by this Agreement; it will furnish

such other information about. its -organization or
‘formation as Franchisor may reasonably request
to confirm the same; and the execution and

delivery of this Agreement has been duly



authorized by it  Franchisee’s company
agreements, must provide that its purpose and

activities are restricted to ‘the: operation of

Cowboy Chicken stores qand,‘further"rriust impose
the restrictions against Transfer set forth in
Section I8 of‘this Agreement.

() If Franchisee is not publicly
traded (i.e., less than 20% of its equity shares

that are entitled to participate in the election of

its Board of Directors are traded on a national
exchange in the United States), it will disclose.to
Franchisor all Principals holding in.excess of 5%
of all Equity Interests' in Franchisee and -will
disclose to Franchisor all beneficial owners,

directors, officers, employees or agents of

Franchisee. who are government officials.
Franchisee will provide Franchisor with such
financial information as Franchisor may
periodically request for Franchisee and each
Principal, including copies of unaudited
financial statements to be delivered to
Franchisor on a quarterly basis, within 20 days
after the end of each calendar:quarter, and copies
of audited financial statements, to be delivered
to Franchisor on an annual basis, no later than
60.days after the end of each.calendar year.

(3) If Franchisee is not publicly
traded, each Principal will.execute and deliver to
Franchisor a Guaranty and Undertaking of
Obligations in the form attached hereto as
Exhibit B.

(b)  Insider Trading, Franchisee will
advise any Persons who are informed as to the
matters that are the subject of this Agreement,
including, 'without limitation, arny of the
Confidential Information, that Applicable Law.
prohibits any Person who has received from an
issuer, -‘material, nen-public  information
concerning matters like those that are the:subject
of this Agreement from purchasing or selling
securities of that issuer on the basis of the
information or from communicating the
information to any other Person under
circumstances in which it is reasonably
foteseeable'that such Person is likely to purchase
or sell securities on the basis.of that information.

t
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(c) Ideas and Concepts. From time to
time ‘in connection with: the operation of the
Store, Franchisee 'may create or develop Ideas
and Concepts that Franchisee believes will
improve the System or the Stores. Franchisee
will promptly disclose such Ideas and Concepts
to. Franchisor and will not:implement such Ideas
and Concepts withoit the prior written approval
of Franchisor. Franchisor may elect to use or
adopt such Ideas and Concepts if Franchisor
determines that such.adoptien or use will benefit
the System. .If Franchisor uses or adopts any of
such Ideas and Concepts, they will be:deemed to
be part of the System without any compensation
payable to Franchisee by Franchisor. All Ideas
and Concepts, whether or not constituting
protectable Intellectual Property, and whether
created by or on behalf of Franchisee; any
Principal or Personnel in connection with the
Stores, will be deemed to be Franchisor’s sole
and exclusive Intellectual Property. Franchisee,
on behalf of itself and its Principals and all
Personnel, hereéby assign all rights in any Ideas
and Concepts to Franchisor or any of its
Affiliates: and will execute and deliver all such
additional instruments and documents as
Franchiser may request to evidence the
assignment and Franchisor’s or any of its
Affiliate’s ownership of such Ideas and
Concepts.

(d) Gratuities; Gifts; Conduct and
Emplovment Matters.

(1)  Neither Franchisee: nor any
Principal will make or offer-a gratuity or gift of
any kind to any employee of Franchisor or any
of its Affiliates. or any ‘family member of an
employee that could be viewed as relating to an
actual or ‘potential business relationship with
Franchisor or its Affiliate.  Gifts include
entertainment, personal  services, favors,
discounts.and other preferential treatment of any.
kind. Franchisor may interpret sich action as'an
improper attempt to influence the employee of
Franchisor-or its: Affiliate, as applicable. Forthe
avoidance of doubt, gifts do not include:samples
of Products in reasonable quantities provided by
Franchisor or Franchisee in furtherance of the
terms and conditions of this Agreément or
reasonable food and. beverages at a meeting




between Franchisor and Franchisee or other
‘custemary ‘courtesies.

(2)  Franchisee will comply with all
of Franchisor’s policies relating to ethical and
‘proféssional conduct, Franchisee will provide
wages and benéfits that are in comipliance with
all Applicable. Law. FEranchisée will maintain
Personnel work hours in compliance with
Apphcable Law.. Franchisee will not utilize
forced, prison or child labor. No Person may be
employed at an age younger-than that permitted
by Applicable Law; and regardless. of such
Applicable Law, all Personnel of Franchisee
must be at least 16 years of age, and such age
appropriately documented. For purposes of this
Section  12(d)(2), Franchisee includes
Franchisee’s Affiliates and Principals and each
of their Personinel, agents and representatives
and Franchisee will ensure that its Affiliates and
Principals comply with all of the terms hereof.

13. MANAGEMENT AND PERSONNEL.

At all times throughout the Term,
Franchisee will hire, train and supervise
Personnel;sufficient to-meet its. obligations under'
this Agreement.in accordance with the Standards
or otherwise in writing by Franchisor.
Franchisee ~will maintain a competent,
conscientious; trained staff and take such steps
as are: necessary to ensure that its Pérsonnél

preserve 'good customer Trelations and fully

comply with Applicable Law.

(a) Operating Principal. Concurrently
with the -execution of this Agréement,
Franchisee must designaté and retain at:all times
an Operating Principal who will manage the;
Store in ‘accordance with: the Standards,
including without limitation completion of
Initial Training to Franchisor’s satisfiction, as
described ‘in Section 6. The Operating Priricipal.
will execute ‘the Operating Principal’s,
Confidentiality and Non-Compete Agreement.
attached to this Agreement as Exhibit D. The
Operating Principal will supervise. the Store
Managers and the operations of the Store. The
Operating Principal may not be: involved. in or
supervise any other business or restaurant
¢oncept outside the Stote; If, during the Term,
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«discipline, supervision, direction,

the Operating Principal is not able:to continue to
service in such capacity or no longer qualifies to
act as, such in accordance ‘with this Section
13(a), Franchisee must promptly notify
Franchisor in writing and designate a

replacement ‘within 30 days after the Operating

Pnnmpal ceases to Serve, such replacement
being subject to the same qualifications
described above. Franchisee must provide for
interim management of thé Store. until such
replacement is so designated and such interim
management is to be conducted in accordance
with the terms of this Agreement. Any failure to
comply with the requirements of this Section
13(a) will be deemed an Event of Default..

(b)  Store Manager. Franchisee must
retain at all times a sufficient number .of Store
Managers who satisfy Franchisor’s Standards for

such position, as set forth in the Manuals or

otherwise: in writing by Franchisor. ~ Unless
otherwise. provided in the Manuals, at least one

‘Store Manager must be present at the Store

during all hours of operation to ensure that the
Store 15 at all times under-the direct supervision

of a Store Manager, who will ‘report to the
Operating Principal.

Each. Store Manager will
execute a Confidentiality and Non-Disclosure
Agréeement in the form of Exhibit C. If
Franchisee and its Affiliates operate more than

one Cowboy Chicken ‘store, then Franchisee

may, with Franchisor’s approval, designate a
Store Manager:to be-a District Manager.

(¢  Other Personnel. Franchisee will
be solely respons1ble for all employment and

personnel decisions involving its Personnel,

including but not limited to- the hiring, firing,
scheduling,
and compensation -of such :additional managers
and support personnel for the Store. Franchisee
will ensure that each such Personnel receive the
Initial Training and any additional training that
Franchisor réquires. Franchisor will not be
involved in, or responsible for, training,
employment, compénsation or any other
personnel matters and decisions made by
Franchisee, -as further described ‘in Section
19(d).



14. RECORDS, AUDITS, AND
INSPECTIONS.
(@) Accounting and Records.

Ftanchisée will obtain and be solely responsible
for its own accounting services.and any required
hardware or software related thereto. Franchisee
will at-all times maintain accurate- and complete
records as specified in the Manuals, including,
witheut limitation, sales, inventory and expense
information, in order to generate the reports
requested by Franchisor. To the extent that
Franchisor may provide support for accounting
software used by Franchisee, such support will
only be provided with respect to the accounting
software then used by Franchisor in the
operation.of its Cowboy Chicken stores.

(b) Inspections and Audits.
Franchisor and its designated agents or
représentatives will have the right at any time,
provided Franchisor will use reasonable efforts
to avoid.-any disruption of or ‘interference with
the operation of the Store during normal
business hours, to::

1) obtain samples of any Products,
mgredlents and supphes for testing and analysis
(including ‘without limitation -analysis of the
conditions of. sanitation and cleanliness of the

storage, production, handling and serving of

such Products, ingredients and supplies);

) enter the Premises, observe,
photograph. and videotape the operations, of the
Store: for -such consecutive or intermittent
periods as Franchisor deems necessary and
otherwise inspect the Store (including without
limitation 1nspect10ns by third party vendors
rétained by Franchisor to perform “mystery
shops”; in the event ‘the Store fails any such
mystery. shop, Franchisee will reimburse
Franchisor for all costs and fees associated withi
such mystefy shop within ten days of
Franchisor’s delivery of an invoice to
Franchisee);,

(3  consult with. Personnel and
customers of the: Store;
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(4)  perform KPI Assessments and

advise Franchisee of corrective.actiotis that niust:

be taken for any key performance level
described in the Manuals that Franchisee fails to
satisfy upon:any such KPI, Assessment; and

(5)  inmspect, examine, audit, and
copy any books and recofds relating to the
opération of the Store. Franchisee will fully
cooperate with Franchisor in connection with
any ssuch activities; present to its customers such
evaluation forms. that Fraichisor periodically
prescribés; and participate and/or request its
customers to participate in any surveys
performed by Franchisor or on its behalf.
Franchisor will notify Franchisee in writing of
any unsatisfactory conditions discovered as. it
deems appropriate;, and, if notified, Franchisee
will promptly correct: and repair, as applicable,

any. such.conditions. Any audit, examinafion, or

inspection will be at Franchisor’s cost and
expense unless Franchisor is conducting the
audit, ‘éxamination, or ‘inspection -due to
Franchisee’s failure to submit reports,, or unless
the reports 'submitted by Franchisee for the
Reporting Period show an understatement .of
Gross Sales by 1.25% or more: .and/or a
corresponding underpayment of Royalty Fees,
Brand Contribution ‘:and/or Local Marketing
Expenditure, in which cases all reasonable and
necessary. .costs and expenses rélated to such
examination Wwill be paid by Franchisee
(including, without limitation, reasonable
accounting and attorneys’ fees). Franchisee will
immediately pay Franchisor upon demand any.
deficiency in any fees plus interest as specified
in Section 4. These remedies will be'in addition
to -any -other remedies Franchisor may have at
law or in equity.

(c)  Financial Reports. Within 30 days
after'the 'end of each calendar month,. Franchisee
will deliver to Franchisor an unaudited profit
and loss statement and balancé sheet with
respect to the operation of the Store during the

immediately preceding calendar month. Within

45 days after the end of each fiscal year,
Franchisee: will déliver to Franchisor an dnnual
unaudited profit and loss and source and use of
funds statements and a balance sheet as of the
end of such fiscal year. Franchisee will also




deliver to Franchisor any other financial data,
tax Statements or other financial reports that
Franchisor may reasonably periodically. request;
in the form, manner, and frequency requested.
Each report will be signed or otherwise verified

by Franchisee that such data, statement and
‘Teports are true, accurate and complete.

15. INSURANCE.:

(a) Minimum _____ Requirements:
Franchisee must obtdin and maintain in effect
for the Store the insurance policies set forth in
Exhibit 1, as may be amended by Franchisor
from time to time. The insurance policies and
limits described in Exhibit I will not limit, and
are independent ‘of, the indémnification

obligations under this Agreement.

(b) Proof of Insurance. Within 30
days after the execution of the Lease or purchase
of the prémises for the Store and, thereafter, at
least 10 days after each policy renewal date,

Franchisee will deliver:to Franchisor evidence of"

such insurance in the form of certificates
evidencing such coverage as well as
endorsements reflecting the requitements of this
Section 15 and all language wherever found in
the policies that related to the determination, of
who is an additional insured, and the scope of
the additional insured’s coverage. Franchisor
has. the right, but not the obligation to -inspect
any actual policies required under this
Agreement for compliance with all specified
coverage, terms, conditions, endorsements, and
limits, relative to this Agreement.

(©) Franchisor-Placed Insurance. If
Franchisee: fails or refuses to maintain any
required insurance coverage, or to furnish
satisfactory evidence thereof, Franchisor, at
Franchisor’s sole option and in addition to
Franchisor’s other rights and remedies
hereunder, may obtain such insurance coverage
on Franchisee’s behalf. If Franchisor does so,
Franchisee must fully cooperate with Franchisor
in Franchiser’s effort to obtain such insurance
pollcles and, must pay Franchisor any :costs and
premiums that Franchisor incurs. Franchisee’s

obligation to maintain insurance coverage:is not.

diminished in any manner by Tteason of any
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separate insurance’ Franchisor may choose to
maintain, nor does it relieve Franchisee: of any of
its obligations under this Section 15.

(d)  Franchisee Acknowledgmerit as to
Minimum Insurance Requirements.
Franchisee ‘acknowledges and -agrees that the
coverages required by Franchisor are ‘the.
minimum amounts of coverage that Franchisee
must procure under this Agreement. Franchisee:
is free to buy additional insurance coverage -or
increase the amounts of coverage as Franchisee
deems appropriate based on Franchisee’s
investigation as to whether additional coverages
or  higher amounts are  necessary.
FRANCHISEE FURTHER ACKNOWLEDGES
AND AGREES THAT FRANCHISEE IS NOT
RELYING UPON FRANCHISOR TO
DETERMINE THE AMOUNT OR TYPE OF
INSURANCE COVERAGE NECESSARY
FOR  FRANCHISEE. FRANCHISEE
RELEASES FRANCHISOR FROM ANY AND
ALL CLAIMS RELATING TO THE
PROCUREMENT OF INSURANCE
INCLUDING CLAIMS THAT FRANCHISOR
DIP NOT REQUIRE FRANCHISEE TO
PROCURE ADEQUATE INSURANCE.

16. PROTECTION OF MARKS AND

RELATED INTELLECTUAL PROPERTY.

(a) Goodwill _in __ Marks  and
Intellectual Property.  Franchisor or its
Affiliates are the exclusive owner of the Marks.
and all other Intellectual Property, provided or to
be provided to Franchisee. Franchisee’s right to
use the Marks and any other Intéllectual

Property is derived solely from this Agreement

and limited to its operation of the Store pursuant
to and 'in compliance ‘with this Agreement.
Franchisee’s' use. of the Marks -and any goodwill
associated with such use and any other
Intellectual Property will be exclusively for
Franchisor’s benefit, and, this Agreement does
not confer any goodwill or-other interests in the
Marks or other Intellectual Property upon
Franchisee.

(b)  Limitations on_Franchisee’s Use
of Marks. Franchisee will use the Marks as. the

sole identification of the Store, except that



Franchisee must identify itself as the
independent owner thereof in ‘the: manner
Franchisor prescribes. Franchisee may not use
any Mark-as part of any Entity-name or with .any
prefix, suffix, or other modifying words, terms,
designs, or symbols (otherthan logos licensed to
Franchisee hereunder), or in any modified form,
nor may Franchisee usé any Mark in connection
with the performance of any unauthorized
services or sale of any unauthorized products; as
part of any domain name, electronic address,
metatag, or otherwise on the Internet or in
connection with any website (unless expressly
authorized in writing by Franchisor); or in any
other manner that Franchisor has not expressly
authorized in writing. Franchisee will display
the Marks in‘the‘manner Franchisor prescribes at
the Store, on supphes or materials Franchisor
deSIgnates and in connection with forms and
advertising,  and marketing materials.
Franchisee’s unauthorized use of the Marks will

be an Event of Default and an infringement of

Franchisor’s fights in and to the-Marks.

(©) Intellectial  Property  Rights.
Franchisor ‘will be the sole owner of all right,
title ‘and interest in and to any Intellectual
Property created as a result of or related to the
operation of the Stere and any improvements,
modifications -or derivative works of
Franchisee’s. operation of the Store in
compliance with the Standards.or other activities
under this Agreement. Franchisor does not grant
Franchisee any ownership interest or right with
respect to any Intellectual Property created as a
result of Franchisee’s operation of the Store. A
default under or termination of this Agreement
will not impact Franchisor’s rights in the
Intellectual Property.

Franchisee: does hereby, on behalf of itself
and on behalf of its Principals, Affiliates:and its
and their respective Personnel, ‘without
reservation,, irrevocably sell, assign; transfer and
convey, and will be deemed to have irrevocably
sold, assigned, transferred, and conveyed to
Franchisor, its successors, assigns and legal
representatives, all right, title and interest (past,
present, future, and throughout the world):in and
to any rights to any Intellectual Property telated
to the operation of the Store; and any and .all
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claims, of any nature: whatsoever, for past,
present or future infringement or violation of
such, Intellectual Property-rights.

If Franchisee, its. Principals or Affiliates or
its and their respective Personnel has any rights
to work product that cannot be assigned to
Franchisor, Franchisee, its Principals and
Affiliates and its and théir respective Personnel,
as applicable, unconditionally and irrevocably
waives 'the enforcement of such rights, and if
such rights cannot be waived, Franchisee, on
behalf of itself; its Principals and Affiliates and
its and their respective Personnel, hereby grants.
to Franchisor a fully paid-up, -exclusive,
irrevocable, ‘perpetual, worldwide license to.
display, copy, distribute, perform: or: use in any
manner and ‘to make derivative works of the:
work product. Franchisee will assist Franchisor
to register and record (as may be required by
Applicable Law-or requested by Franchisor), and
from time to time enforce, all rights in. the:
Intellectual, Property, and other Ttights and
protections relating to the work product created.
hereunder in any .and all countries. Franchisee:
will execute (and cause its Principals, Affiliates
and its and their respective Personnel) any
documents and take any. other'actions reasonably
necessary to effectuate the purposes of this
Section. 16(c). Franchisee will include the
requirements. of this Section 16(c) in all
agreements ‘with its. Principals, Affiliates ‘and
Personnel.

(d)  Notification of Infringements and
Claims.  Franchisee will notify Franchisor
immediately of -any ‘apparent infringement or
challenge to its use of any Mark or other
Intellectual Property, or of any claim by any
Person of any rights in any Mark or ottier

Intellectual Property, and will not communicate

with any Person other than Franchisor and its

attorneys, and Franchisee’s attorneys, in

connection with any such infringement,

challenge or claim. Franchisorhas the sole right
and option to take such action as it deems.
appropriate and the right to control exclusively
any litigation arising out of any such

infringement, challenge or claim or otherwise

relating to any Mark or other Intellectual

Property, including the taking'of such legal steps:




as may be available to Franchisor under
Applicable Law to prevent infringement of the
rights granted under this Agreement. Franchisee
will sign any and all instruments and documents,
render 'such. assisfance and do such acts and
things as, in the opinion of Franchisor’s
attorneys; may be necessary or advisable to
protect and maintain Franchisor’s interests in the
Marks: or other Intellectual Property.

(e) Discontinuance of Use of Marks
or _Intellectual Property. Franchisor may, at
-any'time, at its sole option, require Franchisee to
use any additional or alternative Marks or other
Intellectual Property. If Franchisor deems it

advisable to ‘modify or discontinue the use of’

any Mark or -other Intellectual Property and/or
use one or more additional, -alternative or
substifute trade or:service marks, Eranchiseé will
comply with Franchisor’s directions within a
reasonable time after receiving Notice from
Franchisor. All costsand. expenses relating to
the modification or discontinuance of the use of
any Mark, other Intelléctual Property and/or the
use of one or more: additional, alternative or
substitute trade or service marks will be paid by
Franchisee. All provisions of this Agreement
applicable to, Marks and other Intellectual
Property apply to any-:additional, alternative or
substitute trade iand service marks or other
commercial :'symbols that Franchisor authorizes
Franchisee to. use pursuant to this. Agreement,

17. ANTI-CORRUPTION, _ ANTI-
BOYCOTT, AND __ANTI-TERRORISM
LAWS

Franchisee and each Principal represents and
warrants to Franchisor that: (i) neither
Franchisee nor, to the best of'its knowledge after
reasonable inquiry, -any of Franchisee’s
Principals or any executive officer-of Franchisee
is identified, either by name ‘or an alias,
pseudonym or nickname, on the lists of
“Specially Designated Nationals” or “Blocked
Persotis” maintained by the U.S. Treasury
Department’s Office of Foreign Assets Control
(text available at
www.treas:gov/offices/enforcement/ofac/); (i)
neither Franchisee nor any Principal is directly
or indirectly owned or controlled by the
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government of any country that is subject to. a
United States embargo; (iii) neither Franchisee
nor any Principal acts or will act directly or
indirectly on, behalf of the government of any
country that is subject. to a United States
embargo; and (iv) neither Franchisee nor any of
Franchisee’s Principals or executive officers
have violated, and Franchisee will not violate
and will cause: Franchisee’s Principals and
executive officers not to violate, any Applicable
Law prohibiting money laundering or the aid or
support of Persons who conspire to commit acts
of terror against any Person or government,
including acts ‘prohibited by the U.S, Patriot Act
(text available. at http://www.epic.org/privacy/
terrorism/hr3162.html), U.S. Executive Order
(text available at
http://www:treasury.gov/resourcecenter/
sanctions/Programs/Documents/terror:pdf), ~ or
any similar Applicable Law. The foregoing
constitute  continuing representations and
warranties; and Franchisee: will immediately
notify Franchisor in writing of the occurrence of
any event or the development of any
circumstance: that might render any of the
foregoing representations and ‘warranties of this
Section 17 incorrect, false, inaccurate, or
misleading, or which constitutes a breach of ‘any
of the covenants of this Section 17..

