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FRANCHISE DISCLOSURE DOCUMENT
The &anchise is for on-premises dining and carry-out foods featuring freshly-cooked, never frozen 
chicken wings, strips and honeless wings-andi other foods and beverages. A multi-unit development 
agreement is: also offered. The total investment necessary to begin operation of a franchised Epic 
Wings restaurant is $462,950 - $1,170,700. This includes $10,500 - $35,500 that must be paid to 
us. The total investment to enter into a inulti-unit development agreement is $498^950- $1 ^224,200 
(rights for 3-11 restaurants, for example). This includes $45,500 - $85,500 that.mUst be paid to us 
($35,500 for one restaurant and territori^ rights fee of $10,000 - $50,000 depending on number of 

restaurants, between 3-Tl in this example). These amounts are larger if there are more than 11 
restaurants.

This disclosure document summarizes certain provisions of your franchise agreement and other 
information in plain English. Read this disclosure document and all accompanying agreements 
carefully. YOu must receive this disclosure document at least 14 calendar-days; before you Sign a 
binding agreement with,, or make any payment to, the franchisor or an affiliate in connection with 
the proposed franchise sale. Note, however; that no governmental agency has verified the 
information contained in this document.

The terms of your confraet will govern your franchise relationship. Don’t rely On the disclosure 
document alone to understand your contract. Read all of your contract carefolly. 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 m^e 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. 
available from the Federal Trade Commission. You can contact the FTC at l-877i-FTC-Help or 
by Writing;to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also 
visit the FTC’s homepage at www.ftc.gov for additional information on franchising. Call your 
state agency or visit your public library for Other sources of informaition on franchising

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

This Disclosure Document is issued March 30, 20l 8.
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STATE COVER PAGE
Your State may have a franchise law that requires a franchisor to register or file with a state 

franchise administrator before offering or selling in your state. REGISTRATION OF A 
FRANCHISE BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE 
franchise or has verified the INFORMATION IN THIS DISCLOSURE 
DOCUMENT.

Call the state franchise administrator listed in Exhibit “L” for information about the 
franehisor, or about franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN
A NEW agreement with different terms and conditions in order to
CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT 
RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU 
MIGHT have to ACCEPT IN ORDER TO RENEW.

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

1. THE FRANCHISE AGREEMENT AND THE MULTI-UNIT DEVELOPMENT 
AGREEMENT REQUIRE YOU TO RESOLVE DISPUTES WITH US BY 
LITIGATION IN CALIFORNIA. IF YOU ARE IN ANOTHER STATE, OUT-OF- 
STATE LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE 
SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU MORE TO 
LITIGATE WITH US IN CALIFORNIA THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT STATES THAT CALIFORNIA LAW GOVERNS 
THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME 
PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO 
compare THESE LAWS.

3. YOUR TERRITORY WILL BE PROTECTED BUT NOT EXCLUSIVE. THE 
FRANCHISOR WILL NOT OPERATE OR GRANT FRANCHISES FOR 
ANOTHER franchised RESTAURANT WITHIN YOUR TERRITORY, 
EXCEPT FOR FRANCHISES FOR FRANCHISED RESTAURANTS OR SIMILAR 
RESTAURANTS LOCATED AT NONTRADITIONAL SITES, SUCH AS 
SCHOOLS, UNIVERSITIES, AIRPORTS, AMUSEMENT PARKS, HOSPITALS, 
STADIUMS, ARENAS, CONVENTION CENTERS, FAIRGROUNDS, BUSINESS 
CAMPUSES AND OTHERS.

4. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE,

We may Use.the?services of one or more; Franchise Brokers or referral sources to assist us in selling 
our franchise. A Franchise Broker or referral source represents uSj not you. We pay this person a 
fee for selling our franchise or referring you to us. You should be sure to do your own,investigation 
of the franchise.

EFFECTIVE DATE: SEE THE NEXT PAGE FOR STATE EFFECTIVE DATES.
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STATE EFFECTIVE DATES

The foliowingjstates require that the Franchise Disclosure Documents be registered Or filed 
with the state or be exempt from registration: California,, Hawaii, Illinois, Indiana, Maryland, 
Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia^ 
Washington and Wisconsin.

This Disclosure Document is registered, on file or exempt; from registration in the 
following states haviiig franchise registration and disclosure laws, with the following effective 
dates:

California: -

In all other states the effective date of this Franchise Disclosure Document is the issuance 
date of March 3Qi 2018 .
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ITEM 1;
THE FRANCmSOR. AND ANY PARENTS. PREDECESSORS. AND AFFILIATES

Saeco Restaurants Inc. is the fr^chisor. We are referred to as "Company," "Franchisor," 
"we," "us" or "our" in this Disclosure Document. "You" means the person who buys the franchise 
whether you are an indiyidual, sole proprietorship, corporation, partnership, liihited liability 
company or other entity.

We incoiporated in California onMarch 15,2013. Qur address is 12075 Carmel Mountain 
Road #201, San DiegOj California 92128. We do not have a predecessor in the sense of an entity 
we acquired most of our assets frorii. We do not have a parent or entity that we consider to be an 
affiliate; Our agent for service of process is Joe Sacco at 12075 Carmel Mountain Road #201, San 
Diego, California 92128. Additional agents for service of process are listed in Exhibit L,

Since 1>982 members of the extended Sacco family operated restaurants laiown as Wings 
N’ Things that areisimilar to the restaurant being franchised. At the effective date of this Disclosure 
Document, 17 Wings N’ Things restaurants operated. They are .in the San Diego area, as, far north 
as Murrieta in Southern California., Wings N’ Things restaurants have GharaeteristiCs of franchises 
but franchises were not offered to the public.

Wehaye not.offered franchises in other business. We provide services for Wings N’ Things 
restaurantSj but do not operate a business similar to the franchised business. We grant franchises 
for the development and operation Of quick service restaurants that feature fresh, never frozen 
chicken wings, strips and boneless wings and other foods and beverqges, and at some locations; 
beer and wine, y^ith seating for on-premises dining and carryr-out. The franchise is for a single 

restaurant.

We also offer a Multi-Unit Development Agreement which grants you the right to enter 
into an agreed number of individual franchise agreements and thus establish multiple Epic Wings 
restaurants in a defined area over an agreed period of time; For each individual franchise, you and 
we will sign our then-current form Franchise Agreement (the form we use at the timeryou and we 
sign.)

Franchised restaurants will use a system we developed. Distinguishing chafaeteristies of 
our system include distinctive exterior and interior layout, design and color scheme; distinctive 
signage, decor, furiiishings and materials; special recipes, menus and food and beverage 
designations; our confidential operations manual, preparation and service procedures and 
techniques; advertising, operating procedures and other aspects of the restaurant. We can change 
elements of the system.

Your restaurant will operate under the name "Epic Wings" plus design, logos. Commercial 
symbols and other trade names, service marks and trademarks that are now or later may be part of 
our system.

Your restaurant Will serve the public. It will compete with other local, regional and natibnal 
franchised, chain and independently-owned restaurants, some featuring chicken products, chicken 
wings, and other meal options and foods. You will also Compete with other dining and meal options 
available to the public., We believe the market for Casual, qUickrservice restaurants offering quality 
menu items continues to develop.
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Federal, state and local laws and regulations apply to your restaurant. These have 
requirements for construction, design and maintenance of restaurant premises; zoning, parking and 
similar requiremenfs; health, safety and welfare of customers, workers and the public, sanitation; 
inspections by government agencies and posting inspection results; employee practices concerning 
storage,, handling, cooking and prepara:tion of food; public accommodations, including restrooms; 
restrictions; on hiring persons not: authorized to work in the United States; minimum wage; 
restrictions on smoking; insurance for employees; taxes and withholding; collection and payment 
of sales tax; fire Safety and emergency preparedness; alcoholic beverage sales; use, storage and 
disposal of waste and hazardous materials; disclosure of nutrition and calorie information; and 
nondiscrimmation as to customers, employees and others. There are also other laws that apply. 
YOu must investigate which laws, regulations and requirements may apply in the area where you 
are interested in locating your franchise and Consider and determine their effects, requirements and 
steps and costs for compliance.

ITEM 2:
BUSINESS EXPERIENCE

:Pirector and President. Secretary ;and Treasurer: Sam Sacco

Mr; Sacco has. been a member of our Board of Directors md our President, Secretary and 
Treasurer since we incorporated on March 15, 2013. Since 1994, Mr. Sacco has owned and 
operated four Wings N’ Things restaurants.

President of Franchising and Licensing: Rob Streett

Mr. Streett became our President of Franchising and Licensing on January 10, 2018. Mr. 
Streett served as President and Chief Operating Officer of Scooter’s Coffee;; LLC, a coffee house 
chain. Harvest Roasting, LLC, a supplier to specialty coffee stores, and Boundless OperationSj 
LLC, a coffee shop operator, in Omaha, Nebraska, firom April 2010 through December 2017, and 
as Senior Vice President of Business Development for Scooter's Coffee, LLC, from March 2015 
to April 2016. From May 2014 to October 2014, Mr. Streett was Chief Development Officer for 
First Services Networks in Scottsdale, Arizona. From March 2012 to December 2013, Mr., Streett 
was Chief Development Officer with Ice House America in Jacksonville, Florida.

Director: Mike Sacco

Mr. Sacco has been a member of our Board of Directors since we incorporated on March 
15,2013. Since 2001, Mr. Sacco has owned and operated two Wings N’ Things restaurants.

Director: Greg Sacco

Mr. Sacco has been a member of our Board of Directors since we incorporated on March 
15,2013. Since January 2007, Mr. Sacco has owned and operated California Wing Ventures, Inc., 
a Wings N’ Things Restaurant operator. Since January 2004, Mr. Sacco has owned and operated 
Wing Ventures, Inc., a Wings N” Things Restaurant operator.
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Director: Catherine Russo

Ms. Russo has been a member of our Board of Directors sjnce iiye incorporated on March 
15,20:13, Since 1982, Ms. Russo has been President of Wings N’ Things^, Incv, a Wings N’ Things 
Restaurant operator.

Director: Joseph Sacco

Mr. Sacco has been a member of oUr Board of Directors since we incorporated on March 
15, 2103. Since 1985, Mr. Sacco has been employed at Hot Wings Inc., a Wings N’ Things 
Restaurant operator.

Director: Frank Sacco

Mr. Sacco has been a member of our Board of Directors since we incorporated on March 
15,2013. Since 1982 to the present,. Mr. Sacco has been Chief Financial Officer of Fricken Franks 
Inc., a Wings N’ Things'Restaurant operator.

ITEM 3:
LITIGATION

No litigation is required to be disclosed in this Item

ITEM 4;
BANKRUPTCY

No bankruptcies are required to be disclosed in this Item.

ITEM 5:
INITIAL FEES

You pay us an initial franchise fee of $30,000 when you sigi the Franchise Agreement. 
Before opening, you also pay us $5,000 grand opening advertising fee and $500 for intranet 
integration.

For a longtimemanager, we waive the initial franchise fee, but we can charge you up to 
$10,000 to recover costs we incur to enter into the Franchise Agreement and provide initial 
services. You must have 10 years quality service, as manager for a restaurant affiliated wi th us. hi 
your current position the restaurant must be in foil compliance. You must not have any human 
resources issue and no material disciplme issue in the prior 24months,

For a Multi-Unit Development Agreement, you sign a Franchise Agreement and pay the 
initial franchisee fee of $30,000 at that time. You also pay a territory rights fee of $5,000 
multiplied by the nuniber of units* provided for,: other foan the first Franchise Agreement (tota;l 
units minus one.)

All the above amounts are deemed to be folly earned when paid and all amounts are not 
fefimdable under any circumstances.
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ITEM 6; 

OTHER FEES

TvDe'of'Fee Amount Due Date Remarks
Royalty' 5% of Net Sales Weekly (we can 

notify you that we 
will require 
payment more 
frequently)

NetlSales means all revenues and income from 
sales, but not sales tax, chargeable to customers, 
separately stated when charged and paid to the 
taxing authofityi also not refrinds.

if you don’t report.Net Sales for a period, we 
can debit yom accoimt 120%. Once we;receive 
the Net Sales ,report(s), any overpayments \vill 
be credited, without mterest, against future 
royalty fees.

If you qualify for the program for longtime 
managers (see Item ;5), the royalty fee is Waived 
until the 5th amiiversary of the franchise 
agreement, if you are in full compliance.

Promotibn Fund Up to 2% of Net Sales Payable at the same 
time and manner as 
Royalty Fees

You contribute tb the Promotion Fund. 
Contributions will be Credited toward local 
advertising refluirement;

Local Advertising 3% ofNet ,Sales.(less 
amounts paid to 
Promotion Fund or for 
Cooperative
Advertising)

Monthly You pay to suppliers of advertismg.

Cooperative
Advertising

As.decided by'majority 
vote of co-opimembers

Monthly These expenditures will be credited toward local 
advertising requirement.

Intranet Integration $500 Prior to opening You pay us this fee to set up and mtegrate your 
restaurant mto our intranet system.

SoftwarciLicense To be determined Weekly or mohdily 
or other frequently

You pay ifrwhen software, is introduced for 
operations of the restaurant.

Insurance Amount of pfemium 
and charge for our 
expenses

Ondemand If you don’t obtain or maintain required 
insurance we can obtam some or all of the 
insurance for you, you,pay the charges we incur 
and oiu- expenses.

Inspection/Audit Amount shown to be 
understated or 
underpaid, cost of audit 
and interest (1.5% per 
month)

On demand You pay the amoxmt of any understatement or 
underpayment ishown by our inspection' or audit 
and interest. If understatement or underpayment 
was 2% or more for any period, you also pay the 
inspection or .audit cost. i

Maintenance Actual expense and 
cost.

On demand You must maintain premises, furniture, fixtures^ 
equipment, signs and dbcpri If you don’t, after 
we. notify you, we can do so. You pay the coSts.

Us Operating Your 
Restaurant Due to 
Your Breach, Death, 
Absence, or
Incapacity

$500 per day plus 
expenses

Weekly and at the 
same time as
Royalty Fees

We may operate; your Franchised Restaurant if 
you are in breach, absent, become incapacitated 
or die:

Termination for Not 
Obtaining Location

$3,500 Of-$7,000 On termination if we termmate the franchise because you did 
not get a location withm 180 days or did not
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Tvoe oI’Fee Amount Due Date Remafks!
or'Completing 
Traihihg

complete training or we'question,if you can 
successfully be trained, we return the initial 
franchise fee; you paid but keep $7,000, if 
termination is at 90 days for not.getting a 
location, we keep $3,500.

Late Payment
Charges

1.5% per month oH 
unpaid amount

Afterdue date Applies toiamOunts not paid On time:

Shpplier/Supplies
Approval

Reasonable cost of 
inspection evaluation 
and test, estimated not 
to exceed $1,000 for 
impectipn and testing

Time of inspection 
and testing

Applies to new'suppliers, or supplies, you wish to 
purchase'that we have not approved.

Transfer Fee 
(Franchise
Agreement)

50% of then-current 
initial Franchise Fee for 
a.start-up Franchised 
Restaurant

0n your request to 
trantfer yOur 
Franchise
Agreement

You pay this fee as part of a transfer of the 
Franchise Agreernent.

Transfer Fee;(Multi- 
Unit Development 
Agreernent)

10%'Of the Territory 
Rights Fee if approved; 
5% of the Territory 
Rights Fee if denied

On your request to 
transfer your Multi- 
Unit Development 
Agreement

You pay this fee for a transfer of theiMulti-Uiiit 
Development Agreement.

Renewal Fee 25%>Of then applicable 
initial franchise fee

On.exercise of each 
renewal, option.

You pay this to enterinto renewal franchise 
agreement On each occasion.

Additional Training 
or'Assistance

$500 per day plus 
travel, lodging and meal 
expenses.

Time Of assistance We provide initial training. We charge ,you for 
our, persoimel if we provide additional framing 
orassistance.

Relocation Fee $5,000 Time of request for 
relocation

You pay this fee if you; seek our consent tO 
relocate, the restaurant.

Indemnification; 
Defense Costs

All costs including 
attorneys' fees

Upon settlement or 
conclusion of claim 
or,action

You must defend suits at;your cost and hold us 
harmless against damages resulting from your 
operationiof the Franchised Restaurant. You 
pay all costs;and attorneys’ fees. You reimburse 
our costs ,and attorneys’ fees.

Fee for engaging in
restricted
competition

10% of income and/Or 
of revenue of competing 
business.

15'^ day Of each 
month

If you or any Of your owners, affiliates, orany 
Officer, director, manager or affiliate or spouse
Or family of them Violates the noncompetition 
restiiction then in addition to all.other remedies 
available to us, you and the-person involved pay | 
us 10% Of theirevenue from the sale of products 
and services of the competing; business.

Post-Term De- 
Identification

Varies On demand After termination, if you fail to fully de-identify 
the restaurant location and make other changes 
required to disassociate it from Us and our 
system, we, can enter the preinises and dO so.
You pay the expenses.
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Type of Eee

Damages for 
Cancellation or 
Termination Due to 
your Breach

Enforcement Costs

Securities Review 
Fee (Multi-Unit 
Development 
Agreement)_____

Guaranty

Amount

Lesser of (a) 2 times 
Royalty Fees payable to 
us for prior 12 months 
(if Restaurant; operated 
less than 12 months, 2 
times avg. monthly 
Royalty Fees payable 
over period it ,Operated, 
X 12), or (b) number of 
months,remaining until 
expirationof term times 
avg. monthly Royalty 
Fees'payable to us for 
immediately prior 12 
months;

Varies

Our expenses for review 
of your securities 
offering or registration 
materials,up to-$25;000

Varies

Due Date

On demand

On demand

On demand

On breach of
Franchise
Agreement

Remarks

In a temunatiOn for your breach you pay us 
these amounts as liquidated damages.

Voti pay us all damages, costs and expenses, 
including attorneys' fees, wemeur to enforce; the 
Franchise Agreement;

You reimburse our expenses .if the issuance, 
offer or sale of the Developer’s securities is 
subject to registration, or a private placement 
memorandum is required.

Your owners personally guarantee, and comply 
with all terms and are liable for performance 
and'breach of Franchise Agreement.

All fees are unifonnly imposed by and are payable to us unless otherwise noted.

Interest owed begins from date of underpayment. You do not have to pay other fees to 
Company, or other fees to any third party. Fees paid to us are non-refundable unless otherwise 
noted. Fees paid to third parties are refundable based on yotir agreements with the third parties.

^If state or local law where the Franchised Restaurant is located prohibits or restricts your ability 
to pay and our ability to eollect Royalty or other amounts based on revenue from the sale of 
alcoholie beverages at die Franchised Restaurant, we will reset the amount of the Royalty or Other 
sums payable to us and redefine Net Sales to exclude the payment of Royalty Fees on revenue 
derived from the Sale of alCOholie beverages to an amount that will have approximately the same 
basic economic result for both you ^d us that seeks to not conflict with the laW;

ITEM 7;
ESTIMATED INITIAL INVESTMENT

You may incur the following estimated initial expenditures in the establishment of a 
Franchised Restaurant. Factors regarding each expenditure category are’ described in the notes 
following the chart.
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YOUR ESTIMATED INITIAL INVESTMENT

FRANCHISE AGREEMENT

TVoe of ExDenditures Your .Actual or 
Estimated Amounts

.Metligd of 
Payment

When Dire To WKoiri Payment: 
IsMade

Initiar Franchise Fee (1) $0 - .$30;000 Check Oh Signing Franchise 
Agreement

Us

Grand Opening 
Advertising Fee (4^2)

$5,000 As Arranged On Signing Franchise 
Agreement

Us, Approved Suppliers

Leasehold Imprbvemerits
(3.) , $ 1501000 - $600,000

As Arranged As Arranged Landlord, Approved
Suppliers

Signage (4) $12,000 - $18,0O0 Lurnp Sum As Arranged Approved Suppliers

Rent (5) , $15,000 - $50,400 As Arranged As. Arranged Landlord

Utility Security Deposits 
(6) $lj600 - $2,300

As Arranged As Arranged Utility Companies

Furniture, Fixtures & 
Equipment (7) $175,000-

$275,000

As Arranged AsArranged Us„ Approved Suppliers

Office Equipment/ 
Supplies (8) $2,500- $5,000

As Arranged As Arraiiged Approved -Suppliers

Iritrahet/Intemet (9)

$500

As arranged Before opening Us

Initial Inventory (10)

$7,000 -$10^000

As Arranged As.Arranged Us, Approved Suppliers

Insurance (,11) $2,500 - $6,000 As Arranged As Arranged Approved Suppliers

Training (12) ,$9,600 - $14,400 As Incurred As Incurred Us, Transportation,Lines, 
Hotels and Restaurants

Licenses/Permits (13)

$500 - $1,500

Lump Sum As Arranged Licensing Authorities,

Professional Advisors 
(14) ;$i,75Q-$5iOOO

As arranged As arranged Professional advisors

AddtT Funds/ Capital 
(15)

$75,000-$150,000 As Arranged As Required You Determine

TOTAL (16) $462,950-$(,170,700

Notes
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(1) Initial Franchise Fee. The initial Franchise Fee is $30,Q00. This fee is. not refundable. If you 
qualify for the program for longtime managers, this is waived, but we can charge you up to $ 10,000 
to recover costs we incur to enter into a Franchise Agreement rad provide initial services.

(2) Grand Opening Advertising Fee: You pay this to us when you sign the Franchise Agreement. 
We will, in the period approximately from one month before opening through the first sixty (60) 
days of operation oftheTranchised Restaur^t, advertise and promote your Franchised Restaurant 
via newspaper, direct mail advertising and/or promotion through other media. The grand opening 
advertising will be conducted according to the program outlined in our Grand Opening Advertising 
Plan and/or plan you prepare and submit to us for our approval, if we approve it.

(3) Leasehold Improvements. Some factors that impact costs of construction and leasehold 
improvements are size and condition of premises^ required improvements, location,, local cost Of 
contract work, choiceof Contractor, timing, and design and work choices. Costs may be less if the 
landlord provides a Construction allowance. The low estimate assumes your restaurant is about 
1,500 square feet with a, construction cost of about $100 per square foot less a $10 per square foot 
contribution from your landlord. (.1,500 x [$100-$10] = $135,000). The high estimate assumes 
your restaurmit is about 3,000 square feet with ,a construction cost of about $200 per square foot 
and no landlord contribution (3,000 x $200 = $600,000). These are only estimates. Some ways 
yoUr Cost could differ are if yOu have a larger location or higher cost per square foot or less or no 
contribution from your landlord, or other factors that increase your costs.

(4) Signage. This estimate is for exterior Signage consisting of one or mOre of a pole, awning,, 
channel letter and/or monument sign(S) and interior menu boards.

(5) Rent. You obtain premises for your restaurant. This estimate assumes you rent Or leasei The 
low estimate assumes a lease rate of $2.50 per square foot per month for premises of 1,500 square 
feet. The estimate is for three months’ rent and a lease security deposit equal to one months’ rent. 
($2.50 X 1,500 X 4 = $15,000). The high estimate assumes a lease rate of $4,00 per square foot per 
month for premises of 3,000 square feet. ($4,00 x 3,000 x 4 = $48,000). Both, estimates assume 
no free rent period in the first three months.

(6) Utility Security Deposits. You may have to pay deposits before installation or start of service 
of telephone, gas, electric, water and other utilities. The low-end assumes some utility providers 
require lower or no security deposit.

(7) Furniture, Fixtures & Equipment. The estimate is for restaurant equipment, turniture and 
furnishings and point of sale system (eurrently the Revel POS system which we estimate will cost 
you about $15,000). Some factors that affect these costs are size of the restaurant, and some choices 
within the framework of our specifications. The lower estimate assumes a restaurant closer to 
1,500 square feet and other choices resulting in lower costs for equipment and fiamiture. The 
higher estimate assumes a restaurant closer to 3,000 square feet and other choices resulting irt 
largCT equipment and furniture costs. If you choose more costly choose: furniture and furnishings 
your costs could exceed our high estimate.

(8) , Office Equipment and Supplies. These estimates are for a desk, chairs, cabinets^ computer, 
printer, desk items and Office supplies. The low and high estimates represent a purchase of all 
equipment and supplies..

EPIC WINfJS FDD CFTG-Gft) 3/30/18.



(9) Intemet/Intemet. This amount is a one-time charge paid to us to assist in connecting and 
integrating your restaurant into our intranet.

(10) Initial Inventoiy- Estimate for an initial inventory of food and beverage items, paper products 
and other restaurant supplies. The lower estimate assumes a restaurant that is smaller in its 
physical size and/br lower anticipated volume; The higher estimate assumes the restaurant is larger 
in its physical size and/Or anticipated volume. This is not a representation as to volume;

(11) Insurance. You must obtain insurance including replacement cost coverage on the restaurant 
and its fixtures, equipment, supplies, products: and other property Used in the restaurant,, flood 
and/or earthquake coverage where applicable for full repair and replacement value workers' 
compensation and employer's liability insurance of $1,000,000; $500,000 of employmentpractices 
liability insurance; comprehensive general liability insurance including broad form contractual 
liability, personal and advertising injury; prodUets/completed operation and, if applicable, liquor 
liability with coverage of at least $1,000,000 per occurrence and $2,000,000 aggregate, fire 
damage liability of at least $300,000 per fire and medical expense coverage of at least $5,000 per 
person. Each policy must insure us and you. You also must obtain business interruption,insurance, 
automobile liability insurance, including owned, hired and non-owned vehicle coverage, of at least 
$ 1,000^000; insurance required by yoUr lease, and umbrella coverage of at least $1,000,000. The 
lower estimate represents, a less expensive package of insurance or a quarterly payment of an 
annual premium. The higher figure represents an approximate annu4 premium and assumes you 
pay this in full in a lump sum., It is possible to purchase additional insurance or more costly 
insurance and thus to exceed the high estimate.

(12) Training. You arrange transportation and pay for meals and lodging for you and yoUr 
personnel who attending training. You compensate your personnel during training; The amount 
will depend on distance you travel, type of travel and lodging you choose, and mtei of 
compensation; You come to Our headquarters Or other location we designate for approximately 4- 
5 Weeks. The lOW estimate assumes aggregate expenses of about $400 per day and the high 
estimate assumes aggregate expenses of about $600 per day for any travel, food, lodging and 
compensation for about 24 days.

(13 ), Licenses/Permits. These amounts ate estimated costs of local licenses and permits and permit 
for on-premiSes sale of beer and wine.

(14) Professional Advisors. You should consult professional advisors like a lawyer and 

accountant.,

(15) Working, Capital. We considered that some time will be needed to generate;revenue and the 
possibility of unexpected expenses. The Franchise Agreement states yOU are required to maintain 
a cash reserve in the bank of the greater of $75i,Q00 or one month’s expenses. We cannot assure 
these amounts will be enough especially in the first few months. You may need additional working 
capital if sales are lOw or costs are high. We relied on our officers’ experience of more than 20 
years,, Who worked with a consultant in developing these estimates. You should review these 
estimates carefolly with a business advisor before making any decision to purchase the foanchise;

(16) Totals. Your actual costs may vary significantly from the estimates provided in this Item 7. 
You Should review these figures carefully with a business advisor before making any decision to 
purchase the Franchised Restaurant., The Item 7 Chart is Only an estimate of initial start-up
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expenses^ You may have additional expenses, or other categories of expenses, to start the 
Franehised Restaurant. Additional expenses and other categories of expenses could be significant. 
You should not plan to draw income from operations during the start-up and development stage of 
your franchise, which could exceed three-months.” You should plan to have reserves to cover other 
expenseSj losses or unanticipated events during the start-up and development stage or beyond. 
Generally none of the expenses in this table is refundable, securitydeposits may be refundable and 
some of the premium may be refunded when an insurance policy is cancelled before its term ends. 
We do not provide direct or indirect financing. The low total assumes; that a longtime general 
manager is charged $5,000 for costs we incurred to enter into the Franchise Agreement and provide 
initial services. Therefore, the low estimate total of $462,950 is $5,000 more than the sum of all 
the low estimates,

MULTI-UNIT DEVELOPMENT AGREEMEhJT

Tvdc of Expenditures Your Actual or 
Estimated. Amounts

Method of 
Payment

WhenDufe To Whom; Payment
Is Made

Territo^ Rights Fee(l) $10,000 - S50;000 Check On Signing Multi-Unit 
Development 

, Agreement

Us

Franchisei Agreement 
signed for first unit:(2)

$487,950 - $1,170,700 As Arranged As Arranged Varies

Professional Advisors (3) $1,006 - $3,500 As arranged As airaiiged Professional advisors

TOTAL $498,9.50- $l,224i200

(:1) Territory Rights Fee. You pay us $5,000 multiplied by the number of units, minus one when 
you sign the Multi-Unit Development Agreement. The low estimate is for 3 units: 2 x $5,000 = 
$10,000. The high estimates is for 11 units: 10 x $5,000 = $50,000. If your Multi-Unit 
Development Agreement is for more than 11 units, your territory rights fee will be higher by 
$5,000 for each additional unit.

(2) Ffanchise Agreement for first unit. The low and high amounts are from the first table above 
representing estimated initial investment associated with the Franchise Agreement.

(3:) Professional Advisors. You should consult with professional advisors like a lawyer and 
accountant. This estimate is for their review and consultation on the Multi-United Development 
Agreement.

ITEMS:
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Premises.

We require you to obtain premises for the restaurant and purehase various, merchandise,, 
services, supplies^ fixtures, equipment, and computer hardware and.software and other items either 
fi’om us or fiom supplies we approve or under oUr specifications.
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The loeation of your restaurant must first be consented to by usi You propose a location. 
If it is acceptable to us, the location address will be stated in Section 1(B) of the Franchise 
Agreement. If you do not have or we have not approved a location when the Franchise Agreement 
is entered into,, then the location will be designated later.

You must purchase or lease the premises for the location. You must get our consent to any 
proposed lease. We can impose conditions to giving our consent. Among the conditions we can 
imppse are that the lease provide us the right, if we want, to recei ve an assignment of the lease On 
termination or expiration of the fi^anchise;' require the lessor to provide us a copy of any default 
notice sent to you artd grant us the ri^t (but not obligation) to cure any deficiency or default within 
15 business days after your time ends to cure the default if you fail to do so; authorize you to 
display the marks according to pur specifications; allows construction of improvements; meeting 
our requirements; and assures you will be free from disturbance or interference by the lessor’s 
lender, lienholder, mortgagee or anyone having an interest or claim in the premises,

■Our review or consent to a proposed lease is not an endorsement or approval of its terms 
or assurance of any results fi^Om the lease or location.

We can require you to. remodel, modernize, redecorate and make rqjlacemerits. These 
actions must be done aceording to our standards and specifications. We won’t require major 
modifications or replacements during the first three years of the term.

Advertising

You pay us a grand opening advertisement fee of $5,000; We will, from approximately a 
month before opening throu^ the first 60 days of operating the restaurant, advertise and promote 
yoUr restaurant via newspaper, direct mail and/or promotion through other media. The grand 
Opening advertising will be conducted according to the program outline in our Grand Opening 
Advertising Plan and/or plan you prepare and submit to us for our approval, if we approve it.

Each month you must spend at least 3% of your net sales on local advertising and 
promotion. Your expenditures are subject to approval fi-orn us or our designated advertising 
agency, You must comply with our rules, restrictions and guidelines for advertising.

You must enroll and participate in any gift card program we have in effect and as we revise 
any Such program.

You must participate in promotion and marketing programs we establish.

You must cooperate and when we require participate in additional programs we establish 
and designate^ including coupons, smartphone, tablet and other mobile device, applications, 
rewards and loyalty programs, and other programs, and comply with our rules and regulations.

Insurance

You must obtain and maintain insurance protecting yOU and us and our officers, directors 
and employees against any loss, liability, injury, death, property damage or expense arising or 
occurring on or in connection with your restaurant. The policy(s) must name us and Our 
shareholders, directors,, officers and personnel as additional insureds. The insurance eompany(s) 
must be licensed in the state where you operate and have an A.M. Best rating of A-VTIl or better.
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The poliey(s) must include; replacement cost coverage insurance on the restaurant and all 
fixtures^ equipment, supplies, products and other property iiSed in operating the restaurant for full 
repair and replacement value without any co-insurance clause; $1,000,000 of workers' 
compensation and employer's liability insurance, $500,000 of employment practiees liability 
insurance, other insurance required by law where your restaurant is located, comprehensive 
general liability insurance including a per preniises aggrega:te with at least the following coverages 
and at least the following limits: broad form contractual liability, personal and advertising injury; 
products/completed operation and, if applicable, liquor liability of at least $1,000^000 per 
occurrence and $2,000,000 aggregate, fire damage liability of at least $300,000 per fire and 
medical expense coverage of at least $5,000 per person, with each policy insuring us md you 
against claims, suits, obligations, liabilities and damages,, including attorneys' fees, based on or 
arising out of actual Or alleged bodily injuries or property damage resulting from, occurfing'in the 
course of, on or about or otherwise relating to the restaurant; business interruption insurance; auto 
liability insurance, including owned, hired and non-owned vehicle coverage, of at least 1,000,000; 
and insurance required by your lease; umbrella coverage of at least $1,000,000.

Deductibles.in the above coverages must not exceed $5,000. We can modify these required 
coverages and amounts and deductible limits.

Within 90 days after sigrung the Franchise Agreement, but in any event not later than the 
date: you leasei or acquire an interest in premises you must provide us a certificate of insurance 
showing compliance with the above requirements^ The certificate must state that the policy(s) will 
not be canceled or altered without at least 30 days prior written notice to us and must show proof 
of payment of premiums.

If you don’t obtain and maintain all required insurance, We Can get all or part of the 
insurance or comparable coverage that We are able or ChooSe to obtain. You pay the charges for 
the insurance and a reasonable foe for expenses incurred by us.

Goods and Services

We’ll provide you one or more lists of approved manufacturers, suppliers, distributors and 
approved inventory, products, fixtures, furniture, equipment, signs, stationery, supplies and other 
items or s^ces for the restaurant. The lists will specify the manufacmrer, brand name, supplier, 
distributor and inventory, products, fixtures, fiiriiimfe, equipment, signs,, stationery, supplies and 
services we approve for your use. We can revise these lists. Fbr some or potentially all items we, 
can designate ourself as an approved supplier or as sole approved supplier.

We can manufacture, supply and sell food products to you and other fi:-anchisees and/or 
disclose formulas for and methods and preparation of food products to suppliers who we will 
authorize to manufacmre food products to our specifications and sell them to you and other 
fi^anchisees. You may be required to purchase and use food products from us Or a limited number 
of suppliers authorized by us. For some or potentially all products wC could designate ourself as 
an approved supplier or as the sole approved supplier.

If you propose to offer for sale at the restaurant any brand of product, or use any brand of 
food ingredient or other material or supply which is not approved by Us, or to buy fi-om a supplier 
not designated by US as an approved supplier, you must first notify us and submit samples and 
other information We require for examination, testing or to otherwise determine if the product, 
material or supply Of proposed supplier, meets our specifications and standards. We Can charge
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you or the proposed supplier the eost of inspection, evaluation atid testing. We expect this charge 
would not exceed $ 1,000. We will tty to let you know Our decision within 45 days after wo obtain 
all the information we need. We can re-inspect facilities and products of any supplier and revoke 
approval.

All Other inventoty, products,, materials and other items and supplies used in operating the 
restaurant, which are not specifically required by us to be purchased according to lists we provide^ 
must meet specifications and quality standards we establish.

You must use only displays, trays, napkins, boxes, bags, wrapping paper, labels, fomis and 
Other paper and plastic products imprinted with the marks and colors prescribed fi-om time to time 
by us. You must purchase such items only fi-om third parties licensed by us to place the marks on 
such items.

Items Not Permitted

You must not install or maintain any newspaper rack, video game, juke box, gmning 
machine^ gum machine, game, ride, vending machine or other similar devices without our written 
Consent.

Software

We could develop and design software or ;seleet or designate third-party software, or a 
combination of thesCj for accounting, inventory, point-of-sale and other activities. The software 
may be all or partly proprietary to and Confidential information of us. If we do this, we can require 
you to implement and use thessoftware and comply with our specifications and standards regarding 
the software. We can require you to pay reasonable license and maintenance fees to us and/or 
third party(s).

Branded Products

We can require you to buy trademarked products fi^om us or other sources we designate; 
You must promote, offer and sell all merchandise including trademarked products and all other 
food and other services prescribed by us.

Other Matters Regarding Sources of Products and Services

Our officers do not Owtt an interest in any Supplier. However, Epic Wiiigs Restaurants: may 
serve particular brands of soft drinks or could obtain chicken products or ofeer products from 
companies that are publicly traded. Any of our officers could own stock in publicly traded 
companies.

Our criteria for approving suppliers are not made available tO you.

We may negotiate purchase arrangements with some suppliers. These may require that our 
system meet minimum volume^ percentage of purchase and Other requirements. Some suppliers 
may pay us rebates or other consideration based on sales to you. If we receive these payments we 
will have the Option to pay the fiinds or a portion of the funds to you (and/or other franchisees) 
and/or place them in the Promotion Fund, allocated as we determine. We believe you will benefit 
from these arrangements; however, we Can’t assure that you will agree you have benefited. There
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are no such arrangements at present specifieally for the Epic Wings system, but such arrangements 
do exist for Wings N’ Things.

We could in the future seek to negotiate group rates for purchases of products and materials 
with suppliers in our discretion. We have not done so yet.

There are no purchasing or distribution cooperatives, at this time.

We estimate that approximately 50% of your expenditures for leases and purchases in 
establishing your Franchised Restaurant ^d approximately 75% on an ongoing basis will be for 
goods and services for which suppliers must be approved by uSj or which must meet oursfandards 
or specifications.

We do not provide or withhold material benefits to you (like renewal rights or the right to 
open additional restaurants) based on whether or not you purchase throu^ the sources we 
designate or approve. But purchases of unapproved products or services or from unapproved 
suppliers violates the Franchise Agreement, for which we could terminate the Franchise 
Agreement and seek damages.

We do not derive revenue ffoiri yOur purchases ffOm approved or designated suppliers other 
than as stated above;

ITEM 9;
FRANCfflSEE*S OBLIGATIONS

This table lists youF principal obligations under the Franchise and other agreements. 
It wUl help you find more detailed information about your obligations! in these agreements 
and in other items of the Disclosure Document.

Ohlifiafinn Section iii
Franchise Asreement

Section inMiilti-Unit 
Develonment Aereement Disclosure Docnirient Item

a. , Site selection and 
.acquisition/lease

1 Ml 4 8 and 12

b. Pre-opening
purchases/leases

3 and 12 N/A 7 and 8

c. :Site deyeloprnent and other 
pre-opening requirements

3 and 12 4 6 and 11

d. Initial and ongoing training 4 6 '5 and 6
Opening 12(D) ! N/A 7(11), 8 and 11(b)

f. Fees 1(!),:2(B)(8), 3(A), 10,
11(H), 15(1) and 
18(B)(2)(b)(7)

1.2,4:2.2,;5.4:7, 8:4.1 and 
8,5

5, 6-and'7

g- Compliance with standards 
and policies/operating 
manuals

6, 7, 12,and 22 N/A 11

h. Trademarks and proprietary 
information

5., 6, 7 and 15(D) 1.6 and,5 13 and 14

Restrictions; on 
producfs/services offered,

1 and 12 N/A 8 and 16
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Obligation Section in
Franchise, Agreement

Section in Multi-Unit 
Develonment^ Agreement Disclosure Document Item

j- Warranty and ,customef. 
service requirernents

n N/A N/A

k. Territory developrnent and 
sales quotas

3 1, 3 and Exhibit 2 12

1. Ongoingproduct/service:
purchases

) 1'2 N/A 8 and, 11

iti. Maintenance, appearance 
and remodeling 
requirements

3, 12 N/A 6and8

,n. Insurance; 14 N/A 6, 7 and 8

0. Advertising 9,12 N/A 6, 8 and 11

p. Indemnification 14, !!6(E), 18(B)(4),,21 
and 23(G)

9:3 6

q- Owner's participation/ 
management/staffing

12-,T5,21,and:32 6 15,

r: Records;and reports TO, 11,12 and 16(B)(8) N/Ai 9and 11

S: 1 nspection; and, audits 5(E), 11(E), 12(0), 
i3(e),and 15(1)

N/A 6, and 11

t. Transfer 18, 19,20 8, 6 and. 17

u. Renewal 2 N/A 6 an d , 17

V. Post-termination obligations 15,and 17 .7.2 17

w. Nonrcdmpetition covenants 15 N/A 6 and 17

X. Disputesresolution 26,30 11 17

ITEM 10;
FINANCING

Neither we nor any agent or affiliate of ours offers direct or indirect financing to you, 
guarantees any note, lease or obligation of yours, or has any practice or intent, to sell, assign or 
discount to a third party all or any part of any financing arrangement of yours.

ITEM 11;
FRANCHISOR'S ASSISTANCE. ADVERTISING. COMPUTER SYSTEMS. AND

training

Except as listed below we are not required to provide yOu with any assistance:

(a) Our Obligations Before You Start Operating the Restaurant:

1. Agree on a location for your restaurant or territory in which you’ll seek to find,a location, 
and state these in the Franchise Agreement (Franchise Agreement Section 1). YOU are responsible 
to purchase or lease a suitable site for yOur restaurant, subject to our approval. (Franchise 
Agreement Section 3).

Factors we consider in approving or withholding approval of a proposed location include 
population density, demographics, traffic and traffic patterns. Convenience, parking, safety.
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zoning, nei^borhood, physical characteristics of the premises such as size and layout. We 
evaluate each proposed site case-by-case and will try to notify yOu in writing of oUr acceptance or 
rejection within 15 business days after we receive yOur request and all inforrnation,

We do not assist in locating premises, negotiatings a leasOj construction or build-out, 
conforming the Incation to meet local rules or zoning requirements or recruiting nr hiring 
employees. We don't have special knowledge in selecting sites. Our approval does not mean your 
restaurant will achievei particular results.

'2. Provide initial training to ynu and one, other supervisorial Or managerial personnel. 
(Franchise Agreement Section 4). More information on the training is provided belovv in this Item 
11. If you previously completed training for an Epic Wings restaurant,then we can elect to provide 
approximately one \yeek of refresher training. (Franchise Agreement Section 4(E)).

3 . We’ ll loan you or provide yOu electronic access to our Confidential Operating Manna;!., 
It will contain Specifications, standards,, operatingrprocedures and rules for Epic Wings franchised 
restaurants and information relative to your obligations. We can add to and modify the Manual. 
You must keep the manual confidential. (Franchise Agreement Section 6). You.mUst operate your 
Franchised Restaurant in compliance with the terms of your Franchise Agreement and the 
Manuals. You alone will exercise day-to-day control over all operations, activities and elements 
of the Franchised Restaurant, including over your employees. Under no circumstances will we dd 
so or be deemed to do so. The various requirementSj restrictions, prohibitions, specifications and 
procedures of the system with which you must comply under the Franchise Agreement and the 
Manuals do not directly or indirectly Constitute, suggest, infer or imply that we control any aspect 
Or element of the day-to-day operations of your Franchised Restaurant, but only constitute 
standards to which you must adhere when exercising your control over the day-to-day operations 
of your Franchised Restaurant consistent with our policies. (Fran. Agreement. Section 6.D.) Until 
our’manual is developed and completed, policy statements and operations memoranda we provide 
will be a temporary operating manual.

4. We’ll provide you lists of approved mahUfaetuferS, suppliers and distributors and 
approved inventory, products, fixtures, firtniturCi, equipment,, signs, stationery, supplies and other 
items, or Services necessary to operate the restaurant. The lists will specify manufacturers, brand 
names, suppliers and dishibutors and inventory, products, fixtures, furniture, equipment, signs,, 
stationery, supplies and services we approve. We can revise these lists. For some :or potentially 
all products or seiViCes we coUld designate oUrself or our affiliate as an approved supplier or the 
sole approved supplier. (Franchise Agreement Section 12(E)). We don’t purchase, deliver of 
install items for you.

5. We’ll advertise and promote your Franchised Restaurant in the period approximately 
from one monthhefore opening through the first 60 days of operation of the Franchised Restaurant 
via newspaper, direct mail advertising and/or promotion through other media from the grand 
opening advertising: fee of $5,000 you pay us- The grand opening advertising; will be Conducted 
according to the program outline in our Grand Opening AdVerfisihg Plan and/br plan you prepare' 
and submit to us for our approval, if we approve it. (Franchise Agreement Section 9(C:)).

6. WeTl provide one representative to assist in opening the restaurant. The' representative, 
will provide up to one week of additional training at the restaurant aroUhd the tinie of the start of 
operations. During this time the representatives will assist in establishing and standardizing
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procedures and techniques for operating the restaurant and assist in training personnel. But we 
aren’t obligated to do this if you are already a franchisee. (Franchise Agreement Section 4(C)).

(b) Length of Time Between Signing and Opening.

We started offering franchises at the effective date; Of this Disclosure Document, So there 
is not yet a typical length of time between signing the; multi-unit development agreement and/or 
franchise agreement and opening the restaurant.

Within 6 months of obtaining possession yOu must submit for our Consent a site survey, 
and any proposed modifications to our basic architectural plans, but we have the right to limit 
changes to those needed to comply with ordinances, building codes and permit requirements; 
obtain all required zoning changes, building, utility, health, sanitation, sign and Other permits and 
licenses; purchase or lease equipntent, fixtures^ furniture and signs; complete the consfruction 
and/or remodeling and installation Of equipment, fixtures, furniture and signage and decorating in 
Compliance with plans and specifications we have consented to in writing and applicable 
ordinances, building codes and pennit requirements; obtain all contractors' statementssand waivers 
of liens for construction, remodeling, decorating and installations; obtain required insurance; 
complete development and have the restaurant ready to open and Start conducting its business. 
The Franchise Agreement says you must start operating the restaurant within six (6) months after 
signing the; Franchise Agreement.

Factors that may affect this length of time include obtaining a Ipeation that meets our 
approval, leasehold improvements and build-out, time of year, completion of our initial training, 
availability of equipment, products and supplies, obtaining government inspections and occupancy 
permits if needed, and any other circumstances. Some beyond ours or yOur control, that cOuld^cause 
delay:

(c) Our Obligations to You After You Start Operating the Restaurant:

1. For your first restaurant, we’ll provide one representative; to assist in opening the 
restaurant. The representative will provide up to one week of additional training at the restaurant 
around the time yOu start operating the restaurant. During this period, our representatives Will also 
assist you in establishing and standardizing procedures and techniques for operating the restaurant 
and assist in training personnel. (Franchise Agreement Section 4(c)).

2. We may advise or offer guidance relative to prices for food and other products Offered 
for Sale; This will be based on our experience and other factors we take into Consideration. You 
must follow our guidance when not against the law to do so. (Franchise Agreement^Section 13(A)).

3. We’ll provide you assistance in operating foe restaurant as we deem necessary or Useful. 
This may be advice and guidance regarding: service and selling food, service and mefchEuidise; 
additional products and services we authorize; purchases; bookkeeping, accounting,, inventory 
control, other administrative matters, supervisory and operating procedures; advertisiiig and 
promotion programs; and research and development. (Franchise Agreement Section 13(C)).

4. We may make visits to the restaurant for consultation, assistance, inspection and 
guidance. We may prepare written reports, of foe Visits, outlining observations and suggested 
Changes or improvements and detailing defaults- We can decide whether or not to provide a copy
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of the report to yon. We’ll tell you of problems disclosed by the reports. We can also use the 
reports for other purposes. (Franchise Agreement Section 13(D)).

(d): Advertising.

You may use your own .advertising; in the following; circumstances; You must first get our 
written approval. Ypu submit to us or our designated agency, for prior consent,^ all promotion 
materials and advertising you propose to use, such as advertising proposed for use in newspapers, 
radio and tv, online advertising and social networking (if we allow), specialty and novelty items, 
signs, containers and boxes. If we don’t respond within one week with our consent or disapproval 
then the proposed advertising's not approved.

You must contribute an amount We specify, not exceeding 2% of Net Sales to the Ipic 
Wings Promotion Fund. These payments will be made together with royalty payments. These 
payments Will be credited toward arnpunts you are required to spend on local advertising, described 
below.

If and when We establish the Proihotion Fund,;we or pur designee will direct all advertising 
programs With sole discretion over the creative concepts, materials and media and their placement 
and allocation, We; will administer the Promotion Fund. The fund is intended to help develop 
general public recognition and acceptance of the Epic Wings trademarks to benefit the system. 
We don’t promise that the fund’s expenditures Will be equivalent or proportionate in some way or 
any way to your contribution, nor that you or any franclusee will benefit directly or pro rata from 
placement of advertising; by the fund.

Monies in the Promotion Fund may be used to for a Wide range; of purposes, among them 
to maintain, administer, direct; produce and prepare promotions and advertising, costs of 
conducfing pUbliC relations, advertising and producing promotion broehwes and other marketing 
materials. These monies may be commingled with our other funds: or kept in a separate account 
from our other monies.

The Promotion Fimd won’t be used to solicit selling franchises or to defray our general 
Operating expenses, except for reasonable administrative costs and overhead, not to exceed 20% 
of the amounts contributed to the fond, that we incur in activities reasonably related to the 
administration or direction of the fond and advertising programs including, without limitation, 
market research, preparing marketing and advertising materials arid collectiiig and accounting for 
assessments for the fond.

We can spend, for the fond, in a fiscal year or other period moreor less than the aggregate 
contributions to foe fund in, a time period. The forid inay borrow to cover deficits or invest surplus 
for future use. If we lend money to the fond, we can charge interest at 1% above the rate we pay 
lenders, pr other reasonable rate. We have the right but are not obligated, to cause the fond to be 
incorporated or operated through a separate entity.

We can terminate the fond. We won’t terminate the fimd imtil all monies in the fond have 
been expended for advertising and promotion purposes Or returned to franchisees. If terminated, 
we can restart foe fond or a new Promotion Fund.
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An accounting will be prepared annually and made available to you on request. We can 
require that the annual accounting include ah audit prepared by an ihdependerit CPA, prepared at 
the expense of the fund.

We’ll contribute to the fund any rebates paid to us by suppliers on account of your 
purchases. For each Epic Wings restaurant we own similar to your franchised restaurant,. Aye’ll 
contribute similarly to what is required of you. For Epic: Wings restaiyants operated by affiliates 
of us, we’ll try to get them to contribute. Contributions by us: or affiliates: need not be the same 
amounts or according to the same formula as required of you.

Each month, you must spend at least 3% of Net Sales on local advertising and promotion. 
This expense is in addition to labor costs for your personnel and does not include disposable 
menus. To the extent you advertise by bartering and/Or giving away food or merchandise 
promoting Epic Wings or the restaurant. Only ybUr costs for the bartered food or merchandise will 
Count toward the local advertising and promotion expense. The expenditures must be made 
directly by you, subject to approval from us or our designated ad agency: Within 10 days after the 
end of each ealendar month, you must provide us an accounting of your expenditures on local 
advertising and promotion for the month just ended. You must comply With OUT rules, restrictions 
and guidelines for local advertising.

We can establish regional advertising cooperatives in one or more areas having franchised 
Epic Wings restaurants; You must participate in and contribute to the cooperative according to 
rules and procedures determined by a majority of its members. Your contributions will be 
additional to required contributions to the Promotion Fund, but will be credited toward your 
required expenditures for local advertising., We can require that the organizational documents 
(articles; of incorporation and bylaws or the likej and operating procedures be consented to by us. 
We can participate in deliberations Of the cooperative and veto any decision we object to or 
consider detrimental to the interests of the system. We can require cooperatives to be formed, 
changed, dissolved or merged.

At the effective date of this. Disclosure Document we had not established the Promotion 
Fund, so no monies Were contributed to a fund and no fund monies were used in the most recent 
year. We are not required to spend any amount on advertising in any particular area or at all. 
There is no council of franchisees that advises us on advertising policies;

(e) Website and Internet.

We can, but we are not obligated to, establish and maintain one or more websites promoting 
the trademarks and system. We have sole control over the website and social media., We can stop 
its operation at any time without notice: Unless you get our prior written consent, you are not 
allowed to establish or maintain, a separate website, splash page, any kind of presence on the 
Internet or presence through any social networking site relating to the operation of the business. 
If we grant you a right to operate a separate website and/or a splash page, maintain an mtemet 
presence or preseneethrough any social networking site, you must do so according ourstandards 
and policies in the Manual or otherwise in writing &om time to time. We can modify or 
Supplement our policies regarding social media and internet use at; any time in writing, whether aS 
part of the Manual or otherwise.
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(Q Required Electronic Cash Registers/Computer Systems.

You must record all sales and related actiyities on computer-based point-of-sale cash 
registers \yhich are compatible with any program or system we usei You must get a computer 
system, including royalty calculation software, anti-virus software and other software and 
hardware we deem necessary, meeting specifications and standards we set. All Net Sales and sales 
information must be recorded on this equipment, We will haye Ml access to the data, system and 
related information by direct access in the form we want, including in-person or by remote access 
via telephone or other network connection^ You must Supply us with the server, IP, or other 
network eonneetidn information including passWords or passcodes so we can remotely access your 
data. We will haye independent access to: information and data from your computer-based point- 
of-sale cash registers and cornputer system.

We have designated/apprOved the Revel point of sale system for use in Epic Wings 
restaurants. The system cost to you is approximately $ 15,000.

In the future could (but are not obligated to), develop and/or design,software and/br select 
and designate third-party software, or a combination of these, for accounting, inventory, point-of- 
sale functions and other activities. The software may be entirely or partly proprietary to and 
confidential information of us. We will haye the right to require you to implement and use the 
software and comply with specifieafions and standards we prescribe. We can require you to pay 
reasonable amounts to license of for maintenance of the software whether to us or third party(s) or 
a combination of them.

You must upgrade any hardware or software to ensure compatibility With the software we 
designate.