18. TRANSFERABILITY OF INTEREST,

(a) Transfer by Franchisor.  This
Agreement is and any of Franchisor’s rights,
obligations and interests herein are fully
assignable by Franchisor; in whole or in part,
without the consent of Franchisee, and inures. to
the benefit of any assignee or other legal
successor to the interests of Franchisor; if any
such assignee expressly agrees to ‘assume
Franchisor’s obligations under this Agreemient,
then upon such assumption Franchisor and its
Affiliates will be fully released of any and all
liabilities hereunder. Franchisor:may also assign
any or all of its rights, obligations and interests

under this. Agreement to an Affiliate; sell or

encumber its assets, its Marks or its System to
any third party; merge, acquire: other Entities or
be acquired by another Entity; engage in a

public offering of its securities; engage in a

private-placement of some-or all of its securities;



or undertake: a refinancing, recapitalization,
leveraged buy-out or-other eéconomic.or financial
restructuring; provided that the:new owner of an
Entity ‘will assume all of Franchisor’s
obligations hereunder. Franchisor may take. or
perform any such actions without liability .or
obligation to Franchisee and Franchisee

éxpréssly waives any claims, demands or

damages arising. from or related to any or all of
the above actions or variations thereof. In the
event of the sale of a Controlling' Iriterest in
Franchisor orits parent. company or stibstantially
all of Franchisor’s or its parent company’s assets
to a third party, Franchisor may, at its: sole
option and in connection with such sale,
purchase -the Store for fair market value¢ upon
f)xior ‘Notice to Franchisee and in accordance
with thé Piirchase Terms and Conditions set
forth in Exhibit H.

(b) Transfer by Franchisee. The
rights and duties created by this Agreement are

personal to Franchisee, and Franchisor has
granted rights under this Agreement in reliance
upon the businéss. skill, financial capacity and
personal character ‘of Franchisee and its
Principals. Accordingly, no Transfer is
permitted or authorized without Franchisor’s
prior written ‘approval, subject to the conditions
below.

(©) Conditions __for __Approval _of
Transfer. If the proposed Transfer by
Franchisee is of this Agreement, Control of
Francliisee or siibstantially -all -of Franchisee’s
assets, or is one of a series of Transfers
(regardless. of the time period over which such
Transfers occur) which in the aggregate
constitute the Transfer of this Agreement or
Control of Franchisee, and if Franchisor has. not
exercised its. right of first refusal under Section

18(f), Franchisor will approve:a Transfer only if

the conditions set forth in Section 18(c), as may
be-amended by Franchisor from timé to time, are
met prior to or concurrently with the propdsed
effective date of the Transfer:

(1)  Franchisee (and its Principals, if
Franchisee: is. not publicly traded) has:paid all
Royalty Fees and all other amounts: owed to
Franchisor and its Affiliates. (including without
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limitation Event of Default Fees, ‘if any),
Submitted. all required Reports and other
statements and data and. otherwise are in ‘full
compliance with this: Agreement as of the date
of Franchisee request for approval of the
Transfer and.as of effective date-of th¢ Transfer.

(2) The proposéd transferée (and its
direct and indirect owners): (i) have sufficient
business experience, aptitude: , assets and
financial resources to operate thé Store; (ii) are
individuals of good character and otherwise
meet Franchisor's then-applicable Standards for
Store franchisees; (iii) are not engaged and will
not engage in the operation or ownership of ‘a
Competitive Business, and will engage only in
the operation of the Store; and (iv) ‘will
cooperate with reasonablé due diligence requests
made by Franchisor promptly thereafter -and ‘if
additional time is. reasonably needed, then prior
to'the proposed effective date.of the Transfer.

(3) The transferee and its owners as
spécified by Franchisor will complete. thé. Initial
Trdining program .and provide; Franchisor with a
business ‘plan for the Store: .acceptable ‘to
Franchisor.

(4) The: transferee and each .of its
owners specified by Franchisor will agree to be
bound by all of the terms .and. conditions of
Franchisor’s then-current. form of franchise
agreement and sign the ancillary agreements and
documents Franchisor requires for Store
franchisees and any ‘principal.

) Franclisée and the transferee
and its owners have agreed to the terms of a
purchase and sale, agreement for ‘the. Operating
Assets -and assumption of any lease of the
Premises.and any-applicable equipment:

(6) Franchisee or thé transfereé
pays to Franchisor a Transfer Fee in connection
with the Transfer, including the costs and
expense:of Initial "Eraini’ng as requiired above.

(2] Franchisee ((and its transferririg
Principals: if Franchisee is not publicly traded)
and Franchisor have exécuted a general release,
in form satisfactory to Franchisor, releasing




Franchisor Indemnitees from ‘any and all claims
arising out of the operation of the Store,
excluding claims telated to the operation of the
Store by Franchisee or any Principal which.have
not ‘beenw expressly assumed‘ by the tranSferee

released under Appllcable Law.

(8)  Franchisee and each. Principal
must-have complied with any other conditions

that Franchisor teasonably ‘requir'es from time to

time as part of‘its transfer policies, provided that
such conditions will not be more stringent than
any conditions :otherwise imposed on new
franchisees signing the then:current frarichise
agreement.

(d) Effect of Franchisor’s Consent.
Any Transfer without Franchisor’s consent
constitutes an Event of Default rendering such
Transfer void and of no effect: Franchisor’s
consent to a Transfer does mnot constitute a
representation as to the faimess of the terms of
any contract between Franchisee and the
transferee, a guarantee of the. prospects of
success of the Store or transféree, or a waiver ot
release of any claims Franchisor may have at
any time against Franchisee (or its Principals) or
of “its tight to demand the ‘transferee’s exact
compliance with any of the térras or ‘conditions
of this Agreement.

(e) Transfer _Upon _ Death  or
Permanent Disability. 1f any Prmc1pal that
holds a Controlling Interest in Franchisee dies or
becomes Permanently Disabled and Franchisor
determines that such death or disability
adversely affects the operation of the Store
under this Agreement, such Principal’s executor,
administrator, or other personal representative
must Transfer such Principal’s interest .in this
Agreement or his. or her interest in Franchisee
(including Transfer by bequest or inheritance) to
a third party approved by Franchisor in
accordance. with. Secfion 18(c) within a
reasonable period. of time, not to excéed 6
months from the date of death or Permanent
Disability. A failure to Transfer the interest .of

any such Principal in this Agreement or

Controlling Interest in Franchisee within this
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period of time in accordance with the foregoing,

constitutes an Event.of Default.

(f)  Franchisor’s Right of First
Refusal. If Franchisée or any of Franchisee’s

Principals desire to make a Transfer, Franchisee.

or such Principal must obtain a bona fide,

executed written offer and. earnest money

deposit -in the amount of at least 5%. of the
offering price from :a responsible and fully
disclosed purchaser and must deliver
immediately to Franchisor a true, accurate .and
complete copy of such offer. If the offeror
proposes' to. buy any other property .or rights
from Franchisee or any .Principals or

Franchisee’s, Affiliates (other than rights under

development agreements or other .franchise

agreements for Stores) as part of the bona fide:

offer, the proposal for such property or rights
must be set forth ina separate, xcoht’empbraneoﬁs,
offer that is disclosed to Franchisor, and the
price and terms of purchase offered to
Franchisee or the Principals for the Transfer
must reflect the bona fide price: offered therefor
and may not teflect any value for any other
property or rights.

Franchisor has the option, exercisable by
notice delivered to Franchisee or the Principals,
as applicable, within 30 days from the date of
delivery of a.compleéte.and accurate copy-of such.
offer to Franchisor, to purchase such interest for
the price and on the terms and conditions
contained. in such offer, provided that: (a)
Franchisor may substitute cash for any form of
payment proposed in such offer; (b) Franchisor’s
credit will be deemed equal to the credit of any
proposed purchaser; and (c) Franchisor will have.
not less than 30 days from the option exercise
date to consummate the transaction. Eranchisor
has the right to investigate and analyze the
business, assets and liabilities and all other
matters Franchisor deems necessary or desirable
in order to make an informed investment
decision with respect to the fairness of the terms
of Franchisor’s right of first refusal. Franchisor
may conduct such investigation and analysis in
any manner Franchisor deems reasonably:
appropriate and Franchisee and its Principals
must cooperate: fully with Franchisor in
connection therewith.



If Franchisor exercises its: option to
purchase; Franchisor is entitled to purchase siich
interest subject to all représentations: and
warranties, releases, noncompetition covenants,
closing documents and ‘indemnities as
Franchisor reasonably’ may require. If
Franchisor does not exercise its option ‘to
purchase, Franchisee or its Principals 'may
complete the sale to such-offeror pursuant-to and
on the exact terms: of such offer, subject to
Franchisor’s approval of the Transfer; provided
that if the sale to such offeror is not completed
within 30 days after delivery of such offer to
Franchisor, or if there:is:a material change in the
terms of the offer, Franchisee must promptly
notlfy Franchisor and Franchisor will have. an
additional option to- purchase (on the terms of
the revised offer, if any, and otherwise as set
forth herein) during the 30- calendar day period
following Franchisee’s notification .of the
expiration of the 30-calendar day period or the
material change:to the terms of the-offet:

(g)  Securities.  Franchisee will be
permittéd to engage in the public .and/or private
issuance of stock, notes, bonds and other
securities during the. term, provided that such
issuance of securities are in compliarice with all
Applicable Law in effect at the time of such
issuance; prior to offering for sale such stock,
notes, bonds or other ‘securities, Franchisee
secures Franchisor’s written approval, which
consent will not be unreasonably withheld; and
Franchisee pays the. Offering Fee to Franchisor.
Franchisee further must -secure: Franchisor’s
consent to any and ‘all press releases, news
releases. and any and all other publicity, the
primary purpose «of which is te confirm the
description of the relatlonshlp between
Franchisor and Franchisee: is true, accurate: and
complete in Franchisee’s offering. Only afier
Franchisor has provided its written approval
may Franchisee. proceed to file, publish, issue
and release and make public any sdid data,
material and information regarding:the securities
offering.  Franchisee will not imply that
Franchisor is participating in the underwriting,
issuance or .offering of such §ecurities.
Franchisee acknowledges and agrees that any
review by Franchisor is solely for its own
information and its :approval does not constitute
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any kind of authorization, acceptance,
agreement, endorsement, approval or:ratification
of the same, either expressly ‘or :implied.

Franchisee may make: no oral or written notice.

of any kind whatsogver indicating or implying
that Franchisor and/or its Affiliates have any

intefest in the relationship whatsoever to the:

proposed securities offering other than acting as

Franchisor. Franchisee will indemnify, defend

and hold the Franchisor Indemnitees harmless
from all Losses and Expenses arising from
Franchisee’s offering of information published
or communicated in actions taken.in that regard.
19. RESTRICTIVE COVENANTS.

Franchisee recognizes that Franchisor has

developed and owns the goodwill in the Brand.

and must protect the Marks, Confidential
Informationi, and System: Franchisee and its

Principals each acknowledges. and agrees. that

the access to and use of Confidential
Information :authorized by this: Agreement ‘are
among the .consideration for the restrictive
covenants set forth in Section 19(a), and

Franchisee: and its Principals each further

acknowledges and agrees that ‘the: restrictive
covenants set forth in Section 19(a) are
necessary to ‘prevent Franchisor from sufferinig
irréparable  harm. THE FOREGOING
ACKNOWLEDGMENTS AND
AGREEMENTS ARE A  MATERIAL
INDUCEMENT FOR FRANCHISOR TO
ALLOW'  FRANCHISEE AND ITS
PRINCIPALS TO HAVE ACCESS TO AND
USE:CONFIDENTIAL INFORMATION.

(a) Non-Compete. Franchisee and its.

Principals covenant and agree that during the

Term, and for a continuous uninterrupted period
of two years following 'its expiration,

termination, or an approved Transfer and with,
respect to a Principal, following the date the

Principal ceases to be a Principal under this

Agreement, Franchisee and each of its

Principals, as applicable, will not, without
Franchisor’s prior written consent, either
di'rectly or indirectly, for itself or themselves, or
through, on. behalf of, or in conjunction with,
any‘Person or Entity:




[§))] Divert or attempt to divert any

actual or‘prospective business or customer of the
Store to any Coripetitive Business, by direct or
indirect inducement;or otherwise.

(2 Do or perform, directly or
indirectly, -any other act ‘injurious to or
prejudicial to the goodwill .associated with the
Marks:and the System.

3) ‘Own, maintain, operate, be

employed by, engage in, franchise, lease

property 10, advise, help, make loans to, or have
any interest in, either directly or indirectly, any
Competitive Business.

During the Term, this.restriction

applies to any Competltlve Business located

within, the. United States.  Following the

-expiration of the Term, termination of this
Agreement, or an approved Transfer of this

Agreement and with respect to a Principal,

following the. date: the PrincCipal ceases. to be a
Principal under this Agreement, ‘this restriction

will apply to any Competitive Business located:
(i) 'within the Designated Area; (ii) at or within
five miles of the: Store; or (iii) within ten miles
of.any Cowboy ‘Chicken stores then operating or
under construction in the United States or

.outside the United States, except as .otherwise

approved in writing by Franchisor,

If any part of these restrictions is found to be
uniréasonable in timé or:distance, each month of
time or mile of distance may be deemed a

separate unit so. that the time or distance may be
teduced by appropriate order of the court to that

deemed reasonable. If, at any time during the
two-year period following the expitation,
termination, or approved Transfer of this
Agreement or'the'date any Principal ceases to be

‘a Principal under this Agreement, Franchisee or

any of its Principals fail to comply with its,

obligations. under this Section 19(a), that period
of non-compliance will not be credited toward
satisfaction of the two-year period.

(b) Non-Disclosure _of Confidential
Information: Franchisee and its Principals each
acknowledges that Franchisor may provide
Franchisee and its Principals with Confidential
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Information that derive value from not being
generally known :in the industry that are
reasonably nécessary for the operation of the
Store. and that Franchisee has entered into this
Agreement ‘in order to use such Confidential
Information to the economic benefit of
Franchisée. Frarichisee agrees that Confidential
Information remains the sole property of
Franchisor. Franchisor will take reasonable
steps to mark as “confidential” or
“proprietary” any Confidential Information that
it deems as such, but the failure: to mark such
Confidential Information will not cause it to be
public information. Franchisee and each of its
Principals will not use, duplicate or disclose to
others any Confidential Information except as
expressly authorized by Franchisor in writing
and will implement measures to maintain the
confidentiality of such Confidéntial Information
that is no less strict than the measures
Franchisee uses with. its own confidential
information. To the extent.that any Confidential
Information is to be provided to Franchisee’s
advisors, Tepreseéntatives, agents oOr any.
Personnel, each of them must use such
Confidential Information solely in connection
with their respective roles with the Store and
execute a Confidentiality’ and Non-Disclosure
Agreement ‘in the form of Exhibit C of this
Agreement.

() Ownership. All Confidential
Information furnished or disclosed by Franchisor
to Franchisee or any of‘its Principal or otherwise
obtained by Franchisee or it Principals is and
will remain ‘the property of Franchisor. Any,
reproductions, notes, summaries or similar
documents relating to ‘the Confidential
Information, and any files, memoranda, reports,
price lists; proprietary information, and other
documents. relatmg to the System, will become
and remain. the Intellectual Property of
Franchisor immediately upon their creation and

Franchisor will own all rlghts title and interest:

in such Intellectual Property in accordance -with
Section 16(c) (Intellectual Property Rights).
Upon expiration or termination of this

Agreement, Franchisee will immediately return.

all copies of such Confidentidl Information .and
Intellectual. Property to Franchisor. Franchisee
must promptly revedl to Franchisor any



discoveries;  inventions, innovations  or
improvements made by Franchisee, its Principal,
Personnel or independent contractors relating te
the Systém, or any Confidential Information.
Further, all propfiétary interests in any ‘devices,
information, know-how, materials; ‘methods,
processes and techmiques utilizing those
discoveries, inventions, ‘inngvations and
improvements are Franchisor’s Intellectual
Property.

(d)  Interference with Emplovees.
Franchisee. acknowledges that it is an
independent business and responsible for the
control and management of the day-to- day
operations' of the Store, its Personnel and the
Personnel of its Affiliates (as Franchisee) in the
development and operation of the Stores,
including but not limited to. the hiring and
discharging of Franchisee’s and its Affiliates’
Personnel and setting and paying wagés and
benefits of Franchisee’s and Franchisee’s
Affiliates® Personnel. Franchisee acknowledges
that Franchisor has no power, responsibility or
liability in any respect to the hiring, discharging,
setting and paying of wages .or relatéd matters,
as the sole power, responsibility and liability for
such matters rest' exclusively with Franchisee
and its Affiliates, Franchisee further
acknowledges that none of its Personnel will be
deemed to be an employee of Eranchisor or its
Affiliates. for any ‘purpose whatsoever, and no
act by Franchisor to protect: the Brand including
but not limited to the System or Marks shifts any
employee or employment-related responsibility
from Eranchisee to Franchisor.

(¢)  Seyerability and Enforceability of
Covenants. Each of the covenants contained .in
this Section 19 will be considered separate and
independent:from each-other. If any covenant'in
this Agreement ‘which restricts comipetitive
activity-is ‘deemed unenforcéable for any reason,
but would be enforceable by reducing or
substituting any part of it in accordance with
Section:28(b), such covenant will be enforced to
the fullest extent permissible under Applicable
Law.
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20. DEFAULT AND TERMINATION.

(a) Events of Default. The occurrence.

of any of the following will adversely and
substantially affect the interests. of' Franchisor
and will be deemed an Evént of Default
constituting, just cause for exercising any of the
remedies set forth herein..

(€))] Franchisor may ‘terminate this
Agreement upon delivery to Franchisee of
Notice as a résult of the occurrence-of-any of the
following Events of Default and Franchisee’s
failure: to cure such Event of Default within the
cure period described bélow, if any, and.absént.a
cure perod, immediately upon Franchisor’s.
Notice to Franchisee:

(A)  Franchisee (or any of its
Principals or Affiliates) has made any material
misrepresentation or omission in connection
with this Agreement that negatively impacts
Franchisor;

7 (B)  Franchisee fails. to. acquire
the Premises in accordance with Sections 5(a)-
3(c);.

(©) Franchisee fails to develop
and finish out the: Store in accordarce With
Section 5(e) and the Standards and fails to cure
such default within 30 days after Notice of such
Event of Default is delivered to.Franchisee;

(D) Franchisee fails to begin
operating the Store as of the Opening Date, or if
no Opening Date has been agreed upon, the
Opéning Deadline and fails to cure such default
within 30 days after Notice of such Event. of
Default'is delivered to Franchisee;

(E) Franchisee fails to maintain
at all times during the operation of thie Store an
Operating Principal and Store Manager whio- has
completed Initial Training, and fails to:cure such
default within 30 days after Notice .of such

Event of Default is delivered to Franchisee;

(F) Franchisee 'abandons or fails
actively to operate the Store for two or more
consecutive calendar days or on apy federally




recognized United States holiday (except those:
holidays: on: which all Cowboy Chicken stores
will be closed to the public, as set forth in the
Manuals), unless the Store has been closed for a
purpose Franchisor has approved in writing or
because:ofian Event of Force Majeure;

(G)  Franchisee surrenders or
transfers Control of the operation of the Store-
without Franchisor’s prior written consent;

(H)  Franchisee (or any of its
Principals or Affiliates) is or has been held liable
or convicted by a court, of law; pleads or has
pleaded no. contest to, a felony, indictable
offense or other unlawful act, ergages in any
dishonest or unethical -conduct or otherwise
engages in any act or conduct which Franchisor
believes will materially and adversely affect the
reputation. of the Brand, the Store, any other
Cowboy Chicken stores or the goodwill
associated with Marks;

) Franchisee’s misuse or
unauthorized use: of the Marks, including
without limitation Franchisee’s misuse or
uhauthorized iuse of the Marks on ‘its Social
Media pages or other Internet site, or régistration
of a domain name incorporating the Marks;

W) Franchisee (or any of its
Principals or Affiliates) makes an unauthorized
Transfer pursuantto Section 18;

(K) Franchisee (or' any of its
Principals or Affiliates) makes any unauthorized
use or disclosure of any Confidential
Information or wses, duplicates or discloses any
portion of the Manuals in violation of this
Agreement;

(L)  Franchisee,  Franchisee’s
Principals :or Operating Principal fails to comply
with or perform. its covenants, representations
and warranties in this Agreement, including
and covenants set forth. in Section 12, the
representations and warranties with respect to
anti-corruption, anti-boycoft and antiterrorism
laws set forth ifi Section 17 and. the restrictive
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covenants ‘against competition set forth in
Section 19;

(M)  Franchisee fails to pay any
fées. or other amounts due hereunder to
Franchisor within five days after Notice of
mnonpayment is delivered to Franchisee;

N) Franchisee understates
Gross :Sales or fails to accurately report Gross
Sales, and does. not' correct such failure within
three days after Notice of such failure is
-delivered'to Franchisee;

(O)  Franchisee refuses-to permit
Franchisor or its agents entry to inspect the Store
and does not cure such default within 24 hours
.after Notice of default is delivered.to Franchisee;

® Franchisee  violates or
receives notice of violation of any order,
regulation, Standard or Applicable Law relating
to health, sanitation or food safety and does not
cure such default within 24 hours after Notice of
default is-delivered to Franchisee;

(Q)  Franchisee fails to maintain
‘insurance in accordance with Section 15 and
does not cure such default within 24 hours after.
Notice of default is delivered to. Franchisee;

(R) Franchisor has delivered a
Notice of termination of anothér franchise
agreement with Franchisee or its Affiliate, an
area development agreement with Franchisee or
any of its Affiliates (as developer), any other
agreement between Franchisee or its Affiliate
and Franchisor or its Affiliates, or Franchisee
has terminated a Franchise Agreement without
cause;

(S)  Franchisee suffers
cancellation or termination of the Lease. or fails
to materially peiform 6r observe any provision
of any Lease and to cure such failure within the
applicable cure period under such Lease, if any;
and

(T) Franchisee fails to pay when
due any income, withholding, service; sales or
any other applicable taxes due on the Store’s



operations, unless it is i good faith. contesting.

its liability for such taxes and has effectively

stayed the enforcement of liability for such

taxes.

) Franchisee:fails to'pay when
‘due: any invoiced amounts to a Designated
‘Supplier of Products Franchisee ‘is required to
offer, sell or use:in the operation of the Store.

(V)  Franchisee fails to achieve:a.

passing score’fora KPI Assessment as:described
in' the Manuals for two .or imore consecutive KP]
Assessmerits within any 12:month period.

2 Except as provided in Section
20, Franchisor-may terminate this Agreement for
failure by Franchisee (or any of its Pnnmpals) to
comply with any other material provision of this

Agreement, including, without limitation, the:

répresentations and warranties contained in this
Agreement, or any Standard material to
operation of the Store within 30 days after
Notice .of such Event of Default is delivered to
Ftanchisee:

3 Termination for  Repeated
Default.  This Agreement will terminate
immediately upon .delivery of Notice to
Franchisee if Franchisee (or any of its
Prmmpals) fails on three or moré Separate
occasions -within any period of 12 consecutive
months to do any one or more:or:combination of
the following: (1) submit when due reports or
other data, information or supporting record; (2)
pay when due any amounts due to Franchisor-or
its Affiliates; or (3) otherwise materially comply
with this Agreement, whether or not such
failures are corrected after Notice of such failure:
is delivered to Franchisee.

4 Termination for Insolvency,
This Agreement will automatically terminate
upon any, of the following: if any bankruptcy
proceeding is commenced. by or against.
Franchisee (or any Affiliate or Principal), the
Franchisee makes an assignment for the benefit.
of creditors or admits.in Wwriting its insolvency or
inability to pay its debts generally as they
become die; Franchisee consents to the:
appointment, of a receiver, trustee or liquidator
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of all or the substantial part of its property; the
Store is attached; seized, subjected to a writ or
distress warrant or levied upon, unless such
‘attaéhment,, sei‘zure wn"t warrant: or levy is
Franchlsor or any Qr.de,r _appomtmg a recelver,
trustee or liquidator-of Franchisee or the. Store is
not vacated within 30 days following the entry

.of such order.

&) ‘Termination _for Violation of’
Applicable Law. This Agreémernit will terminate

immediately: upon delivery: of Notice to
Franchisee if Franchisee (or any. of its Principals
or- Affiliates) violates.any Applicable Law or has
any necessary license or certification (including:

without limitation Frarichisee’s liquor licénse or

food. service license) revoked or suspended in

whole or in part.

(b) Event of Default Fee. If Franchisor
provides Notice with respect to any Events of

Default and in consideration of the rights
granted in this Agreement and rights.deferred by

Franchisor, and due to the difficulty of
establishing the precise amount of damages for
bredch of these obligations, in addition to all
other remédies provided for in-this. Agreement or

otherwise: -available to. Franchisor, Franchisee

will pay Franchisor, as liquidated and agreed-
upon damages (as -a bona fide pre-estimate of
damages and, not a penalty) for each Event of
Default in a calendar year, an Event of Default
Fee. The Event of Default Fee under this

Section 20(b) must be paid to Franchisor, at its

sole-option, within five days of recelpt of Notice
from Franchisot. Franchisor may, in addition to
or in lieu thereof, pursue other remedies,

including termination of this Agreement

pursuant to Section 20(a) or otherwise: available:
pursuant to. Applicable Law. Payment to
Franchisor of any amount provided for in ‘this
Section 20(b) will not constitute an election of
remedies by Franchisor or excuse performance
of Franchisee’s obligations hereunder. Any
payments received will be'in addition to and not
in lieu of any other remedies available to
Franchisor at law or in equity. If Franchisor

imposes the Event of Default Fee under this

Section 20(b) for any Event of Default,
Franchisor may ‘thereafter terminate this




Agreement pursiant to Section 20(a). for a
subsequent violation.

21. EFFECT OF TERMINATION,
EXPIRATION, OR NONRENEWAL.

Upon eXpiraﬁdn or ‘termination of this
Agreement:

(a) Payment of Amounts Owed.
Franchisee will pay to Franchisor within 15’ days
after the effective date of expiration or
termination ‘of this Agreement, or on such later
date that the amounts due: are determined, such
fees, :amounts owed for purchases from
Franchisof or its Affiliates, interest due on any
of the foregoing and all other amounts: owed to
Franchisor or its Affiliates which are ‘then
unpaid. If this Agreement is- terminated by
Fj‘anchisor'following:thc: occurrence of an Event
of Default and Franchisee’s failure to -cure
within any applicable cure period, Franchisee
will ‘within 30 days following the effective: date
of such termination pay Franchisor in a single
lump sum payment, as liguidated damages and
not as a penalty, as follows: (i) where there are
less' than two "years remaining in the Term, the
greater of (A) the average Royalty Eee paid by
Franchisee 'per month during the previous two
years of operation of the. Store multiplied by the
number of months remaining in the Term and
(B). $400,000; and (ii) where there are two ‘or
more: years remaining in the Term and the Store
has operated for at least two years; the greater of
(A) $500,000 and (B) the avérage Royalty Fee
paid by Franchisee per month during the
previous two years .of operation of the Store
multiplied by 24 months (or, where the Store has
operated for less than two years, the average
aggregate Royalty Fee paid by all Cowboy
Chicken franchisees for the month that
termination of this Agreement is ‘effective
multiplied by 24 months). Franchisee
acknowledges and agrees that the liquidated
damages provided for in this Section 21(a) are a
fair and reasonable.approximation of the amount
of damages sustained by Franchisor. Payment to
Franchisor of such liquidated damages will not

constitute an election of remedies by Franchisor
or excuse performance of Franchisee’s post-'

termination obligations hereunder. Any
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‘or social

payments received will be in addition to and not
in lieu of any other remedies availdble to:
Franchisor at law or in equity. In addition,
Franchisee will pay all amounts owed to any
Designated Supplier.

(b)  Marks. Franchisee may not directly
or indirectly .at any time or in any manner use:
any Mark, including any use of Marks in a
derogatory, mnegative, or -other inappropriate
manner in any media, including, but not limited
to, print or electronic media; use any colorable:

imitation of a Mark in any manner or for any

purpose; utilize for any purpose any trade name,
trade or service mark or other commercial

symbol or other indicia that indicates or suggests.
‘a connection or association 'with. Franchisor or

the Store; identify any business as a former
Store; or identify itself as one of Franchisor’s
licensees or franchisees (except with respect to
other Cowboy Chicken stores. Eranchisee owns.
and operates under continuing, agreements with
Franchisor). Franchisee will take such action as
may be required to cancel all fictitious or
assumed names or equivalent registrations
relating to its use of any Mark.

(c) 'System _and Manuals. Franchisee
will immediately cease to use the System and
Confidential Information in any business or
otherwise; «and return to Franchisor all

Confidential Information, including without

limitation, copies of the Manuals and any other
proprietary or confidential materials that
Franchisor has loaned to Franchisee.

(d) Disassociation_in_Communication
Methods. Franchisee will assign to Eranchisor

(or its designee) or .cancel any electronic mail

address, domain name, search engine, wébsite,
media account that associates
Eranchisee with Franchisor, the Store, System,
or-Marks. Franchisee will notify the telephone:
company and all telephone difectory publishers

of the expiration or termination of Franchisee’s
right to use any telephone, telecopy, or other

numbers and any ‘telephone directory listings
associated with any Mark, authorize the transfer
of such numbers and directory listings to
Franchisor, or, at Franchisor’s -direction, instruct

the telephone company to forward all calls made



to Franchisee’s telephone numbers to numbers
Franchisorspecifies.

©) '‘Other _
Obligations. Franchisee will'promptly-and-at its
own cost and expense make such alterations as
Franchisor specifies: in the Manuals or otherwise
to .distinguish the Store clearly from its former
appearance and from other Cowboy Chicken
stores so as to:prevent confusion therewith-to the
public. Within 30 days from the effective date
of expiration or termination .of this Agreement,
Franchisee will deliver to Franchisor all Brand
Property and. all other signs; 51gn -faces, sign-
cabinets, advertising and promotion matenals
forms and other materials containing -any Mark
or otherwise identifying or relating to a Store
and a]low Franch:sor» w1thout liability to

items from the Store. Franchlsee will furnish to
Franchisor, within 30 days from. the effecfive
date. of expiration or termination of this
Agreement, with evidence safisfactory to
Franchisor of its: compliance with the: foregoing
obligations.

63 Restrictive _
Contmumg Dbllgahon

Covenants __and
FranChlsee w1]1

thls Agreemcnt Franchlsee 5. (and its. Afﬁhates
and Principals’) obligations which expressly or
by their mnature survive: the expiration or
termination of ‘this' Agreement. will continue it
full force and effect subsequent to and
notwithstanding its expiration or tenmnatlon and
until such obligations are satisfied in full or by
their nature expire:

22. FRANCHISOR’S OPTION TO
PURCHASE: OPERATING ASSETS.

Upon expiration or fermination of this
Agreement, Franchisor has the option,
exercisable by giving written Notice to
Fraiichisee within 60 days from the effective
date of ‘expiration or termination, to"purchase the
Operating. Assets, as applicable; according to the
Purchase ‘Terms. and Conditions set forth in
Exhibit H, as may be aménded by Franchisor
from ‘time to time; including the fee simple or
leasehold interest in the Premises (subject fo
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landlord’s consent). Franchisor has the
unrestrictéd right: to assign this option. If
Franchisor does not exercise its option to
purchase under this Section 22, Franchisee may
sell or lease the Store Premises to a third-party
purchaser; provided that Franchiseé’s agreemerit
with the purchaser includes a covenant by the
purchaser, which s expressly enforceable. by
Franchisor-as. a third-party beneficiary, pursuant

to which the purchaser agrees, for .a period, of

two years . after the expiration or termmatlon of
this Agreement, not to use the Premises. for the
operation.of a Competitive Business.

If Franchisor does not exercise. its option to
purchase under this Section 22, Franchisor will
provide written notice to Franchisee to
immediately and permanently cease to use, in
any manner whatsoever (1) the S'tandards and
techmques associated w1th the System (2) all of
the Marks. trade names; and (3) all business
forms, advemsmg and promotional materials,
slogans, signs, symbols and devices associated
with the System,

23. INDEMNIFICATION.

FRANCHISEE, ON ITS BEHALF AND
ON BEHALF OF ITS AFFILIATES AND
PRINCIPALS, WILL INDEMNIFY, DEFEND
AND HOLD HARMLESS THE FRANCHISOR
INDEMNITEES AGAINST, AND
REIMBURSE ANY ONE OR MORE OF THE
FRANCHISOR INDEMNITEES FOR ANY
AND ALL, LOSSES AND EXPENSES
ARISING OUT ‘OR FROM OR RELATED. TO,
ANY CLAIMS, DIRECTLY OR
INDIRECTLY, ARISING. OUT OR FROM OR
RELATED TO: (A) THE DEVELOPMENT;,
OPERATION OR CLOSING OF THE STORE;
(B) ANY BREACH BY FRANCHISEE OR
ANY PRINCIPAL OF THIS AGREEMENT,
OR FRANCHISEE’S, ANY OF ITS
AFFILIATES” ‘OR PRINCIPALS’;
OPERATING PRINCIPAL’S OR ANY STORE
MANAGER’S BREACH OF ANY OTHER
AGREEMENT WITH FRANCHISOR OR ITS
AFFILIATES; AND (C) THE MARKETING,
PROMOTION OR ADVERTISEMENT OF
THE STORES OR PRODUCTS OR THE SALE




OF ANY PRODUCTS OFFERED BY THE
STORES, INCLUDING UNFAIR OR
FRAUDULENT ADVERTISING CLAIMS,
(WHETHER IN PRINT ADVERTISING OR
ELECTRONIC MEDIA), AND PRODUCT
LIABILITY CLAIMS. FRANCHISOR HAS
THE RIGHT, AT ITS OPTION, TO DEFEND
ANY SUCH CLAIM AGAINST IT AT
FRANCHISEE'S SOLE COST AND
EXPENSE. IF FRANCHISEE DEFENDS ANY
CLAIM, IT MAY NOT ENTER INTO ANY
SETTLEMENT AGREEMENT OR
OTHERWISE RESOLVE OR CONCLUDE
‘THE MATTER WITHOUT FRANCHISOR’S
PRIOR WRITTEN CONSENT. THIS
INDEMNITY WILL CONTINUE IN FULL
FORCE AND EFFECT SUBSEQUENT TO,
AND NOTWITHSTANDING, THE
EXPIRATION OR TERMINATION OF THIS
AGREEMENT. UNDER 'NO
CIRCUMSTANCES WILL FRANCHISOR OR
ANY OTHER FRANCHISOR INDEMNITEES
BE REQUIRED TO SEEK RECOVERY
FROM ANY INSURER ‘OR OTHER THIRD
PARTY, OR OTHERWISE TO MITIGATE ITS
OR FRANCHISEE’S LOSSES AND
EXPENSES, IN ORDER TO MAINTAIN AND
RECOVER FULLY A CLAIM AGAINST
FRANCHISEE. ANY FAILURE TO PURSUE
SUCH RECOVERY OR MITIGATE A LOSS
WILL IN NO WAY REDUCE OR ALTER
THE AMOUNTS RECOVERABLE BY
FRANCHISOR OR ANOTHER ERANCHISOR
INDEMNITEE FROM FRANCHISEE,

24. INDEPENDENT CONTRACTORS.

(@)  Independent Contractors. It is
understood and agreed by the Parties that this
Agreement does mnot create a ﬁducmry
telationship between them; that Franchisor and
Franchisee are and will be ‘independent
contractors and that nothing in-this Agreement is
intended to make either Party a general or
special agent, joint ‘venturer, partner or
employee of the other for any purpose.
-Franchisee will conspicuously identify- itself in
all dealings as the owner of the Store and the
rights granted under the Agréement with
Franchisor and will place such notices of
independent ownership on such forms, business
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cards, employment related documents (e.g.
employment applications and agreemen_té*,
paychecks. and benefits notice) stationéry and
advertising and other materials as Franchisor
may periodically require. Franchisee must post
a ;prominent sign in the Store identifying
Franchisee. as.a Cowboy Chicken franchisee in.a
format prescribed by Franchisor, including
without limitation an acknowledgment that'
Eranchisee independently owns and. 'dperates the
Store, the. Marks -are owned by Franchisor and
that Franchisee’s use of such Marks is pursuant
to-a license issued by Franchisor.

This' Agreement (and the relationship of the
parties: which arises froin'this Agréement) grants
Franchisor the right to ‘make decisions, take
actions and/or refrain from taking actions: which
are not inconsistent with Franchisee’s. explicit
rights and obligations hereunder or under
Applicable Law and that may affect favorably-or
adversely Franchisee’s interest.  Franchisee
acknowledges and agrees that Franchisor may
operate and change the System and Franchisor’s
businéss. in any manner that is not-expressly and
specifically prohibited by this Agreement or
Apphcable Law. Whenever Franchisor has.
reserved in 'this Agreement a right -and/or
discretion to take or withhold an action, or to
grant. or decline to grant Franchisee a right to
take or withhold an action, except as otherwise
expressly and specifically provided in this
Agreement or prohibited by Applicable Law,
Franchisor-may make its décision. or exercise its

right and/or discretion on the basis of its
judgment of what is in its best interests,.
including its judgmeént of what is in the best
interests of the Cowboy Chicken franchise
network, at the time Franchisor’s decision is
made, without regard to: (1) whether other
reasonable or even arguably preferable
alternative -decisions or actions could have been
made by Franchisor; (2) whether Franchisor’s
decision or the action it takes promotes its
financial or other individual interest; (3) whether
Franchisor’s decision or the action it takes
applies differently to Franchisee and ome or

more: other franchisees; or (4) whether
Franchisor’s decision or the exercise of its rights
is adverse: to Franchisee’s individual interest or
the individual interests of any other particular



franchisees, Franchisor will have no liability to
Franchisee for any such decision of exercise. of
its:rights.

(b)  No_Liability for Acts of Other

Party. Franchisee must not employ any of the
Marks in signing any contract or applying for
any. license or’ permiit, or iri a manner-(other’thian
the use contemplated hereby) that may result in
Franchisor’s liability for any of Franchisee’s
indebtedness or obllgatlons Except as-expressly
authorized in writing, neither Franchisor nor
Franchisee: will make any express or implied
agreements,  warranties,  guarantees  or
representations or incur any debt in the name or
on behalf of the other Party or be obligated by or
have .any liability under any agreements or
representations made by the other Party.
Franchisor will not be obligated for any damages.
to.any Person directly or-indirectly arising ouf of
the operation of the Store.

25. FORCE __MAJEURE _AND _CRISIS
MANAGEMENT EVENTS.

(a) Force Majeure. Neither Franchisor
nor Franchisee will be liable for loss or damage.
or deemed to be in breach of this Agreement if
its fajlure to perform obligations results from &
Force Majeure Event. Any delay resulting from
any Force Majeure Event will extend
performance accordingly-or excuse performance,
in ‘whole or-in part, as may be reasonable in. the
judgment of the Party to: whom performance is

owed. Franchisee or Franchisor will, within five
days of the occurrence of the Force Majeure
Event; give a written Notice to the other Party.

stating the nature of the:Force Majeure Event, its
anticipated duration and any action being taken
to avoid or minimize its efféct. Any suspension
of performance will be of 6 greater scope and

of no longer duration than is reasonably
required; provided, however, if the suspension
.of performance: continues for 90 .days from the-

date of the .o¢currence and such failure to

perform woiild constitute an Everit of Default of
this. Agreement in the absence of such Force.

Majeure Event, the Parties will meet and discuss

in good faith any amendments to this Agreement

to permit: Franchisor to. exercise its rights under
this Agreément. If the Parties are not able to
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agrée on such améndments within 30 days.and.if
suspension of performance continues, Franchisor
may terminate this Agreement immediately by
giving written Notice to Franchisee or exercise

any of the remedies, described in Section 20 or

otherwise available at law or in equity. In.no
event will Franchisee’s inability to pay amounts
due under this Agreement constitute a Force
Majeure Event and-no Force Majeure Event will
operateé t0 éxcuse Franchisee from the prompt
payment of Royalty Fees, Brand Fund
Contributions or any other fee or payment due to
Franchisorpursuant to this Agreemeit.,

(b) Crisis  Management  Events.
Franchisee' ‘must notify Franchisor within 24
hours of ‘the occurrencer of any (Crisis
Management Event by the method. periodically
specified in the Manuals or otherwise in writing,
comply with Franchisor’s instructions and fully
cooperaté with Franchisor’s instructions in
response to the Crisis Management Event.
Failure to. notify Franchisor within the required
time period is a material breach of this
Agreement.

26. GOVERNING LAW; DISPUTE
RESOLUTION.

(a) Non-Binding Mediation. Before
any Party may bring an action or commence a
proceeding against the .other Party, the Parties
must' first meet to mediate the dispute’ (except
for:controversies, disputes-or ¢laims related to or
based on improper or unauthorized use of the
Marks or ‘breach of the covenants and
obligations set forth in Section 19(a) or Section
19(b)) 'in Dallas, Texas: or such other location
agreed upon by the Parties. Any such mediation
will be non-binding and will be. conducted by
the International Institute for Conflict Prevention
& Resolution (“CPR”) in accordance with its
then-current rules for mediation of commiercial
disputes.

Notwithstanding anything to the contrary,
this Section 26 will not bar either Party from
obtaining ‘injunctive relief pursuant to Section
26(c)(5) agalnst threatened conduct that will
cause it‘to incur Losses and Expenises, under the
usual equity rules, including the applicable rules




for obtaining restraining orders and injunctions,
without having to engage in' mediation. In

addition, this Section 26(a) will not apply. to any

claim or dispute relating to Franchisee’s ‘failure
to make payments for Royalty Fees, Brand Fund
Contribution or other amounts owed to
Franchisor iinder this- Agreement. Franchisor

and Franchisee:will each bear-their own costs of

mediation, and. each will bear .one-half the cost
of the mediator or'mediation service.

(b) Govérning Law. This Agreement
will be governed by and interpreted according to
the:laws (exclusive of the conflicts of laws rules)

of the State of Texas applicable. to contracts

eritéred into in Texas, except to the extent
governed by the United States Trademark Act of
1946 (Lanham Act), the Copyright Act, and the
Patent Act. .As of the Effective Date, Franchisor

'has a place of business in the State:of Texas, and

Texas otherwise bears a reasonable relationship
to this Agreement, the: Parties’ relationship

established by’ this Agreement, and the Parties. -

By agreeing'to the.application. of Texas law, the
Parties do not intend to make ‘this Agreement or
their relationship. subject to .any franchise,
dealership, distributorship, business opportunity,
or similar statute, rule, or'regulation of the State
of Texas to which this Agreement-or'the Parties”
relationship otherwise would not be subject. To
the extent that this. Agreement or the Parties™
relationship. otherwise would not, but for this
Texas choice-of-law provision, be subject to
such statutes, this Section 26 does not consfitute
a, waiver of any statutory rights or remedies.
Franchisee, its Principals and Franchisor
acknowledge: and agree that the choice of
applicable state law set forth in this Section
26(b) provides each of the Parties with the
mutual benefit of uniform interpretation of this
Agreement and the Parties’ relationship created
by this Agreement. Franchisee, its Principals
and Franchisor further ‘acknowledge ‘the. receipt
and sufficiency of 'mutual consideration for sich
benefit, and ‘that each, Party’s .agreement
regarding applicable state law has. been
negotiated in good faith-and is part of the benefit
of‘theba:‘g’ain reflected in this. Agreement.

© Binding Arbitration.

WEST\291497354.5

44

(1)  Claims ‘Subject ‘to Arbitration.
Subject to: Paragraph 26(c)(2), the. Parties agree
that all controversies, claims, or disputes
betwéen Franchisor and Franchisee arising out
of or relating to the following (each, an
“Arbitrable Claim™) will be-finally resolved by
binding arbitration in accordance with Section
26(c)(4):

(A)  this Agreement or any other
agreement between Franchisor and Franchisee or
any of its Affiliates or Principals;

) (B) the: relationship between
Franchisee and Franchisor;

(C)  the scope and validity of
this Agreement or any other agreement between
Franchisor or its Affiliates and Franchisee or-any
of its Affiliates or Principals, specifically
including all disputes regarding the scope,
validity or existence of this arbitration
agreement, except that Franchisor and
Franchisee intend for the court to address the
applicability and scope of the exceptions found
in-Section 26(c)(2)(a); and/or

(D) the offer or sale of the
franchise opportunity.