We can requireryou to upgrade, replace or make other changes to the POS System; there is 
no restriction on how much this may cost you or hoW often we require this.,

(g) Manuals. The table of contents for the Manual is attached as Exhibit 1 to this 
Disclosure Document.

(h) Training.
TRAINING PROGRAM

;SMJKIE(ET
HOmS OF CLASSROOM 

TRAESISG
HOURS OF O^i-THE- 

J0B TRAlfiJING LOGATIOIN

Epic Wings
History-and'Philosophy 1 0 Carmel Mburttaih Road

Safety, Health, Sanitation, 
Cleanliness and Hygiene 8 o:

County Certified Training 
Facility

Overview of Products '8. 0 Carmel Mountain Road

Customer Service 2 16 Carmel Mountain Road

Ktchen Equipment Specifications 
and Operation 4 1:6 Cancel Mountain Road

Ordering Inventory and'Controlling 
Food Cost 4 4 Carmel Mountain Road

Certified Manager Duties 8 24 Carmel Mountain Road
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SUBilEeT

Daily Operations Checklist

Handling Complaints

POS System and Software

Adyertisirigsand Promotion

Administration, Bookkeeping, 
Recordkeeping____________

Review

Total

HODRS^OF CLASSROOM
____ traiising;

HOURS OF ON-THE- 
JOB TRAINING

8

110

cocAnriON.
CarmeLMduntaiti Road

Carmel ^M ountain Road

Carmel. Mountain Road

Carmel Mountain Road

Carmel Mountain Road

Carmel Mountain Road

You one additional supervisorial or managerial personnel must sueeessfully complete 
our training approximately 6 weeks before your location is ready to start operating. If you 
previously completed our training, then in lieu of the initial training program we may instead elect 
to pfovide approxiniately one week of refresher trmning.

If you qualify for the longtime manager program, the Categories and hours of classroom 
and on-the-job training will be reduced substantially for you arid could be waived or limited to 
refresher training. We may provide training for your supervisorial personnel.

We plan to schedule initial training as needed. Training will be conducted at or near OUf 
headquarters in San Diego, California, of other place we designate: The training may include a 
combination of classroorri arid on-the-job training as well as sclf-study online or review of videos 
Of other materials. We don’t charge separately for training. You pay all travel, living and 
compensation expenses of your persormel. We don’t pay you Of yoUr persormel even if some Of 
the training involves working and performing service at an existing feStaufarit.

Tfaining \vill be supervised by Greg Sacco, who hasuperated Wings N’ Things Restaurants 
since 1992. The instructional materials for the initial training program will consist of an Epic 
Wings training manual.

If we determine you or a person associated with you are imable, or we come to doubt your 
Of theif ability to satisfactorily complete any part of training, we can require atteiidariCe at 
additional training to prove the ability to operate the restaurant to our satisfaction, of require you 
or a new approved designee to complete the training subject to our then-current training 
requirements, or terminate the Franchise Agreement. Upon termination of the Franchise 
Agreement, we will be deeihed to be fully released from any and all claims or causes of action you 
may have or claim to have against us, our shareholders, directors;, officers arid persormel.

We can require you and your pefsoimel tO attend and successfully complete new or 
refresher training. These may be at locations we designate. These may be conducted specifically 
for such persons or for a broader range of persons., While you are in full Compliance with the 
Franchise Agreement, attendance won’t be mandatory at more than Orie such additional or 
refresher training program in any calendar year and any such program shall not exceed five (5) 
business days in a Calendar year. You bear all expenses, including, without limitation, travel, 
lodging,, meals and salaries,

ITEM 12;
TERRITORY
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Franchise Agreement

The franchise will be for a specific location, which is subject to our approval. You propose 
a location. If it is. acceptable to us, the location address will be stated in the Franchise Agreement. 
If you do not haye or we have not approved a location when the Franchise Agreement is; entered 
into, then the location will be; designated later. The Franchise Agreement will State a geographic 
area in which your resta:urarit will be located.

You lease or purchase premises for the location. You must get our consent to any proposed 
lease. We can impose conditions to giving consent. Among the conditions we cahiihpose are that 
the lease provide us the right, if we want, to receive ah assignment ofthe lease! on termination or 
expiration of the fi-anchise, or in case you would lose possession for breach or other reason ; requi re 
the lessor to provide us a copy of any default notiee sent to you and grant us the ri^t (but not 
obligation) to cure any deficiency or default within 15 business days after your time ends to cure 
the default if you fail to do so; authorize you to display the marks according to our speeifications; 
allows construction of improvements meeting our requirements; and assures you will be free fi^om 
disturbance or interference by the lessor’s lender, lienholder, mortgagee or aiiyone haying an 
interest or claim in the premises.

Our review or consent to a proposed lease is not an endorsement or approval of its terms; 
or assurance of any results ftom the lease or loeation.

You must operate the restaurant only at the location stated in the Franchise Agreement. If 
the lease ends without your fault or the location is destroyed, condemned or otherwise rendered 
unusable, we will be willing to consent: to your relocating the restaurant to a location and site 
acceptable to us. That relocation would be at your expense and we have the right to charge you a 
relocation fee of $5,000., The proposed new location would be Subject to the procedures and our 
consent, described above.

So long as the Franchise Agreement is in force and effect and you are in full compliance 
with the Franchise Agreement and with all other Agreement between you and us, we will not grant 
a fi-anchise to someone else for and will not operate any other Epic Wings restaurant within an 
area of approximately a one (1) mile radius from your Restaurant. The specific area may 
altematiyely be marked by street, political or other boundaries (rather than a circular radius). The 
area may be larger for a rural or less densely populated area and may be smaller for a more densely 
populated area like a metropolitan or downtown area. We do not Currently envision thetoesi^ated 
area to be smaller than a 1/4 mile or larger than a 5 mile radius. This designated area may be 
described more specifically in writing or on a map attached to the Franchise Agreement, or both.

Regardless of the exclusivity described above, we reserve several ri^ts., We reserve the 
rights to;

1, grant franchises or operate franchised restaurants in military bases, schools, universities, 
airports, amusement parks, hospitals, stadiums, arenas, convention centers, fairgrounds, business 
campuses, and also facilities that restrict entry or admission even if these locations are within the 
two mile radius granted to you,, and the ri^t to grant other franchises or operate franchised 

restaurants outside that area as we deem appropriate.,

2., ourself or any parent, Subsidiary or affiliate of us to ofifer and sell and advertise and 
market and promote, at wholesale or retail, including the Internet or Internet web site, mail order
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catalogs^ direct rtiail advertising or through any other distribution system or ehannels, within and 
outside the one (1) mile radius, Epic; Wings products and services which comprise or may in the 
future comprise a part of our system.

3. ourself and for any parent, subsidiary or affiliate of us, within and outside the area 
granted to you, to market productsicomprising or not comprising parts of our system under formats, 
trademarks and service marks distinct firom Epic Wings, whether at: supermarkets, membership 
stores or other outlets or distribution channels.

For example,,there is no restriction against us or our affiliates establishing additional Wings 
N’ Things locations in the territory granted to you.

We and others are not restricted from soliciting^or accepting orders from consumers inside 
the area granted to yOu. You do not receive any compensation on account of orders solicited or 
accepted from consumers in the territory granted to you. You are not restricted from soliciting or 
accepting orders from consumers outside the territory.

Based on the above, you do not receive' an exclusive territory. You may face competition 
from other franchisees, from outlets that we own, or from other ehannels of distribution or 
competitive brands that we control.

Continuation of your territory does not depend on achieving a certain sales volume or 
market penetration or other eontihgencyi but does require you to remain in compliance with the 
Franchise Agreement.

Relatives of oUr owners and officers (various members of the Sacco family) own and 
operate 17 Wings W Things restaurants in Soutoem California from San Diego north to Murrieta. 
These restaurants offer and sell menu items focused On chicken products. Those restaurants could 
advertise in the territory granted to you and Could accept orders from customers in the area granted 
to you. The principal address for the head office of Wings' N’ Things is 12075 Carmel Mountain 
Road #20l, San Diego California 92128. We do not plan to separate that office from our office.

We do not have a specific plan for resolving Conflicts between you and operators of Wings 
N’ Things. We do not anticipate any such conflict and would address any such conflict based on 
its own cireumstariees, if it occurred.

You do not receive any right of first refusal or other right to acquire additional franchises. 

Multi-Unit Development Agreement

You will be> granted the right to develop an agreed number of Epic Wings restaurants in a 
defihed geographic area^ during an agreed period of time. We will not operate, or grant others the 
right to operate, an Epic Wings restaurant in your territory and/or operate, or grant others the right 
to operate, a restaurant under a different name in your territory which predominantly serves menu 
items similar to those of Epic Wings, except for a restaurant that is already in existence or 
development at the time of entering into the Multi-Unit Development Agreement.

We can dO the following in your temtory: (i) sell or pennit others to sell any menu items 
of ingredients used to prepare foods sold at Epic Wings restaurant to restaurants, convenience
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storesj grocery stores, or departmeiit stores selling foods or ingredients; (ii) sell or permit others to 
sell .any menu items sold at Epic Wings restaurants or operating Epic Wings restaurants.

You will propose a site and if we approve, we will identify the proposed teriitOry for that 
Epic Wings restaurant. You may disapprove of the proposed territory within 5 days by written 
notice to us. We will then negotiate, trying to agree on a inutually acceptable boundary for the 
territory. If after 30 days, we do not agree, the proposed site will be deemed disapproved;

Based on the above, you do not receive an exclusive territory. You may face competition 
firOm Other franchisees,, from outlets that we own, or from other channels of distribution or 
competitive brands that we control

ITEM 13:
TRADEMARKS

We will grant you the right to operate a franchised restaurant Under the name "Epic Wings" 
and Other marks we may authorize you to use.

We own the following marks which we applied to register on the Principal Register of the 
United States Patent and Trademark Office ("USPTO");

MARK REGISTRATION
NUMBER

REGISTRATION
DATE

Epic Wings 5137948 February 7, 2017

Epic Wings 5096661 December 6,2016

' 5074658 November 1,2016

The above are the principal trademarks to be licensed to you. There are currently no 
effective material determinations of the USPTQ, Trademark Trial and Appeal Board, the 
trademark administrator of this state or any court; pending infringement, opposition or 
cancellation; or pending material litigation involving the marks.

We are not aware of anyone having superior rights in the mark “Epic Wings” or any 
infringing use or anyone making, a claim regarding our use; that COUld materially affect the use of 
the marks in this state or any state in which the franchised restaurant will be located.

As between you and us, we own the trademarks. Your ri^t to use the marks comes only 
from the Franchise Agreement and is limited to conducting business pursuant to and in compliance 
with the' Franchise Agreement. All yOUr use of the marks and goodwill established by that use is 
for our benefit and does not confer in you any goodwill or other interest in the marks. You must 
not ever eontest the validity or ownership of any of the marks or help anyone else to do so.
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You must: not uses any of the marks or portion of any mark as part of a corporate or trade 
name or with any prefix, suffix Of Other modifying words, terms, designs or symbols or any 
modified way. You must no use any of our marks in selling any unauthorized product or service 
or ill any way:not expressly authorized in writing by us. You must give notices of trademark and 
service mark registrations as we specify. You must .obtain fictitious or assumed name registrations 
as required by law.

You must promptly notify us of any claim, demand or cause of aefion based on or arising 
from someone else using our marks or imitation of Our marks. You must notify us of any action, 
claim dr demand agmnst you relating to dur marks within 3 days after ypu find out.

After we receive timely ndtice from you, we will havei the right, but not the duty, td defend 
any such actidn. We can cdntest or bring action against a third party regarding their use of any of 
the marks. In the defense or prosecution of any litigation relating td the marks or parts of dur 
System, ydu must cooperate with us and sign any documents and take actions that we ask.

If we think it advisable td modify dr stop using any mark, and/or use one or mpre:additional 
or substitute/names of marks or symbols, you must comply with our direction to do so. We won’t 
be liable with regard to such modificatidn or discontinuance of any mark.

There are no other agreements currently in effect which significantly limit our right to use 
or license the use of the Marks in any maimer material to the franchise.

ITEM 14;
PATENTS. COPYRIGHTS. AND PROPRIETARY INFORMATION

We do hot claim to own any patent or registered copyrights: which, are material td the 
franchise. However, we claim common law copyri^t; and trade secret protection for several 
aspects of our system, methods, techniques and operational procedures; products, product 
specifications, recipes, menuSj design, decor, silage, manuals and all related materials mcluding 
advertisement and promotion ma:terials thou^ such materials may not be registered in the 
Cdpyri^t Office. These materials are proprietary and confidential and are our property and may 
be used by you only as provided in your Franchise Agreement. We reserve the right to register any 
of our copyrighted materials any time we deem appropriate.

There are no effective determinations of the Copyright Office or any court regarding any 
materials as to which we claim copyright rights. There are no agreements in effect;that significantly 
limit our right to use or license the copyrighted materials. There are no infiinging uses known to 
us, which could materially affect your Use of the copyrighted materials in any states

We may authorize you to use certain works we claim copyright rights to. These include the 
Operating Manual, advertisements^ promotion materials, packaging, posters and signs and may 
include all or parts of the marks, software, trade dress and other portions of the system. These are 

our property;

If you develop any methods^ recipe, formula, specification, process; procediue, program, 
project. Work of art or other materials in the course of operating the Epic Wings Restamant which 
we approve for use .and/or sale in the restaiurant, it will be deemed to be a work-made-for^hire 
belonging to us, and automatically become our property. To the extent it is. hot deemed to be a 
work-made-for-hire, you assign all rights and ownership to us. At our request you must sign
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documents and take action we ask to enable us to secure all rights in us. If don’t,, then we-can sign 
and act on your behalf as your attomey-ih-fact.

We will provide you proprietary, confidential and trade secret information. Any 
improvements you develop or customer lists and databases you obtain will be Our proprietary 
information. Our trade secrets include methods, recipes, formulas, specifications, processes, 
procedures and/or improvements regarding an Epic Wings restaurant, our system and any 
information that is valuable and secret in the sense that it is not generally known to competitors of 
us. You must maintain absolute confidentiality of all such information during and after the term 
of the franchise and must not use any such information in any other business or in any manner not 
specifically authorized or consented to in writing by us.

You may provide confidential information Only to the extent and only to those of yOuT 
employees who must have access to that information to Operate the restaurant.

The goodwill associated with dl phone and fax numbers, email addresses, domain names 
and social media and other Internet addresses used in operation of the restaurant is an asset that 
belongs to us. On cancellation, termination or expiration of the Franchise Agreement, you will be 
deemed to have assigned to us or our designee all right, title and interest in and to these and/or 
service associated with these. You must sign instruments we request to further confirm the 
assignments and transfers to us. On our request you must notify the phone companies, internet 
service providers, listing agencies, websites and Others whom we request that yOu notify, of the 
termination, cancellation or expiration and transfer to us of all right to use of these and any regular, 
classified or Other phone directory listing associated with the marks and give notice of making the 
transfer to us.

We will be entitled to obtain restraining orders and injunctive relief to: safeguard our 
proprietary and confidential information.

Your owners, directors. Shareholders^ partners' and employees having access to OUT 
confidential and proprietary information mtiM sign Franchisor’s forin of Non-Disclosure and 
Confidentiality Agreement attached to this Disclosure Document as Exhibit E- You must submit 
a copy of each signed non-disclosure agreement to us on signing and submit annual updates to Us 
listing those individuals having access to our confidential and proprietary information.

We can change, update Or modify the system, adopt and using new or modified trade 
names, trademarks,, service marks or copyrighted materials, new menu items^ recipes, products, 
equipment, point-of-sale system, computers, technologies, techniques, marketing, promotion and 
any other aspects Or elements^ We’ll tell you of modifications through the Operating Manual or 
other means We select. You must comply with modifications we make. You must not modify or 
alter oUr system.

As further protection for Our trade secrets, and other proprietary information you must not 
directly or indirectly, yoUrself Or through, on behalf of or in conjunction with any person or entity, 
divert Of tty to divert any business or customer to a competitor, or do any other act injurious or 
prejudicial to the goodwill associated with our marks or system^ and yOu must not own, maintain, 
engage in or have an interest in any business or division of any business (including any business 
operated by you before entering into the Franchise Agreement) engaged in preparation and sale of 
chicken and/or chicken products or services, where revenues from the sale of chicken and/or
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chicken products equal or exceed thirty percent (30%) of revenue of the business or of the division 
of the business.

As further protection for our trade secrets and other proprietary informatioiij you agree that, 
for one year after transfer, cancellation, expiration or termination of the Franchise Agreement,; yoU 
will not, directly or indirectly^ yourself or throu^, on behalf of Or in conjunction with any person, 
persons. Or entity, own, maintain, engage in, consult with or have any interest in any restaurant 
business or prepared food business or division of any such business, engaged in preparation and 
sale of chicken and/or chicken products or services, where revenues: from the sale of chicken and/or 
chicken products equal or exceed foirty percent (30%) of either revenue or volume, of the business 
or division of the business that is located or has.a location or operates; within a distance of twenty 
(20) miles of the Franchised Restaurant; or within a distance of twenty (20) miles of the location 
of any other business using our system, whether franchised or owned by us.

You must never, in perpetuity, divulge to any person or entity any infoimation, trade 
Secrets, ingredients, recipes. Cooking techniques and processes, used in our food products, menu 
items and other food and beverage products used in Our system or any information Stated in our 
Operating Manual.

The above restrictions do not apply to ownership of less than 2% of a class of outstanding 
stock of a business listed on the New York Stock Exchange or NASDAQ.

ITEM 15:
OBLIGATION TQ PARTICIPATE IN THE ACTUAL OPERATION OF THE

FRANCHISE BUSINESS

You are responsible for the operation of the restaurant. The restaurant must always be 
under your direct, on-premises supervision. You must devote fiill time and attention to managing 
and supervising all administrative and operational activities of the restaurant, both development 
obligations and store operations.

If we consent to you assuming these responsibilities less than full time, you must employ 
and retain an individual who will be vested with authority and responsibility for day-tO-day 
operations. We don’t have to consent. The certified manager must: actively supervise and manage 
the restaurant foil time and devote full time and best efforts solely to operation of the restaurant 
and no other business; meet our education, experience^ and other criteria for the position; be an 
individual acceptable to us; and successfully complete the initial training program to our 
satisfaction.

If you are a business entity, yoU mUst designate a certified manager acceptable to us who 
will be principally responsibleifor communicating with us about the operational and other ongoing 
matters eoneeming the restaurant. We can require you to have your manager agree tO restrictions 
against diverting business or having ^ interest in a competitive busmess;

If you operate more than one franchise, you must personally divide at least a 40 hour work 
week amongnll the Epic Wings restaurants you operate, and employ at least the-number Of certified 
managers for each restaurant to meet our requirements for certified managers. We are not 
obligated to permit or consent to you operating more than one Or any additional restaurants.
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You must supervise the operations of the restaurant at all times. You must keep us 
informed at all times of the identity(s) of employee(s) acting as manager(s) of the restaurant. If 
you select a substitute or additional supervisorial or managerial personnel, you must make sure the 
supervisorial or managerial personnel becomes a certified manager by successfully eompleting our 
iriitial training and a six.month qualification period. If yoUr Supervisorial or mariagerial personnel 
fails to. complete the initial training and qualification period, you must designate a new 
supervisorial or managerial personnel tp become a certified manager.

Employees you hire or employ at yoUr Franchised Restaurant will be your employees and 
your employees alone. They are not, for any purpose^ to be deemed to be our ernployees, or subject 
to oiir direct or indirect control, most partieularly with respect to any mandated or other insurance 
coverage,, taxes or contributions, or requirements regarding withholdings, levied or fixed by any 
governmental authority. You will file your own tax, regulatory and payroll reports, and be 
responsible for all employee benefits and Workers compensation insurance payments for your 
employees and operations. We will not have the power to hire or fire your employees. Our 
authority under the FranGhise Agreement to train and approve yoUr supervisorial or managerial 
personnel for qualification to perform certain fimctions at your Franchised Restaurant does not 
directly or indirectly vest us with the power to hire,, fire or control any of your persormel. 
You and yo.U alone will be solely responsible for all hiring and employment decisions and fimctions 
relatirig to the Franchised Restaurant, including thosesrelated to hiring, firings training, establishing 
remuneration, compliance with wage and hour requirements, including minimum wage 
compliance, personnel policies, benefits, recordkeeping, including authorization of persons to 
work in the United States, supervision and discipline of employees, regardless of whether you have 
received advice from us on these subjects or not. Any guidance we may give you regarding 
employment policies should be considered merely examples. You will be responsible for 
establishing and implementing your own, employment policies, and should do so in consultation 
with local legal counsel experienced in employment law,

ITEM 16;
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer for sale and sell at the restaurant all items and categories of food and 
beverage products that we authorize and introduce, You must not Offer for sale or sell aiiy other 
category of products or use the premises for any purpose other than operating the; restaurant in 
eonipliance with the Franchise Agreement. YOU are not authorized to conduct sales on the Internet.

You must not offer catering services, except with our prior written consent, and only in the 
manner and subject to apy restrictions we set in the Operating Manual or otherwise in writing, 
You must not offer for sde or sell at any location other than the restaurant premises, including 
without limitation seasonal venues suCh as stadiums, fairs, resorts, etc. without our prior written 
consent. We don’t have to consent. You must not operate a food truck, vehicle, mobile delivery 
Or the like, except with our prior written consentj and only in the manner and always subject to 
restrictions we set. If we consent, the revenues will be included in determining Net Sales.

All food products, menu items and other food products shall be prepared only by properly 
trained personnel strictly according to our recipes, cooking techniques and processes and sold only 
at:retail to customers in conformity with our marketing plan and eoncept.
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We can change, update or otherwise modify ouf system including,, new menu items, 
recipes, products, and any other aspects of elements. You must comply with all changes we make. 
There are; no limits on our right to make changes to any goods or services you may offer for sale;

ITEM 17:
RENEWAL. TERMINATION. TRANSFER. AND DISPUTE RESOLUTION 

THE FRANCHISE RELATIONSHIP

The following tables list certain important provisions of the franchise agreement and 
the multi-unit development agreement. You should read these provisions in the agreements 
attached to this disclosure document.

FRANCHISE AGREEMENT

Provision
Section, in 
Franchise 

Aereement
Summary

a, Length of the temi
of the franchise

,.2(A) Term is ten years fi-om date Franchise Agreement is signed.

b. Renewal or
extension of term

2(B) You can;renew up totwoadditionahterm, five years each.'To renew, you musfibein 
compliance vrith alFpfoyisi'ons in the Franchise Agreement.

C- Requirements for
you to renew or ‘
extend

'2(B),,2(C) FOr'each renewal, cOmply with Franchise Agreement during terrn; at tinie of giying 
notice of renewal, notbe in default; no material default during tenn; maintainpossession 
of premises;'bring restaurant into compliance with Our specificatioiis and standards; give 
us written notice that you want to fenew; satisfy all money obligations to us; timely meet 
obligafionsdhroughout term; sign our then-current Franchise Agreement (with changes 
for a renewal;,terms may materially differ from curfent Franchise Agreernent, including 
different fees.and other materially different terms); comply with our then-current 
qualifications and trainingirequirements; sign general release;/pay renewal fee of 25%,of 
them initial.frarichi’se fee.

d. Termination by you 16(A) You may hot terminate the, Franchise Agreement before its term ends.

e. Termination by
uswithouticause

None We don’t have the right to tefmihate,Franchise Agreement without cause.

f. Termination by us
with cause

16(B),
1,6(0

We can terminate Franchise Agreertient On delivering notice if you are in default.

g. "Cause!' defined -
curabledefaults

16(B),
16(C),

Lack' required working capital and not cure in 30, days; not pay amount due and not cure 
within, 7 days; not,comply with other provisioh.OT Franchise Agreement, or'specification, 
standard or operating procedure.iri manual-or otheryviseiin writing, anddot cure in 30 days; 
or lesser time we specify, or fail to;make all reasonable^efforts to,cure or continue toimake 
all reasonable effortsmntil cured, for failufe that cah’f be corrected in,;stated time.

h. "Cause" defined -
non-curable 
defaults

16(B),
16(C)

Fait to complete training; misrepresentation or omission; conviction or no contest to 
felony, crime or pffense Hkely to hurt reputation of us or restaurant; become;subjject of 
media attention for act, omission, conduct or behavior,, or risk'Of media:attention, that 
may hurt reputation or goodwill of marks;; unauthorized .use, disclosure or diiplication of 
any part of manual.or trade secret or confidential information, abandon, fail Or refuse to 
actively operate restaurant,2 business days ip 12 months; surrender or transfer control of 
restaurant operation, unauthorized assignment of franchise or Ownership;interest, fail pr 
refuse to assign ffanch'ise.or interest-Of deceased or disabled controlling owner; 2 or 
more understatanents ofnet',sales,;by o.ver,2%; bankruptcyi insolvency, filing, act or 
petition.of insolvency, appoihtmeht of receiver; assignment for benefit of creditors; 
jiidgiTieht Unsatisfied ,30 days; fpreclosure suit re lien or mortgage against premises or 
equipment not dismissed in .30 days; or not in process of being dismissed; misuse or 
unauthorized Use of marker act that-may hurt,good wifi of marks; misuse or unauthorized 
use of software; fail 2 or more, times in 12 months to submit reports,, information Of
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Provision

Your obligations on;
fermination/non-
renewal

Assignment:of: 
contract by us

k. 'JTransfe"byyou- 
defined

Ir Our approval/of 
transfer by you

Conditions for our 
approval of transfer

Section in 
Franchise 

Agreement

18(A)

18(B).

18(B)

Summary

records!on tinie, dr to, pay amounts when due, fail to comply with Franchise Agreement, 
whether or not corrected,after notice; violate health, safety or sanitationdaw,, ordinance 
dr regulatidn, fail health depaitrrient inspectidniresuiting in permanent or temporary 
closure, or operateirestaurant in a way that presents health or safety hazard to customers 
dr public; fail 2-dr ttiore;tim^ in, 12:itionths!td rriaintaifiTequirediworking capital.______

Stop,operating, not ,hold self as present er former franchisee; provideiinformatipn we 
request-re lease; assign lease tp us jf we ask;; stop using our .confidential methods, 
procedures, .technique, marks, forms,, slogans, signs, symbols, logos or devices 
associated with.system,,advertising, statioheiy and-other articles displaying marks; 
cancel or assign to us or our designee assumed name rights or registration for "Epic 
Wings" or any mark; alter premises and change phone and fax to prevent association 
with us,.make additional changes we<ask. If ypu don’t comply we can do so, at your 
expense. You must:nOt use any Version Of durmarks, and ndthing that suggests 
assdciation/connection with us. You pay all sums owing to us. In a termination for 
defaulfi pay us liquidated damages of (i) 2 times royalties payable to uS for pfiOr 12 
months'(if restaurant operated less than 12 months, then 2 times average monthly 
royalties for actual operating period times 12) and (ii) number of months remaining, until 
end of tenn times'average monthly royalties payable to us for prior V2 months; Pay us 
all damages, costs and expenses;, includingfattomeys.' fees, to enforcefAgreement; tum 
over manuals, customer'lists, databases, records, files,, instructions, brochures, 
agreements and all- materials provided by us and not keep any copy. Provide us;,accessi to 
take possession of sign; sign faces or other items bearing maifcs and graphics, 
memorabilia, ;stickers, wraps,;banners or novelty items; sell us restaurant assets if we 
exercise piir option tdtbuy; comply with post-term restrictive covenants.