)] Exception of Claims Subject to
Arbitration. Franchisor and Franchisee
recognize. and agree that certain claims of
Franchisor may not be best suited to
determination through arbitration and agree ‘that
Franchisor, at ‘its sole option, may bring the
following types of claims, cases, disputes, aiid
causes of action either in court or in.arbitration:

(A)  Claims seeking injunctive
or other equitable relief to enforce: provisions of
this Agreement, including without limitation
claims for infringemént of Franchisor’s
intellectual  property, violation of the
confidentiality provisions of Section 19(b), or

breach of the non-competition provisions of

Section 19(a), provided however that non-
equitable- claims joined with any injunctive
claims must be heard separately in arbitration,
and that regardless .of the forum, any. injunctive
relief may be given without the necessity of



Franchisor posting bond or other secirity and
any such bond or othér security is: hereby
waived; further, Franchisee acknowledges that
the termination of any litigation for-injunctive or
other equitable relief will not bar Frarchisor
from asserting -non-equitable claims in an
arbitration involving the same: parties .or causes
of action;

(B) Claims seeking relief of any

kmd with respect to Franchisee’s violation of

any health orsafety law; and/or

(C)  Claims, including claims by
an affiliate' of Franchisor, seeking recovery or
any other remedy based on Franchisee’s failure
to pay any moneys due under ‘'this Agreement,
any agreement with an affiliate of Franchisor, or

any unpaid invoices owed to an affiliate of

Franchisor when due.

For resolution of any claim that is not subject to
mandatory arbitration. under Section 26(c)(1),
such claim will be resolved in the Chosen Forum
in accordance with Section. 26(d):

3) No_Class Action. No party.
except Franchisor (including its employees,

agents, officers or directors :and its parent,
subsidiary or affiliated companies) and

Franchisee (including where applicable the
immediate: family members, owners; heirs,

-executor, successors, assigns, shareholders,

partners, and guarantors. (as applicable) may join

in ‘or become a party to any arbitration

proceeding arising under or related to this
Agreement or any other agreemerit ”bet,w.e_:qn
Franchisor and Franchisee, the relationship

between Franchisor and Franchisee, the scope
and validity of this Agreement or any other
agreement between Franchisor and Franchisee,
specifically including whether-any specific claim

is subject to arbitration at all (i.e. arbitrability
questions) and/or the offer or sale of ‘the

franchise. opportunity; and further, the arbitrator

will not be authorized to periit afy' person or
entity that is not a party to this Agreement or
identified in this paragraph to be involved in or
to participate in any arbitration conducted

pursuant to this. Agreement. No matter how

styled by the Party bringing the claim, any claim
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or dispute is to be arbitrated on an individual
basis and not as a class action or representative
action and. further, nio: claim may-be consolidated
or joined: FRANCHISEE EXPRESSLY
WAIVES ANY RIGHT TO ARBITRATE
OR LITIGATE AS A CLASS ACTION OR
IN A PRIVATE ATTORNEY GENERAL
CAPACITY. Any question regarding the
interpretation  or  enforceability of this
prohibition on class-wide or representative

arbitration will be resolved by a court of

competent jurisdiction, -and:not the arbitrator

(4) Binding Arbitration in Dallas,
Texds. Subject to the provision for temporary
injunctive relief pending arbitration contained in
Section 26(c)(5), all Arbitrable Claims will be
finally resolved by binding -arbitration in
accordance with the CPR Rales: for Non-
Administered Arbitration (the “CPR Rules”)
then currently .in effect. All Arbitrable Claims
will be decided by one arbitrator chosen from
the Panels of Distinguished Neutrals maintained
by the CPR in accordance with Rules 5.3 and. 6
of the CPR. Rules. Unless otherwise agreed in
writing, any arbitrator chosen to decide an
Arbitrable ‘Claim will be a current or former
practicing; attorney or judge ‘have at least ten
years .of experience in- litigation, arbitration,
and/or mediation of’ commercial disputes; and
have prior-experience as .an arbitrator of at. least
three manufacturer/dealer. or
franchisor/franchisee disputes. Each Party will
be responsible: for its own attorneys™ fees
associated with the arbitration.and forsuch costs
as it is liable pursuant to the CPR Rules. The

place of arbitration will be Dallas, Texas unless.

otherwise agreed in writing. ‘The-arbitration will
be governed by the Federal Arbitration Act, 9
US.C. § 1etseq. (the “FAA”) It is expressly.
understood and -‘agreed that arbitration

‘proceedings under this Agreement -are subject to

the:confidentiality provisionis:of Sectioni 19(b) of

‘this; Agreement.

(5) Temporary Injunction Relief
Pending. Arbitration.  The Parties to this
Agreement understand, acknowledge, and agree

that the CPR Rules specifically contemplate the

availability of interim ‘m€asures to preserve the

Status quo and/or prevent irreparable -injury




pending arbitration.  The Parties. expressly
understand and agree- that.-the advance notice
requirements provided for in this Agreement,
with respect to ‘termination or amendment
provide sufficient opportunity for a Party
challenging ‘any termination or amendment of
this Agreement to. seek interim measures
(including the arbitral equivalent of a temporary.
‘restraining order, preliminary injunction, or
othier eqiiitablé relief) in arbitration pursuant to
the binding arbitration provisions of Section
26(c)(4). By seeking or obtaining a temporary
restraining order, preliminary injunction, or
other' equitable relief pending arbitration
pursuant to the provisions of this Section
26(c)(5), a Party is not rélieved of its obligation
to. have 'the merits of an Arbitrable Claim
decided in accordance with the binding
arbitration provisions of Se¢tion 26(c)(4):

(6) Enforcement of _Arbitration
Awards. Judgment upon the award rendered by
the arbitrator(s) in any arbitration between the
Parties may be entered by any court of
competent jurisdiction.

(7)  Contingency. If for any reason
the binding arbitration provisions of this
-Agreement. are not enforceable, the exclusive:
forum for resolution of any otherwise Arbitrable.
Claims will be the United States District Court
for the: Northern District of Texas, Dallas
Division except that, if the federal court lacks
subject matter jurisdiction, the forum will be the
District Court of Dallas County, Texas. The
provisions of this Section.26(c)(7) will not apply
to any claim for temporary injunctive relief
pending arbitration filed pursuant to Section
26(c)(5) above.

(@ Consent _to Jurisdiction _and
Vénue. To the extent that this Agreement
permits or ‘requires litigation, the Parties hereby
irrevocably submit to the exclusive jurisdiction
provision of Section 26(c)(7) (the. “Chosen
Forum”). By execution and delivery of this
Agreement, ¢€ach Party hereby irrevocably
waives, to the fullest extent it: may effectively do
50, any claim that it is not personally subject to
the jurisdiction of the Chosen Forum or that the
Chosen Forum is not a convenient forum. By
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execution and delivery of this Agreement, each
Party hereby agrees not to assert, by way of
motion, ‘as a defense, or otherwise, in any such
suit, action, or proceeding, any claim that. it is
not pérsonally subject to the jurisdiction of the
Chosen.Forum or that the Chosén Forur is not a.
convenient forum. Franchisor and Franchisee
agree ‘that a final judgment (as to which all
appeals, have been exhaustéd or the: time within
which:such appeals may be made has expiréd) in
any such-action or proceeding will be conclusive
and may be-enforced in any other jurisdiction by
suit on the judgment. or in any other manner
provided by law.

(e) Limitations of Claims. Any and all
claims arising out of .or relating to this
Agreement or the relationshiip among ‘thé Parties
will be barred unless a judicial or arbitration
proceeding is commenced within'two years from
the date on which the Party asserting such claim
knew or should have known of the facts giving
rise to such claims.

) Limitation on Damages. Except
with respect to: (i) Franchisee’s obligation to
indemnify Franchisor and its Affiliates pursuant
to Section 23; (ii) claims for Franchisee’s
unauthorized use of the Marks or unauthorized
use or disclosure of ‘any Confidential
Information in Sections 16 and 19; (iii) payment
or recovery of liquidated damages described. in
Section 20(b); and (iv) lost profits incurred by
Franchisor as'a result of early termination of this
Agreement under Section 20. FRANCHISOR
AND FRANCHISEE WAIVE TO THE
FULLEST EXTENT PERMITTED BY LAW
ANY RIGHT TO OR CLAIM FOR ANY
PUNITIVE, EXEMPLARY, SPECIAL AND
CONSEQUENTIAL DAMAGES AGAINST
THE OTHER AND AGREE THAT, IN THE
EVENT OF A DISPUTE BETWEEN
FRANCHISOR AND FRANCHISEE, THE
PARTY MAKING A CLAIM WILL BE
LIMITED TO EQUITABLE RELIEF AND TO
RECOVERY OF ANY DIRECT OR

GENERAL DAMAGES THE PARTY
SUSTAINS. ‘
(g2)  Rights of Parties are Cumulative.

Franchisor’s and Franchisee’s. rights under this



Agreement are cumulative, and their exercise or
enforcement of any right or remedy under this
Agreement will ‘not preclude their exercise or
enforcement of any other right or remedy under
this Agreement which they are entitled by
Applicable Law to enforce.

(h) Costs and Legal Fees. If
Franchisor incurs expenses in connection with
the Franchisee’s failure to pay when due any
moniés owed, to submit when due any reports,
information, or supporting records, or otherwise
to: comply with this Agreement, Franchisee will
reimburse Franchisor for any of the costs and
expenses which it reasonably incurs, including,
without limitation, feasonablé accounting,
attomeysi, arbitrators’, and related fees to
enforce:such provisions of the Agreement.

(iy  WAIVER OF JURY TRIAL.
THE PARTIES HERETO IRREVOCABLY
WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM IN
CONNECTION WITH ANY MATTER OR
DISPUTE OF ANY KIND ARISING UNDER
OR IN ANY WAY CONNECTED WITH THIS
AGREEMENT OR ANY RIGHT OR
REMEDY HEREUNDER, WHETHER AT
LAW OR IN EQUITY, BROUGHT BY
EITHER OF  FRANCHISOR OR
FRANCHISEE.

Initials

) Material Inducement for
Franchisor:. FRANCHISEE AND ITS
PRINCIPALS EACH EXPRESSLY
ACKNOWLEDGES AND AGREES THAT
THIS SECTION 26 IS ENTERED INTO
VOLUNTARILY AND IS NOT THE
PRODUCT OF COERCION ON THE PART
OF FRANCHISOR. THE BINDING
ARBITRATION, CHOICE OF LAW AND
FORUM, WAIVER. OF PUNITIVE
DAMAGES, LIMITATION ON ACTIONS,
WAIVER OF CLASS ACTION, AND OTHER

PROVISIONS OF THIS SECTION 26 ARE A

MATERIAL INDUCEMENT FOR
FRANCHISOR TO ENTER INTO THIS
AGREEMENT.
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27. NOTICES.

All Notices required or permitted under this
Agreement ‘will be deemed given: (d) when
delivered by hand; (b) two days after
électronically confirmed transmission. by
facsimile or electronically’ confirmed. delivery
receipt by electronic mail; (¢) three days after
confirmed. delivery if by certified or registered
mail, postage prepaid; or (d) upon delivery by a
nationally-recognized courier or delivery
service. Either Party may specify a different
address by notifying the other Party. in Writing of
the different address. The. notice address for
eachi Party is.set forth.in the Summary Page.

28. MISCELLANEQUS.

(a) Severability; Substitution of Valid
Provisions. Except as expressly provided to the
contrary in this Agreement, each section,
paragraph, term and provision of this
Agreement, and any portion thereof, will be
considered severable. If for any reason any part
of this Agreement is held to ‘be invalid, that

determination will not impair the other parts of

this Agreement. If any.covenant herein which
restricts  competitive  activity is: deemed

unenforceable by virtue of its scope in terms of

geographical -area, type of business dactivity
prohibited and/or length of time, but could be
rendered enforceable by reducing any part or all
be enforced to the fiillest extent permissible
under Applicable Law and public-policy.. If any

A‘_pplicablc.Law Tequires a. greater prior-notice of’

the termination of or refusal to eénter into a
successor franchise than is required hereunder, a
différent:standard of “good cause;” or the taking
of some other action not required heréunder, the
prior notice, “good cause” standard and/or other
action required by such law will be substituted
for the: comparable provisions hereof. If any
provision of this Agreement or any specification,
standard .or operating procedure prescribed by
Franchisor is invalid or unénforceablé under
Applicable Law, Franchisor has: the right, at
Franchisor’s sole option, to. modify such invalid
or unenforceable ‘provision, specification,
standard or operating procedure to the extent
required to make it‘valid and énforceable:




()] Effect of Delay, Waiver, Omission
or Forbearance. No delay, waiver, omission or'
forbearance by Franchisor-to exercise: any right,
option, duty 'or power arising out of any. breach
or default by Franchisee or its: Prmmpals under
this Agreement will constitute a waiver by
Franchisor to enforce any such right, option,
duty or power against Franchisee or its
Principals, or as to subsequent breach or default
by Franchisee or its Principals. Subsequent
acceptance by Franchisor of any payments due
to.ithereunder will not.be deemed to be-a waiver
by Franchisor of any preceding breach by
Franchisee or its Principals of any terms,
provisions, covenants .or conditions .of this
Agreement,

(©) Binding Effect. This Agréement is
binding upon the Parties and their rcspectlve
executors, administrators, heirs, assigns: and
successors-in-interest and will not be modified
except by a written agreement signed by both
Franchisee.and Franchisor.

(d) Disclaimer of Warranties. Each
Party hereby acknowledges that neither the other
Party nor its agénts or‘representatives have made
any promises, representations, guarantees, nor
warranties of any mnature concerning actual -or
potential sales: or profits of a Store, or 'that the
licensed Storesto be: established and operated'by
Franchisee hereunder will be successful or
profitable, ~ Franchisee and its Principals
tepresenit and ackrowledge that they are not
relying upon any information, promise,
representation, guaranty, or warranty by
Franchisor-in entering into this Agreement other
than those:set forth in this Agreement (including
its exhibits, -addenda, and attachments).
Franchisee and its Principals expressly waive
any claim of negligent misrepresentation ‘or
omission. Each Party further represents to the
other that it has independently reviewed and
evaluated the business to be conducted by
Franchisee, under this. Agreement, and the
decision to enter into this. Agreement was made
solely in reliance upon such independent
evaluation.  Notwithstanding the foregoing,
nothing in this Agreément or in any related
agreement is intended to disclaim the
representations made by Franchisor in. the.
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franchise  disclosure law:
:acknowledges that it has received as one
document at one time, either personally or by

Franchise Disclosure Document furnished to
Franchisee.

(e) Reéceipt _of Disclosure. The

following applies only in ‘the event this

Agreement will have effect within a province or
territory requiring compliance with pre-sale
Franchisee

tegistered mail, a copy of the form of ‘this
Agreement, the exhibits hereto, .and the

applicable  complete.  franchise  disclosure

document not less than 14 days prior to the
earlier of: (i) the date on which this Agreement

or any other agreement relating thereto was

executed; and (ii): the payment of any

consideration. by or on behalf of Franchisee

relating to this Agreement, and the franchise

associated therewith (except, -where applicable,
any deposit permitted under Applicable Law).

t3) ‘Entire__Agreement. This

Agreement (including its exhibits, addenda, and

attachments) constitutes the entire agreement
between the Parties, and supersedes any and all
prior or contemporaneous  negotiations,

discussions, understandings, or agreements.

There are no other oral or-written understandings

or agreements. between Franchisor and

Franchisee relating to the subject matter of this
Agreement.

(§3) Construction. The preambles and
exhibits are a part of this Agreement Nothing
in this Agreement is intended, nor is deemed, to
confer any rights or remediés upon any Person
not a party to this Agreement. The singular
usage includes the plural and the masculine and
neuter usages include the other. and the feminine.

(h) Headings. The headings of the

several sections and. -paragraphs are for
convenience. only and. do not define, limit or

construe the contents of such sections or

paragraphs..

@y Multiple Copies. This Agreement

may be executed in multiple copies, each of .
‘which will be deemed an original.



IN WITNESS WHEREQF, the Parties hereto have executed and delivered this Franchise
Agreement as of the Effective Date.

FRANCHISOR: FRANCHISEE:
COWBOY CHICKEN FRANCHISING, LP [ 1
By: By:
Printed Name: Printed Name:
Title: ) Title:
49
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EXHIBIT A
ORGANIZATIONAL AND OWNERSHIP INFORMATION

Franchisee is a , organized on ___ under the laws of the
State.of . Its Federal Identification Number is: . It has not conducted
ibusiness under another name. The following; is a list of Franchisee directors and officers as.of the
Effective Date. Capitalized terms not:defined in‘this: Exhibit A have the meanings given in the Franchise
Agreement.dated ‘between Franchisee and Franchisor.

Name Position(s) Held

Franchisee: represents and warrants to Franchisor that all Equity Interests in Franchisee are
disclosed in the: Guaranty. Franchisee will disclose to. Franchisor such additional information .as
Franchisor may periodically request concerning, all Persons having an Equity Interest in Franchisee. As
of the Effective Date: '

Namé Mailing Address % of Equity Interest.
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EXHIBIT B
GUARANTY AND UNDERTAKING'OF OBLIGATIONS

Thiss. GUARANTY AND UNDERTAKING OF OBLIGATIONS (“Guaranty”) dated
20__ (the “Effective Date”) is given to Franchisor, by each of the undersigned as a
Principal of Franchisee, in consideration of and as -an inducement to the execution of the attached
Franchlse Agreement, ‘including any exhibits and amendmeits ‘thereto, (“Agreement™) by and between
Franchisor and Franchisee. ‘Capitalized terms not defined in this Guaranty and Undertaking of
Obligations have the meanings, given in the Agreement.

Principal hereby personally and unconditionally guarantees to. Franchisor and its successors ‘and.
assigns, for the Term and afterward-as provided in the:Agreement, that Franchisee will punctually pay.and
perform each and every undertaking, agreement and.covenaiit set:forth in-the Agreement.

Prmc1pal represents that each and every representation of Franchisee made in connection with the
Agreement is true, correct and complete in all respects as of the time given and as of the time of the,
undersigned Principal(s)’ execution of this-Guaranty.

Principal acknowledges that it is included in the:term “Principal” as described in Section 1 of the-
Agreement and without limiting any guarantee of Franchisee’s obligations under the Agreement, makes
all covenants, representations, warranties and agreements of Principals set forth in the: Agreement and is
obligated to individually perform thereunder for so long as he or she: quahﬁes as a Principal and thereafter
to thé extent expressly provided by the terms of the Agreement, including without limitation the:
representations, warranties and covenants described in the following sections of the Agreement: Section
12' (Representations, Warranties and Covenants), Section 18 (Transferability of Interest), Section: 19
(Restrictive-Covenants) and Section 23 (Indemnification).

Priricipal hereby: uncondmonally agrees to be personally bound by, :and personally liable for, the.
breach of each and every provision in the Agreement, both monetary obllgatlons and obligations to take
or refrain from taking specific actions,, or to engage or refrain. from engaging in- specific-activities,

Principal consents and agrees that it will render any payment or performance required under the:
Agreement upon demand if Franchisee fails or refuses punctually. to.do so.

Principal consents and. agrees that such liability will -not be contingent or conditioned upon
pursuit'by . Franchisor-of any remedies against Franchisee or any other Person and:waives any right.it may
have to require-that an action be brought against Franchisee or any other Person as a condition of his or
her liability. Principal further waives. protest and notice of default, demand for payment or
nonperformance or any obligations guaranteed, and -any and all -other noti'ce’s and legal or equitable
defenses towhich Principal may be entitled in its capacity as guarantor,

Principal consents and agrees that such liability: will not be diminished, relieved of otherwise
affected by any extension of time, credit- or other indulgence that Franchisor may perlodlcally grant: to
Franchisee or to any otheér Person, 1nclud1ng, without limitation, the.acceptance: of:any partial payment or
performance or-the compromise or release of any claims, none of which will in any way modify or amend
this Guaranty, which will be continuing:and:irrevocable: during the Term.

Principal waives all rights to payments and.claims for reimbursement or subrogation which:any of the.
undersigned may have ‘against Franchisee arising as a result of the undersigned’s execution of and
performarice under this Guaranty.

B-1
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This Guaranty and all claims arising from, under or with respect to the relationship between
Franchisor and Principal(s) will be interpreted, enforced and governed by the laws of Texas (without
regard to Texas conflicts of law rules).

Principal further. acknowledges and agrees as follows:

(a) ‘he/she has read the terms and conditions of the Agreement and acknowledges that the.
execution of this Guaranty is in partial consideration for, and a.condition to Franchisor’s execution .of the:

Agreement, and Franchisor would not have granted such rights without the execution of this Guaranty by

each of the undersigned;

(b)  this Guaranty will remain in force notwithstanding the death of the undersigned, and will
be binding.on the undersigned’s personal representatives; and

(c) this Guaranty will continue and will be enforceable notwithstanding any' change in' the
name-or the constitution of Franchisor:or Franchisee.

Principal represents and warrants that the following is. a complete: and accurate list of all Principals of
Franchisee and a full description.of'the nature and extent:of each Principal’s Equity Interest in Franchisee.
Franchisee, and Principal as to his.or-her Equity Interest, represents and warrants that Principal is the sole
and excliisive legal and beneficial owner of his or her Equity Interest in Franchisee, free and clear of all
liens, restrictions; agreements. and encumbrances. of any kind or nature, other than, those required or

‘permitted by this Guaranty.

IN WITNESS. WHEREOF, each of the undersigned has affixed his or her signature as. of the
[Effective Date. .

PRINCIPAL: EQUITY INTEREST

By: . _ '
Printed. Name: %
Title:

By: __ ,
Printed Name: ’ %
Title:

By:
Printed Name: , Yo
Title:

B-2,
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EXHIBIT C

CONFIDENTIALITY AGREEMENT

, A (“Franchisee”), and on behalf of

Company, and _, an individual having an address at

. ) . (“Employee”), hereby enter

into this Agreement, effective as of ; 20 ; the (“Effective Date”) and agree as
follows:

All defined terms used in this Agreement and not otherwise defined will have the meanings set

forth in Attachment'C-1.

1.