If you cOntinue.to accept the benefits of the Franchise Agreement after ihexpires, we can 
treat it as 1) expired as of the Expiration Date and operafing; without a Ijcense.in 
violation of our rights; or 2) continuing as a Mdnth-;to-Month Agreement until One party 
provides theiother written; notice;of intent;fo terminate or non-renew, in which case the 
Mpnth-to-Month Agreement will termihateior expife;;as;applicable, 30 days,after;receipt 
.^of themotice dr as required by applicable law, for a longer period.

We can assign;and transfer the Franchise Agreement. We can.sell dur assets;;fnarks or 
system, make a publi.c offering of securities; dd‘a private placemenf of securities; merge, 
acquire other entities or be, acquired, even if competitive with you add/dr the system, We 
can refinance,, recapitalize, do>a leveraged buyout or other restructuring. We can merge; 
acquiremr affiliate \vith;a competitive or non-competitive franchise network,..chain dr 
other business regardless of Idcationfs)^ and Operate, franchise or license those 
businesses and/or facilities-as parts of our franchise, regardless of effect on you. You 
waive claims for this.

.Sale, assignment, transfer, conveyance, gift, encumbrance. Voluntary dr invdluntary or 
by operation of law, of control (power to direct or cause direction of management or 
policies whether through voting securities or general partnership or managingimembef 
interests, by contract ordtherwise); or Of all dr any part of your interest.'in your entity, 
theEranchise Agreement„any interest in you or the restaurant, or any interest in dr 
ownership of proprietorship, partnership, limited liability company,)Corporation,pr other 
organization which owns -an interest in;you or the Franchise Agreement, the franchise, dr 
restaurant. This‘also includes purported transfer through shell,,or thrdugh divofce-or 
separation,proceedings.

You cannot assign or transfer^witHout first,getting gur written consent. You must not 
advertise a.saje, or fist fprisale without our prior written consent. A purported transfer not 
meeting the conditions and requirements in the Franchise.Agreement (summarized in 
Row m, below) wilf be nuli and'void and without effect, and will be a.breach of the 
Franchise Agreement.

You must .give us 90 days'written noticeprior to;any proposed sale dr assignment.

Transferee must be individual dr new entity; charter must limit,actiyities:.to-Epic Wingsi 
franchisee, no change in control, no change in president.and/or'chief executive dfficer, 
manager; general partner, dr person.holding highest position in franchisee; transferee 
must assume and agree td joint and several liability tor all franchisee's obligations; each
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Prdvisidn

0ur right:of first: 
refusal to acquire 
your business

d. Our option to 
purchase your 
business

Ybur death or 
disability

Sectidn in 
Franchise 

Agreement

17(K)

19,21

Summary

1 G% or larger owner rnusf enter intOiagreement guaranteeing full payment.and 
perfottnance; each formation, management„and ownership document andxertificate 
must restrict transfer; no issuance of new shares/membership interests without our prior 
written consent and then only on disclosure of terms.and conditidnsidescribed; all money 
obligations to us and pur affiliates rnust be paid and cannpt be ini default

For transfer other than above, of that alone or with others chariges control to someOne 
other than pfiginalsigner pf ftanchiSe agreernent, we pan withholdiCppsent Weimay 
consent:if above conditions-and following are;satisfied: transfer is subject to our right of 
first refusal (ROw n); proposed transferee(s) have good,moral' character and reputation, 
good credit rating, good business qualifications.acceptable,to us,,and you provide us 
information we.require to make these determinations; proposed tranSferee[s) or other 
individual(S) who willmanage the franchiseisuccessfiilly completed our training or 
satisfied us of ability to operate thebusihess; proposed transferee(s), (includihg 
shareholders, officers, directprs, members, managers and partners) jointlyand severally 
sign Franchise'Agreement and otheriancillary agreementssand written assignment. You 
must sign agenOral releaSein aform we setin favor of us and pur officers,.direCtofs, 
agents and ernployees. You.musthayespaid and satisfied all obligations tO us. Transferee 
must have paid a transfer fee equal to 50%.of then-current initial franchise fee. Sale 
price'inust.npf be:so high, or terms so pnerpus, that in pur judgmenti, significant'risk 
exists that transferee.'will not beiable to meet.financial and other obligations to ns or 
Others* If proposed transferee is anenfityi.eaCh owner and spouse must Jpintlyand 
severally guarantee performance, You remain subJect to all obligations in Franchise 
Agreement that survive transfer; termination or expiration.. You. must transfer your rights 
to all contracts for which continuation js.necessaiY tp operate Franchised Restaurant and ' 
satisfy any conditions to.obtain third party consents: The proposed transferee must sign 
all documents and agreements.fequired by us, We can require you tp-sign asguarantee of 
the performance and payment by .the: transferee. All third party consents muSt.be 
obtained.

In a transfer or proposed transfer or third party Offer to buy-that ypu are interested tp 
accept, ypu must obtain .and provide us an executed written offer to purchase. We.have 
30 business days to notify you if we wish to purchase Off the terms in the Offer. We can 
substitute caSh fpr any consideration offered and webavc 90 days to. close the 
transaction:

We havethe.rightbut noobligatibn,.to notify you within 30 daysiafter cancellation, 
termination-or expiration of the Franchise AgreCmefft, to buy for cash any or all asSets 
we select, including leasehold improvements, equipment, supplies.and other inventory, 
advertising materials and all items bearing the marks based On depreciated valueof the 
assets using 5' year straight line depreciation, but not less than 10% of original book 
value of the assets. We can .set off;all amountsidUe ffom yoU, against'any payment.

OncanCellatibffi-terminatipn or expiratibn of Franchise Agreement, you are deemed to 
have assigned tp us or our designee, all your right, title and interest in and to the phone 
and facsimile numbers and ermail addresses, dpmaih names, social media^and Internet 
addresses, and/or service.asspciated with these. You must sign instruments we ask to 
confihn these assignments and transfers: Ort 'our request you must notify phpne 
companies, internetiservice providers; listing agencies and websites and others whom: we 
request .you to notify, of termination, cancellation or expiration and transfer tO us of 
these.

If you or your partner or 25% Owner or someone whose death would result: iff a chartge of 
control,,dies or becomes;incapacitated, :the:heirs; beneficiaries, devisees or legal 
representatives will have 90 days to: (1 );if they wish, apply to us'.for the right to continue 
operating;the,ffanchise;for the rest of the term and any renewals and we will grant the 
right if they fulfillall conditions fbr a change-of-control transfer (described in.Row m 
above); or (2) sell and transfer theinterest in compliance with Franchise.Agreement 
transfer provisions. If a.proper timely application for the right to continue operating has 
been made and rejected, the 90.days to sell, assign, transfer or cOnvey .will be computed 
from date Of rejectibn. Our silence on an application will be deeined rejection made on 
the last day. In the death or incapacity Of an Individual franchisee, or any partner, 
shareholder, or member of a, franchisee that is an entity, if the above provisions have not
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Provision

Non-competition 
covenants during, 
the term of the 
franchise

Non-competition 
covenants after the 
franchise.rs 
terminated or 
expires

Section in 
Franchise 

Agreement
Summary:;

been fiilfilled in the time provided, all rightsygranted to the fi^chisee by the Franchise 
Agreement will, at our option„terminate and revert to us.

Incapacity means. inability of you; any partner, shareholder, or member of an entity 
franchisee, to operate or oversee.operatibn of the Franchised Restaurant on a regular 
basis due to a.continuing physical, mental or emotipnal incapacity, .chemical dependency 
or other limitation. Any dispute about therexistence of an incapacity will be resol ved by 
majority decision.of 3 licensed physiciahs practicing iii the state where the Franchised 
Restaurant isilocated, with you and.us eachaelectihg' 1 and the 2 physicians so 
desi^ated selecting the third' physician. The defermihationiof the majority of the 3 
physicians will be binding and all costs of making,the.determinationrwill be borne by the 
party agaihst .whom it is made.

During the term you must not directly or indirectly, fbr yourself or in relation tb any 
person or entity: divert or by to divert any business or customer of the Franchised 
Restaurant to any competitor, or do or perform any act injurious or prejudicial to“the 
goodwill associated with our marks or system;; Or bwn. maihfaih, engage in.or have an 
interest in any business or division of a business (including.any business operated by you 
prior to entering;into the Franchise Agreement) engaged in preparing and selling;chicken 
and/bf chickenpfoducts or services, where revenues from the. sale of chicken and/or 
chicken products equal or exceed 30% of revenue of the business or of the divisibn of the 
business.

You must not divulge.information, trade secrets, ingredients^, recipes, cooking, techniques 
and processes, used ihithe food pfoduets,.rnenu items and other food and beverage 
products used in the,:system:or:any information stated in the manual..

We can requireyour officerSj difectorSj .owners, managerial and other personnel 
receiving.training from us, to sign,similar covenants ,rri favbf’bf and in a fonn 
satisfactory to>uS.

You mustoot take any action, or omit to takeraction, or cooperate of allow any action by 
a restricted person, with the purpose or effectiof ciTCurnventing'these provisions.

For 1 year'after transfer, cancellation, expiration or termination pf Franchise Agreement 
you must not directly or indirectly, for yourself or in relatibn to any entity, own, 
maintain,;.engage in, consult or have an interest in any restaurant of pfepafed food 
business or division pf such business, engaged in preparation and sale of chicken and/or 
chickenproducts or services, whereirevenues fromfsale of chicken and/of chicken 
products equal prexce^ 30% offeyenue or volume of the business pr division, located 
or operating: within 20 miles of your restaurant; or 20;miles of any other business using 
our-system, whether franchised of owned by us.

You must never divulge any information. Trade Secrets, ingredients, recipes, cooking 
techniques and processes, used imthe.food products,,‘m«Pu items and other food and 
beverage products used in theisystem or any information! in the manual.

If all or any pbrtion of a covenant is held unreasonabie or unenforceable by a fribunal 
having jurisdiction you will be bound by any lesser covenant within the terms of the 
covenant that imposes the.maximum duty permitted by law.

We can require your officers;.directors, owners, mariagerial and other personnel 
receiving training frbni us,, tpisign .similar covenants in fayor pf and in a form 
satisfactoryfo us.

If you or any of your owperS’Or affiliates, or officers; directors, managers Or spbuses or 
family violates these'covenants dufirig/theiferm or in the 1 year after transfer^ expiratioUi 
cancellatibn Or tennination pf the Agreement or cessation of the Restricted Person’s 
relationship with you, in addition to all other rerhedies you ahd the restricted person must 
pay uS, throughout the I year perio.d, 10% of the revenue from that activity.

The restrictions don’t apply to ownership of less than 2% of a class of outstanding equity 
securities ofa business listed on the.New York Stock Exchange.or NASDAQ.
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Provisioh
Section in 
Franchise 

Agreement
Summary

On cancellation, termination or expiration of. Franchise Agreement, you are deemed,to 
have assigned to us or our desi^ee, all your- right, fitle and interest in and to theiphone 
and facsimile numbers, e-mail addresses, domain names, social media and Internet 
addresses, and/or'service associated with these. You must sign instruments we ask- to 
Cbnfinti these!assignrnents'and;transfers. On our requesf you must notify phone 
companies, intemet:service providers, listing agencies and websites aiid others whom we 
request you to notify, of the teiminatioh„cancellation or expiration and :transfer tons of 
these.-.

You must not take;any action, or pmit tp take action, or cooperate or allow any action by 
a Restricted Person, with the purpose or effectpf circumventing,these provisions.

s: Modification of the
agreement

27 The Franchise. Agreement can be modified only by written agreement between you and 
us. We can.modify or change the System through changesun-the Manual's;,

t. Integration/merger 
clause

28 Nothing, in the FranchisesAgreement or related agreement is intended to disclaim 
representatiohs made tp ypu.in.this Disclosure: Document. Any representations or 
promises made outside this Disclosure Document and,other agfeernents^may not be 

, enforceable.

u. Dispute resolution
by arbitrationior 
mediation

19(c) Disputes>about mcapacity are decided byrnajorify of three physicians. Otherwise, 
agreement:does not provide for arbitration or mediation.

y. eKoicebffbrum 30 Any action must'be brought in federal or state court in San Diego County, California.

w. Choice'pf law 30 California law .applies, subject to .the exception in< Section 29(A) of Franchise Agreement, , 
and applicable state law.

X. Gonditional Lease
Assi^ment

3(C) We:can require that you arid your landlord enter into this Agreement with us;

y. Guarantee 32 Wecan require ybu and your'Pwriers to execute the Guaranteeand Assumpfipri of 
Obligations:

z. Non-DisdbsUre and
Confidentiality 
Agreement

7(C) We.cari require persons affiliated with you (owners, directors, shareholders^ paitners and 
employees) to execute this Agreement;.

MULTI- UNIT DEVELOPMENT AGREEMENT

Prdvisioii
Section in Multi-Unit 

Oevelonment 
Agreement

Summary

a. Length of the term 
of the Development

2 Tenn expiresat either (i).the:date specified for opening the last Epic Wings 
restaurant of (ii) the date the last Epic Wings Restaurant acmally opens.

b. Renewal or 
extension of term

N/A N/A

c. Requirements for 
yoii to renew or 
extend

N/A ■N/A

d. Termination by you N/A N/A

e- Termination by us 
withoutcause

None We dbn’t have the right to terminate.the Agreement without cause.

f Termination by us 
with cause

7' We can tentiinatef he Agreement on delivering notice if you are in; default.

g- "Cause" defined - 
curable defaults r You have 10 days to cure payment default; you have 60, daysito cure a default Of 

any other provision, of the Agreement'which is described in writing to you.
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Provision
Section in Multi-Uiiit 

Develonment 
Aereemenf

Summary

h. "Cause" defined-
non-curable defaults:

7 Assignment for benefit'of creditors; breach Or failure to;comply'with any Of the 
conditions gpyemihg transfer pMghts; if you are anientity, then any order made 
or resolution, passed for winding-up or liquidation judgment; con victed of no 
contest to felony, crime or offense that wiff likely hurt reputation of usor 
restaurants; failure to satisfy the development quota; after curing,any default, 
.engaging in the'same noncompliance (notice not needed); failure to cOnipJy with 
one or more requirements 3 or more timesdn any 12 consecutivemonths.

i. Your obligations on
tennination/npn- 
renewal

N/A N/A

j. Assignment of
contract by us

8.1 We can assign and transfer the Agreement.

k. "Transfer" by;ybu -
defined

8.2 Sell, assign, transfer, pledge,, donate, encumber, directly or indirectly theirights 
granted pursuant to this Agreement or any interest in this,Agreement. The 
foregoing restrictions on,assignment include, withoutlimitation, transfers due to 
consolidation or merger, issuance of additional isecurities representing.an interest 
in your equity or voting interests, an. order of dissolution, yOur death Of Of the 
person owningja controllihg interest in the your equ'ity or voting interests,, 
creation of a trustor otherwise.

If yOu are a corporation, LfC, partnership or other entity; the sale, assignment, 
transfer^ pledge, donation, encumbrance or other:alienatibn of (a).more than l.% 
interest in securities of a publicly held corporation, (b) securities you , own, 
offered in a transaction subject to registration; under federal or,state securities 
laws or offered as a privateroffering.pursuant to a private placement 
memorandum Of (c) a Controlling Interest in yqur equity pr voting interest which 
is not a Publicly Held Entity.

-1. Our approval Of
transfer by you

8.2.1 You cannot assign or transfer without first obtaining pur written,consent.

m. Conditions for pur
approval of transfer

&A Pay transfer fee; proposed.transferee must meetour qualifications; transferee 
must execute general release; each 10% or larger owner must enter into personal 
guaranty; transferee to execute all other documents and agreements'necessary; 
proceeds from,transfer are Subordinate to>youf obljgafipns to us;; ariy instaUihent 
paymepts pf purchase price to you shall be.subordihate.to proposedJassigneefs). 
:obligations to pay our or Our Affiliates'service foes, advertising contributions arid 
Other Payment obligatipns;:a!l monetary obligations to us.tand our affiliates must 
,be paid and cannot be;in default.

n. Our right'Of first
refusal to;acquire 
youfbusihess

8^3 Within,5 days after receiving the offer and beforeiacceptihg it, apply to us in 
writing fOr consent tO the proposed assigninent; submit an application with 
infOrrnafion relating to the proposed transferee’s experience and qualifications, 
current financial statement, and other information we may require; tye hayerSO 
days from receiving the offer to inform you if we,choose to purchase the business 
and,60 days‘toxlose:the purchase of the business.

0. Ouroptionfe
purehase your 
business

bl/A N/A

p. Your death or
disability

8:8 if you of someone owning, over 40% jn the equity or voting interest, die or 
become incapacitated, the spouse, heirs or personal representative;have 180 days 
frOm date of death or incapacity to (i);purchase the interest of the deceased or 
incapacitated person,, or (ii) sell or assign such interest to a qualified, approved 
third party. At the end of 1;80 days, if thereEas been no successor or you failed to 
get our consent toassignment to a third party, we,can terminate the Agreement.

Incapacity means inability due.to medical reasOnSifO'devote full time and 
attention to development'pbligations for at least'4 months in the aggregate during 
any consecutive 12 month period,.based on the examination and findingsiof a 
physician wexelect. A period of incapacity shall continue without interruption
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Provision

NoiiTCompetition 
covenants during 
the term-of the 
developinent- 
agreement______

Non-competition 
covenants after the 
ftafichise is 
terminated or 
empires_________

ModificatiOnsOf the 
agreement

Integratioh/rherger
clause

Dispute resolution 
by arbitrationior 
mediation

Choice of forum

Choice of law

Section in Multi-Unit 
Development 
Agreement

N/A

N/A

12,9

12.10

N/A

Summary

unless-and'until the persOnisufferihg the incapacity resumes his or her duties 
under the.agreement oti.a fulitimebasis:for thirtyi(30)!CQnsecutive business days..
N/A

N/A

Any amendment, change,, modificattpn of Variance must be in writing and 
executed .by you andus,________________________________________

Nothing in this Agreement.or relatedfagreement is: intended to disclaim 
representations raade;to you ,in this Disclosure Document. There are lio 
repfesefitatiOns, pfomiises or inducements, either prahor written, except those in 
this Agreement.___________________________________________________

N/A

Any action inust be brought in federal or state court,in,San Diego, Califbrniai

California law,applies.

ITEM 18:
PUBLIC FIGURES

We do not use any public figure to promote its franchise;

ITEM 19:
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information, about the actual or 
potential financial performance of its franchised and/or franchisor-owned outlets, if there is a 
reasonableibasi s for the information, and if the information is included in the disclosure document. 
Financial perfoimance information that differs from that included in this Item 19 may be given 
only if; (1) a franchisor provides the actual records or an existing outlet you are considering buying; 
or (2) a franchisor supplements the information provided in this Item 19, for example, by providing 
information about possible performanee at a particular location or under particular circumstances.

Before signing any documents or making any investment; make your own independent 
investigation regarding the purchase of a franchise, including: independent market and industry 
reviews and comparisons and talking tO eufrent and former Epic Wing restaurant franchisees, when 
possible. (At the Effective Date of this Disclosure Document, fiiere were few or no current or 
former Epic Wings franchisees). Consult your own independent advisors, such as attorneys and 
accountants, to assist in determining the suitability of this investment for you.,
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Other than the follov^ing financial performanee representations, we do not make any 
representations about a franchisee’s future financial performance or past financial performance of 
company^owried. affiliate^owned or franchised restaiirahts. We do not authorize our employees or 
representatives to make any such representations either orally or in writing. If you receive aiiy 
other financial performance information or projections of future ineomei, you should report it to 
our management by contacting Rob Streett, Sacco Restaurants Ihc., 12075 Carmel Mountain Road 
#20,1, San Diego, California 92128, phone 760-722-8895, the Federal Trade Commission and the 
appropriate stateregulatory agencies.

Following are aggregate systemwide salesi average unit volume^ high-low range data and 
number above or below average unit volume^ by calendar year,, for Wings N’ Things restaurants. 
These restaurants are operated by entities associated with members of the-extended Sacco family. 
The restaurants are in the greater San Diego area and are similar in some ways to the restamant 
you will operate,, Please read' the notes that follow this table, together with the following 
information.

1.,
Year

2017

2016

2015

Systemwide Sales 
for stores; open 

fuli c^endar year

$32,223,969

$28,970,776

$26,536;24l

3.
Nuinfaef of 

stores opened 
fiiUyear

4.
Average 

Unit Volume

$1,895,528

$1,810,674

$1,658,515

Low - High Range

$1,095,794- 
$2,861,692 

(Median $1,732,716)

$1,005,734 - 
$2,749,938 

(Median $1,800,318)

$938,592 - 
$2,636,427 

(Median $1,632.432)

6;
Number 

aboye/below 
AUV

8 above
9 below

7 above 
9 below

7 above 
9 below

(1) This is a historic financial performance representation with information for all of the 16- 
17 Wings N’ Things.restaurantS that wereripen and operating for the, entire year indicated,

(2) The information consists of the following: Column 1: the calendar year. Column 2: 
aggregate dollar amount of sales of food and beverage items and any nonfoOd/nonbeverage items 
sold during the calendar year in column 1, from the number of restaurants shown in column 3. The 
dollar amount of sales does not Count gratuities and sales tax, or sales revenue that was refunded. 
There is no reduction or adjustment for credit card processing fees, complimentary meals^ 
discounts or other costs. Column 3: number of Wings N’ Things restaurants that were open and 
operating the entire calendar yeaK Column 4: Average Unit Volume, derived by dividing the 
sysfemwide sales amount in column 2 by the number of restaurants open the full year In Column 
3. Column 5 ; range Of sales volumes. Consisting of volume of sales for the year of the restaurant 
with the lowest and restaurant with the highest volume among those included in the data for that 
year and median, meaning results exceeded that amount for half the number of restaurants and for 
half the number of restaurants, were below that amount. Column 6: number of restaurants included
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that year that achieved total sales above the average and number that achieved total sales below 
the average.

(3) Data for the preparation of this table is from information reported by operators of Wings 
N- Things restaurants. The data,is not verified, audited or eheeked for accuracy.

(4) These restaurants may differ materially from the fi-anchise you will establish. Some 
differences are: (i) Customer demographics in the San Diego area may differ fi^om where your 
restaurant will be; (ii) There may be more interest in the products in the San Diego area; (iii) 
Pricing may be higher or lower in the San Diego area, or particular conimuriities, which may tend 
to make revenues larger or lower. These restaurants may be able to charge more than you can 
charge; (iv) Owners/Operators of these restaurants niay have more experience and longer operating 
histories, more access to personnel, may staff restaurants more or less than you will and/or with 
family and/or conduct more or different advertising, marketing and promotions than you. They 
may be ableto buy and operate at lower cost than yOu, thereby pricing to generate.higher revenues; 
(v) In the greater San Diego market there may be less or different competition fi:orn other 
restaurants; (vi) They operated in 2015, 2016 and 20l7. Market conditions;and consumer interest 
may differ compared to when your restaurant opens and operates; (vii) Some expenses may be less 
than you will experience^ for example; because; Wings N’ Things operators are able to absorb or 
bear some costs in other parts of their business so that the expense is not part of the expense 
calculation; (viii) Data are for limited time periods which may not bo indicative of results over 
longer periods of time; (ix) There may be and likely are other differences. Don’t rely on this list 
as the only differences between these restaurants and yours.

(5) The fable presents revenue information. This does not present information on your initial 
Costs or operating costs. Initial costs and operatingoosts are another factor that affects your results. 
Operating costs of the restaurants indicated in the table may differ substantially fi-om your 
operating costsy

(6) Written substantiation for the financial performance representation will be made available 
to the prospective fi-anchisee on reasonable request.

(7) SOME OUTLETS: HAVE SOLD THESE AMOUNTS. YOUR INDIVIDUAL RESULTS 
MAY DIFFER. THERE IS NO ASSURANCE THAT YOU WILL SELL AS MUCH. A NEW 
FRANCHISEE’S INDIVIDUAL FINANCIAL RESULTS MAY DIFFER FROM THE. 
RESULTS STATED IN THE ABOVE FINANCIAL PERFORMANCE REPRESENTATION.

(Continued on next page)
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ITEM 20:
OUTLETS FRANCHISEE INFORMATION 

Table No. 1
Systemwide Outlet Summary 

For years 2015 to 2Q17

Outlet Type Year Outlets at the Start 
of the Year

Outlets at the 
End of the Year

Net Change

Franchised 2015 0 0 0

2016 0 0 0

2017 0 0 0

Company-Owned 2015 0 0 0

2016 0 0 0

2017 0 0 0

Total Outlets 2015 0 0 0

2016 0 0 0

2017 0 0 0

Note: The above table provides data for Epic Wings restaurants. Members: of the Sacco 
family operate Wings N’ Tilings restaurants, for which the above table would appears as follows:

State Year Outlets 
at Start 

of
Year ,

Outlets
Opened

Termin­
ations

Non^
Renewals

Reacquired
by

Franchisor

Ceased
Operations-

Other
Reasons

Outlets at 
End of the 

Year

CA 2015 16 0 0 0 0 0 16

2016 16 1 0 0 0 0 17

2017 17 0 0 0 0 0 17

Totals 2015 16 0 0 0 0 0 16

2016 16 1 0 0 0 0 17

;2017 17 0 0 0 0 0 17
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Table No. 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)

For years 2015 to 2017

State Year Number of Treinsfers

Total 2015 0

2016 0

2017 0

Table No. 3
Status of Franchise Outlets For years 2015 to 2017

State Year Outlets at 
Start of 

Year

Outlets
Opened

Termin­
ations

Non-
Renewals

Reacquired
by

Franchisor

Geased
Operations-

Other
Reasons

Outlets at 
End of 

the Year

CA .2015 0 0 0 0 0 0 0

2016 0 0 0 0 0 0 0

,2017 0 0 0 0 0 0 0

Totals 201:5 0 0 0 0 0 0 0.

,2016 0 0 0 0 0 0 0

2017 0 0 0 0 0 0 0

Note: The above table provides data for Epic Wings restaurants., Members of the Sacco 
family operate Wings N’ Things restaurants, for which the above table would appears as follows:

State Year Outlets at 
Start of 
Year

Outlets
Opened

Terrnin-
atibns

Non-
Renewals

Reacquired
by

Franchisor

Ceased
Qperations-

Other
Reasons

Outlets at 
End of the 

Year

CA 12015 16 0 0 0 0 0 16

2016 16 1 0 0 0 0 17

2017 17 0 0 0 0 0 17

Totals 2015 16 0 0 0 0 0 16

2016 16 1 0 0 0 0 17

2017 17 0 0 0 0 0 17
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Table No. 4
Status of Company-Owned Outlets 

For years 2015 to 2017

State Year Outletsat 
Start of 

Year

Outlets
Opened

Outlets
Reaequifed from 

Rranehisee

Outlets
Closed

Outlets Sold 
to

Fraiiehisee

Outlets at End 
of the Year

CA 2015 0 0 0 0 0 0

2Q16 0 0 0 0 0: 0

2017 0 0 0 0 0 0

Totals 2015 0 0 0 0 0 0

2016 0 0 0 0 0 0

2017 0 0 0 ' 0 0 0
Note: The: above table provides data for Epic Wings restaurants. Members of the Sacco 

family operate Wings N’ Things restaurants, for which the above table would appears as follows:

State Year Outlets at 
Start of 
Year

Outlets
Opened

Terminr
atioris

Non-
Renewals

Reacquired
by

Franchisor

Ceased
Operations-

Other
Reasons

Outlets at End 
of the: Year

CA 2015 16 0 0 0 0 0 16

2016 16 1 0 0 0 0 17

2017 17 0 0 0 0 0 17

Totals 2015 16 0 0 0 0 0 16

2016 16 1 0 0 0 0 17

2017 17 0 0 0 0 0 17

Table No. 5
Projected Openings as of December 31,2017

State Franchise Agreements 
Signed But Outlet Not 

Opened

Projected New 
Franchised Outlet in 
the Next. Fiscal Year

Projected New 
Company-Owned Outlet 
in the Next Fiscal Year

Califomia 1 2 1

Total 1 2 1

If you buy this, franchise, your contact information may be disclosed to other buyers while 
you are a franchisee and when you leave the franchise system.
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During the last three fiscal years, no current or former fi-anchisees signed confidentiality 
clauses that restrict thern from discussing with you their experiences; as a franchisee in our 
franchised system.

At this time there; are; no tfadem^k specific franchisee organizations representing Epie 
Wings franchisees;, and no such trademark Specific franchisee Organization has asked us to be 
included in this Disclosure: Document.

ITEM 21:
FINANCIAL STATEMENTS

Attached as Exhibit A are our audited financial statements as of December 31, 2017, 
December 31^ 2016 and December 31,2015. Our fiscal year end is December 31.

ITEM 22;
CONTRACTS

The Franchise Agreement is attached to this Disclosure Document as Exhibit B.

The Multi-Unit Development Ag-eement is; attached to this Disclosure Document as 
Exhibit C.

The; Longtime Manager Addendum is attached to this Disclosure Document as Exhibit D;

The Nonr-Disclosure and Confidentiality Agreement is attached to this Disclosure 
Document as Exhibit E.

The! Guarantee and Assumption of Obligations is attached to this Disclosure Document as 
Exhibit F,

The Conditional Lease Assignment is attached to this Disclosure Document as Exhibit G.

The Franchise Disclosure Questionnaire is attached to this.Diselosure Document as Exhibit
H.

The State Addenda is attached to this Disclosure Document as Exhibit J.

The SBA Addendum to Franchise Agreement is attached to this Disclosure Document as 
Exhibit K.

There are no other contracts or agreements provided by us to be signed by you,

ITEM 23;
RECEIPTS

Two (2) copies of a detachable reeeipt acknowledging your receipt of this diseldSure (One 
copy is for you and the other is to be signed by you and given to us) appear as, Exhibit NM,
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FRANCHISE AGREEMENT

This Franchise: A'gre^ent ("this Agreement"),,made this day of
201(“Iffeetiye Date”), by and between Sacco Restaurants Inc., a California corporation, with 
its office at 12075 Carmel Mountain Road #201, San Diego, California, 92128 ("Franchisor"), and

 ("Franchisee"), with its address at 
, with reference to the following facts:

RECITALS:

A. Franchisor developed and owns a unique system (the “System”) for establishing, 
developing and operating restaurants which, at the time of entering into this Agreement, feature 
fresh never fi'ozen chicken Wings, strips and boneless wings, other food items and beverages, and, 
at some locations, beer and wine,, prepared according to specified recipes and procedures ("Menu 
Items"), with seating for on-premises dining and carry-out services; as well as presentationj, 
packaging and marketing standards and techniques, all identified or to be identified by the 
trademark Epic Wings and related marks (the “Marks”).

B. Among the System’s distinguishing characteristics are distinctive exterior and interior 
layout, design and color,scheme; distinctive signage, decor and furnishings; special recipes, menus 
and food and beverage designations; the Epic= Wings Confidential Operations Mmiual ("Manual"); 
storage, preparation, service and other operating procedures and techniques.

C. Some elements of the System may remain and some wilt be changed, improved and 
further developed by Franchisor from time to time and over time.

D. Franchisor grants to qualified persons franchises to own and operate Epic Wings 
Franchised Restaurants offering food products and services authorized and approved by Franchisor 
and utilizing the System and Marks.

E. Franchisee wants to operate an Epic Wings Franchised Restaurant using the System 
and Marks. Franchisor is willing to grant a franchise to Franchisee, in reliance on the truth, 
accuracy and completeness of all statements and information that Franchisee provided to 
Franchisor, including but not limited to an application that Franchisee submitted, and the Entity 
Information Disclosure attached as Exhibit A to this Agreement. Franchi^r is willing to enter 
into this Agreement, in reliance on Franchisee’s statements in these Recitals and Franchisee’s full 
performance of this Agreement.

Accordingly, the patties now agree as follows:

AGREEMENT:

1. APPOINTMENT AND INITIAL FRANCHISE FEE

A. Franchisor ^ants to Franchisee, on the terms and conditions in this Agreement, the 
right, license and privilege to use the Mark "Epic Wings” and the other Marks and Franchisee 
undertakes the Obligations to continuously operate an Epic Wings Franchised Restaurant and to 
use only in the operation of the Franchised Restaurant, the System as currently established and as 
changed, improved and developed by Franchisor'from time to time, at one (1) location only.
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B. The loeation is:
("Premises"); or

C. The location will be designateii, as provided in Section 3 within the following area:

; provided, that when a specific location 
within this area has been designated and agreed to by the parties, the location shall be deemed to 
be stated in Section 1(B), as if Oiigihally stated there and the area described in thisi Section 1(C) 
shall have no further significance; in relation to this Agreement. Franchisee shall not relocate its 
Franchised Restaurant without the prior written consent of Franchisor.

D. So long as this Agreement is in force and effect and Franchisee is in full compliance 
with this Agreemerit and with all other Agreements between Franchisee and Franchisor, then 
Franchisor will not grant a firanchise for and will not operate any other Epic Wings restaurant 
within a radius of one (1) mile fi-om the Franchised Restaurant ("Designated Area"). This 
Designated Area may be described more specifically in writing and on a map attached as Exhibit 
B. In any conflict between this Section 1(D) and Ex;hibit B, the Corttents Of Exhibit B will control.

E. Regardless of Section 1 (D), Franchisor reserves the right to ,grant franchises or operate 
Franchised Restaurants within military bases^ schools, universities^ airports^ amusement parks, 
hospitals, stadiums,.arenas, convention centers,, fairgrounds, business Campuses, and also facilities 
that restrict entry Or admission ("Reserved Sites") within or outside the^ Designated Area and to 
grant other franchises or operate Franchised Restaurants outside of the Designated Area as 
Franchisor, in its soile and exclusive discretion, deems appropriate.

F. Franchisor reserves the: rights to itself and to: any parent, subsidiary or affiliate of 
Franchisor to offer and sell and advertise and market and promote, at wholesale or retail, including 
by means of the Internet or Internet web site^ mail order catalogs, direct mail advertising or through 
any other distribution system or channels^ within and outside the Designated Area, Epic Wings 
products and services which compffse Of may in the future comprise a part of the System.

G. Franchisor reserves the rights to itself and to any parent, subsidiary or affiliate of 
Franchisor, within and outside the Designated Area, to market products Comprising or riot 
compriSirigpartS of the cuiterit System under formats, trademarks and service marks distinct from 
the Epic Wings System, whether at supermarkets, membership stores or other outlets or 
distribution channels.

H. Franchisee shall erigage only in the retail sale of Menu Items and Franchisee agrees 
not to engage in wholesale sale and/or distribution of or sale over the internet of any product 
offered for sale through the Franchised Restaurant or similar or related product, unless consented 
to in writing by Franchisor; "Wholesale Sale and/or Distribution" shall mean a sale and/or 
distribution of any product by Franchisee. directly of indirectly to a third party for resale, retail sale 
or further distribution by such third party.

I. , In consideration of the franchise granted. Franchisee shall pay to Franchisor, ori the
Effective Date, an initial franchise fee of thirty thousand dollars ($30,000). This fee shall be 
deemed fully earned and non-refuridable When paid.
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J, Franehisee acknowledges that completei uniformity under many varying conditions 
may not be possible or practical. Fr^chisor'reserves the right, at its discretion and as it may deem 
appropriate fOr any businesS-related,reasons, to vary standards for any System franchisee based on 
such factors or considerations as are presented to Franchisor or that Franchisor deems appropriate 
to consider, even though such decision or variance may or may not be applied to or may hot be 
available to all or multiple franchisees or to Franchisee; or may be imposed on Franchisee but not 
Others. Franchisee shall hot be entitled to require Franchisor to grant to Franchisee a like or similar 
variation hereunder or to impose on others a variance required of Franchisee.

K. In consideration of Franchisor's agreement not to grant another franchise in the 
Designated Area, except with respect to Reserved Sites, Franchisee shall at all times use 
Franchisee’s best efforts to promote, and increase the sales and service of Menu Items :and to effect 
the widest and best possible distribution throughout the Designated Area, sblicifing. and servicing 
all potential customers for Epic Wings food products and services. Failure Of Franchisee to devote 
its: best efforts to adequately represent its Epic Wings Franchised Restaurant in the Designated 
Area through its sales and service efforts shall be deemed good cause for termination.

2. TERM AND RENEWAL

A. This Agreement shall be effective and binding for an initiai term of ten (10) years 
starting on the Effective Pate. Franchisee-inust secure a lease for the Premises; of at least ten (;10) 
years including lease renewal periods unless otherwise consented to by Franchisor in writing.

Bi Franchisee shall have the right to renew this franchise for up to two (2) additional 
successive terms of five (5) years each, provided, thaton each occasion all the following conditions 
for renewal have been fulfilled:

provisions;
1. Franchisee has, during the entire term of this Agreement, complied with all its

2. At the time of ^ving notice of renewal to Franchisor, Franchisee is not in 
default iinder any terms Of this Agreement nor has Franchisee, at any time during the term of this 
Agreement, been in material default under any provisions of this Agreement;

3. Franchisee maintains possession of the Franchised Restaurant and, before 
expiration of the term, has brought the Franchised Restaurant into full compliance with the 
specifications and standards then applicable for new or renewing Epic Wings Franchised 
Restaurants and proves to Franchisor’s satisfaction that Franchisee has the right to remain in 
possession of the Premises for the duration of any renewal term;

4. Franchisee has given written notice of desire to renew as stated below;

5. Franchisee satisfied all monetary obligations Owed by Franchisee to Franchisor 
and timely met these obligations throughout the term of this Agreement;

6. On renewal. Franchisee has executed Franchisor's themcuitent form of the 
Franchise Agreement (with modifications to reflect that the Franchise Agreement relates to the 
grant of a renewal franchise), which Franchise Agreement shall supersede this Agreement, and’ the
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terms of which may materially differ from this Agreement includirig, without limitatidn, different 
fees, fees at different rates and other terms materially different from this Agreement;

7. Franchisee: complied with Franchisor's then-current qualifications and training 
requirements; and

8. Franchisee executed a general release, in a form prescribed by Franchisor, of 
any and all claims against Franchisor and its respective officers, directors^ agents, shareholders 
and employees.

9. Franchisee has paid to Franchisor a "Renewal Fee" equal to twenty five percent 
(25%) of the applicable initial franchise fee Franchisor then charges to new franchisees at the time 
of Franchisee requesting to enter into a renewal agreement.

G,. If Franchisee wants: to renew this franchise, then Franchisee shall give Franchisor 
written notice of its desire to renew at least six (6) months, but not more than twelve (12) months, 
prior to expiration of the then-current term of this Agreement, accompanied by the payment 
referenced in Section 1(c)(9). Within sixty (60) days after receipt of timely notice,, Franchisor 
shall furnish Franchisee with written notice of (i) reasons which could cause Franchisor not to 
grant a renewal to Franchisee including, but not limited to, deficiencies which require correction 
and a schedule for correction by Franchisee; and (ii) Franchisor's then-current requirements 
relating to image, appearance, decor, fiunishing, equipping, and stocking of Epic Wings Franchised 
Restaurants and a schedule for effecting up^ades Or modifications to bring the Franchised 
Restaurant into Compliance, as conditions of renewah Any renewal shall be conditioned on 
Franchisee's compliance with such requirements and continued compliance with all the terms and 
conditions of this Agreement.

D. If FrariChisee does not sign Franchisor’s Then-Current Franchise Agreement prior 
to the Expiration Date and Franchisee continues to accept the benefits of this Agreement after it 
expires, then at Franchisor’s option, this Agreement may be treated either as (i) expired as of the 
Expiration Date with Franchisee operating Without a license in violation of Franchisor’s rights; or 
(ii) continuing on a month-to-month basis (“Month-to-Morith Agreement”) until one party provides 
the other written notice of such party’s intent to terminate or non-renew the Month-to-Month 
Agreement, in which case the Month-to-Month Agreement will terminate or expire, as applicable, 
thirty (30) days after receipt of the notice, or such longer notice period as is required by Applicable 
Law. In the latter ease, all Franchisee’s obligations shall remain in full force and effect during the 
Month-to-Morith AgrCCmerit as if this Agreement had not expired or terminated, and all obligations 
and restrictions imposed on Franchisee upon expiration or termination of this Agreement shall be 
deemed to take effect upon expiration or termination, as applicable. Of the Month-to-Month 
Agreement.

3' LOCATIOK

A. Franchisee shall operate the Franchised Restaurarit only at the location specified in 
Section 1. If the lease for tire site, of the Franchised Restaurant ends without fault of Franchisee Or 
if the site is destroyed. Condemned or otherwise rendered unusable. Franchisor shall be willing to 
corisent to the relocation of the Frarichised Restaurant to a location and site acceptable to 
Franchisor. Any such relocation shall be at Franchisee's sole expense and Franchisor shall have 
the ri^t to charge Franchisee a relocatiOri fee in the amourit: of five thousand dollars ($5,000), to
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appfoximately-eompensate Franchisor for costs incurred by Franchisor in relation to the relocation. 
Any such relocation shall be subject to obtaining Franchisor’s consent as to the location and lease, 
as provided in this Section 3.,

B. Franchisee will be solely responsible to locate, lease or purchase a suitable site for the 
Franchised Restaurant., Nothing in this Agreement: shall be interpreted as assurance of any level 
of revenuesi sales or other measure of business or measure of performance, for the location nor 
shall any site recommendation or Consent by Franchisor be deemed a representation that a site is 
available for use as a Franchised Restaurant. Prior to the aequisition by lease or purchase of any 
site. Franchisee shall submit a description of the proposed site to Franchisor, together with a 
landlord’s letter of intent or other evidence satisfactory to Franchisor which confirms Franchisee's 
favorable prospects for obtaining the proposed site. Franchisor shall try to notify Franchisee within 
fifteen (15) business days after receiving Franchisee’s proposal and all needed information, 
whether Franchisor consent to or withholds consent to the proposed site. Any site for the Premises 
must comply with Franchisor's requirements set forth iii the Manual.

C. After receiving Franchisor's lyritten consent to the location of the Franchised 
Restaurant as provided in Section 3(B), Franchisee shall, subject to obtaining the prior written 
consent to the lease terms from Franchisor, execute a lease for the site. Franchisor's consent to the 
lease may be conditioned on the lease including terms Franchisor requires, including^ but not 
limited to the following;

1. Reservation to Franchisor of the right, at Franchisor's electioh, to receive an 
assignment of the leasehold interest oh termination or expiration of the franchise;

2. Requirement that the lessor concurrently provide Franchisor a copy of any 
written notice of deficiency or default under the lease sent to Franchisee and granting Franchisor 
the right (but not obligation) to cure any deficiency or default within fifteen (15) business days 
after expiration of the period which Franchisee had to cure such default if Franchisee; fails to do 

so;

3,. A provision authorizing Franchisee to display the Marks in accordance with 
specifications required by Franchisor;

4. A proyision allowing construction of leasehold improvements meeting 
requirements of this Agreement and Manual ;; and

5. A provision assuring that Franchisee will be free from distvubance or 
interference by the lessor’s lender, lienholder, mortgagee Or Other person of entity having an 
interest or claim in the Premises.

6. A provision equivalent to Franchisor’s form Conditional Lease AsSigUment 
or execution of such form by Franchisee and Landlord.

7. Other provisions Franchisor deems reasonable to require, whether generally 
or in the particular circumstances,
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D= Franehisor's review of any proposed lease, and any consent, will not be construed as 
an endorsement Or approval of its terms nor assurance of any particular results in the lease or at 
the location.

E. If no acceptable site is found and agreed to by the parties and a lease signed by 
Franchisee within ninety (90) days horn the date of this Agreement, then on written notice from 
either party; this Agreement shall be terminated. If no acceptable site has been found, agreed to 
by the parties and a lease signed by Franchisee within one hundred eighty (180) days from the<date 
of this Agreement, and this A^eCmCnt was not previously terminated, then on written notice from 
either party, this Agreement shall be terminated. Franchisor shall be: deemed to be folly released 
froni any and all claims or causes of action Franchisee may have or claim to have against 
Franchisor or Franchisor’s shareholderSj directors, officers and personnel.

F. Franchisee shall within six (6) months after obtaining possession of the site for the 
Franehised Restaurant;, (i) cause to he prepared and submit for Franchisor’s Consent a site survey 
and any proposed modifications to Franchisor's basic architectural plans and specifications for the 
development of an Epic Wings Franchised Restaurant at the site, provided that Franchisor shall 
have the fight to require that proposed modifications be limited to those necessary to eomply with 
ordinances, building codes and permit requirements; (it) obtain all required zoning changes, 
building, utility, health, sanitation, sign and any other required permits and licenses; (iii) pufehase 
or lease equipment, fixtures^ fomifure and signs as provided herein; (iv) complete the construction 
and/Or remodeling;and installation Of equipment, fixtures, fomiture and signage and decorating of 
the Franchised Restaurant in foil and strict compliance with plans and specifications consented to 
in writing by Franchisor and all applicable ordinances, building codes and permit requirements; 
(y) obtain all customary contractors' statements and partial and final waivers of liens for 
construction, remodeling, decorating and installation services; (vi) Obtain all insurance required 
by this Agreement; and (vii) complete development of and have the Franchised Restaurant ready 
to open and start conducting its business according to Section 12.

G. Franchisor shall have the right to require Franchisee to remodel, modernize and 
redecorate the Ef^chised Restaurant and its Premises from time to time. All remodeling, 
moderrnzation and redecoration must be according to standards and specifications prescribed by 
Franchisor from time to time and with the prior Written consent of Franchisor. All replacements 
must conform to Franchisor's then-cUrrent quality standards and specifications and must be 
Consented to by Franchisor in writing:

H. Franchisee acknowledges that maintenance of the Premises and major modification 
or replacement of working equipment may require significant expenditures, These major 
additional investments will not be required during the first three (3) years of the term. They may 
be required during the last three (3) years of the term and at any earlier time after the first three (3) 
years, Minor modifications and replacements may be required.at any time, even including the first 
three years, and proper maintenance (including replacements when necessary) shall be required at 
all times, including the, first three (3) years. Franchisee may avoid ma^ng the additional 
investment, if required in the last year, by giving notice of nonrenewal,

4. TRAINING AND ASSISTANCE

A. Prior to Franchisee's start of operations. Franchisor shall make an initial training 
program available to Franchisee., Frmchisor expects the initial training program will consist of
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approximately four (4) weeks of training but it may be longer or shorter. Training shall start 
approximately six ,(6) weeks prior to site completion. Franchisee and one other person 
(Franchisee's superyisorial or managerial personnel as examples) shall attend and successfully 
complete such program. On successful eonipletion of the training program, six (6) months Of 
operation in compliance with training and this Agreement, and passing of any inspections arid/or 
tests that Franchisor deCms appropriate. Franchisee and die other supervisorial or rnanagerial 
personnel who was trained will be designed as Certified Managers.

B. Trairiirig; shall be at Or near Franchisor's headquarters in .San Diego, California, or Other 
place that FfanehisOf designates. The training prOgr^ may include a combination of classroom 
arid on-the-job training as well as self-study online or review of videos or other ma:terials. All 
expenses incurred by Franchisee and Franchisee’s, personnel in attending training including, 
without limitationj travel costs, room and board expenses and salaries, shall be solely Franchisee’s 
responsibility.

C. Frarichisor shall furnish to Franchisee, at the Prerriises and at Franchisor's expense, 
one representative to assist in opening the Franchised Restaurant. The representative shall provide 
up to one week of additional training at the Franchised Restaurant around the time of the start of 
operations Of the Franchised Restaurant. During this period, the representatives shall also assist 
Franchisee in establishing, and standardizing procedures and techniques essential to the operation 
of an Epic Wings Franchised Restaurant and assist in training personnel. This Section 4(C) does 
not apply if Franchisee or its affiliate is already an existing fi^anehiSeC of Franchisor.

D. If Franchisor determines Franchisee is not prepared for Opening the Franchised 
Restaurant due to non-compliance with this Agreement or requirenients in the Manual Or if 
Franchisor deterniines. that Franchisee requires additional training: and/Or assistance to open the 
Franchised Restaurant, Franchisor shall have the right to defer the training described in Section 
4(C) and/or defer consent to Franchisee opening, until Franchisee demonstrates readiness to open, 
or Franchisor may elect to send additional representatives to the Premises^ Franchisee shall bear 
the cost of increased travel, lodging and meal expenses of Franchisor’s personnel. If Franchisee 
requests additional assistance fi-om Franchisor tO facilitate opening and if Franchisor, in its 
discretion, deems it appropriate fo comply with the request. Franchisee shall reiniburse Franchisor 
for the^additional travel,,lodging and nieal expenses. In any cireumstanees described in this Section 
4(D) Franchisee shall also pay Franchisor's then-current training.

E. If Franchisee previously completed training in relation to a prior Franchised 
Restaurant, then in lieu of the initial training program and additional training described Sections 
4(A)-4(C)i Franchisor may instead elect to provide approximately one week of refresher training. 
This may include: new methods or programs not previously Covered. Any additional training 
requested by Franchisee will be at Franchisee’s cost. Section 4(D) remains applicable.

F. At any time during training, if, in Franchisor’s: Sole judgment or discretion. Franchisor 
determines that Franchisee or other person affiliated with Franchisee is unable, or comes to doubt 
Franchisee’s. Or the other person’s ability to satisfactorily complete any part of training. Franchisor 
shall have the right to: (i) require FrancMsee to attend additional training to demonstrate its ability 
to operate the Franchised Restaurant to Franchisor's satisfaction, at Franchisee!S expense; (ii) 
require Franchisee or a new approved derignee to complete the training program subject to 
Franchisor's then-current training, requirements; Or (iii) terminate this Agreement immediately on
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written notice to Franchisee. Upon suCh teminatiOn, Ff^chisor shall be deemed to be fully 
released from any and all claims or causes of action Franehisec may have or elaim to have against 
Franchisor or Franchisor’s shareholders, directors, officers and personnel.

G. Franchisor from time to time may require Franchisee and personnel of Franchisee, 
though previously-trained and experienced, to attend and successfully complete new or refresher 
training programs or seminars. These may be at loGation(s) designated by Franchisor, These may 
be conducted specifically for such person(s) Or for a broader range Of persons. While Franchisee 
is in full compliance with this Agreement, attendance shall hot be made mandatory at more than 
onefsuch additional or refresher training program in any calendar year and any such program shall 
not exceed five (5) business days in duration in a calendar year. All expenses: incurred by 
Franchisee and its personnel in attending, such program including, without limitation, travel, 
lodging, meals and salaries, shall be the sole responsibility of Franchisee:

H. Franchisee shall assure that at all times the premises are under the on-site supervision 
of a Certified Manager. This could be Franchisee Or a Supervisorial or managerial staff member 
who has been certified by Franchisor: If Franchisee designates nCw or additional supervisorial or 
managerial personnel after the: initial training program. Franchisee shall provide training to those 
supervisorial or managerial personnel at Franchisee’s location and expense, Within a period of 
time designated by Franchisor, such persons shall be considered for certification by Franchisor. 
At Franchisor’s request Franchisee shall have sUch personnel successfully complete training at 
Franchisor's headquarters or other location designated by Franchisor. Franchisee shall pay 
FrMichisor’s then standard rate for training and shall bear all travel, lodging and meal expenses 
incurred.

I. Franchisee acknowledges and agrees that: (a) Franchisor could at any particular time 
be assisting in opening multiple franchise restaurants and training several prospective or existing 
franchisees and may have other matters needing attention; (b) if Franehisee does, not meet or 
properly respond to a time deadline or notice requirenierit, whether stated in this Agreement or 
otherwise requested by Franchisor, Franchisee's scheduled training and/or other Franchisor 
assistance may, in Franchisor's discretion,, be delayed so as not to interfere with Franchisor's other 
scheduled training, assistance to be provided to others, and other matters calling for Franchisor’s 
attention..

5. PROPRIETARY MARKS

TO protect the System, the Marks, the Trade Secrets and the goodwill associate with the
same:,

A. Franchisee acknowledges that Franchisor owns all right, titlcsand interest^ together with 
all the goodwill, of the Marks. Franchisee acknowledges that Franchisee's right to use the Marks 
is derived solely from this: Agreement and is limited to conducting business pursuant to and in 
compliance with this Agreement and all applicable standards, specifications and operating 
procedures prescribed by Franchisor from time to time. Any unauthorized use of the Marks by 
Franchisee is a breach of this Agreement and infiingement of the rights of Franchisor in and to the 
Marks. Franchisee acknowledges that all usage of the Marks by Franchisee and any goodwill 
established by FranChiSee!s use Of the Marks Shall be for the exclusive benefit of Franchisor and 
that this Agreement does not confer any goodwill or other interests in the Marks on Franchisee, 
Franchisee shall not, at any time during the term of this Agreement or .after its termination or
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expiration, cancellation or transfer, contest the validity or ownership of any of the Marks or assist 
any Other person in contesting validity or ownership of the Marks. All provisions of this 
Agreement applicable to the Marks apply to any and all additional trademarks^ service marks and 
commercial symbols authorized for use by and licensed to Franchisee by Franchisor after the'date 
of this Agreement.

B. Franchisee shall not use any Mark or portion of any Mark as part of a corporate or trade 
name or with any prefix, suffix or other modiif^g words, terms' designs or symbols or in any 

modified form= Franchisee shall not use rniy Mark in connection with the-sale of any unauthorized 
product of service or in any manner not expressly authorized in writing by Franchisor. Franchisee 
shall give' such notices of trademark and service mark registrations as Franchisor specifies and 
obtain fietitious or assumed name registrations as may be required under applicable law.