Franchisee and Employee, for their mutual benefit, desire to have Franchisee disclose to
Employee.céitain Confidential Information for tlié Purpose.

Confidentidl Information means any and 4l information, knowledge, know-how, trade secrets,
‘trade. dress, methodologies, techniques, procedures, applications and materials, in whatever form,
‘used in orrelated to the System which. Company. provides to-Franchisee, or which Franchisee or
its Affiliates or employees develop or have access to, in connection with this Agreement or the
.operation of 'a Store hereunder, including, ‘without limitation, the Standards; thé Manuals; any
‘ingredients, formulae and fecipés applicable to menu items; Company’s or its Affiliate’s product
sourcing, pricing, manufacturing, inventory management and control, supply and distribution;
technology, point of sale-and related computer software; advertising, marketing and promotional
programs including gift card, loyalty iand customer reward programs; custorner ‘data; financial
data and statements; training and operational methodology, content (including without limitation
inventory and financial controls) and management programs; and any other information or data
reégarding the: business of Company or any of its Affiliates that would reasonably be considered
the proprietary or confidential information' of Company or its Affiliates (“Confidential
Information™). Confidential Information may be in any form or medium, tangiblé or intangible,
and may. be communicated in ‘writing, orally, or:through visual observation.

For the duration of Employee’s employment with, Franchisee and at all times thereafter,
Emiployeé will use the Confidential Information solely- for the Purpose, will not disclose such
Confidential Information to any third parties without' Franchisee’s consent, and will reproduce
Confidential Information only to the extent essential to fulfilling the Purpose.,

Employee will notjfy Franc‘hi'see immwiat'ely ‘upon discovery' of any unauth’o’ri’zed use Or

any representatlve of Employee and w111 cooperate with Franchlsee in every reasonable way to
help Franchisee fegain possession of its Confidential Information and prevent its further
unauthorized use or disclosure.

The covenants of confidentiality set forth in this Agreement will apply after the Effective Date to
all Confidential Information disclosed to Employee before and after the Efféctive Dite.

Upon Franchisee’s request, Employee ‘will either return to Franchisee all Confidential
Information or, at' Franchisee’s option, will certify to Franchisee that all media containing
Confidential Information have been destroyed provided; however, that an archival copy of the
Confidential Information may be retained in the files of Employee’s counsel solely for the
purpose:of proving the contents of the Confidential Information.

C-1
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7. ‘The foregoing testrictions.on Employee’s use or disclosurée of Confidential Information -will not
apply to Confidential Information that Employee: can denionstrate: (a) was indepéndently
developed by or for the Employee without reference to the Confidential Information, or was
received ‘without. restrictions; (b) has become generally -available to the public through. no
wrongful act or-breach of confidentiality’ obligations by the Employee; (c) was in'the Employee’s
possession without restriction. or was known by the Employee without restriction at the time of"
disclosure; or (d) is tequired by a court order to be disclosed; provided, however, that the
Employee has given Franchisee prompt notice of such demand for disclosure, has taken
téasonable steps: to eénable Franchisee to seek to protect thé confidentiality of the Confidential
Information required to: be disclosed, and will ‘disclose only that part of the Confidential
Information which, in the written opinion of his or her legal counsel, Employee is required to
disclose.

8. As between. the parties; all Confidential Information will remain the property of Franchisee. By
disclosing: Confidential Information or executing this Agreement, Franchisee does not grant. any
license, explicitly or implicitly, under any trademark, patent, copyright, mask work protection
right, trade secret or any other-intellectual property Tight. Further, any Confidential Information
provided by: Franchisee hereunder is provided:“AS IS” and no warranties are made by Franchisee
regarding such Confidential Information. '

9. Execution of this Agreement and the disclosure of Confidential Information pursuant to this
Agreement do not constitute or imply any commitment, promise, or inducement by Franchisee to
make any’ purchase or sale, or to enter into any additional agreement of any kind. Moreover,
unless otherwise spemﬁcally agreed in writing, any knowledge ‘or: information which Employee
discloses to Franchisee will not be deeed to. be- -proprietary or confidential and will be acquired
by Franchisee free from any restrictions; however, no license under any -applicable patent(s) of
Employee will be granted or implied.

10. Franchisee’s failure to enforce any provision, right or remedy under this Agreement will not
constitute a-waiver of such provision, right or remedy:

11. This. Agreement and performance heretnder will be interpreted, enforced and governed by the
laws of the:location in which Employee’s services aré performed, without regard to such state’s
conflicts.of law rules. :

12. Employee acknowledges that money damages alone would be: an inadequate: remedy for the
injuries and damages that would be suffered and incurred by Franchisee as a result of Employee’s
breach of this Agreement. Therefore, Employee: agrees that if Employee violates or threatens to
violate this Agreement, Franchisee, in addition to any other remedies it may have at law or
equity, will be entitled to a restraining order, injunction, or other similar remedy in order to
enforce the provisions of this Agreement. In the event Franchisee should seek an injunction
hereunder, Employge hereby waives any requirement for the submission of proof of the economic
value of any Confidential Information or the posting of a bond or any other security. Employee
will bear all costs and expenses, including attorneys’ fees and costs, incurred by Franchisee in
enforcing the'provisions of this Agreement.

13. This Agreement constitutes the entire' agreement. between the parties, and supersedes any and all
prior of contemporaneous negotiations; discussions, understandings or agreements. There are no
other oral or written understandings or agreements between. the parties relating to the subject
matter of this agreement.
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14. This Agreement may be executed in one or more counterparts and in both -original form and one
.ormore électronic or photocopies, each of which will bé deémed to be.and constitute one and the
same instrument.

15. The parties can amend or modify  this Agreement only by a. writing duly executed by their
respective authorized representatives:

16. Employee:will not.assign this Agreement without first securing Franchisee’s written consent.

17. Company will be an intended third-party beneficiary of this Agreement with the full and
independent right;to enforce each and all of'its terms.

IN WITNESS WHEREOF; the parties havé caused this Agreement to be executed by their duly
authorized representatives on the date(s) indicated.
FRANCHISEE:
|
al ]
By:

Name: .
Title:.

EMPLOYEE:

By:
Employee Name:
Date:
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ATTACHMENT'C-1
TO CONFIDENTIALITY AGREEMENT

DEFINITIONS
“Affiliate” means, with:respect to a named Person, any Person that is controlled'by, controlling or under
cominon ¢ontrol with the named. Person.
“Agreement” means this Confidentiality Agreement between Franchisee.and Employee.
“Company” means Cowboy Chicken Franchising, LP..

“Manuals” means Company’s operations:and training maituals, and any other written directives related to
the System, in whatever form and provided in whatever manner, as the same may be periodically
amended and reévised, including the Standards, all bulletins, supplements and ancillary and additional
manuals and directives established by Franchisor from time to time.

“Person” means any natural person or entity.
“Purpose” means the Employee serving as:a. management employee for Franchisee’s Store.
“Store” means a Cowboy Chicken store.

“Standards” means the. standards, requirements, specifications, techniques, methods, policies and
procedures of ‘the System and Brand for the development and operation of the Stores, as specrﬁed from
time to'time’by Franchisor'in the. Manuals, or otherwise in writing:

“System™ means the business system for establishing and operating ‘the Stores, the distinguishing
characteristics of which include, ‘without limitation, distinctive exterior and interior design, decor, color
scheme, furnishings and equipment; specral ingredients, recipes and menu items; the Standards; quality
and uniformity of’ products and services offered; procedures for product sourcing, inventory,
‘management, logistics, pricing; training -and. assistance; and marketing, advertising and promotional
programs; all of which may be changed, improved and furthier developéd by Franchisor from time to time.

| c4
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EXHIBIT D

OPERATING PRINCIPAL’S CONFIDENTIALITY. AND NON-COMPETE AGREEMENT

1

, a. (“Franchisee”), and on behalf of

Company, and . , an individual having an address at
. ' (“Operating  Principal™),

hereby enter into this Agreement, effective a5 of , 20, the.(“Effective: Date”) and

agree as follows:

All defined terms used in this Agreement and not otherwise defined will have the ‘meanings set
forth below:

1. DEFINITIONS.

(a) “Affiliate” ‘means, with respect to a named Person; any Person thdt is controlled by,
controlling orunder common control with the named Person.

®) “Agreement” means. this Operating Principal’s: Confidentiality and Non-Compete
between Agreement between Employer'and Operating Principal.

(© “Authorized Recipients” means employees of Employer-or Company ‘with authorization
to have the:Confidential Information

@@ “Company” means Cowboy Chicken Franchising, LP.

(&) “Competitive Business” medns any fast casual and casual ‘dining' restaurant that, as
determiried by Franchisor; is the, same as or substantially similar to the Stores,, including, without
limitation, any food service establishment or chain of food service: establishments' that offers rotisserie
chicken as:a primary menu.item, accounting;for 25% or more of its enfree:menu. A Competitive Business
does not include: (i) other businesses that are licensed by Franchisor or any of its Affiliates; or (ii)
Franchisee’s Existing Brands. ‘

® “Confidential Information” means any .and all information, knowledge, know-how,
trade secrets, trade: dress, methodologies, techniques, procedures, applications and materials, in whatever
form; used in or related to the ‘System which Franchisor provides to Franchisee, or-which Franchisee-orits
Affiliates or employees develop or have:access to, in.connection with this Agreement or the operation of a
Store hereunder, including, without limitation, the Standards; the Manuals; any ingredients, formulag and
recipes applicable to menu items; Franchisor’s or its Affiliate’s product sourcing; pricing, manufacturing,

inventory’ management and control, supply and distribution; technology, point .of sale: and related

computer software; advertising, marketing and promotional programs..including gift card, loyalty and

customer reward programs; customer data; financial data and statements; fraining and operational

methodology, content. (including without limitation inventory and financial controls) and management
programs; and any other information or data regarding the business of Franchisor or any of'its Affiliates:

that would reasonably be considered the proprietary or ‘confidential information of Franchisor or its
Affiliates.

(22  “Employer” means

(h).  “Operating Principal” means
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(i) “Franchise Agreement” means the Cowboy Chicken Franchise Agreement between
Company and Employer.

)] “Manuals” means Company’s operations: and training manuals, and any .other written
directives.related to the System, in whatever form and provided in whatever manner, as the same may be
periodically amended and revised, including the Standards, all bulletins, supplements and ancillary and
additional manuals and directives established by Franchisor from time to time.

[4.9] “Person” means any natural person or entity.

()  “Purpose” means the Employee serving as a management émployee for Franchisee’s
Store: :

(m)  “Store” means:a Cowboy Chicken store.

(n) “Standards” means the standards, requirements, specifications, techniques, methods,

policies and procedures of the System and Brand for the: development and operation of the Stores, as
specified from:time to time by Fianchisor in the Marnuals, or otherwise in writing.

(0) “System” means the businéss system for establishing and operating the Stores, the
distinguishing characteristics of which include, without limitation, distinctive exterior and interior des1gn,
decor, color scheme, furnishings and equipment; speclal ingredients, recipes and menu items; the
Standards; quality and uniformity of products and' services offered; ‘procedures for product sourcing,
inventory, management, logistics, pricing; training and assistance; and marketing, advertising and
promotional programs; all of which may be changed, improved.and further déveloped by. Franchisor from
time to.time.

2. CONFIDENTIAL INFORMATION.

In connection with your-employment with Employer, a franchisee of Company, and your position
as Operating Principal of a Store under the Franchise Agreement, you may be provided with or have
acceéss to various confidential; proprietary, and/or non-public. information of Company, incliding bit-not
limited to the Confidential Information. It is.important to. Employer and Company that you maintain all
Confidential Information in confidence and that you do not disclose, orallow any others to disclose, any
Confidential Information to.any persons-who, at the time of disclosure, are not Authorized Recipients. By
signing this Agreement, you agrée to use the Confidential Information solely for purposes of your
employment with Employer and agree not to directly or indirectly disclose any Confidential Information,
during; or following; your employment with Employer, to anyone except Authorized Recipients or as
required.to be disclosedby applicable: law.

During your'employment with Employer you may have access to, or be provided with, documents
or. -other materials that constitute Confidential Information, and you acknowledge that information
included as Confidential Information rhay be in the form of hard copy documents, electronic documents
or. files: or information stored in. or on any other media. By signing this Agreement, you agree that
Company. is the:sole.and exclusive: owner of"all such Confidential Information regardless of its form:and,
upon termination or cessation of your employment with Employer for any reason, you will 1mmed1ately
return to. Employer all of the Confidential Information you may have, and you will retain no copies
(whether in hard copy; electronic or. other‘form) of any Confidential Informiation.

3. COMPETITION..
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(a) For so long as you are Employer’s Operating' Principal under the Franchise Agreement:

and fora period of two years from the date you.cease:to be Employer’s Operating Principal, you will riot,
either directly or indirectly, individually or through, on behalf of, orin conjunction with any other person:

() Own, maintain, operate, be. employed by, engage in, franchise, lease property'to,
advise, help, make loans to, or have any interest in, either directly or 1nd1rectly, any Competitive
Business;

(i) Divert or attempt-to divert any actual or prospective business or customer of the

Store to.any Competitive Business, by direct orindirect inducément;or otherwise;-or

(iif)  Perform, directly; any or indirectly; any other-act injurious to or prejudicial to'the:

goodwill associated with the: Marks and the System.

The: above covenants apply exclusively in the United States of. America -during the time that you
serve as Operating Principal for the Store and within ten miles of any then-existing Cowboy Chicken
store during the 2-year period following the date you.cease to be Operatiig Principal of the Store:

If all or any portion of this Agreement is held unreasonable or unenforcéable by a tribunal; court
or ager¢y having valid jurisdiction in-an unappealed final decision to which Employer is.a party, you
agree to be bound by any lesser covenant subsumed ‘within the terms of such covenant that i imposes the:
maximum duty pem'ntted by apphcable law If any portlon of the restnctlons contamed in thls Agreement

valid Jm‘lsdlctlon then the restnctlons will be consrdered drvrslble both asto tlme and to the geographlcal
area; with ¢ach month or the specified period being deemed a separate-period of time and each radius mile
of the restricted territory being deemed a separate geographical .area, so that the lesser period of time or
geographical area will remain effective and may be' enforced against you so long as ‘the same. is not
unreasonable, arbitrary, or against public polic‘y' If 'you 'violate any -of thé covenants contained herein,
and if any court, tribunal or agency action. is instituted by Employer to prevet or enjoin such violation,
then the period of'timie during whi¢h thé covenants of this Agreement apply will be lengthened by a
period of time: €qual to the period between the date of the breach of the:terms or covenants .contained in
this Agreement:and the:date on which the decree of the disposition.of the tribunal,.court or agency'having
valid jurisdiction of the.issues'upon the merits will become final.and not subject tQTfurtherfappeal.-

You. acknowledge that the geographical and time limitations contained in. this Agreement are
reasonable and properly. required for the. adequate ‘protection of the Confidential Informatien; inclading
Company’s trade:secrets. You acknowledge that Employer will provide to you training and Confidential
Information in reliance upon the.covenants contained in'this Agreement.

‘ Without limiting any ‘provision of this Agreement, you and Employer recognize and agree that
Company is a third party beneficiary of this Agreement, and at all times during and after your

employment with Employer Company will have the independent right to enforce the ‘terms of this
Agreement

You also recognize and agree that your employment’ by Employer:is “at will”, which means that it
may be terminated by Employer or you.at any time and with or without cause.

This, Agreement and all claims arising from, under or with respect to ‘the: relationship between
Employer and you will be: interpreted, enforced and governed by the laws of ‘Texas (without regard to-
conflicts of law rules). Any dispute arising out of or under this Agreement not:settled by agreement will
be:submitted to-arbitration in accordance with thé terms.of ‘the Franchise Agreement.
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As evidenced by your signature below; you hereby acknowledge that you have carefully read this:
Agreement completely and understand and agree to all of the terms set forth above, and.that Employer has.

provided you with a copy foryour:records,
FRANCHISEE:

L 1

al ]

By:

Name:

Title:

OPERATING PRINCIPAL:

By:

Name:
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EXHIBITE

ELECTRONIC FUNDS TRANSFER AUTHORIZATION FORM

Franchisee: .

Principal Name: Phone:
Contact Person: Title:
Address:

Franchisee hereby authorizes Cowboy Chicken Franchising, LP (“Franchisor”) to initiate entries to the
checking or savings account identified below for payment of Royalty Fees, Brand Fund Contiibutions,
Marketing Fees and any other amounts owed by Franchisee to Franchisor or its Affiliates under the
Cowboy Chicken Franchise Agreement between Franchisor and Franchisee or otherwise and, if
necessary, to initiate any adjustments for transactions credited in error.

This authorization: will remain in full force and.effect until 60 calendar-days after Franchisor has:teceived
signed written notification from Franchisee of.its termination.

Name and Address on Account;

‘-Pay"to, the order of:

Franchisee’s Finaricial Institution:

(Nainé, Address & Phone #)

"Transit/ABA Routing Number:

Account Number:,

PLEASE ATTACH A VOIDED CHECK

Signature: Date;

Printed Name:
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Addendum Date:
Landlord:
Tenant:
Premises:

Lease Execution Date:

Tenant Notice Address:
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ADDENDUM TO LEASE

This Addendum to Lease (this “Addendum™) is executed as.of the date:indicated.on the Summary

Page, by and between Tenant and Landlord as an addendum to the lease (as amended, renewed, and/or
extended from'time:to time, “the Lease™) for'the Premises as of'the Lease Execution Date.

RECITALS

WHEREAS, Tenant has executed or intends to execute a Franchise Agreement (the “Franchise

Agreement”) with Cowboy Chicken Franchising, LP: (“Company”) for the operation of a Cowboy
Chickeri:store (the “Store”) at the Premises; and as a requirement thereof, the Lease for the Premises must
include:the provisions contained in this Addendum.

NOW THEREFORE, in consideration of mutual covenants: set forth herein, the execution and

delivery. of the Lease, and other good and valuable consideration, the:receipt and sufficiency of which is
hereby acknowledged, Landlord and Tenant hereby agree as follows:

1.

The Lease authorizes Tenant to use the Premises only for the operation of the Store unless and
until the Franchise Agreement terminates ‘or 'expires without renewal or replacement with a
successor agreement between Franchisor'and Tenant.

Landlord consents to Tenant’s use and display of such proprietary marks (the “Marks”) and signs,
décor items, color schemes, plans, specifications and related components of the.Cowboy Chicken
store: chain (the “System”) as Company has prescribed in. the common identity standards/décor
plan furnished to Landlord, and may in the future prescribe, for the Store. Landlord agrees not-to
urireasonably withhold, delay or condition consent. or ‘approval of any future changes. to the
Premises required by Company to: conform to changes in the System and the Marks. Landlord
will maintain the: structural portions of any. monument or pylon signage in good condition and
will illuminate them daily from dusk to the time Tenant closes it Store for the day. Tenant will

‘have a first priority right to install its;sign-panels on the Premises-pylon sign.

Tenant will receive up to four parking spaces. in the immediate vicinity of the Store for the
exclusive use of'its “take-out” customers.

Landlord agrees to send Company conformed, legible; copies of any and all letters and notices
sent to Tenant pertaining to the Lease and the Premises: at the same time that such letters and

‘notices are sent to Tenant'at the:address.on the Summiary Page.

In the event of Tenant’s default under the Lease, Company may, but has no obligation t6, cure thé
defaiilt. Cornpany will make. this determination within 30 days after Company receives notice of
the Lease default from Landlord. If Company elects to cure: the default, Company. will cure the
default within 30 days of such election: or, if the default cannot be reasonably cured within such
30-day period, then: Company will commence and diligently act to cure the default within such

time:as is reasonably necessary'to ciire‘the-default.

Company Wwill have the right, and Landlord consents to -allow Company, its personnel and/or
agents.to enter the Premises to make -any reasonable: modification or alternation. necessary to

protect the Store, the System and the Marks (including without limitation to de-identify the
Premises as a. Cowboy Chicken store following, the expiration or termination of the: Franchise
Agreement) or to cure any default under the Franchise Agreement, or under the Lease, without.
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civil or criminal liability for such. entry and action that would otherwise: be a tort or subject
Company or its. personnel or‘agents to criminal prosecution.

If Company notifies Landlord of the termination of the Franchise Agreement, Company has the

option, but not the obligation, upon written notice to'Landlord to:

(a). Operate the Cowboy Chicken store at the Premises (notwithstanding any removal or
eviction of Tenant) on a month-to-month basis for a period ‘not to exceed six months
following the date of termination .of the Franchise. Agreement is effective (the: “Interim
Operating Period”), and during such Interim Operating Period; Company will pay to
Landlord the amounts due to Landlord pursuant to the terms and conditions of the Lease;
or

(b At any time within or at the:conclusion of the Interim Operating Period, enter into a new
lease -agreement containing terms, conditions, covenarits and obligations at least as'
favorable as the terms, conditions, covenants and obligations set forth in the Lease.
Company will not be a party to the Lease:.and until such time as Company and Landlord
enter into a riew lease agreement as set forth in this Section 7(b), Company will have no
liability under the Lease:except with respect to payments of amounts owed to Landlord
during the Interim Operating Period as set forth in Section 7(a) above.

Landlord acknowledges and agrees that Company may-assign its:rights under this Section 7 to its Affiliate
upen priof written notice'to Landlord.

8.

10.

11.

12.

Landlord ¢onsents to such assignment'to Company or is Affiliate (“Interim Tenant”) in advance

‘and agrees not to impose .or assess any as'si'g‘nmeiit fee or simila: chatge; increase or accelerate

u'nprovement ‘costs or advances under the Lease or any other agreement if 'and when such

dssignment occurs, or requ1re Interim Tenant to pay any rent or other financial obligation of

Tenant to Landlord arising prior to'the assignment. Landlord agrees to look solely to the Tenant

and its guarantors for any rents or other financial obligations owed to Landlord arising prior to
:such assignment. Landlord and Tenant acknowledge that neither Company nor Interim Tenant is
a party to the Lease and neither will have any liability under the.Lease, unless and until the Lease
is assigned to, and assumed by Company’ or Interim Tenant, as applicable.