C. Franchisee shall promptly notify Franchisor of any claim, demand or cause of action 
based on or arising firom any attempt by any other person, firm or corporation to use the Marks or 
any imitation. Franchisee shall notify Franchisor of any action, claim or demand against 
Franchiseerelating to the Marks within three,(3) days after Franchisee receives notice of the action. 
Claim or demand. Aftef receipt of timely notice of an action, claim Or demand against Franchisee 
relating to the Marks,. Franchisor shall have the right, but not the dufyi to defend any such action, 
Franchisor shall have the right to contest or bring action against any third party regarding the third 
party's use of any of the Marks and shall exercise such right in Franchisor's sole discretion. In any 
defense or ptosecUtiOn of any litigation relating to the Marks or components of the System 
undertaken by Franchisor, Franchisee shall cooperate With Franchisor and execute any and all 
documents and take all actions as may be desirable or necessary, in the opinion of Franchisor's 
counsel, to carry out such defense or prosecution.

D. If it becomes advisable at any time, in Franchisor's sole discretion, for Franchisor to 
rhodify or discontinue use of any Mark, and/or use one (1) or rnore additional or substitute trade 
names, trademarks, service rnarks or other commercial symbols. Franchisee shall comply with 
Franchisor's direction to modify or discontinue use of any Mark,, and/or use one (1) or more 
additional or substitute trade names, trademarks, service marks Or other commercial symbols 
promptly after notice to Franchisee by Franchisor. Frartchisor shall havemo liability or obligation 
whatsoever with regard to such modification or discontinuanceiof any Mark.

E. To preserve the validity and integrity of the Marks and copyrighted material licensed 
to Franchisee, and to ensure that Franchisee is properly using these' in the operation of the 
Franchised Restaurant, and to assess compliance with this Agreement, Franchisor or its agents 
shall have the right of entry and inspection of Franchisee's Premises and operating procedures at 
all reasonable times, with or without prior notice. Franchisor shall have the right to Observe the 
manner in which Franchisee provides its Epic Wings services and conducts operations, to confer 
With Franchisee's employees,, customers, vendors, suppliers and others, and to select Menu Items, 
ingredients, food and non-food products, beverages and other items, products and supplies for test 
of content and evaluation purposes to make certain that the Menu Iterhs, ingredients, food and: non­
food products', beverages and other items,, products, materials and supplies are satisfactory and 
meet the quality control provisions and performance standards established by Franchisor.

F. Franchisee shall not establish a website On the Internet or Other electronic or social 
media presence Using any domain name containing the words "Epic Wings" or similar words.
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Franchisor retains the sole right to advertise on the Internet and/or other eleetronie or social media 
and/or create a website or the like using "Epic Wings” as, in or as part pf the domain name. 
Franchisee acknowledges that Franchisor is the owner of all right, title and interest in and to such 
domain name(s) or the like as Franchisor designates in the Manual, Franchisor retains the right to 
pre-approve Franchisee's use of linking and framing/between Franchisee's Web pages and all other 
websites. If requested by Franchisor, Franchisee shall,, within fiye (5) days, dismantle any frames 
and links between Franchisee's web pages and any other websites, as requested by Franchisor.

6. CONFIDENTIAL OPERATIONS MANUAL

A- Franchiser shall loan to Franchisee one (1) copy of the Manual, or provide Franchisee 
electronic access to the Manual. The Manual contains and will contain specifiCaitionS, standards. 
Operating procedures and rules prescribed from time to time by Franchisor for Epic Wings 
Franchised Restaurants and information relative to other obligations of Franchisee. Franchisor 
shall have the right tp add to and otherwise modify the Manual from time to time to reflect changes 
in the specifications, standards, operating procedures and rules prescribed by Franchisor for Epic 
Wings Franchised Restaurants.

B. The Manual shall at,all times remainthe sole property of Franchisor and shall promptly 
bereturned on the expiration or other termination of this Agreement. At no time shall Franchisee 
or its personnel make any copy or reproductions of all or part of the Manual.

C, The Manual comprises proprietary information of Franchisor and shall be kept 
confidential by Franchisee both during the term of the franchise and after its expiration and/or 
termination.. Franchisee shall at all times ensure that its copy of the Manual, if any, is maintained 
only at and is available at the Premises in current and up-to-date manner. At all times that the 
Mmuial is not in uSe by authorized personnel. Franchisee shall maintain the Manual in a locked 
receptacle at the: Premises and only grant authorized personnel, as defined in the Manual, access 
to the key or lock combination of such receptacle, In any dispute;as to contents, of the Manual, the 
terms of the master copy of the Manual maintained by Franchisor at Franchisor's home office shall 
be Controlling.

D. Franchisee shall operate the Franchised Restaurant in compliance with the terms of 
this Agreement and the Manuals. Franchisee acknowledges and agrees that Franchisee alone shall 
exercise day-^tO-day control over all operations,, activities and elements of the Franchised 
Restaurant, including over Franchisee’s employees, and that under no Circumstance shall 
Franchisor do so or be deemed to do so. Franchisee further acknowledges and agrees that the various 
requirements, restrictions, prohibitions^ specifications and procedures of the System with which 
Franchisee must comply under this Agreement, the Manuals or otherwise, do not directly or 
indirectly Constitute, Suggest, infer or imply that Franchisor controls any aspect or element of the 
day-to-day operations of the Franchised Restaurant, which Franchisee alone controls, but only 
constitute standards to which Franchisee must adhere when exercising Franchisee’s control over 
the day-to-day operations of the Franchised Restaurant consistent wi th the policies of Franchisor.

E. Franchisee shall take all action necessary to ensme that Franchisee’s employees 
understand and acknowledge they are not employees of Franchisor, including, without limitation, 
requiring Franchisee’s employees to sign written acknowledgements that Franchisee is an 
independently owned and operated franchisee and their sole employer, in a form specified by 
Franchisor in the Manuals Or Otherwise in writing from time to time.
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F. Until Franehisor’ s formal Manual is developed and completed, policy statements and 
operations memofanda Franchisor provides to Franchisee shall comprise a ternporary operating 
manual.

7.

same;

CONFIDEhlTIAL INFORMATION

To protect the; Systeni, the Marks, the Trade Secrets and the goodwill associated with the

A. Franchisee, acknowledges that its entire kiiowledge of the operation of an Epic 
Wings Frarichised Restaurant including, without limitation, methods of preparation of Menu Items, 
food products and other specifications, product formulas^ Standards and operatirig procedures of ah 
Epic Wings Franchised Restaurant is derived fi-om information disclosed to Franchisee’ by 
Franchisor and that such information is proprietary, confidential and the Trade Secret of Franchisor. 
Any improvements developed by Franchisee or customer lists and databases obtained by Franchisee 
pursuant to Franchisee's operation of the Franchised Restaurant shall constitute proprietary 
information of Franchisor. "Trade Secrets" refers to the whole or any portion of know-how, 
knowledge, methods, recipes, formulae, specifications, processes, procedures ^d/or improvements 
regarding the Epic Wings Franchised Restaurant, the System and any information that: is valuable 
and secret in the sense that it is not generally known to competitors of Franchisor. Franchisee shall 
maintain the absolute confidentiality of all such information during and after the term of the 
fii^anchise and Franchisee shall not use any such information in any other business or in any manner 
not specifically authorized or consented to in writing by Franchisor.

B. Franchisee shall divulge Confidential information only to the extent and only to such 
of its employees as must have access to it to operate the Franchised Restaurant. Any and all 
information, knowledge and know-how including, without limitation, drawings, materials^ 
equipment, techniques, restaurant systems, product formulae, recipes and other data which 
Franchisor designates as confidential shall be deemed confidential for piiipOses of this Agreement, 
except information which Franchisee can demonstrate lawfully came to Franchisee’s possession 
prior to disclosure by Franchisor;, or which, at the time of disclosure by Franchisor to Franchisee^ 
had lawfully become part of the public domain, through publication or communication by others; 
or which, after disclosure to Franchisee by Franehisor, lawfully becomes a part of the public 
domain, through publication or Communication by others without fault or involvement of 
Franchisee.

C. Due to the special and unique nature of the confidential infoimatibn, Marks and 
Manual of Franehisor, Franchisee acknowledges that Franchisor shall be entitled to immediate 
equitable remedies including, but not. limited to, restrairiingi orders and injunctive relief to 
safeguard such proprietary, confidential, unique and special information of Franchisor and that 
money damages alone would be an insufficient remedy to compensate Franehisor for any breach 
of Sections 5,, 6, 7 and 15 of this Agreement. All owners, directors, shareholders, partners and 
employees of Franchisee having access to the confidential and proprietary information of 
Franchisor shall be required to execute Franchisor’s form of Non-Disclosure and Confidentiality 
Agreement. Franchisee shall submit a copy of each executed Non-Disclosure and Confidentiality 
Agreement to Franchisor on execution and shall submit aimual updates to Franchisor listing those 
indiyiduals having access: to the confidential and proprietary information of Franchisor,
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D. Franchisor may authorize Frmchisee to use certain copyrighted or copyrightable 
works ("Copyrighted Works"). Fr^ehisee and Franchisor acknowledge and agreei that (i) as 
between Franchisee and Franchisor, the Copyrighted Works are the valuable property exclusively 
of Franchisor; and ,(ii) Franchisee's rights to uSe the Copyrighted Works are granted to Franchisee 
solely on the condition that Franchisee complies With the terms of this Section 7.

E. Franchisee acknowledges and agrees that Franchisor owns (or is licensee of the owner) 
of the Copyri^ted Works. Franchisor may further create, acquire or obtain licenses for certain 
copyrights in various works of authorship used in the operation of Epic Wings Franchised 
Restaurants ineluding, but not limited to, all categories of works eligible for protection under 
United States Copyright laWj all of which shall be deemed to be Copyrighted Works under this 
Agreement. Copyrighted Works include, but are not limited to, the Manual, advertisements^ 
promotion materials, packaging, posters and signs and may include all or part of the Marks^ 
software, trade dress and other portions of the System.

F. If Franchisee develops any new methods, recipes, formulas, specifications, processes, 
procedures, programs, projects, works of art or other materials in the course of operating, its Epic 
Wings Franchised Restaurant which Franchisor approves for'the use and/or sale in the Franchised 
Restaurant, the: method, recipe, formula, specification, process,,procedure, program, project, work 
of art or Other material ("Work") shall be deemed to be a work-made-for-hire and shall 
automatically become the property of Franchisor as though Franchisor developed the Work. To 
the extent any such Work may not, by operation of law or otherwise; be a work-made-for-hire, 
Franchisee hereby assigns to Franchisor the ownership of and all rights and copyrights in and to 
such Work. At Franchisor’s request Franchisee shall execute specific assignments or instruments 
and take any action necessary to enable Franchisor to secure aft rights in such Work. If Franchisee 
fails to do so on Franchisor’s request, then Franehisor shall be deemed to be Franchisee’s attorney- 
in-fact to execute such instrument for an on behalf of Franchisee in favor Of Franchisor or 
Franchisor’s designee.

8. UPDATING AND MODIFICATION OF SYSTEM

Franchisee acknowledges that from time to time. Franchisor may change, update or 
Otherwise modify the System including. Without limitation, adopting and using new or modified 
trade names, trademarks, service marks or copyri^ted materials, new Menu Items, recipes^ 
products, equipment, point-of-sale system, computers, technologies, techniques, marketing, 
promotion and any other aspects or elements. Modifications shall be communicated to Franchisee 
through the Manual or other means that Franchisor selects. Franchisee shall accept, comply with, 
use and display any changes in the System, as if they were part of this Agreement at the time of 
signihg this Agreement. Franchisee shall make such expenditures as are. reasonably reqnired by 
such changes or modifications in the System. Franchisee shall not Change, modify or alter the 
System in any way.,

9. ADVERTISING

Recognizing the value of advertising and the importance of the standardization of 
advertising and promotion to the goodwill and the public image of Epic Wings Franchised 
Restaurants,, Franchisee agrees to the following provisions relating to advertising Consents and 
expenditures;.
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A. Eranehisee shall submit to Frauichisor or its designated agency, for its prior consent, 
all promotion materials and adYertising proposed to he used by Franchisee including, but not 
limited to, newspapers, radio and television advertising, online advertising and social networking 
(if permitted by Franchisor), specialty and novelty items^ signs, containers and boxes. If written 
withholding of consent or disapproval of the proposed advertising and promotion material is not 
given by Franchisor to Franchisee within one week from the date tlie material is received by 
Franchisor, the niaterials shall be deemed to be not consented to/approved.

B. Failure by Franchisee to conform to the provisions of this Section 9 and subsequent 
nomaetion by Franchisor to require Franchisee to cure or remedy this failure and default shall not 
be deemed a waiver of future or additional failures and defaults of any other provision of this 
Agreement. The submission of advertising to Franchisor for consent shall not affect Franchisee's 
right to detennine priees at which Franchisee sells its products or services.

C. Franchisee shall pay Franchisor five fiiOusand dollars ($5,000) for grand opening 
advertising at the time of signing this Agreement, Franchisor shall, in the period fi^om 
approximately one month before opening through the first sixty (60) days of operation of the 
Franchised Restaurant, advertise and promote Franchisee’s Franchised Restaurant in newspaper, 
direct mail advertising and/or promotion through other media,("Grand Opening Advertising"). The 
Grand Opening Advertising Shall be conducted in accordance with a Grand Opening Advertising 
Program outline that Franchisor provides to Franchisee and any Grand Opening Advertising Plan 
that Franchisee shall submit to Franchisor and as to which Franchisee shall obtain Franchisor’s 
approval.

D. Franchisee Shall contribute an amount of up to. two percent (2%) of the Net Sales (as 
defined in Section 1:0(A)(2) of this Agreement) from the Franchised Restaurant to the Epic Wings 
Promotion Fund ("Promotion Fund"). Franchisee's required payments to the Promotion Fund, if 
any^ shall be made at the same time and in the same manner aS, and in addition to, the Royalty Fee 
provided in Section 10(A). Such payment shall be credited against any sums Franchisee is required 
to spend on local advertising:and promotion, required by Section 9(F),,

E. The Promotion Fundj if and when established, shall be maintained and administered 
by Franchisor Or its designee, as follows:

1, Franchisor or Franchisor’s designee shall direct all advertising programs with 
sole discretion over the creative conOepts, materials and media used in Such programs and their 
placement and allocation. Franchisee agrees and acknowledges that the Promotion Fund is 
intended to assist in developing general public recognition and acceptance of the Marks for the 
benefit of the System and that Franchisor and itsi designee undertake no obligation in administering 
the Promotion Fund to make expenditures for Franchisee which are equivalent or proportionate to 
Franchisee’s contribution, or to ensure that any particular franchisee:benefits directly or pro rata 
from placement of advertising.

2. The monies may be used to meet any and all costs of maintaining, 
administering, directing, producing and preparing promotions and advertiring including, without 
limitation, the cost of conducting public relations activities, advertising and producing promotional 
brochures and other'marketing materials to franchisees in the System. Funds paid by Franchisee 
to the Promotion Fund may be commingled with Franchisor’s other funds, or may be maintained 
in a separate account from the other monies Of Franchisor, as Franchisor elects.
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3. The Promotion Fund shall not be used to solicit the sale of franchises or to 
defray Franchisor's general operating expenses^ except for such reasonable administrative costs 
and overhead, not to exceed twenty percent (20%) of the amoimts contributed to the Promotion 
Fund, as Franchisor may incur in activities reasonably related to the adiuinistration or direction of 
the Promotion Fund and advertising prpgrarns including, without limitation, conducting market 
research, preparing marketing and advertising materials and eOlleetirig and accounting for 
assessments for the Promotion FUnd.

4. Franchisor may spend, on behalf of the Promotion Fund, in any fiscal year or 
other period, an amount greater or less than the aggregate contributions to the Promotion Fund in 
that time period. The Promotion Fund may borrow from Frandiisor Or others to cover deficits or 
invest atty surplus for future use. If Franchisor lends money to the Promotion Fund, Franchisor 
may charge interest a:t:an annual rate one percent (1 %) greater than the rate Franchisor pays lenders 
or other reasonable rate., Francbisor shall have the right but is not obligated, to Cause the Promotion 
fund to be incorporated or operated through a separate entity at sUch time as Franchisor deem 
appropriate, and such successor entity will have all of the rights and duties specified in this 
Agreement.

5. Franchisor maintains the right to terminate the Promotion Frmd. The Promotion 
Fund shall not be'terminated, however, until all monies in the Promotion Fund have been expended 
for advertising and promotional purposes or returned to franchisees. If terminated, Franchisor 
reserves the right to restart the Promotion Fund or new Promotion FUnd.

6. An accounting of Operation of the Promotion Fund shall be prepared annually 
and made available to Franchisee on request. Franchisor reserves the right, at its option, to require 
that the annual accounting include an audit of the operation of the Promotion Fund prepared by an 
independent certified public accountant selected by Franchisor and prepared at the expense of the 
Promotion Fund.

7. Any rebates paid to Franchisor by suppliers on account of purchases by 
Franchisee shall, at Franchisor’s election be allocated mid paid, in whole Or in part, to Franchisee 
(and other franchisees) and/or the Promotion Fund, all in such proportion(s) as Franchisor 
determines. For each Epic Wings restaurant offering products and services similar to the 
Franchised Restaurant, owned by Franchisor, such entity shall make Contributions to the 
Promotion Fund similar to contributions required of Franchised Restaurants within the System. 
FOr Epic Wings restaurants operated by affiliates of Franchisor, Franchisor shall use reasonable 
efforts to cause them to make similar contributions. Such contributions of Franchisor or affiliates 
need not be the same amounts Or according to the same formula as required of Franchisee^

F. Each calendar month. Franchisee shall spend at least an amount equal to three percent 
(3%) of Franchisees Net Sales for such Calendar month on local advertising and promotion. This 
local advertising and promotion expense shall be exclusive of labor costs for personnel employed 
by Franchisee and shall not include expenses of disposable menus., To the extent Franchisee 
conducts local advertising and promotion by bartering and/or giving away food or merchandise 
promoting Epic Wings or the franchised restaurant, Only Franchisee's costs for such food items or 
merchandise shall count toward satisfying the required local advertising and promotion expense. 
Such expenditures shall be made directly by Franchisee, subject to approval of Franchisor or 
Franchisor's designated advertising agency. Within ten (10) days after the end of each eal’endar
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month, Franchisee shall provide Franchisor,, in a manner approved by Franchisor, an accurate 
accounting of Franchisee's expenditures on local advertising and promotion for the calendar month 
just ended. Franchisee shall comply with rulesj restrictions and guidelines for local advertising 
established by Franchisor.

G. Franchisor shall have the right from time to timej to establish one or more local, 
regional or national advertising areas in which the Franchised Restaurant and at least one,(l) other 
franchised Epic Wings restaurant are located, as cOoperative'advertisingre^on(s). Franchisor shall 
have the right ,to require any one or more cooperatives to be formed, changed, merged or dissolved. 
Franchisee shall participate in and contribute to the cooperative aGCording to rules and procedures 
of the cooperative, as determined by a majority of the cooperative’s members. Franchisee’s 
contributions to the cooperative shall be additional to required contributions to the Promotion 
Fund, but shall be Credited toward the required expenditures for local advertising required by 
Section 9(F). Franchisor shall have the right to require that proposed organizational documents of 
the cooperative (such as articles of incorporation and bylaws or the like) and operating procedures 
be consented to by Franchisor before adoption and conform to specifications and guidelines 
established by Franchisor. Franchisor shall have the right but no obligation, to participate in 
deliberations of the cooperative and to veto any decision of the cooperative that Franchisor objects 
to or considers detrimental to the interests of the System.

H. Franchisee shall riot advertise or use' in advertising or any other form of promotion^, the 
copyrighted materials, trademarks, service marks or commercial symbols of Franchisor without 
the appropriate © or ® registration marks Of the desigriationTM ,orSM where applicable. The 
registered marks and designations shall be used in conjunction with "Epic Wings", the Epic Wings 
logo, the; Manual and any other copyright materials, trademark, service mark, or commercial 
symbols as may be developed.

10. ROYALTY

A. Franchisee shall pay Franchisort without offset, credit of deduction of any nature, so 
long as: this Agreement shall be in effect, a weekly fee equal to five percent (5%) of Net Sales 
derived from the Franchised Restaurant (the; "Royalty Fee"), The Royalty Fee shall be; paid 
weekly, in the manner specified below, or as ptherwise preseribed in the Manual.

1. Each week. Franchisee shall submit to Franchisor, on a form approved by 
Franchisor, a true statement, signed by Franchisee, of Ffanchisee's Net Sales for the preceding 
Week just ended. Each Weekly Net Sales staterrient shail be aceompanied by the Royalty Fee 
payment based on the Net Sales reported in the statement. Franchisee shall make availake to 
Franchisor all original books and records that Franchisor may deem necessary to ascertmn 
Franchisee's Net Sales for inspection.

2. Franchisor reserves the right to coliect Royalty Fees more frequently on.fifteen 
(15) days prior written notice to Franchisee. If Franchisee fails to report Net Sales for any reporting 
period(s), for each such period. Franchisor is authorized to debit Franehiseels aceount in an amount 
equal to one hundred twenty percent (120%) of the Royalty Fee paid for the last reported period 
or the equivalent period in a prior year or one hrmdred twenty percent (120%) of Franchisor’s 
estimate of royalties. Once Franchisor receives the actual Net Sales report(s), any overpayments 
will be credited, without interest, against future Royalty Fees, and any underpayments shall be
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paid iinmediately by Franchisee plus interest. If at any time Franchisor detemiiries that Franchi see 
under-reported Net Sales or underpaid any Royalty Fees, then Franchisor will be authorized to 
initiate immediately a debit to Franchisee's account in the appropriate amount, plus applicable 
interest. The foregoing rights provided to Franchisor are in addition to any other rights, and 
remedies of Franchisor under this Agreement Or the Manual and does not permit late payment or 
excuse: the failure to pay in full and on time.

B. . For this Agreement "Net Sales" means the total of all revenues and income from the 
sale of all Menu Items, food products, beverages and other merchandise, products and services 
whether to customers of otherSj Or any other source or payor,, whether or not sold or performed at 
or from the Franchised Restaurant and whether received in cash, in services in kind, from barter 
and/or exchange, on credit (whether or not payment is received therefore) or otherwise. There shall 
be deducted from the total revenues for purposes of computing Net Sales, but only to the extent 
they Were included, the amount Of all sales tax receipts which, by law, are chargeable to customers, 
if the taxes are separately stated when the customer is Charged and are paid to the. appropriate 
taxing authority. There shall be ftirther deducted from total revenues the amount of any 
documented refunds given in good faith to customers by Franchisee. All barter and/or exchange 
transactions pursuant to which Franchisee furnishes services and/or products in exchange for 
goods or services from a vendor, supplier or customer Shall, for the purpose of determining Net 
Sales, be valued at the full retail value of the goods and/or services provided to Franchisee^

C. Further, if State or local law where the Franchised Restaurant is located prohibits or 
restricts Franchisee’s ability to pay or Franchisor’s ability to collect Royalty Fees or other amounts 
based on revenue from the sale of alcoholic beverages. Franchisor shall reset the amount of the 
Royalty Fees or other sums payable to Franchisor under this Agreement,and redefine Net Sales to 
exclude the payment of Royalty Fees on revenue derived from the sale, of alcoholic beverages to 
an amount that will have, approximately the same basic economic result for both Franchisor and 
Franchisee that seeks to not conflict with the law.

D. All Royalty Fees, advertising contributions, amounts, due for purchases from 
Franchisor, and other amounts which Franchisee owes to Franchisor, if not paid when due,, shall 
bear interest after the due date: at one-and-one-half percent (1*/?%) per month, Ffanchisee 
acknowledges this Section 10(C) does not permit or excuse late payment. Franchisee 
acknowledges that failure to pay all amounts when due shall be grounds for termination of this 
Agreement, as provided in Section 16.

E. Notwithstandihg any designation by Franchisee, Franchisor shall have the Sole 
discretion to apply any payments by Franchisee to any past due indebtedness- of Franchisee for 
Royalty Fees, advertising contribufiohs, purchases from Franchisor,, interest or any other 
indebtedness as Franchisor elects.

F. All Royalty Fees, advertising contributions, amounts due for purchases by Franchisee 
from Franchisor and other amounts which Franchisee owes to Franchisor shall be paid through an 
Automated Clearinghouse (ACH) payment method or other payment method for weekly automatic 
debits or otherwise as Franchisor prescribes. Franchisee shall set up procedures to implement the 
payment method specified by Franchisor, in accordance with policies and procedures Franchisor 
establishes. Franchisor shall have access to the account for the purpose of receiving payment for 
Royalty Fees, advertising contributions, amounts due for purchases by Franchisee from Franchisor
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and any other amounts which Franchisee Owes to Franchisor. This may, if Franchisor elects, 
include procedure fOr Franchisor to initiate and implement withdrawal of fhnds from Franchisee’s 
account.

G. On or before 11:30 a.m. (PST) of the first day after each weekly close, Franchisee shall 
send a report of Met Sales to Franchisor by email to an email address Franchisor shall provide, or 
by Other means Franchisor designates^ On or before 4:30 p.m^ (PST) of the first day after each 
Weekly Close, Franchisee shall make payments sufficient to cover amounts owed to Franchisor for 
Royalty Fees, advertising contributions and other monies owed to Ffanchispr. Deposits for all 
other amounts owed tp Franchisor shall be ip accprdance with the procedures set, forth in the 
Manual.

11. ACCOUMTIMG. RECORDS AND REQUIRED WORKING CAPITAL

A. Franchisee shall maintain and preserve, full, complete and accurate bopks; records and 
accounts in accordance with the standard accounting system prescribed by Franchisor in the 
Manual or otherwise in writmg. Franchisee: shall retain for a period of at least four (4) years all 
books and records related to the Franchised Restaur^t including, without liinitation, sales checks, 
purchase orders, invoices, payroll records, customer lists, check :stubs, sales tax records and 
returns, cash receipts and disbursement journals and general ledgers.

B. Franchisee Shall supply to Franchisor on or before' the fifteenth (15th) day of the 
following calendar month and/oi the established accounting period (e.g. thirteen (13) period 
accounting if elected by Franchisor), in a form prescribed by Franchisor, a balance sheet as of the 
end of the last preceding calendar month and a profit and loss statement for such month and 
Franchisee's fiscal year-to-datC. Franchisee shall, at its expCnSe, submit to Franchisor within forty 
five (45) days after the end of each fiscal year,, a profit and loss statement for such fiscal year and 
a balance sheet as of the last day of such fiscal year, prepared on an acerual basis including all 
adjustments necessary for fair'presentation of the financial statements. Such financial statements, 
will be certified to be ftUe and eOitect by Franchisee. Franchisor reserves the right to require 
audited or reviewed financial statements antfrbr compilation reports prepared by a certified public 
accountant at Franchisee's expense.

C. Franchisee shall submit to FfanchiSor periodic reports,, forms and records, including 
but not limited to federal,, state and local income, sales and other tax retums relating to the business, 
as specified, in the manner and at the times specified in the Manual Or as Franchisor shall otherwise 
require in writing from time to time; Franchisor shall have the right to require Franchisee to 
provide tax returns, concurrently with filing with the taxing authority. If Franchisee fails to submit 
any required reports or other items, or submits reports or other items that are incomplete Or contain 
errors. Franchisor shall have, in addition to any other rights granted in this: Agreement or the 
Manual, or at law or equity for the breach, the rights to (i) obtain and/or correct such reports or 
other items and charge Franchisee for all expenses incurred by Franchisor in doing so, including 
without limitation the costs of any outside, service providers engaged by Franchisor for such 
purposes, and/or (ii) require Franchisee to engage an outside service provider designated or 
consented to by Franchisor to obta:in and/or correct: such reports and other items at Franchisee's 
sole expense,

D. Franchisee; shall record all sales and related activities on computer-based point-of-sale 
cash registers which are fully compatible with any program or system which Franchisor, in its
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discretion,,may now or in the future employ. Franehisee must obtain a.eomputer system, including 
royalty calculation software, anti-virus software and all other software ^d hardware we deem 
necessary, meeting the speeifications and standards prescribed by Franchisor. AH Net Sales and 
sales information shall be recorded on such equipment. Franchisor shall have full aceess to all 
data, system and related information by means of direct access in the form desired by Franchisor, 
including in-person or by remote access via telephone or other network connection. Franchisee 
shall immediately on request of Franchisor, supply Franchisor with the server, IP,, or other network 
connection information (including passwords or passcodes) necessary for Franchisor to remotely 
access the sales, related sales activities and all other data.

E. Franchisor or its designated agents shall have the right at all reasonable times said 
without advance notice to examine and copy, the business records, bookkeeping and accounting 
records, sales and income tax records and tax returns of Franchisee., Franchisor shall have the 
right, at any time, to have an independent audit made of the books and records of Franchisee at 
Franchisor's expense. Franchisee shall fully cooperate with such inspection and audit. If an 
inspection or audit reveals any understatement in a report to Franchisor, or underpayment for any 
reason, then Franchisee shall immediately pay to: Franchisor the amount understated of underpaid 
on demand, and interest fi-om the date such amount was due until paid, at the fate in Section 10(G). 
If an inspection discloses ah understatement or imderpayment of two percent (2%) of more in any 
period. Franchisee shall, in addition,, reimburse Franchisor for any and ail costs and expenses 
connected with the: inspection or audit. These remedies shall be in addition to any other remedies 
Franehisor may have;

F. Franehisee acknowledges that nothing in this Agreement consents to late or untimely 
pajment. Franehisee aeknowledges that failure to pay dll amounts when due shall be a breach of 
and grounds for termination of this Agreement.

G:. At all timesi Franchisee shall maintain a cash reserve in its bank account(s) of not less 
than the greater of seventy five, thousand dollars ($75,000) or the amount necessary to cover one 
month’ s expenses of the Franchised Restauf ant, as detemiined in gOod faith based on the average 
expenses fof prior months. On request by Franchisor, Franchisee shall submit monthly balance 
sheets verifying such working capital Franchisor or its designated agents shall have the right at 
all reasonable times to examine the books, records and accounts of Franchisee to ensufe FfanchisCe 
maintains the required amount of working capital.

H. Franchisee shall pay Franchisor a fee of $500 at the time of signing the Franehise 
Agreement for assistance in connecting and integrating Franchisee into Ffanchisor’s intranet 
system.

12. STANDARDS OF QUALITY AND PERFORMANCE

To protect the System, the Marks, the Trade Secrets and the goodwill associated with the
same:

A. Franchisee shall comply With the entire System including, but not limited to, the 
requifements of this Seetibn 12. Franchisee shall comply with all requirements in this Agreement, 
the Manual and other written policies supplied to Ffanehisee by Ffanehisof. Mandatory 
specifications, standards, operating procedures and rules, prescribed from time to time by 
Franchisor in the: Manual or'Otherwise communieated to Franchisee in writing, shall constitute
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provisions of this Agreement as if stated herein; Changes to these shall be deemed to be made 
pursuant to this Agreement and are not modifications Of this Agreement. All references herein to 
this Agreement shall include all mandatory specifications, stand^ds and operating procedures and 
rules.

B. Franchisee shall operate the Franchised Restaurant in compliance with the terms of 
this Agreement and the Manuals. Franchisee acknowledges and agrees that Franchisee alone Shall 
exercise day-to-day control over all operations, activities and elements of the Franchised 
Restaurant, including over Franchisee’s employees, and that under no circumstance shall 
Franchisor do so: or be deemed to do so. Franchisee, further acknowledges and agrees that thewarious 
requirements, restrictions, prohibitions,, specifications and procedures of the System with which 
Franchisee must comply under this Agreement, the Manuals or otherwise, do not directly or 
indirectly constitute, suggest, infer or imply that Franchisor controls any aspect or element of the 
day-to-day operations: of the Franchised Restaurant, which Franchisee alone controls, but only 
constitute standards to which Franchisee must adhere when exercising Franchisee’s control over 
the day-to-day Operations of the Franchised Restaurant consistent with the policies of Franchisor.

C. Franchisor may, when not prohibited by law, establish and revise fixed, minimum or 
maximum standard and/Or promotion prices to be charged for food and other products and services 
offered, by the Franchised Restaurant and other policies relating to pricing, discounting, 
promotional pricing, advertising of prices and other price-related matters. This.may include but is 
not limited to restricting or prohibiting discounting, limitations or prohibitions of certain kinds of 
advertisihg and other pricing-related restrictions. Franchisee shall be: obligated to abide by pricing 
and related specifications established by Franchisor when not prohibited by law. Until such time 
as Franchisor establishes pricing specifications. Franchisee shall have the right to determine prices 
to be charged by the FranChised Restaurant. Franchisee shall notify Franchisor in writing; on 
determining such prices and shall notify Franchisor in writing at least thirty (30) days prior to 
making any changes toi such prices.

D. Franchisee shall start operating the Franchised Restaurant not later than six (6) months 
after the Effective; Date. Prior to opening. Franchisee shall obtain all necessary licenses, permits 
and approvals and complied with all pre-opening standards and specifications prescribed by 
Franchisor.

E. Franchisee shall maintain the condi tion and appearance of the Premises in compliance 
with Franchisor's quality controls and standards. Franchisee shall effect reasonable maintenance 
of the Franchised Restaurant as required to maintain or improve the appearance and efficient 
operation of the Franchised Restaurant including, but not limited to, replacement of worn Out or 
obsolete furniture, fixtures, equipment and signs, repalir ofthe exterior aiid interior and purchasing 
and installation of new or modified equipment. If at any time in Franchisor's judgment the state 
of repair or appearance of the Premises or its equipment, furniture, fixtures, signs or decor does 
not meet Franchisor's quality control and standards. Franchisor shall have the ri^t to notify 
Franchisee,, specifying, action to be taken by Franchisee to correct the deficiency. If Frmichisee 
fails or refuses to initiate within thirty (30) days after receipt Of notice, and thereafter continue, a 
bona fide program to complete required maintenance. Franchisor shall have the ri^t, in addition 
to all other remedies, to enter the Premises and effect the repairs, painting^ maintenance or 
replacements on behalf of Franchisee and Franchisee shall pay the^ costs On demand. Any
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maintenance or replacement under this Section 12(E) shall be additional to any requirement to 
remodel, modernize or redecorate costs in Section 3(F).

F. Franchisee shall make no material alterations to the Premises nor make material 
feplacemeiits of or alterations to the equipment, fixtures or signs of the Franchised Restaurant 
without the prior written consent of Franchisor;

G. The location Of the Franchised Restaurant consented to by Franchisor in accordance 
with Section 3 shall be used only for operating an Epic Wings Franchised Restaurant.

H. Franchisor developed food products and will continue to further develop and own 
proprietary recipes. To protect its Trade Secrets and monitor the manufacture; packaging, 
processing; and sale of food products, at such time as the food products are introduced into the 
System, if ever. Franchisor may (i) manufacture, supply and sell food products to ftanchisees of 
Franchisor; and/pr (ii) disclose the formulas for and methods and preparation of food products to 
suppliers Who shall be authorized by Franchispr to manufacture food products: to Franehisor's 
specifications and sell food products to franchisees of Franchison Franchisee acknowledges that 
Franchisee shall be required to purchase and use food products froin Franchisor or a limited 
number of suppliers authorized by Franchisor. For some or potentidly all products Franchisor 
may designate itself as an approved supplier or as the sole approved supplier.

I. Franchisee shall offer for sale and.sell at the Franchised Restaurant all the Menu Items 
md other categories of food and beverage products that Franchisor from time to time -authorizes 
and introduces and shall not offer for sale or sell at the Franchised Restaurant or the Premises, any 
Other category of products or use the Premises for any purpose other than the operation of the 
Franchised Restaurant in full compliance with this Agreement.

J. Franchisee shall not offer catering services, except with Franchisor’s prior written 
consent, and only in the manner and always subject to any and all restrictions prescribed by 
Franchisor in the Manual or otherwise in writing. Franchisee shall not offer for sale or sell any 
Menu Items offsite (i,e., at any location other than the Premises, including without limitation 
seasonal venues such as stadiums, fairs, resorts, etc.) without the prior written consent of 
Franchisor, which consent may be Withheld in Franchisor’s absolute discretion, Franchisee shall 
not operate any food truck, vehicle,, mobile delivery or the like, except with Franchisor’s prior 
written consent, and only in the manner and always subject to any and all restrictions prescribed 
by Franchisor in the Manual or otherwise in writing. If Franchisor does consent, the revenues 
from such activities shall be included in determihing Net Sales.

K. To ensure that all Menu Items produced by Franchisee meet Franchisor's hi^i 
standards of taste, texture, appearance, freshness and ingredients, and to protect Franchisor's 
goodwill and Marks, all food products. Menu Items and other food products shall be prepared only 
by properly trained personnel strictly according to Franchisor's recipes, cooking techniques and 
processes as designated by Franchisor in the Manual, and shall be told only at retail to customers 
in conformity with Franchisor's marketing plan rmd concept. Franchisee acknowledges that 
recipes, cooking techniques and procestos are integral to the System and failure to adhere to the 
recipes, cooking techniques and processes (including handling and storage of ingredients and fully 
prepared Menu Items) shall be defrimental to the System and Marks.
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L. From time to time, Franchisor shall provide to Franchisee a list of approved 
manufaeturers, suppliers and distributors ("Approved Suppliers List") and approved inventory, 
products, fixtures, fiimiture, equipment, signs, stationery, supplies and other items or services 
necessary to Operate the Franchised Restaurant;(" Approy^ Supplies List"). The list shall specify 

themanufaeturer, brand name, supplier and distributor and inventory, products, fixtures, furniture, 
equipment, signs, stationery, supplies and Services which Franchisor approved to be carried or 
used in the System. Franchisor may revise the Approved Suppliers List and Approved Supplies 
List from time to time, in its Sole discretion, and such lists shall be submitted to Franchisee as 
Franchisor deems advisable. For any, some or potentially all products or services Franchisor may 
designate itself pr Franchisor’s affiliate as an approved supplier or as the sole approved supplier(s).

M. If Franchisee proposes to offer for sale at the Franchised Restaurant any brand of 
product. Or use in the operation of the Franchised Restaurant; any brand of food ingredient or other 
material orsupply which is not then approved by Franchisor as meeting itS.minimum specifications 
and quality standards, or to purchase £my product from a supplier that is not then designated by 
Franchisor as an approved supplier. Franchisee shall first notify Franchisor and shall, on request 
by Franchisor, submit samples and such other information as Franchisor requires fOr examination 
and7bf testing: or to otherwise determine whether such product, material or supply or such proposed 
supplier, meets its speGifications and quality and other standards. A charge not tO exceed the; 
reasonable cost of the inspection and evaluation, and the actual cost of the test shall be^ paid by 
Franchisee Or the supplier. Franchisor reserves the right, at its option, to re-inspect the facilities 
and products of any supplier of an approved item and to revoke its approval of any item Which 
fails to continue to meet any of Franehisor's criteria. Franchisor reserves the right, in its sole; 
discretion, to approve any and all supplies, suppliers, braiid name products and other produets and 
services, whether currently approved by Franchisor of submitted to Franehisor by Franchisee for 
approval, authorized for use by Or sale from Franchised Restaurant.

N. All inventory, products, materials and Other items and supplies used in the operation 
of the Franchised Restaurant which are not specifically required to be purchased in accordance 
with FfanehisOriS Approved Supplies List and Approved Suppliers List shall conform to the 
specifications and quality standards established by Franchisor fi-Om time to time.

O. Franchisee shall secure md maintain in force all required licenses^ permits and 
Certificates relating to the operation of the; Franchised Restaurant and shall operate the Franchised 
Restaurant in. full compliance with all applicable laws, ordinances and regulations including, 
without limitation, all govenuneht regulations relating to occupational hazards and health, 
dispensing of food products, dispensing of beer and wine or alcoholic beverages (if applicable), 
consumer protection, trade regulation, workers' compensation, unemployment insurance and 
wi thholding and payment of federal and state income taxes, social security taxes and sales, use and 
property taxes. If Franchisee fails any health department ifispection Which results in the closure 
of the Franchised Restaurant; Franchisee shall Submit a written plan of eorreetive action to 
Franchisor and shall comply With any health department orders.

P. Franchisee shall refrain from any merchandising, advertising or promotional practice 
which is unethical or may be injurious to the business of Franchisor and/or other Franchised 
Restaurants or to the goodwill associated with the Marks..
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Q. FraneMsee shall use only displays, trays, napkinSj boxes, bags, wrappmg;paper, labels, 
forms and Other paper and plastie products imprinted with the Marks and colors as prescribed from 
time to time by Franchisor and shall purchase^ such items only from such third parties licensed by 
Franchisor to duplicate the Mark on such items.

R. Franchisee acknowledges that the'Franchised Restaurant shall at all times maintain an 
inventory of ingredients, food and beverage products: and other products, materials and supplies 
that shall permit operation of the Franchised Restaurant at maximum capacity.

S. Franchisee shall be solely responsible for the operation of the Franchised Restaurant. 
The Franchised Restaurant shall at all times be under the direct, on-premisCS supervision of 
Franchisee and Franchisee shall devote its full time and attention to managing and supervising; all 
administrative and operational activities of the; FraiiChised Restaurant, both development 
obligations and store operations. If Franchisor consents to Franchisee assuming these 
responsibilities less than fo:ll tinie. Franchisee must employ and retain an indi\ddual who shall be 
vested with the authority and responsibility for the day-to-day operations, of the Franchised 
Restaurant (the “Certified Manager”). Franchisor has no obligation to grant this consent. The 
Certified Manager shall, during the entire; period he or she serves as such, meet the following 
qualifications; (a) actively supervise and manage the Franchised Restaurant on a full time basis 
and devote his or her full time and best efforts solely to operation of the Franchised Restaurant aiid 
to no other busmess activities; (b) meet Franchisor’s education, experience, and other reasonable 
criteria for such position, set forth in the Manual or otherwise in writing by Franchisor; (e) be an 
individual acceptable to Franchisor; and (d) successfully complete the initial training program to 
Franchisor’s satisfaction. If Franchisee is a business entity. Franchisee must also designate a 
Certified Manager acceptable to Franchisor who will be principally responsible for communicating 
with Franchisor about the Operational and other ongoing: matters concerning the Franchised 
Restaurant.

T. If Franchisee; operates;more than one (1) franchise. Franchisee shall personally divide 
at least a forty (;4G) hour work week amoiig all the Epic Wings Fraiichised Restaurants it operates, 
and shall employat least the number of Certified Managers for each Franchised Restaurant’to meet 
the requirement m Sections 4(H) arid 12(S). Franchisor is not obligated toi permit Or consent tO 
Franchisee operating more than one (1) or any additional Franchised Restaurant.

U. Franchisee shall at all times supervise the operations of the Franchised Restaurant; 
Franchisee shall keep Franchisor informed at all times of the identity(s): Of empldyee(s) acting as 
manager(s) of the Franchised Restaurant. If Franchisee, selects a substitute or addition^ 
supervisorial or managerial staff member. Franchisee shall make sure such supervisorial or 
managerial staff member becomes a Certified Manager by successfully completirig the initial 
training and a six month qualification period, If Franchisee’ s manager fails to complete the initial 
Uaining and qualification period. Franchisee must designate a, new supervisorial or managerial 
staff member to become a Certified Mtoager. Franchisor shall make traimUg available, as is 
reasonable and necessary, for all managers designated by Franchisee: Franchisor shall provide 
such training at the then-current published rates. Franchisor shall have no obligation to provide 
individual training to FraUchisee's'inanagers. Franchisee shall, at all times, faithfully^ honestly and 
diligently perfoim its obligations hereunder and shall not engage in ,any business or other activities 
that shall conflict with its obligations hereunder.
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V. Fr^chiseC; Shall iiot install or maintain on the Premises, any newspaper rack, video 
game, juke box, gaming machine, gurn rnachine, game, ride, vending: machine or other similar 
devices without the written consent of Franchisor.

W. Franchisor may, in the future (but is not obligated to), develop and/or design software 
and/or select and designate third-party software, or a cornbinatibn of these, for aceoimting, 
inventor, point-of-sale ftinctions and other activities; The software rnay be; entirely or partly 
proprietary to and confidential information of Franchisor. At Such time(s) as Franchisor introduces 
Such software to the System (if ever). Franchisor shall have the right to require that Franchisee 
implement and utilize: the software in the operation of the Franchised Restaurant and comply with 
all specifications and standards prescribed by Franchisor regarding the software. Franchisor shall 
have the right to require Franchisee to pay reasonable amounts for the license of and maintenance 
of the software Whether to Frahchisof of One or more third party(s) or a combination of them.

X. Franchisor may develop trademarked products; consisting of certain private label 
novelty items and other products bearing the Marks. Franchisee shall carry and maintain a 
representati ve inventory Of the trademarked products as required by Franchisor. Franchisee shall 
allocate sufficient display space in the Premises to the trademarked products fOr the Franchised 
Restaurant as described in flie Manual., Franchisee shall purchase trademarked products for the 

Franchised Restaurant from Franchisor or other designated sources which manufacture or supply 
the trademarked products to Franchisor's specifications. Franchisee shall promote, offer and sell 
through the Franchised Restaurant all merchandise including the trademarked products and all 
other food and other services prescribed by Franchisor as part of the System.

Y;. Franchisee shall notify FfanchisOf in writing within five (5) days of the 
commencement of any action, suit or proceeding and of the issuance of any order, writ, injunction, 
award or decree.of any court, agency or other governmental instrumentality, which may adversely 
affect the operation or financial condition of the Franchised Restaurant.

Z. Franchisee shall not engage in, and shall not permit its personnel to engage in, ariy 
form of online social networking (e,g..Facebook, MySpace, Twitterj others) using any of the Marks 
or otherwise referring to the Franchised Restaurant without Ffanehisor's prior written consent. 
Franchisee shall take all steps needed to ensure that its personnel refrain from using the Marks or 
otherwise referring to the FranChised Restaurant in online; social networking-

AA. Franchisee shall enroll and participate in Franchisor's; gift Card program as in effect 
and revised from time to time and shall set up and maintain all necessary accounts in connection 
therewith, all in accordance with the Manual. However, Franchisor has no obligation to maintain 
a gift card program of any particular gift card prpgfam.

BB. Franchisee shall participate in all promotion and marketing, programs established by 
Franchisor and shall update its menus and promotion materials as mandated by Franchisor from 
time to time.

CC. Franchisee shall cooperate and when requited by FranChisOf, participate in any 
additional programs which may be established and designated by Franchisor from time to time, 
including coupons, smartphone,, tablet and other mobile device applications, rewards and loyalty 
programs, and other programs seeking to benefit of the System, and comply with Ffanehisor’s 
rules,and regulations established firom time to time. Franchisee shall redeem and accept all rewards
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and coupons issued by any programs designated by Franchisor, including any rewards or coupons 
issued by mobile, tablet and other mobile;device applications.

DD. Franchisee shall refrain at all times from any and all forms Of disparagement Of 
Franchisor, Franchisor’s personnel and affiliates of Franchisor, and from encouraging or 
supporting disparagement by others, including but not lirnited to disparaging communications to 
the public, to franchisees, and others, whether in social media, news media, or elsewhere.

13. FRANCHISOR'S OPERATIONS ASSISTANCE

A. Franchisor may from time to time advise or offer guidanee to Franchisee relative to 
prices, for the food and other products offered for sale by the Franchised Restaurant. Such guidance 
shall be based on the experience of Franchisor and analysis of the costs ^d prices charged for 
competitive products and other factors Franchisor takes into consideration. Franchisee shall be 
obligated to accept any isuCh advice or guidance and related matters as provided in Seetion 12(C).

B. Franchisee acknowledges and agrees that the results of Franchisee’s efforts to operate 
a Business rest solely with Franchisee. Franchisor may make recommendations that it deems 
appropriate to assist Franchisee’s efforts. However, Franchisee alone: shall establish all 
requirements,, consistent With the policies of Franchisor, regarding (i) employment policies,; hiring, 
firing, trairtihg, wage and hour requirements,, including minimum wage requirements, record 
keeping, including authorization of persons to work in the United States, supervision, and 
discipline of employees; (ii) the individuais to whom Franchisee will offer and sell its products: 
and services; and (iii) the suppliers from whom Franchisee obtains any products or services used 
in Or at the Business for which Franchisor has not established approved suppliers.

C. Franchisor shall furnish Franchisee with such assistance in the operation of the 
Franchised Restaurant as Franchisor deems to be necessary or useful from time to time. Operations 
assistance may consist of advice and guidance regarding; (1) adherence to pfoeedUfeS regarding 
the service and sale of Menu Items, Other food and beverage items and related items and materials 
as approved by Franchisor;, (2) additional products and services authorized for sale from Epic 
Wings Franchised Restaurants; (3) purchase of ingredients and other food and beverage items, 
materials and supplies; (4) administrative, bookkeeping, accounting, inventory control, 
supervisory and genera

D. 1 operating procedures for the operation of the FranChised Restaurant; (5) advertising 
and promotion programs; and (6): research and development Of procedures and techniques, 
products and materials and other enhancements to the System.

E. Franchisor rpay make periodic visits to the Franchised Restaurant for consultation, 
assistanee, inspection and guidanee as Franchisor deems appropriate. Franchisor or Franchisor's, 
representatives who visit the Franchised Restaurant rnay prepare written reports with respect to 
such Visits, outlining observations and any suggested changes or improvements in tlie operations 
of the Franchised Restaurant and detailing any defaults in operations observed in or based on of 
any such visit. Franchisor shall have the right to determine whether or not to provide a copy of 
such written report(s) to Franchisee: Franchisor shall advise Franchisee of problems arising out 
of the operation of the Franchised Restaurant as disclosed by reports submitted to Franchisor by 
Franchisee or by inspections conducted by Franchisor of the Franehised Restaurant; Franchisor
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shall have the right to use the reports and infonnation therein for any purposes Franchisor deems 
useiul, which may extend well beyond matters relating to the particul^ restaurant.

F. SpeeifieationS, Approved Suppliers ListS' Approved Supplies Lists,, training; and 
operations rnanuals to be provided by Franchisor to: Franchisee pursuit to this Agreement shall 
be delivered after the conclusion of training.

G. Franchisor is hot and shall not he obligated to provide any services tO Franchisee Other 
than those,, if any, expressly stated in this Agreement.

14. INSURANCE

A. Franchisee shall obtain, at its expense, and maintain in full force and effect during the 
terrn of this Agreement, an insurance policy or policies protecting Franchisee and Franchisor, and 
their officers, directors and employees against any losSj liability^ injury^ death, property damage 
or expense whatsoever arising or oceurring'On or in connection with the, Franchised Restaurant, as 
Franchisor may reasonably require for its own and Franchisee's protection. Franchisor and 
Franchisor’s shareholders, directors, officers and personnel shall be: named as additional insureds 
in such policy or policies.

B. The policy(S) shall be written by One of more insurance company(s) licensed in the 
state in which Franchisee operates and’having at least an A.M. Best rating of A-YIII in accordance 
Ayith standards and specifications in the Manual.,

C. The poliey(s) Shall include, at a minimum (except as different coverages and policy 
limits may reasonably be specified from timerto time by Franchisor in the Manual or otherwise in 
writing), the following;

1. Speeial Form with replacement cost coverage insurance on the Franchised 
Restaurant and all fixtures, equipment, supplies, products and other property used in the. operation 
of the Franchised Restaurant (which coverage may include flood and/Or earthquake coverage 
where applicable) for full repair and replacement value without any applicable co-ihsurance clause, 
except that an appropriate deductible clause shall be permitted.

2. Workers' compensation and employer's liability insurance with a limit of One 
Million Dollars ($1,000,000), as well as: other insurance as may be required by law where the 
Franchised Restaurant is located.

3 . Employment practices liability insurance with a limit of at least Fi ve Hundred 
Thousand Dollars ($500^000) not counting defense costs.

4. Comprehensive general liability insurance' including a per premises aggregate 
with at least the following coverages and at least the following limits; broad form contractual 
liability, personal and advertising injury] prOducts/completed Operation and, if applicable, liquor 
liability with coverage of at least one million dollars ($ 1,000,000) per occurrence and two million 
dollars ($2,000,000) aggregate, fire damage liability of at least three hundred thousand dollars 
($300,000) per fire and medical expense coverage of at least five thousand dollars ($5,000) per 
person), wifti each policy insuring Franchisor and Franchisee against all claims, suits, obligations, 
liabilities and damages, including attorneys' fees^ based on or arising out of actual or alleged bodily
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injuries or property damage resulting from, oecurring in the course of, on Or about or otherwise 
relating to the Franchised Restaurant.

5. Business interruption insurance for actual losses sustained.

6. Automobile liability insurance, including owned, hired and non-owned vehicle 
coverage, with a combined single limit of at least One Million Dollars ($1 ^000,000).

7. Such insurance and types of coverage as rhay be required by the terms of any 
lease for the Franchised Restaurant, or as may be required from time to time by Franchisor:

8. Umbrella coverage with a one million dollar ($ 1,000,000) limit per occurrence.

D. Deductibles in the^ above coverages shall not exceed five thousand dollars ($5,000). 
The coverages and amounts required in this Section 14 and deductible limits may be increased, 
enlarged, or otherwise modified from time to time by Franchisor.

E. The liability and other insurance shall not be limited by reason of insurance which may 
be maintained by Franchisor. Within ninety (90) days after signing this Agreement, but in any 
event not later than the date Franchisee leases or acquires an interest in real property for the 
Franchised Restaurant location. Franchisee shall provide Franchisor a Certificate of Insurance 
showing compliance with the above requirements, The certificate shall state that the policy(s) 
shall not be canceled or altered without at least thirty (30) days prior written notice to Franchisor 
and shall reflect proof of payment of premiums. Maintenance of the insurance and performance 
by Franchisee of the obligations in this, Section 14 shall not relieve Franchisee of liability under 
any indemnity provisions in this Agreement. Minimum limits as required above may be modified 
from time to time by written notice to Franchisee.