Notwithstanding anything contained in this Addendum to Lease and in the Lease, Interim Tenant
is expressly authorized; without the consent of the Landlord, to sublet the: Leased Premises ‘to an

-authorized, System franchisee, prov1ded such subletting is speclﬁcally Subject to the terms of the

Lease and further provided the franchisee expressly assumes in writing all obligations of the
Lease. Company agrees to notify Landlord as to the name of the franchisee within 10 days. after

such subletting.

Tenant will not assign or’sublét'the Lease, or renew, extend or amend the Lease’s term (including

‘without limitation an agreement for'edrly termination of the lease or modification of Franchisee’s
tenewal rights under the lease) without the prior written consent of Company:

Landlord and Tenant will not amend or otherwise modify the Lease in any :mannér that could

‘materially affect any of the above requirements without the prior written consent of Company.

‘This. Addendum:will supersede any conflicting terms .of the Lease.
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13.

14.

15

Landlord :acknowledges that any landlord’s lien or security interest arising under or from the

Lease will not apply to any operations manuals, software, scripts, videos or other tangible or

intangible personal property of Tenant. furnished by Company or any supplier to Tenant under:a
use restriction, obligation of confidentiality: or under license, and to. any signage, printed
materials, merchandise or other tangible media, goods, inventory ‘and supplies ‘bearing the Marks.
At termination of the Lease, Company will arrange for recovery. and removal of such items as
‘provided in the Franchise Agreemenit.

Notwithstariding ariy term, condition or covenant of the Léase to the contrary, Landlord
‘covenants with Tenant that during the term of the Lease, Landlord will not ‘enter into a lease,

rental arrangement, license, usufruct or other'agreement for space within the same-retail center or

facility as the Premises with, and will not sl any real property or outparcel adjoining the center
or'use as part of the center’s parking lot to a, party for use :as (i) any. fast casual and casual dining
restaurant that; as determined by Eranchisor, is the same as or substantially similar to the Stores,
‘including, without limitation, any food service establishment or chain of food service
establishments that offers rotisserie chicken as.a primary ‘menu item, accountmg for 25% or more
of its entree menu (ii) the granting of permission or consent by acquiescence to ‘the presence of
mobile food trucks, carts, stands or other serving vehicles on the Landlord’s property ‘where the
Premises is located; (iii) place of gambling (whether legal or-illegal); or (iv) any sexually-oriented

‘business.

Under-the Franchise Agreement, any lease for the Premises of a Cowboy Chicken store is subject
to Company’s approval. Accordingly, the Lease'is contingent upon such approval.

WITNESS the execution hereof as.of the date stated above.

LANDLORD:

By: _
Name (printed):
Title:

TENANT:

By: .
Name (printed):
Title:
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EXHIBIT G
DESIGNATED AREA AND PREMISES
As. stated in Sections 2(a) and 2(d) of the Agreement, subject to the terms and conditions of the

Agreement, the initial Designated Area in which Franchisee will locate ‘and operate the Store is
défined asfollows:

The Designated Area is considered fixed as.of the Effective Date.

The Premises for the ‘Store as set forth in ‘Sections 2(a)-(b) of the Agreement is as follows:
Upon the

Parties” execution of this _Ex'hibit‘-rG,r ‘Eijarrl_chise‘e’frs Designated Area will ‘be fnodiﬁbd for the
remainder of the Term in accordance with Section 2(d) of the Agreement. See Map of Premises
attached to this Exhibit G, as Attachment:G-1.

The Opening Date for the Store as -set forth in Section 5(b) is as follows:

_ ____. Franchisee will commence construction of the Store no later
than which is 60'days prior to the Opening Date.

In accordance with the restrictive covenants in Section 19(a) and the definition of Competitive
Business in Section 1(j) the following Existing Brands operated by FEranchisee are deemed
excluded from Competitive.Business:

Franchisor hereby approves tlie continued operation of the-above-named brands existing as of the

Effective Date and acknowledges, that Franchisee may continue to develop additional units of the above-
named existing brands within thé Designated Area during the Term of the Agreement without any

obligation to Franchisor.

FRANCHISOR: FRANCHISEE:
COWBOY CHICKEN FRANCHISING, LP 1 . ]
By: ' By:
Printéd Name: . : Printed Name:
Title: Title: .

G-1
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TO DESIGNATED AREA AND PREMISES

MAP OF PREMISES
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EXHIBIT H

PURCHASE TERMS AND CONDITIONS

If Franchisor exercises its option to purchase under Section 22 of the Agreement following
expiration or' termination of ‘the Agreement or in the event of the sale of a Controlling Interest in or
substantially -all of the assets of Franchisee or its parent company. pursuant to Section 18(a), Franchisor
will purchase: the Operating Assets only (in the case of termination of the Agreement) as set forth in
Section I below or the Stores (in the case .of expiration of the Agreement or a sale pursuant to Section
18(a)) as set forth in Section II below and will assume no liabilities, unless otherwise-agreed in-writing by
the Parties. Franchisor has the unrestricted right to assign this option. Capitalized terms not. defined in
‘this. Exhibit H have the meanings given in the.Agreement.

L Post-Termination.
Purchase Price of Operating Assets. If the Parties cannot agree on: a fair market value of the

Operating Asséts, faif market value will be determined by independent. appraisers as set forth in Section
III..

1.

Post-Expiration or Change of Control/Sale of Franchisor Pursuant-to-Section 18(a).

Purchase Price of Store. The purchase price described in Section Il(a)-(c) below will be
calculated based upon eamings before interest, taxes, depreciation and amortization but after payment of
Royalty, Brand Fund Contributions, and any other amounts payable to Franchisor pursuant to the
Agreement (“Franchise EBITDA”), as.set forth below: ‘ '

(3) for Stores open and operating-for three or more calendar years, a price equal to fourtimes
the average annual Franchise EBITDA of the Store.during thepreceding three-year calendar year period;

{(b) for Stores open and operating; for at least:two calendar years but less than three calendar
yedrs, a price equal to four times‘the-average: annual Franchise EBITDA of the Store during the preceding,
two-year calendar period; and

(c)y for Stores open and operating for less than two calendar years, a price.equal to four times:
the actual annual Franchise EBITDA for the Store during the preceding calendar year.

In addition, valuations: will be based upon earnings: before interest, taxes, depreciation and
amortization but after payment of Royalty, Brand Fund Contributions, and any other amounts payable to
Franchisor, pursiiant to the applicable: Cowboy. ‘Chicken franchise agreements of comparable Stores
operating for a similar length of time as well as trends for fast casual restaurant operations in the industry
within the Desi'gnated Area. If the Parties. canniot agree on the purchase price based upon the foregoing,
the purchase price will be determined by independent appraisal pursuant to Section I below. If
Franchisor does not elect to purchase the Store, then Franchisor will provide written notice-to Franchisee
to immediately and permanently cease:to use, in any manner whatsoever, (1) the Standards and any other
confidential methods, procedures and techniques associated with the System; (2) all of the Marks, trade
name and all related trade names; and (3 all business forms, advertising and promotional materials,
slogans, signs, symbols and devices associated with the System.

H-1
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III.  Valuation by Indépendent Appraisal.,

‘Valuation of' the Operating Assets. or Store, as applicable, will be determined by three
independent appraisers (each of whom must, at a minimum, satisfy Franchisor’s criteria.for appraisal and

valuation firms as set.forth in the Standards) in accordance with the valuation procedures above. Each of

the Franchisor and Franchisee may select an appraiser, and the two appraisers will appoint the ‘third
appraiser within 15 days from the date on which the last of the two Party-appointed appraisers was
appointed. Franchisor and. Franchisee will bear the: fee, cost and expense of their own appraisers and
share equally the fees, cost and expenses of the third appraiser. The appraisers must agree to complete
their appraisal within 30'days from the date-of the third.appraiser’s appointment. If'the:two appraisers are
unable to agree on a third appraiser,. the fair market value will be determined by the two .appraisérs and
the average of their determinations will be binding.

IV.  Offset of Purchase Price.

[Eranchisor may offset.against the purchase price any amounts owed by Franchisee or its.Affiliates
to Franchisor or any of its Affiliates, pursuant to the Agreement and any other amounts owed by
Franchisee or its Affiliate pursuant to any other agreement with Franchisor or its Affiliate. In addition, to
the extent the Operating Assets or Store; as applicable, have not been upgraded, modified or'improved in
accordance with Franchisor’s Standards as:set forth in Sections 7(c); 8(b), 8(¢). and 11(c), Franchisor may
offsét against the purchase price amounts incurred by Franchisor in completing such upgrades,
modifications and improvements.to the Operating Assets.or Store.

V. Occupancy of Premises.

Leasehold Rights. If Franchisee occupies: the: Premises pursuant to a Lease, Franclisee will and
will cause any Principal or Affiliate to assign the Lease to Franchisor orits designee (subject to landlord’s
consent), If the Premises is leased from a landlord other than a Principal or Affiliate; .on Franchisor’s
request, Franchisee will assign the Lease to Franchisor or its designee or enter into a sublease with
Franchisor or its designee for the remainder of the Lease term on the: same ferms (including renewal
options) as the Lease. (subject to landlord’s consent). Franchisor acknowledges that this obligation may
be- subject to approval or consent by any third-party landlord. Franchisee will exert its best efforts to
secure any required.consent from any third-party landlordto causethe Lease to be assigned or a sublease
granted to. Franchisor.

If Franchisee owns the Premises, .Franchisor, at its option,. will upon purchase of the Operating
Assets or the Store as described in' Section I and Section Il above, enter into. a ‘standard lease with
Franchisee.on terms comparable to those for which similar commercial properties in the Desigriated Area
are then being leased. The initial term of the lease with Franchisée will be at least ten years with two
options to renew of five years. each, and the rent will be the fair market rental value of the Premises. If
Franchisee and Eranchisor cannot agree on the fair market rental value of the Premises, then appraisers
(selected in'the manner describedin Section III above): will determine such rental value, as applicable.

VI. ‘Closing:

Franchisor will be entitled to all customary warranties and. representations in connection with the
purchase of the Operating; Assets .or Store, as applicable, including, without limitation, representations
and warranties as to ownership and .condition of and title to assets, liens and encumbrances: on assets,
validity of contracts and agreements, and lidbilities affecting the assets; contingent or otherwise. The
purchase price will be paid in cash and is due at closing; provided, that Franchisor will have the right to
set off from the purchase price (i) all fees due from Franchisee for any appraisal.conducted hereunder, (ii)

H:2
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all amounts due from Franchisee to Franchisor or any of'its Affiliates, and (iii) any costs incurred in
connection with :any escrow arrangement (including reasonable legal fees). The closing will take: place
‘not later than 45 days from the date of determination of the purchase price in writing by the appraisers
unless. the: Parties-otherwise:agree-in: writing. At the closing, Franchisee will deliver to.Franchisor:

A. instruments transferring good and merchantable title to the Operating Assets or Store
purchased, free and clear of all liens.and encumbrances (othér than liéns:and security interests.acceptable
to Franchisor), with all sales and other transfer taxes paid by Eranchisee (provided, if Franchisee cannot
deliver clear title t§ all of the purchased assets, the closing of the :sale will be accomplished through an
esCrow);

B. instruments transferring all approvals, licenses (including without limitation liquor
licenses) and/or permits of the Store which may be:assigned or transferred, with appropriate consents, if
required;

C. instruments transferring fee simple or leasehold interest in the Premises and’
improvements -thereon, subject to any necessary approvals. fromi third-party landlords or financial
institutions or banks; and

D. general releases, in form satisfactory to Franchisor, from Franchisee and its Principals, of

any and all claims against Franchisor, its Affiliates, and its officers, directors, employees, agents,
successors and assigns.
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EXHIBIT I

INSURANCE REQUIREMENTS

The insurance requirements described below are for a single Store. If Fra‘ﬁc'hisee owns multiple
Stores, Franchisee must meet the insurance requirements below for each Store and “per Store location™

aggregate limits 'when multiple Stores are insured under single comprehensive: general liability policy or
liquor liability policy: Franchisor recommends that Franchisee: maintain workplace safety and risk.

management programs at’ Franchisee’s Store. All ‘insurance policies must be issued by a responsible
carrier or carriers that has received and maintains an A.M. Best Rating of “(A) V” or better and an. A.M.
Best Class Rafing of VIII (or comparable ratings from a reputable insurance rating service, in the event
Such A.M. Best ratings are discontinued or materially altered), and otherwise -approved by Franchisor;
include a waiver of subrogation prov1s10n or endorsement in. favor of Franchisor Indemnitees; be primary
and non-contributory to. any' other insurance that any of Franchisor Indemnitees for as procured for
themselves; provide for 30 days’ prior written Notice to Franchisor of any material modification,
cancellation, or expiration of such policy. Such endorsemeénts must hot contain language that limits the
liability afforded'to Franchisor and its Affiliates to-any-amount less than stated on the declarations page of
each policy. No insurance-policy will contain a provision that.in any'way limits-or reduces coverage for
Franchisee in.the event of a claim by Franchisor Indemnitees. ‘Such insurance coverage will not include
an insured versus insured exclusion or any exclusion that prévents coverage of a claim by one insured
against -another, All insurance coverage will include a separation of insureds provision. Capitalized
terms not:defined in this Exhibit 1 have. the: meanmgs setforth in‘the: Agreement.

(A) Comprehensive general liability insurance for any claims .or losses arising or resulting
from the development or operation of the Store, with limits.of $1,000,000 per occurrénce
and $2,000,000 aggregate. Such insurance shall be on an occuffénce policy form and
shall include blanket contractual, products liability, advertising injury, broad form
property damage, and personal injury coverage.

(B) Motor vehicle comprehensiv,e liabiﬁty and ‘property insurance 'covering owned, non-
owned, and hired vehicles for combined single: limits of bodily injury and property
damage of:not less than 81,000,000 per occurrence.

(C) Workers’ compensation insurance on all employees of the Store, as prescribed or
permitted by applicable state. law.

Additional Insureds: Cowboy Chicken Franchising LP, Cowboy Chicken Enterprises LP and each of
their officers, directors, shareholders; partners and members.
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ADDENDUMTO THE FRANCHISE AGREEMENT PURSUANT TO THE CALIFORNIA

FRANCHISE INVESTMENT LAW

This. Addendum to the Franchise: Agreement between Cowboy Chicken. Franchising, LP and

(“Franchisee”) is dated . Capitalized terms

not defined in this Addendum have the meanings given in the Franchise Agreement. Notwithstanding
anything which may be.contained in the Franchise Agreement to the contrary, the Franchise Agréement is
amended to include the following:

1.

2.
following:

‘WEST\291497354.5

Section 4(a) of the Franchise Agreement will be supplemented by the addition of the
following statemerit applicable to franchisees in California.

The Commissioner of the California Department of Business Oversight has imposed a.fee
deferral requirement of the Initial Franchise Fee due to Franchisor’s financial conditicn:
Franchisee will not be required t6 pay the initial franchise fee§ and construction-related
fees due to Company and/or its Affiliates under the Franchise Agreement, until Company
has ¢ompleted all of its pre-opening: obligations to Franchisee: under the first Franchise
Agreement and Franchisee begins.operating its first. Cowboy Chicken Store.

Section 18(c)(2) of the .Franchise: Agreement is hereby deleted and replaced with the

2) The proposed transferee (and its ditect ahd indirect:owners):

@)

(i)

(iif)

(iv)

have sufficient business -expérience, aptitude, assets and financial
resources to operate.the:Store;

are individuals of good character and -otherwise meet Franchisor’s then-
applicable Standards for Store franchisees, including without limitation:
(A) the proposed transféree. miiist satisfy Franchisor’s minimuim net
worth, liquid asset, equity/debt ratio and credit score requirements; (B)
the proposed transferee must submit a. complete and accurate: franchise
application and payment of all applicable fees; (C) the proposed
transferee must complete and pass. all background checks; (D) there must
not be any felony convictions or other crimes of proposed transferee that
may adversély affects: the, Marks, the System or the Franchisor, and there

‘must not be a pleading of no contest. to any other of these by the

proposed transferee; (E) there have been no previous claims by the

proposed transferee against another franchisor or -affiliate; (F) the

-operation -or ownership. of the Store or p'rop’osed transferee’s entity will
not violate any contracts with any third patty;. and (G) the proposed

‘transferee must-net have a pattern of practice of litigiousness;

are not engaged and will not engage in the operation or ownership: of a

‘Competitive Business, and will engage only in the:operation of the Store;

and

will cooperate with reasonable due diligence Tequests. made by

Franchisor promptly thereafter and if -additional time is fre‘a_s()n_ably
needed, then prior to the proposed -effective date of the Transfer.

Franchisor ‘may expand upon; and provide more, details related to, the

J-2
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conditions for transféer and Franchisor’s consent as describéd in this
Section. 18(c), and may do so in the Manuals or otherwise in writing.
Franchisor may, but is not obligated to, provide additional details
regarding the transfer conditions and Franchisor’s consent to Franchisee.

Each .of the undersigned hereby acknowledges having read and understood this Addendum and
consents to be bound by-all of its terms.

FRANCHISEE: FRANCHISOR:
[ ] Cowboy Chicken Franchising, LP
Printed Namie: 7 Printed Name:
Title: i i Title: _
13
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ADDENDUM TO THE FRANCHISE. AGREEMENT PURSUANT TO THE
ILLINOIS FRANCHISE DISCLOSURE ACT

This Addendum to the Franchise. Agreement between Cowboy Chicken Franchising, LP (“Franchisor”) and
(“Franchlsee”) is dated . Capitalized terms not.defined in

thls Addendum 'have the meanings given in the: Franchise Agreement. N_otﬁr,ithst,aﬂdin’g- anything- which may be
contained in the Franchise Agreement to the contrary, the Eranchise Agreement:is amended to include the following:

1.

Section 4(a) of the Franchise Agreement will be: supplemented by the addition of the following
statement applicable to franchisees in. Illinois:

“Based on Franchisor’s financial condition, the Illinois Attorney General’s Office has imposed ‘a fee
deferral requirement., Accordmgly, Francl'usee will not be requlred to pay-the initial Development Fee,

Initial Eranchise Fee; construction-related fees and grand opening marketmg fees due to Franchisor-and/or

its: affiliates under the Area Development Agreement or first Franchise. Agreement, until Franchisor has
completed all its pre-opening obligations to Franchisee under the Area Deve]opment Agreement or first
Franchise. Agreement:and Franchisee begins:operating its first franchised Store:”

Section 20 of the Franchise Agreement, under the heading “Default and Temmination,” will be
Supplemented by the addition oﬁthe fo’lloW’i‘ng s’e‘htehée’ “The éon‘ditibﬂs under Which th'js franchise can. be

Act, 815 TLCS 705/19 and 705/20 ?

Section 26(b):of the Franchise-Agreement will be supplémented- by the addition of the followmg -sentence:
“Notwithstanding the foregoing, any claims: Franchisee may have under the Illinois Franchise Disclosure

Act will beigoverned by Illinois, law.”

Section 26(d) of the Franchise Agreermient will be supplemented by the addition of the following
sentence: “Notw1thstand1ng the foregoing, any provision of ‘this Section 26(d) that designates
jurisdiction or venue in a forum outside the State of Illinois is void, provided that the Agreement
may provide for arbitration in a forum outside of the State of Illinois as set forth in Section
26(c)(4).”

'The following sentence is added ‘to the end of the Franchise Agreemernit: “Section 41 -of the Illinois

Franchise Disclosure Act states that any condition, 9t1pulatlon or provision purporting to. bind any‘pérson

acquiring any franchise to waive compliance with any- provision of the. Act,or any other law of the State of
Mlinois:is void.”

‘Except as amended in this Addendum, the: Franchise Agreement will be construed and enforced in

accordance'with its terms.

J4
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Each of the undersigned hereby acknowledges having read and understood this Addendum and consents
to be bound by all of its terms.

FRANCHISEE: FRANCHISOR:
I ] Cowboy Chicken Franchising, LP
Printed Name: ) Printed Name:
Title: Title:
15
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ADDENDUM TQ THE FRANCHISE AGREEMENT PURSUANT TO THE
MARYLAND FRANCHISE DISCLOSURE ACT

This .Addendum to the Franchise Agreement between Cowboy Chicken Franchising, LP (“Franchisor”) and
(“Franchlsee”) is dated . . Capitalized terms not.defined in
this. Addendum have- ‘the ‘meanings- given in the Franchise Agreement. Notwithstanding anything which may be
contained in the Franchise. Agreement to the.contrary, the Franchise Agreement is amended to include the following:

1. The: provisions of this Addendum for an integral part of and are incorporated into the Franchise
Agreement. ‘This Addendum is being exécuted becausé (a) the offer or sale of the franchise to
Franchisee was made in the State of Maryland; (b) Franchisee is a resident of the State of
Maryland; and/or (c).the:Store will be located in the State of Maryland,

2. Sections 3(b) and 18(c) of the Franchise Agreement will be supplemented by the addition of ‘the

following sentence: “However, any release required as a condition of renewal, sale and/or

assignment/transfer will not apply to any claims or Tiability arising under the Maryland Franchise
Registration and Disclosure Law.”

3. Section 4(a) of the Franchise: Agreement will be supplemented by the. addition of the. following
statement .applicable to franchisees in Maryland: “Based upbn the Franchisor’s financial
condition, the Maryland. Securities Commissioner has required a financial assurance.
Accordingly, Franchisee-will not be requiréd to pay-the Initial FranchiseFee, construction-related
fees and grand opening marketing- féees. due to Franchisor and/or its affiliates under the Franchise
Agreement, until Franchisor has. completed all its pre-opening;obligations to Franchisee under the
Franchise. Agreement and Franchisee begins operating its franchised Store.”

4. Section 20(a)(4) of the Franchise: Agreement will be supplemented by the addition of the
following sentence; “This Section 20(a)(4) may not be enforceable under federal bankruptcy law
(11 US.C. §§ 101 et seq.).”

5. Section 26(d) of the Franchise Agreement will be supplemented by the:addition of the following
seritence: “Thé Franchise Agreement provides that disputes are resolved through arbitration. A
Maryland franchise regulation states that is.an unfair or deceptive practice to require a.franchisee
to waive: its right to file a lawsuit in Maryland claiming a violation of the Maryland Franchise
Law. In light of the Federal Arbitration Act thére is some disputé as to whether this. forum
selection requirement is legally enforceable:”

6. Section 26(¢) of the Franchise Agreement will be supplemented by the addition of-the: following
séntence: “Franchisee must bring any claims arising under the Maryland Franchise ReglstrauOﬂ
and Disclosure Law within three years after Franchisor grants Franchisee the. franchise.”

7. The following is added as a new Section 28(j) to the end of the Franchise Agreement: “All
representations requiring Franchisee to assent to a release, estoppel or waiver of’ hablhty are-not
intended to, nor will they, act as a release, estoppel or waiver of any liability incurred under the
Maryland Franchise Registration and Disclosure Law.”

8. Except as amended in this Addendum, the Franchise Agreement will be' construed and enforced
in accordance with its terms.

Each of the undersigned hereby acknowledges having read and understood this Addendum and consents
to be bound by all of its'terms.

WEST\291497354.5




FRANCHISEE:

[

Printed Name: _

Title:

WEST\291497354.5
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FRANCHISOR:

Cowboy Chicken Franchising, LP

Printed Name:

Title:




ADDENDUM TO THE FRANCHISE AGREEMENT PURSUANT TO THE NORTH DAKOTA,
. FRANCHISE INVESTMENT LAW

This. Addendum: to the Franchise: Agreement between Cowboy Chicken Franchising, LP
(*Franchisor”) and (“Franchisee™) is dated
Capitalized terms not defined in this Addendum have the meanings given in the Franchise Agreement
Notwithstanding anything ‘which may be contained in the Franchise' Agreement to the contrary, the
Franchise Agreement.is amended-to include the following:

1. The provisions of this Addendum for an ‘integral part of and are incorporated into ‘the-

Franchise Agreement. This Addendum is being:executed because (a) Franchisee is a resident of the State
of North Dakota and the Store that Franchisee will operate under the Franchise Agreement will be located

in North Dakota; and/or (b) any of the offering or sales activity relating to. the Franchise Agreement.

occurred in North Dakota.

2. Sections.3(b) and 18(c) of the Franchise: Agreement:will be supplemented by the addition
of the following sentence: “Any release required as a eogdit-iog of renewal, sale and/or
assignment/transfer will not apply ‘to the extent prohibited by the North Dakota Franchise Investment
Law.w

3. Covenants not to cornpete such as those ‘mentioned, in Section 19(a) of the Franchise

Agreement may be: unenforceable- in the State of North Dakota except in cerfain circumstances provided
by law.”

4. Section 21(a) of the Franchise Agreement will be supplemented by the: addition of the

following sentence: ““Any provision requiring Franchisee to pay liquidated damages fay not be
enforceable.”

5. Sections 26(b) and 26(d) of the Franchise Agreement will be supplemented by the
addition of the following sentence: “Notwithstanding anything contained in this Section to the contrary,
to thie:exterit required by North Dakota Franchise Investment Law, any provision requiring Franchisee to
consent to the jurisdiction of courts outside North Dakota or to consent to the application of laws of a
state other than North Dakota is void.”

6. Sections 26(b), 26(g) and 26(j) of the Franchise Agréement will be supplemented by the
addition of the following sentence: “Pur$uant-to North Dakota Franchise Investment Law, any provision
requiring Franchisée:to waive its right to jury trial, .exemplary or-punitive: damages or class actions may
not be enforceable.”

7. Section 26(e) of the Franchise Agreement will be supplemented by the addition of the

following sentence: “Notwithstanding anything contained in this Section 26(e) to the contrary; the statute

of limitations under North Dakota Law applies. with respect to claims arising under- the North Dakota
Franchise Investment Law:”

8. Except as amended in this Addendum, the Franchise Agreement will be construed and
enforced in accordance:with its'terms.
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Each of the undersigned hereby acknowledges having read and understood this Addendum and
consents to be bound by-all of its terms.

FRANCHISEE: FRANCHISOR:
[ ] Cowboy Chicken Franchising, LP
Printed Name: ] Printed Name: _
Title: Title:
J9
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EXHIBIT D
STATE ADMINISTRATORS
CALIFORNIA NEW YORK

Commissioner of Business Oversight
320:West 4! Street; Suite; 750
Los:Angeles, Califorriia-90013

. (213):576-7500 6r (866)275:2677

HAWAT

Securities Examiner

Dept. of Commercerand: Consumer, A ffairs
‘BusinessRegistration Division

335 Merchant Street, Room 203
Honoluly,.Hawaii 96813

(808) 586-2722

ILLINGIS _
Tllinois Attorney -General
500'South: Second:Streét

- Springfield,llinois 62706
(312) 814-3892

INDIANA

Indiana Secretary of State

'302 W. Washington;St., Room E-11.1,
Indianapolis, Indiana 46204

317) 232-6681

'MARYLAND

Office of Attorney General
'Securities Division

200 St. Paul'Place:
Baltimore, Maryland 21202
(410) 576-7042

MICHIGAN

Michigan Department of Attorney General
‘Consumer Protection. Division;, Franchise: Unit
525 West Ottawa:Street )

G. Mennen Williams Building, 1st Fioor
Lansing, Michigan 48933

(517) 335-7567

MINNESOTA

Commissioner of Commerce

85 7th/Place East, Suite;280

St. Raul, Minnesota'55101-2198

(651) 539-1500;

CowsoY CHICKEN 2020 FDD
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New Y.ork State Department of: Law
Investor Protection;Bureau

28 Liberty;St., 21st Floor

New Y.ork, New York 10005
(212).416-8236

NORTH DAKOTA

Securities Commissioner.

North Dakota Securities Department
600 East Blvd., Fifth Floor
Bismarck, North Dakota 58505
(701).328-4712

RHODEISLAND

‘Director of Department of Business Regulation
1511 Pontiac Avenue:

John O..Pastore Complex — Building 69-1
'‘Cranston; Rhode Island 02920

(401)'222-3048

SOUTH DAKOTA

Department of Labor.and Regulition
Division of Insurince.

Securities Regulation

124.S Euclid, Suite: 104

Pietre SD 57501

(603) 773-3563

VIRGINIA

‘State.Corporation-Commiission

Division:of Securities:and Retail Franchising
1300:East Main,Street, 9" Floor )
Richmond, Virginia;23219

(804) 371-9051

‘WASHINGTON

Department of Financial Institations
Securities Division

150 Isrdel'Road, S.W.

‘Tumwater, Waghington 98501

(360) 902:8760

‘WISCONSIN

Department of Financial Institutions

‘Division'of Securities

4822 Madison'Yards Way, North Tower

Madison, Wisconsin.53705'
{608) 261-9555
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EXHIBIT E

AGENTS FOR SERVICE OF PROCESS

CALIFORNIA

Commissioner of Business Oversight
Department of Business Oversight
320 West 4™ Street, Suite 750

Los Angeles, California:900 13

HAWATL

Securities Commissioner

Dept. of Commerce and:Consiimer. A ffairs
Business Registration Division

335 Merchant Street;;Room.203
‘Honolulu, Hawaii 96813

(808) 586-2722

ILLINOIS

Tllinois Attorney General
500 South. Second. Street
Springfieid, Illinois 62706

INDIANA

Secretary of State

201 State House

200;W. Washington Street
Indianapolis, Indiana 46204

'MARYLAND

Maryland Securities Cofnimissioner
Office of'the Attorpey General
200:St. Paul Place

Baltimore, Maryland21202-2020

MICHIGAN

‘Michigan Department-of Commerce
Corporations,and, Securities;Bureau
"P.0. Box 30054

6546 Mercantile Way

'Lansing, Mictiigan 48909

'MINNESOTA
Commissionér-of Commerce,
857" Place East, Suite 280
St. Paul, Minnesota 55101

NEW YORK

NewYork Department of State
Attn: New York Secretary of State.
One:Commerce Plaza
99'Washiington Avenue,.6th Floor
Albany, NY 12231-0001

‘CowBOY CHICKEN 2020 FDD
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NORTH DAKOTA

Securities Commissioner

North Dakota Securities Department
600 East.Blvd., Fiftti Floor
Bismarck, North Dakota 58505

OREGON

Department:of Consumer.& Business:Services:
Division of Finance.and Corporate:Securities
Labor and Industries Building

Salem, Oregon 97310

RHODE ISLAND

Director.of Department of Business. Regulation
1511, Pontiac Avenue

John'Q. Pastore Complex — Building69-1
Cranston, Rhodeé Island 02920

Department-of Labor and Regulation
Division of Insurancé
Securities.Regulation

124 S Euclid, Suite 104
Pierre'SD-57501

TEXAS

Scott Osbomn

Adair; Morris, Osborn, P.C.
325 N.'St. Paul St., Suite 4100
Dallas, Texas 75202

VIRGINIA

State Corporation Commission )

Division of Securities.and Retail Franchising
1300 East Main Street; [*Floor

Richmond; Virginia 23219

WASHINGTON.

Department of Financial Institutions
Securities Division

150 Israel Road, S.W.

Tumwater, Washington:98501

WISCONSIN

Departnient of Financial Institutions
‘Division of Securities

4822 Madison Yards Way, North Tower
Madison, Wisconsin:53705
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EXHIBIT G

LIST OF CURRENT FRANCHISEES AND FRANCHISEES THAT HAVE LEFT THE
SYSTEM AS OF DECEMBER 31, 2019
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%

LIST OF CURRENT FRANCHISEES

The following is a list of the names, addrésses.and telephone numbers of our current
franchisees and their franchised.outlets as of December 31, 2019:

P

CALIFORNIA

TEXACAL FOODS,LLC
101 N. Irwin St., #207, Hanford, CA 93230

Kevin Roche, Owner - Operations Expertise.

559-362-3257
kroche32@vahoo.com

5620 California Avenue, #A
Bakersfield, CA 93309
(661).479-7606

- TEXACAL FOODS, LLC
101 N. Irwin St., #207, Hanford, CA. 93230
Kevin Roche, Owner - Operations Expertise
559-362-3257
kroche32@vahoo.com

10562 Craftsman Way, Suite 192
San Diego, CA 92127
(858) 674-1981

TEXACAL FOODS, LLC
101 N. Irwin St., #207, Hanford, CA 93230
Kevin Roche, Owner - Operations Expertise
559-362-3257

kroche32@vahoo.com

5050 N. Palm. Ave.
Fresno, CA 93705
(559):244-0142

GEORGIA

Jake 22 Management Co.
Van Jakes
P.O. Box 519
‘Redan, GA 30074

90. South Point Blvd.
McDonough, GA 30253
(770)629-2774

LOUISIANA

V2V Management
Mark Vierinder
17552 Kaitlyn Dr
Baton Rouge, LA 708517
'225-772-6775
mverinder@cowboychicken.com

6555 Siegen Ln.
Baton Rouge, LA , 70809
Phone: (225) 778-7855

OKLAHOMA

Southérn Fired Chicken
Bryan Neal
2090 Equestrian Lane
Tyler, Texas 75703
bneal@ccim.net
903-780-7626

13801 N. Pennsylvania Ave., Suite A
Oklahema City;, OK 73134
(405) 7534005

CowBOY-CHICKEN 2019 FDD
WEST\291565545.1

G-2




st TR

Southern Fired Chicken
Bryan Neal
2090 Eqiiéstrian Lane
Tyler, Texas 75703
bneal@ccim.net
903-780-7626

410.S. Bryant, #100
Edmond, OK 73034
(405).562-7944

Attn: Mark D. Jordan
2435 N. Central Expressway, Suite 1650

TEXAS
'Vesta Restaurant:Group LLC 190 E Stacy Rd # 1300
Campfire.Allen; LLC Allen, TX 75002-8766

(972):678-3020

‘ Attn: Mark D. Jordan
2435'N. Central Expressway,. Suite 1650

Richardsen; TX 75080
(972) 458-7600
Vesta Restaurant Group LLC 2520 W University Dr., Ste 1150
Campfire Denton; LLC Denton, TX 76201

(940) 320-3272

w Attn: Mark' D. Jordan.
2435 N. Central Expressway, Suite 1650

Richardson, TX 75080
(972)458:7600

Vesta Restaurant-Group LLC 4984 W. Main St.
Campfire Frisco, LLC Frisco, TX 75034

469-362-8002

832-752-7102
713-857-0567
Bfishe7@mac.com
rtothchil@yahoo:com

Richardson, TX 75080
. (972)-458-7600
Vesta Restaurant-Group. LLC 3351 Regent Blvd. #100
‘Campfire Ifving, LLC Irving, TX, 75063
Attn: Mark D. Jordan (214).496-0724
2435 N. Central Expressway, Suite 1650
Richardson, TX 75080
(972) 458-7600
Fisher Rothchild 1, LLC 20702 Katy Freeway #1A
Barry Fisher Katy, TX, 77449
Joe Rothchild (281) 676-8202
920 S..Fry Road
Kity, Texas 77450
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Alvie-Capital LLC

1020 Nolana St.
Alvie Britton McAllen, TX 78501
5111 N. 10th St. (956)-686-7777
McAllen, TX 78504
alviebritton@gmail.com
(NORTHY
Alvie:Capital LLC 3400 W., Expressway 83
Alvie Britton Bldg. 100, Suife 100
5111 N. 10th Si. McAllen, TX 78501
McAllén, TX 78504 (956) 429-3999
alviebritton@gmail.com
(SOUTH) )

Vesta Restaurant Group. LLC 8300 Preston Road, Siiite 190
Camipfire Plano, LLC Plane, TX 75024
Attn: Mark D. Jordan (214) 494-4463

2435 N. Central Expressway, Suite 1650
Richardson, TX 75080
(972).458-7600
Sherman Chicken, LLC 3811 N. Hwy. 75 #200
Al Denson Sherman, TX , 75090
3803 Ward Meal Rd. (903) 892-6000
Bells, TX 75414
3340 Wylie, LLC. 3360'W. FM 544 #950
Jimmy Hajeer Wylie, TX, 75098
P. 0. Box 851 Phone: (972) 442-0606
Terrell, TX 75160
whajeer@aol.com

WEST\291565545.1
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List.of Former Franchisees

Exceﬁt:,a's‘ set forth bélow, we have never terminated orrefiised to renew a franchise, no
franchise has been transferred or terminated, and no franchisee has failed t6 communicate with
us during the 10 weeks preceding the date:of this disclosure document.

The following franchisees left the system during our 2019 fiscal year:

KANSAS.(Wichita) 1 KANSAS (Manhattan)
FRCG Chiicken, LLC 1 FRCG Chicken, LLC
Brendan Crowley - Owner } Brendan Crowley - Owner
752 N. 129th, Omaha, NE 68154 | 752 N.. 129th, Omaha, NE 68154
402-216-4411 (mobile) | 402-216-4411 (mobile)
‘brendan@frcgroup:net brendan@frcgroup.net
- SOUTH DAKOTA TEXAS
FRCG Chicken, LLC | CC Forney LLC
Brendan Crowley - Owner Jimmy Hajeer - Owner
752'N. 129th, Omaha, NE 68154 ’ P..O. Box 851
402-216-4411 (mobile) | ‘Térrell, TX 75160
‘brendan@frcgroup:net | whajeer@aol.coim

Franchise Agreements signed but Stores not op ened

Noné..
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ADDENDUM TO COWBOY CHICKEN FRANCHISING, LP
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF CALIFORNIA

1. Item 3 of the Disclosure Document is:supplemented by the following language:

Neither we nor any person or franchise broker identified in Item 2 of the Disclosure Document is
subject to-any currently effective order. of any national securities association or national securities
exchange, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A.78a et seq., suspending
or expelling such persons from membership in that association or exchange: '

2. Item 5 and Item 7 of the Disclosure Document are supplemented by the following language:

Based.on our financial condition, the California Commissioner of Business Oversight has imposed
a fee deferral requirement. Accordingly, you will not be required to pay the initial development
fees, initial franchise fées and construction-related fees diie to us :and/or our affiliates under the
Area Development Agreement-or first Franchise Agreement, until we have completed all our'pre-
opening obligations to.you under the Area Development Agreement or first Franchise Agreement
and you begin operating your first franchised Store,

3. Item 17 of the: Disclosure Document is.supplemented by the following language:

‘California Business and Professions ‘Code Sections 20000 through 20043 provide rights to the
franchisee concerning términation or nionreneéwal of a franchise. If the Area Development
Agreement:and/or Franchise Agreement contains a provision that is inconsistent with the law, the
law'will control.

The Area Development Agreement and/or 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 Area Development Agreement and/or Eranchise Agreement contains a covenant not. to
compete which extends beyond the termination ‘of the agreement. This provision may not be
enforcedble under California law.

The Area Development: Agreement and/or Franchise Agreement requires application of the laws of
Texas. This provision may not be:enforceable under California law.

The Area Development Agreement and/or Franchise Agreement requires submission of dispute to
arbitration located in Texas. This-provision may-not be enforceable under California law.

The Area Development Agreement and/or Franchise Agreement requires youto waive your right
to a‘trial by jury. This provision may not be enforceable under California law.

The California Corporations Code;, Section 31125 requ‘ires us to give you.a disclosure document,
approved by the Department of Business Oversight, prior to a solicitation of a proposed material
modification of an existing franchise.

The Aréa, Development Agreement and/or Franchise: Agreement contains a. liquidated damages
clause. Under California. Civil Code Section 1671, certain liquidated damage clauses are
unenforceable.

CowBOY CHICKEN 2020 FDD H-2
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You must sign a general release if you transfer your franchise. California Corporations Code
§31512 voids a waiver-of your rights under the Franchise Investment Law (California:Corporations:

('_fode\ §831000 through 31516). Business and Professions Code §20010 voids a. waiver of your
rights'under the: Franchise Relations;Act (Business and Professions Code §§20000 through 20043).

Youwill not receive an exclusive territory. You may-face competition fromrother franchisees, from.

outlets-that we-own, or from:other channels of distribution of compétitive brands that:we control.

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH A COPY OF THE DISCLOSURE DOCUMENT.

OUR WEBSITE. (www.cowboychicken.com) HAS NOT BEEN REVIEWED OR. APPROVED
BY THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT, ANY COMPLAINTS
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE.
CALIFORNIA. DEPARTMENT OF BUSINESS OVERSIGHT AT www.dbo.ca:gov.
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EXHIBIT I

FRANCHISEE QUESTIONNAIRE
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Franchisee:

COWBOY CHICKEN FRANCHISING, LP
SUMMARY OF ACKNOWLEDGMENTS AND
FRANCHISEE QUESTIONNAIRE

State of Formation:,

Address of Principal Place of Business:
Franchisee’s Represeritative:

Residence Address of Representatives,

As you know, Cowboy Chicken Frarichising; LP (“Franchisor™) and the Franchisee (¢ You”) are preparing
to enter into, a Franchise Agreement for the-operation of a' Cowboy Chicken store (the “Franchise™). The
purpose of this Summary of Acknowledgments and Franchise Questionnaire. is to determine whether any
statements or promises were made to you that Franchisor has not authorized and that may be untrue,
inaccurate or misleading. Please review' €ach.of the following questions carefully and provide honest
responses to each guestion.

Indicate your acknowledgment and agreement with each of the. following statements by initialing each
and signing below:

The:Franchisee is a domiciliary of the State of

and is nota domiciliary of
any other state.

The: Territory to be developed and/or location of the franchised business is:

You. received and reviewed. Franchisor’s Franchise Disclosire Documeént (“FDD®)
dated (issuance date).

You received the FDD at least 14 calendar days. before execution .of the Franchise
Agreement and any other agreement with: Franchisor or its Affiliate at least 14 calendar
days before making any payment for the franchise.

Date of Receipt;____

Yousigned a Receipt for the FDD indicating the: date You.received it.
You.understand the information contained in'thie EDD.

You received and pérsonally reviewed the Franchise Agreement and each exhibit
attached to'it.

You received a ‘copy of the Franchise Agreement with all material blanks fully
completed.

Date of Receipt;

COwWBOY CHICKEN'2020 FDD I-2
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You understand your financial and othér obligations under the Franchise Agreemient.

You have discussed the economic and business risks of owning and operating the
Franchise-with an attorney; accountant or other professional advisor.

You understand the: economic :and business risks. of owning and operating the
Franchise-with an:attorney, accountant or other professional advisor.

You understand the economic and business risks associated with operating the
Franchise.

You understand that You must satisfactorily complete the initial training before
Franchisor will allow your Franchise to open, or otherwise before Franchisor will
consent to.a transfer of your Franchise.

You understand that the success or failure of the Franchise will depend. in large part
upon your skills and abilities, business acumen, the location, the local market for
products under our trademarks, the local competition, interest rates, the economy,
inflation, the number of employees You hire and their compensation and other
economic and business factors. You further acknowledge that the economic and
business factors-that exist at the tithe of opéning:of the Franchise may change.

No employee: or other person speaking on behalf of Franchisor made any statement or
promise to You or anyone else regarding the amount of money You may earn in
operating the Franchise that is contrary to, or different from, the informatien contained
in the FDD.

No employee: or other person speaking on behalf of Franchisor made any statement .or
promis¢ to You or anyone else concerning the total revenues the Franchise may
generate that is contrary. to, or different from, the-inforfation contained in'the EDD.

No employee or other person speaking on behalf of Franchisor made any statement or
promise to You or anyone else'regarding the costs involved in operating the Franchise
that are:contrary to,-or different from, the information.contained-in the FDD,

No employee or other person speaking on behalf of Franchisor made any statement or
promise 'to "You or anyone else concerning the actual, average or projected profits or
earnings or the likelihood of success that You should or might expect to achieve from.
operating the Franchise that is contrary to, or different from, the information contained
in the FDD.

No employee or other person speaking on behalf of Franchisor made any statement. or
promise to Y.6u or anyone else, other'than those matters addressed in your Franchise.
Agreement, concerning' advertising, marketing, media support, market penetration,
training, support service or assistance relating to the Franchise that is contrary to, or
different from, the information.contained in the FDD.

I-3
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You uniderstand that You have not been granted any territorial rights other than as
specifically set forth in the Franchise Agreement or Development Agreement.

You understand Franchisor or other Franchisee opera<t¢du‘~st‘c},res may open near your
stores so long .as they are outside of any'geographically defined radius restriction or
protectéd territory specifically defined in your Agreements.

You understand. that Franchisor and its affiliates retain the right to engage, directly or
through others, in the production, distribution or sale. of food products, beverages and
services under the Franchisor’s name under systems other than the system pursuant to
which your location is operated, and that these .other methods of distribution may
compete with your Store.

You:acknowledge that the licerisé granted;in the. Franchise Agreement is for the right to
operate a franchise at the Designated Area,only and, other than expressly set forth in
writing, in the Franchise Agreement, includes no exclusive area or- ‘protected area, and
that in the absence of a valid Development Agreement.in good standing for the subject
Territory, the Eranchisor and its affiliates have, the right to issue franchises or operate
company-operated Stores at locations near the Designated Area.

If you did not acknowledge or agree to any question please: provide a full explanation in the following
blank lines. (Attach additional pages, if necessary, and refer to them below:) If you have acknowledged
and agreed to each of the foregoing questions, please leave; the following lines blank.

Wrhiich of our representatives/employees have You worked.with during the franchise sales process?

Haveall of your questions been answered? , Yes No

You understand that your answers are important to us and we will rely on them.

WEST\291577254.1
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By signing this Summary of Acknowledgments and Franchisee Questionnaire, you are representing that
you have:résponded truthfully to-the:above questions: This Questionnaire cannot be signed and dated the
same day as the Receipt but must be signed and dated the same date you sign your Franchise Agreement

and remit your Franchise Fee.

Name of Franchise Applicant

Dated:

[NAME OF FRANCHISEE]

By:

Name:

Title:

Dated:.

-5
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EXHIBIT J
1 APPLICANT NON-DISCLOSURE AGREEMENT
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APPLICANT NON-DISCLOSURE AGREEMENT

This Applicant Non-Disclosure Agreement (“Agreement”) is entered into this.__ day of 20_,
‘by and between the; entity(ies):and/or individually listed in the;signature page below (collectlvely, “Applicant;> “you,” or
“your”) and Cowboy Chlcken Franchlsmg, LP, a Texas limited partnershlp (_“Cowboy Chicken”, “we”, “us” or “our”),

53¢

RECITALS

Cowboy ‘Chicken has developed a system for the establishment and operation of fast casual restaurants.

(“Stores®) with limited service -offering flavorful roasted natural chicken and side items prepared from scratch, such as

vegetables, desserts and other complementary foods and beverages, ‘under the .Cowboy Chicken® trade name and.

‘business system (the:“Cowboy Chicken Eranchise™).

The distinguishing features -of the Cowboy Chicken Franchise. include, but are not. limited to, the name
“Cowboy'Chicken”;, specially designed equipment and other emblems, insignia, logos, trade names, trademarks and
service marks (the “Cowboy Chicken Marks™); products; methods, procedures; distinctive: products and the-formila
:and quality standards therefor; and instructional materials and training courses (collectlvely, the “Cowboy: Chicken
System™).

' In connection with your consideration of the purchase of a Cowboy, Chicken, Eranchise from us, we: wish to
give you access.to certain confidential afid-proprietary‘information-and' documents related to our businéss.

A NOW, THEREFORE, in consideration of the premises, the mutual-covenants herein contairiéd-and-other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

AGREEMENT
' 1. Definition -of Confidential Information. The term “Confidential Information” means any and all
informatiqn,.kno"wledgg, know-how; trade:secrets, trade dress, methodologies, techniques, procedures, applications and

'materials, in whatever form, used in or related to the Cowboy Chicken brand or restaurant system which Cowboy‘
Chicken prowdes to; Applicant, or-which. Applicant has access to, in connection ‘with this Agreement, due diligence in

connection with the puirchaseé of a Cowboy Chicken Franchise, including without limitation Cowboy Chicken’s
standards, requirements, specifications, techniques, methods, policies and procedures of the Cowboy Chicken brand and
system for the'development and operation of Cowboy Chicken restaurants; Cowboy Chicken’s gperations and' training
‘manuals; any ingredients, formulae and recipes applicable to menu items; Cowboy Chicken’s or its affiliates’ product

sourcing, pricing, manufacturing, inventory management and;control, supply-and distribution; technology, point-of sale
and related computer: software; advertlsmg, ‘marketing -and promotiondl programs including gift card, loyalty and

customer reward programs; ciistorrier data; financial data and statements; training’and operational methodology, content
(including; without limitationinventory and financial controls).and management programs;; :and any other information or
data regardmg the business of Cowboy Chicken or any of its affiliates that would reasonably be considered. the
propriétary or confidential information.of Cowboy Chicken.or any.of its affiliates.

2. Your Agreement to Maintain Confidentiality. You acknowledge that it is important to our business to
maintain. the confidentiality of the Confidential Information 'and that we are ‘making the Confidential Information
available to you only for the limited purpose of investigating the purchase:of a Cowboy Chicken:Franchise. You further

acknowledge and agree.that the Confidential Informationis. proprietary to-and a valuable:trade secret of oursiand/that any

disclosure or unauthorized use of the:Confidential Information will:cause us irreparable loss and’harm. In consideration
of the opportunity to obtain:access:to the:Confidential Information, you hereby.agree as follows:

a. To use the Confidential Information solely to carry out your evaluation of purchasing a
franchise. for @ Cowboy Chicken Franchise. During and aftér your evaluafion, you will not use the Confidential
Information for your own use, including in connection with any business, other than a Cowboy Chicken' Franchise
operatediundera valid franchise agreement with us. You agree not to disclose the Confidential Information, except (i).as
miay be required by law; or (ii) to your employees, outside counsel, accountants, and other representatives or affiliates
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‘who need to know such information. for the ‘purpose .of helping ‘you evaluate the. purchase of a Cowboy Chicken
Franchise. In the event:you-or.any persons to whom you disclose-the Confidential Information become legally compelled

(by deposition, interrogatory,:request for docurfients; subpoena, ¢ivil investigative demand or similar'process) to-disclose

lany of the: Confidential Information, you will give us prompt pnor written notice. of such requirenient so ‘that we may
seek a protective -order or other appropriate remedy-and/or, waive compliance with the terms hereof. In the ‘event that
such protective order or:other remedy is not obtained, or we waive compliarnice with provisions: hereof, you agree to

furnish only that portion of the:Confidential Information which'you are advised by written opinion of counsél is:legally

required and exercise ‘your best efforts to obtain: assurances ‘that confidential treatment ‘will be accorded such
Confidential Information.

b. To ensure that al your employees, outside, counsel, accountants and other representatives

and affiliates' who are: given access to the :Confidential Information on- your ‘behalf will be bound by, and will conduct
their evaluation in accordance with: the terms of this Agreement. Y.ou will be- fiilly responsible for any breach of this

Agreemenit byany person to-whom:you give access to the Confidential Information.

C Not.to make copies of the Confidential. Information except as nécessary to assist-you in'your
évaluation of the purchase of 2 Cowboy Chicken Franchise.

d. If you do not enter into .a franchise' relationship ‘with us, or upon our request, to promptly
téturn to us all Confidential Information and to'retdin no copies thereof.

e. If'you do not enter into a franchise relationship with us, you agree that'for:a period-of two.
years’ from the date of this Agreement, nelther you nor; anyone afﬁhated w1th Apphcant Wll] dlrectly or 1nd1rectly, sohclt

mth Applicant haye had contact or ‘who became. known to you or your Representatlves in connecnon with ,your
consideration of the Cowboy Chicken Franchise.

f If you do not enter:into a franchise relationship. with us, you agree that for a period of two
years: from. the date of this Agreement, neither-you nor anyone affiliated -with Applicant will hold a direct or indirect,
legal or beneficial ownership interest in, or otherwise:materially-assist, any restaurant business that directly or'indirectly
offers and sells'roasted chicken;products and/or-usés any confusingly:simiilar aspects of the Cowboy: Chicken Marks or
Cowboy Chicken System in the:state(s): (i) in-which you are currently domiciled, (i) in which you sought to purchase:
and operate the Cowboy Chicken Franchise: and/or (iii) in which Cowboy Chicken has any then existing company-
-owned or franchised Stores.

3.J Abéence of 'Regresentations or ‘Warranties. You understand and acknowledge that weiare not makrng
and nexther we nor any of our oﬂicers dlrectors employees agents or afﬁllates will have any lrablhty to. you or any other
person résulting from your use of the Confidential Information. Only-those; representations and warranties; if any, that,
are. made to' you in 'any franchise and/or development agreemeénts. when, as, -and. if executed, and. subject to .such.
limitations-and;restrictions as;may be specified therein, will'have:any-legal effect.

4, Ownership. You acknowledge and agree that the Confidential Information:is owned solely by’us and
that.this. Agreement does not grant to you any' nghts in-orto the-Confidential Information except the limited right to use:
the Confidential Iriformation to evaluateé the: purchase of a Cowboy‘Chicken Franchise.

5. Remédies. You agree that your obligations hereunder are necessary and reasonable in order'to protect
us and expressly agree that:monetary damages would be inadequiate-to- ‘compensate us for any breach of any covenant or
agreemerit set forth herein. Accordingly, you:agree and acknowledge that any‘such violation or threatened violation will
cause -irmeparable ‘injury ‘to us and that, in addition to any other remedies that may- be available; in law, in- -equity or
otherwise, we shall be entitled to obtain injunctive relief and specific performance against, you for the threatened’ ‘breach
of:this Agreementorthe:continuation of any such breach, without proof of actuzl damages-and without posting bond.

6. Successors and Assigns. This Agreement shall be binding upon and inufe to the benefit of the
undersrgned parties, their successors and assigns; provided however ‘that the Confidential Information shall not be
assighed without our prior written corisént.
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7. Amendments and Waiver; This Agreemént may be ammiended only iin writing executed by. the parties
hereto. THERE. ARE'NO:UNWRITTEN. AGREEMENTS BETWEEN THE PARTIES. Failure to enforce any provision
of this Agreement in one or more instances shall not constitute a waiver.of any term‘hereof.

8. Goverriing Law: This. Agreement shall be governed by and ‘construed in accordance with-the:laws of
the state of Texas (regardless of the laws that might otherwise govern under applicable. principles of conflicts of law) as
to all matters, including but not limited to'matters of validity,-construction; effect, performance and remedies.

9 Jurisdiction, Venue and Waiver of Jury Trial. ANY SUIT, ACTION OR PROCEEDING WITH
RESPECT TO THIS AGREEMENT SHALL BE BROUGHT EXCLUSIVELY IN THE STATE COURTS OF THE
STATE QF TEXAS, ‘COUNTY OF DALLAS, OR IN THE UNITED STATES DISTRICT COURT FOR THE
NORTHERN: DISTRICT OF TEXAS. FOR THE PURPOSES: OF 'SUCH EXCLUSIVE JURISDICTION, THE
PARTIES HEREBY IRREVOCABLY WAIVE ANY OBJECTIONS WHICH THEY MAY NOW OR HEREAFTER
HAVE TO THE JURISDICTION OR VENUE OF ANY SUIT,.ACTION OR PROCEEBING ARISING:OUT OF OR
RELATING TO THIS.AGREEMENT BROUGHT IN:SUCH COURTS AND HEREBY FURTHER IRREVOCABLY
WAIVE.ANY CLAIM THAT'SUCH SUIT, ACTION:OR PROCEEDING BROUGHT IN ANY SUCH:COURT HAS
BEEN BROUGHT IN AN INCONVENIENT FORUM. THE PARTIES HEREBY FURTHER IRREVOCABLY
WAIVE ANY RIGHT TO A JURY TRIAL IN ANY ACTION ARISING OUT OF OR.IN CONNECTION WITH
THIS AGREEMENT OR ANY RELATED AGREEMENTS.

The undersigned partiés. have exécuted and.delivered this: Agreement to be effective as.of the day and year:first.above
written:

APPLICANT COWBOY. CHICKEN
L COWBOY CHICKEN FRANCHISING, LP
[ihsert:name] a'Texas limited liability partnership
By: _ , By:
Print Name; Print Name:
Its: . Tts:
Date:; Date:

[insert name]

By:
Print Name:
Its:;
Date:

By:
Print Name:
Date:

By:
Print Name:
Date:
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FORM OF GENERAL RELEASE

THIS GENERAL RELEASE (“Release™) is executed on . by
(“[Developer/Franchisee]”)  and )
(“Guarantors™) as a condition of (1) transfer or renewal of the Area Development Agreement dated
(“Development Agreement”) between Developer and -Cowboy Chicken: Franchising,
LP (“Franchisor”); and/or (2) transfer or renewal of the Franchise Agreement dated
] (“Franchise Agreement”) between Franchisee and Franchisor.

1. Release by Developer/Franchisee and. Guarantors. [Developer/Franchisee] .and
Guarantors, on behalf of themselves and their successors, heirs, personal representatives, executors,
administrators, personal representatives, agents, contractors, assigns, partners, shareholders, members,
directors, officers, members, -principals, employees, parents, subsidiaries, and affiliated.
entities, (collectlvely “Releasors™ ) freely and without any influence forever release Franchisor, its parent,
subsidiaries and affiliates and their respective past and present officers, directors, shareholders, agents and
employees, in their corporate and individual capacities (collectively, the “Released Parties”), from any
and all claims, demands, liabilities and causes of action of whatever kind or nature, whether known or
unknown, vested or contingent; suspected or unsuspected (collectively “Claims™), that Releasors ever
owned or held, now own or hold or may in the future own or hold, including; without limitation, claims
arising under federal, state and local laws, rules and ordinances, claims for contribution, indemnity and/or
subrogation, and. claims arising out of, or relating to the [Development/Franchise] Agreement and all
other agréements between Franchisee and/or any Guarantor and any Released Parties, arising out of, or
relating to any act, omission or event occurring on or*before the date of this' Release, unless prohibited by
applicable law.

2. Risk of Changed Facts. [Developer/F ranchlsee] and Guarantors understand that the
facts in respect of which the Release ‘in Section 1 above is given may turn out to be different from the
facts now known or. believed by them to be true. [Developer/Franchisee] and Guarantors hereby ‘accept
arid assume the risk of the facts turning out to be different and agree that'the Release shall nevertheless be
effective in all tespects and not subject to términation of rescission by virtue of any such difference in
facts.

3. No Prior Assignment.. [Déveloper/Franchisee] and Guarantors represent and ‘warrant
that the Releasors are the sole owners of all Claims and rights released hereunder and that Releasors have
not assigned or transferred, or purported to assign or transfer, to ‘any person or entity, any Claim released
tinder Section 1 above.

4. Convenant Not to Sue. [Developer/Franchisée] and Guarantors, on behalf of
themselves and Releasors, covenant not to initiate, prosecute, encourage, assist, or (except as required by
law) participate in‘any civil, criminal,.or -administrative proceeding or investigation in any court, agency,
or other forum, either afﬁrmatlvely or by way of cross—claim, defense, or counterclaim, against any
pérson or entity réléased undeér Section 1 above with respect to any Claim released under Section 1
above.

5. Complete Defense. [Developer/Franchisee] and Guarantors: (i) acknowledge that this
Release shall be a complete defense to any Claim released under Section 1 above; and (i) consent to the
entry of a temporary or permanent:injunction to prevent or end the assertion of any such Claim.

6. Successors and Assigns. This Release: will .inure to ‘the benefit of and bind the
SUCCESSOF, assigns, heirs and personal representatives of Franchisor and each Releasor.
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ATTEST:

Print Name:

DEVELOPER/FRANCHISEE:

Print Name:

Title:
Date:
WITNESS: ‘GUARANTOR:
Print Name: Print Name:
Date:
WITNESS: GUARANTOR:
Print Name:

Print Name:

Date:

[This Release-will be-modified as necessary for consistency with any state law-regulating franchising.]
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State Effective Dates

The following states have franchise laws that require that the Franchise Disclosure
‘Document be registered or filed with the state, or be exempt from registration: California,
Hawaii, [llinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota,
Rhode Island, South Dakota, Virginia, Washington, and Wisconsin.

This document is effectivé and may be. used in the following states, where the
document is filed, registered or exempt from registration, as of the Effective Date stated
below:

State ! Effective Date:
California |
"Hawaii ' Not Registered
Ilinois  Not Registered
| Indiana | Not Registered
| Maryland Not Registered
Michigan Not Registered
| Minnesota Not Registered
| New York Not Registered
‘North Dakota Not Registered
Rhode Island Not Registered
' South Dakota ‘Not Registered
Virginia ,
' Washington Not Registered
[ Wisconsin | Not Registered

Other states may tequire registration, filing, or exemption of a franchise under
other laws, such as those that regulate the offer and sale of business opportunities or
seller-assisted marketing plans.

CowBoy CHICKEN 2020 FDD State Effective Dates
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ITEM 23
RECEIPT

(Your copy to keep)

‘This disclosure document sumarizés certain provisions of the Franchise Agreement and other information in plain
language. Read this disclosure document.and all agreements carefully.

If Cowboy Chicken Franchising, LP offers you.a franchise, Cowboy Chickén Franchising, LP must provide-this disclosure.

document to-you at least 14 calendar days before: 'you sign a ‘binding agreement:or make any payment to us or an affiliate in

‘connection with the proposed franchise sale. Under Michigan law, Cowboy Chicken Franchising, LP must provide this
disclosure document to you 10 business days before: you sign. any contract .or make any payment relating_ to the: ffagdh'isc:
relationship. Under New York, Iowa and Rhode Island law, Cowboy Chicken Franchising; LP must provide this:disclosure

document to you at the earliest of the first personal meeting or 10 business.days before you sign any contract or make any

‘payment relating to the franchise relationship.

If Cowboy Chicken Franchising, LP does not deliver this disclosuré:documerit on time or if it contains a false or misleading.
statement, or 4 material omission, a Violation of federal and state. law may. have occurred and should be reported to the.

Federal Trade- Commissien, Washington, D.C. 20580 and the:appropriate state agency listed.in Exhibit D.

Cowboy Chicken Franchising, LP is located.at 3450 E. Hebron Parkway; Carrollton, Texas 75010. Its telephone numberis

(214) 989-7830. The frarchise sellers for this offering: are , at 3450 E. Hebron

Parkway, Carrollton, Texas 75010, (214) 989-7830 and

Cowboy Chicken Franchising, LP has authorized the persons listed on Exhibit E to this. Disclosure Document to'receive:
service of process for us in Teéxas and states where our franchise is registered.

Issuance Date July 15, 2020, as amended August 10, 2020

I have received a Franchise Disclosure Document dated July 15, 2020, .as-amended August 10,'2020 (or the later date set

forth for each applicable state on the state. cover page to this Disclosure Document), which includes:the following exhibits:

FINANCIAL STATEMENTS

AREA DEVELOPMENT AGREEMENT

FRANCHISE AGREEMENT

STATE ADMINISTRATORS

AGENTS FOR SERVICE OF PROCESS

'TABLE OF CONTENTS OF BRAND STANDARDS MANUAL
LIST OF CURRENT FRANCHISEES AND FRANCHISEES THAT HAVE LEFT THE SYSTEM AS OF
DECEMBER 31, 2019

STATE ADDENDA TO FRANCHISE DISCLOSURE DOCUMENT
FRANCHISEE QUESTIONNAIRE

APPLICANT. NON-DISCLOSURE AGREEMENT

FORM OF GENERAL RELEASE

RETE QmBEews

Prospective Franchisee Prospective Franchisee

Date Date

CowBoY CHICKEN 2020 FDD Item 23-1
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ITEM 23
RECEIPT

(Sign on receipt:and return to us)

This disclosure documentt.sumr_narich certain provisions of the Franchise Agreement and other ‘information in plain
language. Read this disclosure document and all agreements. carefully.

If Cowboy Chicken. Franchising, LP offers youa franchise, Cowboy Chicken Franchising, LP must provide this disclosure
document to you.at;least 14 calendar days before:you sign a binding agreement-or'make any payment to us.or an affiliate in
connection ‘with the proposed franchise sale. Under Michigan law, Cowboy Chicken Franchising, LP must provide this
disclosure document to you 10 business days before you sign.any contract or make any payment relating to the franchise
relationship. Undeér New York, Iowaand Rhode Island law, Cowboy-Chicken Franchising, LP'must provide this disclosure
document to you at the earliest of the first personal meeting or 10 business days before you.sign any contract.or'make any
payment relating to the franchise relationship.

If CowboyChicken Franchiising, LP does'not deliver this disclosure-document on time or if'it-containsa false.or misleading
statement, or a material omission, a violation of federal and state law. may have occurred and should be reported to the
F'e‘deralf‘Tr,adenComnﬁ'SSio‘n‘, ‘Washington, D.C. 20580r.and"thezappropriate state agency listed in Exhibit D.

Cowboy Chicken Franchising, LP is located-at 3450 E. Hebron Parkway; Carrollton, Texas 75010. Its telephone number is
(214) 989-7830. The franchise 'sellers for this offering, are , -at 3450 E. Hebron
Parkway, Carrollton, Texas 75010, (214) 989-7830 and .

Cowboy Chicken Franchising, LP has authorized the persons listed on Exhibit E to this Disclosuré Document to receive.
service 'o_f?procgss, forus.in Texas and states where our franchise is registered.

Issuance Date: July 15,2020, as.amended August 10, 2020

I'have received a Frarichise Disclosure: Document dated July 15, 2020, as amended August 10, 2020 (or the later date set
forth foreach applicable state on the:state. cover page to this Disclosure Document), which includes the following exhibits:

FINANCIAL STATEMENTS

AREA DEVELOPMENT AGREEMENT

FRANCHISE AGREEMENT

'STATE ADMINISTRATORS

AGENTS FOR SERVICE OF PROCESS

‘TABLE OF CONTENTS OF BRAND STANDARDS MANUAL
LIST OF CURRENT FRANCHISEES AND FRANCHISEES THAT HAVE LEFT THE SYSTEM AS OF
DECEMBER 31, 2019

STATE ADDENDA TO ERANCHISE DISCLOSURE DOCUMENT
FRANCHISEE QUESTIONNAIRE

APPLICANT NON-DISCLOSURE AGREEMENT

K FORM OF GENERAL RELEASE

SETE emmEawp

Prospective Franchisee. ' Prospective. Franchisee

Date Date
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