F. If Franchisee fails to Obtain and maintain all insurance required by this Agreement,, 
Franchisor shall have the: right, but not any obligation, to obtain all or part of the insurance 
coverage or comparable coverage that Franchisor is able or chooses to obtain. Franchisee shall pay 
the charges for the insurance together with a reasonable fee for expenses incurred by Franchisor 
immediately dn demand.

15. COVENANTS

A. Franchisee acknowledges, and agrees that prior to becoming a franchisee of 
Fraiichisor, Franchisee had no material experience, information or knowledge about a fast-casual 
restaurant that advertises or serves or emphasizes chicken or chicken products and related food 
items and beverages or an Epic Wings Restaurant and that Franchisee’s knowledge of the 
confidential information described in Section 7 Will be obtained isolely from Franchisor, following 
Franchisee’s training by Franchisor and Franchisee’s subsequent operation of the Franchised 
Restaurant under this Agreement. Franchisee acknowledges that, pursuant to this Agreement, 
Franchisee will receive valuable specialized training and confidential information, including, 
without limitation, confidential information regarding the operational, sales, promotional, and 
marketing methods and techniques of Franchisor and the System, which are Unique and proprietary 
to Franchisor, derive independent economic value: from not being generally known to the public 
and are the subject of Franchisor’s efforts and that are reasonable under the circumstances to 
maintain their secrecy.
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B. Franchisee covenants; that Franchisee (if Franchisee is an individual), a shafeholder of 
a beneficial interest of ten percent (10%) of more of the securities of Franchisee (if Franchisee is 
a corporation), a member or manager owning ten percent (10%) or more of the mernbership 
interests of Franchisee (if Franchisee is a limited liability company), a general partner- of 
Franchisee (if Franchisee is a partnership) or Franchisee's full-time manager shall devote full-time 
energy and best efforts to the management and operation of the Franchised Restaurant.

C. Franchisee covenants that, during the term of this A-greement, except as otherwise 
approved in writing by Franchisor, it Shall not, either directly or indifectly, for itself, or'through, 
on behalf of or in conjunction with any person, persons, partnef ship, coipdration,, limited liability 
company or other entity;

1. Divert Or attempt to divert any business or customer Of the Franchised 
Restaurant to any competitor, by direct Or indifeCt inducement or otherwise, or do or perform, 
directly or indirectly, any other act injurious or prejudicial, to the goodwill associated with the 
Marks or the System.

2. Own, maintain, engage in of have an interest in any business or division of any 
business, (including any business operated by Franchisee prior to entry into this Agreement) 
engaged in the preparation and sale of chicken and/Or chicken products or services^ where revenues 
from the sale of chicken and/or chicken products equal or exceed thirty percent (30%) of revenue 
of the business or of the division of the business.

D. Franchisee acknowledges that, pursuant to this Agreement, Franchisee shall receive 
valuable trainirig and confidential information ineluding^ without limitation, information regarding 
the promotional, operational, sales and marketing methods and techniques of Franchisor and the 
System. Franchisee covenants that, except as otherwise approved in writing by Franchisor, 
Franchisee shall not, for a period of one (1) year after the transfer^ cancellation, expiration or 
termination of this Agreement, regardless of the cause: Of the transfer^ cancellation of tennihatiOn 
or expiration, either directly or indirectly, for hiin/her-self Or through, on behalf of or in 
conjunction with any person, persons, partnership, limited liability cornpany, corporation or other 
entity. Own, maintain, engage in, consult with or have any interest in any restaurant business or 
prepared food business or division of any such business, engaged in the preparation and sale of 
chicken and/or chicken products or services, where revenues from the sale of Chicken and/or 
chicken products equal or exceed thirty percent (30%) of either revenue or volume ofthe business 
Or division of the business: that is located or has a. location or operates: (1) within a distance of 
twenty (20) miles of the: Franchised Restaurant; or (2) within a distance of twenty (20) miles of 
the location of any other business using the System, whether franchised or owned by Franchisor.

E. Franchisee shall nOt at any time, in perpetuity, divulge to any person, partnership, 
corporation or any other entity, or use in any other business or venture or for any purpose^ any 
information. Trade Secrets, ingredients, recipes; cooking, techniques and processes, used in the 
food products. Menu Items and other food and beverage products iised in the System or any 
information stated in the M^ual.

F. Each of the foregoing covenants shall be construed as independent of any other 
covenant or provision of this Agreement. If all or any portion of a covenant in this. Section 15 is 
held unreasonable or unenforceable by a tribunal having valid jurisdiction in a final decision to 
which Franchisee and Franchisor is a party. Franchisee shall be bound by any lesser covenant
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subsumed within the terms of such eovenant that imposes the maximum duty permitted by law,, as 
if the resulting eovenant were separately stated in and made. a part of this Section 15.

G. Franehisee aeknowledges that Franchisor shall have the right, in its sole discretion, to 
reduce the scope of any covenant in Sections 15(C) and 15(D) or any portion, without Franchisee's 
consent, effective immediately on receipt by Franchisee of written notice, and Franchisee shall 
coniply forthwith with any covenant as so modified, which shall be fully eriforceable 
notwithstanding the provisions of Section 27.

H. Franchisor shall have the right to require all of Franchisee's officers, directors, 
shareholders, general partners, limited partners, personnel performing managerial or supervisory 
functions and all personnel receiving training fi-om Franchisor, to execute similar covenants in 
favor of and in a form satisfactory to Franchisor.

I. If Franchisee or any of its owners and/Or affiliates, and/or the respective officers, 
directors, managers and affiliates of each of them, and/or the spouse and/or family members of 
any of the foregoing (“Restricted Person”) commits any violation of Section 15(D) during the term 
of this, Agreement or in the one (1) year period after the: transfer, expiration, cancellation or 
termination of this Agreement or the cessation of the Restricted Person’s relationship with 
Franchisee, in addition to all other remedies available to Franchisor, Franchisee and the Restricted 
Person shall, jointly and severally, pay Franchisor, throughout the one (1) year period, ten percent 
(10%) of the revenue (a “Post Termination Fee”) derived by Franchisee and/Or the Reshicted 
Person fi-om the sale Of all products and services and all other income of every kind and nature 
(“Post Terinination Gross Revenue”) of the restaurant business or prepared food business engaged 
in the preparation and sale of food products: or services, the same as: Or similar to the type sold in 
the System. Franehisee and the Restricted Person shall accormt for and pay the ten percent (10%) 
of the Post Termination Gross Revenue to Franchisor on the fifteenth (15*’’) day of each month on 
the Post Termination Gross Revenue of the competitive business during the previous month. 
Franchisor shall have the right to audit the books and records of the competitive business to 
confirm Franchisee’s and the Restricted Person’s compliance with this Section 15(1),

J. Sections 15(C) and 15(D) shall not apply to ownership by Franchisee or by a 
Restricted Person of less than two percent (2%) of a class of the outstanding equity securities of a 
business listed on the New York Stock Exchange or NASDAQ stock market.

K. Franchisor and Franchisee acknowledge and agreeUhat it would be impracticable and 
very difficult to determine the precise amount of damages and expenses Franchisor will incur if 
Franchisee or any Restricted Person violates Section 15(D) due to complications in detertnining 
revenue lost by Franchisor, rmcertainty regarding number of months left to complete the then- 
current term, uncertainty regarding;Royalty Fees, that would have been payable by the Franchised 
Restaurant during: the remainder of the: then-current term, and/or damages caused by Franchisee to 
Franchisor and the System on the occurrence of the circumstances described in Section 15(D). 
Frarichisor and Franchisee acknowledge arid,agree that the Post Termination Fees are a reasonable, 
good faith estimate of those damages.

L. Franehisee aeknowledges that the goodwill associated with all telephone and facsimile 
numbers, email addresses, domain names and social media and other Internet addresses used in 
the operation of the Franchised Restaurant is an asset of Franchisor, On cancellation, termination 
or expiration of this Agreement, Franchisee shall be deemed to have assigned to Franchisor or its
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designee, all Franchisee's ri^t, title interest m and to the telephone and facsimile numbers and 
electronic mail addresses, domain nameSi social media and Internet addresses, and/Or service 
asspciated with these. Franehisee.shall sign instruments requested by Franchisor to further confirai 
the assignments and transfers. On Franchisor’s request Franchisee shall notify the telephone 
companies, internet service providers, listing agencies and websites and others whom Franchisor 
requests that Franchisee notify, of the teraiination, cancellafion Or expiration and transfer to 
Franchisor of Franchisee's right to use; any telephone and facsimile numbers and electronic mail 
addresses^ and domain names and Social media and internet addresses and any regular, classified 
or other telephonedirectory listing associated with the Marks and to give notice of transfer of Same 
to Franchisor.

M. Franchisee shall not take any action, or omit to take any action, or cooperate or allow 
any action by a Restricted Person, with the purpose or effect of circumventing the provisions, of 
this Section 15.

16. DEFAULT AND TERMINATION

A. Franchisee shall have no. right to terminate this Agreement prior to expiration of its 
term. If Franchisee is in substantial compliance With this, Agreement and claims that Franchisor 
has materially breached, and failed to cure the breach within a reasonable time after written notice 
is delivered to Franchisor, Franchisee’s exclusive remedy shall be a claim, if justified^ for 
foreseeable damage caused by that breach. Any purported termination of this. Aigreement by 
Franchisee for any reason shall constitute breach of this Agreement by Franchisee.

B. This Agreement shall tenninate automatically on delivery of written notice of 
termination to Franchisee^ unless otherwise indicated by Ffanchison if Franchisee or its owner(S), 
memher(S)i shareholder(s), officer(s)j director(s) ormanager(S):

1. Fails to satisfactorily complete the training program as provided in :Section 4 of 
this Agreement;

2. Made any material misrepresentation or omission in its application for the; 
Franchised Restaurant even if not discovered until later;

3 . Is convicted of or pleads no contest, where such plea is applicable, to a felony 
or other crime or offense that is likely to adversely affect the reputation of Franchisee or the 
Franchised Restaurant;

4. Is or becomes a subject of media attention for any act,, omission, conduct or 
behavior of any kind whatsoever, or there is a risk of media attention, which may injure the 
reputation or goodwill of the Marks (regardless of whether the matter thatis the basis of the media 
attention is true or not);

5. Makes any unauthorized use, disclosure or duplication of any portion of the 
Manual or duplica:tes of discloses or makes any unauthorized use of any Trade Secret or 
Confidential information proyided to Franchisee by Franchisor;

6. Abandons, fails or refuses to actively operate the Franchised Restaurant for two 
(2) business days in any twelve (12) month period, unless the Franchised Restaurant has been
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closed for a purpose consented to by Franchisor or due to force majeure, or fails to relocate to 
approved premises within an approved period of time following expiration or termination of the 
lease for the Premises;

7. Surrenders or transfers control of the operation Of the Franchised Restaurant, 
makes an unauthorized direct or indirect assignment of the franchise Of an Ownership interest in 
Franchisee or fails or refuses to assign the franchise or the interest in Franchisee of a deceased or 
disabled controlling owner, as. herein required;;

8. Submits to FfancMsof on two (2) or more; separate occasions at any time during 
the term of the franchise, any reports or other data, information or supporting records which 
understate by more than two percent ,(2%) the Net Sales for any period or periods;

9. If Franchisee shall be adjudicated a bankrupt, becomes insolvent,, commits any 
affirmative act of insolvency or files any .action or petition of insolvency, or if a receiver 
(permanent of temporary) of its^prOperty or any part isiappointed bya court of competent authority, 
or if it makes a general assignment for the benefit of its creditors, or if a final judgment remains 
unsatisfied of record for thirty (30) days or longer (unless supersedeas bond is filed), or if execution 
is levied against Franchisee's business or property, or if Suit to foreclose any lien or mortgage 
against its: Premises or equipment is instituted against Franchisee and not dismissed within thirty 
(30) days; or is not in the process of being dismissed; provided, however, that Franchisor reserves 
the right to be named as trustee or receiver in any voluntary petition for bankruptcy Or insolvency 
filed by Francliisee;

10. Materially misuses or makes an unauthorized use of any of the Marks or 
commits any other act wliich can reasonably be expected to materially impair the goodwill 
associated with any of the Marks;

11. Materially misuses or makes an unauthorized use of software licensed by 
Franchisor Or be a third party designated by Franchisor;

12. Fails on two (2) or more separate occasions within any period of twelve (12) 
consecutive months to submit When due reports or other information or supporting records, to pay 
When due the Royalty Fees, advertising contributions, amounts due for purchases from Franchisor 
or other payments due^ to Franchisor, or otherwise fails to comply With this Agreement, whether 
or not such failures to comply are corrected after notice is delivered to Franchisee;

13. Violates any health,, safety or sanitation law, ordinance or regulation, fails any 
health department inspection which results in a permanent or temporary closure of the Franchised 
Restaurant, or operates the Franchised Restaurant in a manner that presents a health or safety 
hazard to its customers or the public; or

14. Failsfo maintain the required amount of working Capital as provided by Section 
11 (G) and does not cure such deficiency Within thirty (30) days Of Written notice from Franchisor 
or faiils on two (2) or more Separate occasions within any period of twelve (12) consecutive months 
to maintain the required amount of working capital.

C. This Agreement shall terminate on the election of Franchisor without further notice to 
Franchisee if Franchisee:
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1. FmIs or refuses to make payments of my amounts due Franchisor for Royalty 
Fees, advertising contributions, purchases from Franchisor or any other amounts due to Franchisor, 
and does not correct such failure or refusal witliin seven (7) days after written notice of the failure 
is: delivered to Franchisee;:

2. Fails or refuses to eomply with any other provision of this Agreement, or any 
mandatory specification, standard or operating proeedure prescribed in the Manual or otherwise in 
writing, and does not Correet sUeh failure within thirty (30) days; or lesser time specified by 
Franchisor that is reasonable in the cireumstances (or provide proof acceptable to Franchisor that 
it has made all reasonable efforts tQ correct such failure and shall continue to rnake all reasonable 
efforts to cure until a cure is effected, if such failure cannot reasonably be corrected within thirty 
(30) days or lesser time specified by Franchisor that is reasonable in the circumstances) after 
written notice of such failure to Comply is delivered to Franchisee.

D. To the extent a provision of this Agreement provides^ for periods of notice less than 
those required by applicable law^ Or provide for termination^ eaneeUatioh, nOnreriewal or tlie like, 
other than in accordance with applicable law, sUch provisions shall, to the extent such are not in 
accordance with applicable law, be subject to the period of time provided by applicable law,

E. In addition to Franchisors right to terminate this Agreement and not in lieu of such 
right or Other rights against Franchisee, Franchisor, in the event Franchisee has not cured a default 
under this Agreement within ten (10) days after receipt of a written notice to cure from Franchisor, 
rnay, at its option, enter on the Prernises and exercise complete authority witii respect to the 
operation of the Franchised Restaurant until such time as Franchisor determines that the default of 
Franchisee has been cured and there is compliance with the requirements of this Agreement or 
until termination, or until Franchisor elects to have Franehiseei resume operating the Restaurant. 
Franchisee acknowledges and agrees that a designated representative of Franchisor may take over^ 
Control and operate the Franchised Restaurant (or exercise any lesser level of control and operation, 
at such representative’s discretion). Franchisee shall pay Franchisor the thenrcurrent Royalty Fee 
plus all travel expenses, food,, lodging and other expenses incurred by the representative, and a 
management fee equal to five hundred ($500) per day for the duration of time in which Franchisor 
exercises such right. Franchisee shall indemnify, defend and hold harmless Franchisor and any 
representative of Franchisor who may act iihder this Section 16(E), with regard to any arid all acts 
arid omissions which Franchisor may perforiri, or fail to perform as regards the interests of 
Franchisee or third parties.

F. Any default by Franchisee under the terms and conditions of this AgreCmerit, any 
Multi-Unit Development Agreemerit, or any other agreement between Franchisor, or its affiliates, 
aUd Franchisee, or its ownere or a:ffiliates, Shall be deemed to be a default of each and every 
agreement. In the event of termination or cancellation for any cause, of this Agreement or any 
Other agreement between file parties, Franchisor may, at its option, terminate any or' all of the 
agreements.

17. RIGHTS AND DUTIES AT AND AFTER EMD OF AGREEMENT

To protect the System, the Marks^ the Trade Secrets arid the goodwill associated with the
samei
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On cmcellation, termination of expiration, this Agreement and all rights granted hereunder 
to Franchisee shall forthwith terminate, and:

A. Franchisee shall immediately stop operatihg the Franchised Restaurant under this 
Agreement, arid shall not thereafter, directly or indirectly, represent to the public or hold itself out 
as a present or former franchisee of Franchisor,

B. On written demand by Franchisor, if Franchisor elects to make such demand. 
Franchisee shall within three (3) days provide: all information that Franchisor requests regarding 
the lease: for the Premises including but not limited to a copy of the lease; and on fiuther written 
demand by Franchisor, if Franchisor elects to make such demand. Franchisee shall in writing 
assign all Franchisee!s interest in the lease for the, Premises to Franchisor, and Franchisee shaill 
furnish FfanehisOf with evidence satisfactory to Franchisor of compliance with this obligation to 
assign the lease, within seven (7) days after franchisor’s; written demand.

C; Franchisee shall immediately and permanently stop using, whether by advertising or in 
any other manner whatsoever, any confidential methods, procedures and techniques associated 
with the System, the Marks, any distinctive forms, slogans, signs, symbols, logos or devices 
associated with the System. In particular. Franchisee shall cease to use.i without limitation, all 
signs, advertising materials^ stationery, forms and any Other articles; Which display the Marks, 
associated with the System.

D. Franchisee shall take such action as may be necessary to cancel or assign to Franchisor 
or Franchisor's designee, at Franchisor's Option, any assumed name rights or equivalent registration 
filed With state, city or county authorities Which contains the name "Epic Wings" or any Mark. 
Franchisee shall fiimish Franchisor with evidence satisfactory to Franchisor of compliance with 
this obligation within thirty (30) days after termination or expiration of this Agreement.

E. Franchisee shall make such modifications or alterations to the Premises: (including. 
Without limitation, changing telephone and facsimile: numbers) immediately on termination or 
expiration of this Agreement, as may be necessary to prevent any association between Franchisor 
or the System and any business thereon subsequently operated by Franchisee or others; and shall 
make SuCh specific additional changes as Franchisor may reasonably request for this purpose 
including, without limitation, removal of all distinctive physical and structural features identi^ng 

the System. If Franchisee fails or refiises to comply with the requirements of this Section 17, 
Franchisor shall have the right to enter the Premises, without liability for trespass, interference or 
other tort or claim, for the purpose of making or causing to be made such changes as may be 
required, at the expense of Franchisee, which expense Franchisee shall pay on demand.

F. Franchisee shall, in the event it continues to operate or subsequently begins to operate 
any other business (subject to the covenants in Section 15), not use any reproduction, counterfeit, 
copy or colorable imitation of the Marks, either in connection with SUCh other business or 
promotion of such business,; which is likely to cause confusion, mistake or deception, or which is 
likely to dilute Franchisor's exclusive rights in and to the Marks and :shall not utilize any 
designation of origin or deseription or representation which falsely suggests or represents an 
association or connection with Franchisor SO as to constitute Unfair competition.,

G. Franchisee shall promptly pay all sums owing to Franchisor. In the event of termination 
for default of Franchisee, Franchisee shall pay Franchisor as liquidated damages an amount equal
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to the lesser Of (i) two (2) times, the amount of Royalty Fees payable to Franchisor for the 
immediately preceding twelve (12) rnonths (or if the Franchised Restaurant has been operating for 
less than twelve (12) months^ two (2) times the average monthly Royalty Fees payable over the 
actual operating period multiplied by twelve (12)), and (ii) the number of months remaining until 
the expiration of tlieh-current terra times the average monthly Royalty Fees payable to Franchisor 
for the immediately preceding twelve (12) months. Franchisee and Franchisor agree that the actual 
damages that Franchisor would suffer for the loss of prospective fees and other amoimts payable 
to Franchisor under this' Agreement would be difficult if hot impossible to ascertain and that the 
above calculation of liquidated damages represents a reasonable estimation of Franchisor's actual 
damages. Payment of the liquidated damages will not limit any other remedy Franchisor may have 
at law or in equity resulting from Franchisee's failure to perform its obligations under this 
Agreement.

H. Franchisee shall pay Franchisor all damages, costs and expenses, including attorneys' 
fees, incurred by Franchisor to enforce the terms of this Agreement, including but not limited to 
matters relating to termination or expiration Of the franchise, and/or obtaining injunctive or other 
relief pertainihg to Section 15.

I. Franchisee shall irnmediately turn over to Franchisor all manuals, including the 
Manual, customer lists and databases, records, files, instructions, brochures, agreements and any 
and all materials provided by Franchisor to Franchisee relating: to the operation of the Franchised 
Restaurant (all of which are acknowledged to be Franchisor's property). Franchisee shall not retain 
any copies of the Manual on or after expiration or termination or cancellation of this Agreement.

J. Franchisor shall have the right, title and interest tO any sign, sign faces or other items 
bearing the Marks and any graphics, memorabilia, stickers, wraps, banners or novelty items 
supplied by Franchisor, Franchisee shall provide Franchisor access to the Premises to take 
possession of such signs or items, or, on Franchisor's election. Franchisee agrees to destroy such 
signs or itenis.

K. Franchisor shall have the right (but not the obligation), to be exercised by written notice 
of intent to do so within thirty ,( 30) days after eaneellation, termination or expiration, to purchase 
for cash any or all assets of the Franchised Restaurant that Franchisor selects^ ineludihg leasehold 
improvements, equipment, supplies and Other inventory, advertising materials and all items 
bearing the. Marks based on the depreciated value of such assets using a five (5) year straight line 
depreciation formula, but in no event shall such amount be less than ten percent (10%) of the 
original book value of the assets. Franchisor shall have the right to set off all amounts due from 
Franchiseej if any^ against any payment therefore.

L. Franchisee' shall comply with the eovenants in Section 15 of this Agreement.

18. TRANSFERABILITY OF INTEREST

A. This Agreernent and all rights hereunder ean be assigned and transferred'by Franchisor 
and/or Franchisor’s successofs-in-interest, in whole or in part, on one or more occasions. By way 
of example^ and without limiting the: foregoing, Franchisor may: sell its assets, Marks or System 
to a third party; make a public offering of securities;; engage in a private placement of some or all 
of its securities; merge, acquire other entities or be aequired by other entities even if competitive 
Franchisee and/or with the System; refinance, recapitalize, engage in a leveraged buy out or other
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restructuring. Franchisor Shall have the right to purchase, merge, acquire or affiliate with a 
eompetitive or non-competitive franchise network, chain or other business regardless of iQcation(s) 
of the chain’s or business’ facilities, and to operate, ftanchise or license those businesses and/Or 
facilities as Franchised Restaurants operating under the Marks or any Other marks! regardless of 
efFeet(s) oh Franchiseeior the System. Franchisee waives any claims, demands or damages arising 
from or related to the above transactions, activities and their effects including without limitation, 
any claim of divided loyalty, breach of fiduciary duty, fraud, breach of contract or breach of 
implied covenant of good faith and fair dealing.

B, This Agreement and allrights hereundermay not be Transferred (as defined in Section 
18(B)(1) below) by Franchisee without first obtaining Franchisor’s written Consent. Franchisor 
may, as conditions to granting consent, require that Franchisee conipty with the following 
eOnditions and requirements:

1., No Franehisee, partner of Franchisee (if Franehisee is a partnership) member of 
Franchisee (if Franchisee is a limited liability company) or shareholder of Franchisee (if 
Franchisee is a corporation) (such Franchisee, partner, member or shareholder collectively referred 
to herein as a "Transferring Franehisee"), without FranGhisor's prior written consent, such consent 
to be withheld pursuant to the terms of Section 18(B)(2) below, whether voluntarily or 
involuntarily, by operation of law or otherwise shall sell, assign, transfer. Convey, give away or 
encumber, or sell, assign, transfer, convey, give away or eneiimber Control (as defined below) of 
Franehisee (cOlleetively "Transfer") to any Person (as defined below), all or any part of its interest 
in Franchisee, this Agreement, its interest in the franehise or the Franchised Restaurant, or its 
interest in or ownership of any proprietorship, partnership, limited liability company, corporation 
or other organization which Owns any interest in Franchiseci, this Agreement, the franchise, or the 
Franchised Restaurant, nor offer, permit or suffer the same to be Transferred in any way to any 
Person. Franchisee^ may not, without the prior written consent of Franchisor, fractionalize any of 
the rights of Franchisee granted pursuant to this Agreement. The foregoing restriction On 
transferability also applies to any purported transfers; through a shell, or through divorce or 
separation proceedings. Withholdihg consent to One or more Transfer(s) shall be deemed tO be 
reasonable if Franchisee fails to meet apy of the conditions on transferability in Section 18(B)(2) j

2. Provided that the eonditions and requirements in Section 18(B)(2)(a) below are 
first satisfied to Franchisor’s satisfaction. Franchisor shall hot unreasonably withhold consent to a 
Transfer by a Transferring Franchisee of less than Control of Franchisee, or any Transfer of less 
than Control of the rights of any Person in and to this Agreementj the franchise, and/Or the 
Franchised Restaurant. For this Article 18, "Control" shall mean the possession, directly or 
indirectly , of the power to direct or cause the direction of the management or policies of a Person, 
whether through the ownership of voting securities or general partnership or managing member 
interests, by contract or otherwise. The definition shall be construed to apply equally to variations 
of the word "Control" including "Controlled," "Controlling" Or "Controlled by." Without limiting 
the generality of the foregoing, a Person shall be deemed to COntrOl any other Person in which it 
ownSj directly or indirectly, a majority of the ownership interests. "Person" means any individual, 
corporation, partnership, joint venture,, limited liability company, limited liability partnerships 
association, joint stock company, trust, unincorporated Organization, or Other Organization, 
whether or not a legal entity, and any government authority. Franehisee, and any Person owning 
an interest in Franchisee, or this Agreement, whether an individual, partnership, limited liability 
company, corporation Or other organization of entity, shall maintain adequate and accurate
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aeeounts, books and records of its business and the ownership interest of Franchisee. All such 
accounts, books and records shall be kept at the prineipal executive office of Franchisee in the 
state of operation of the Franchised Restaurant, and Franchisor shall have the right, on 24 hours’ 
noticCj to inspect such records for compliance with the conditions and restriction contained in this 
Agreement.

a. If the Transferring Franchisee desires to make a Transfer as described in 
Section 18(B)(2):

(1) the: transferee Person shall be either an individual or a newly organized 
entity, and if an entity, its charter and/or organizational docunients shall provide that its activities 
are confined exclusively to acting as an Epic Wings fi-anchisee as provided under this Agreement 
and owning an ownership interest in Franchisee;

Franchisee;
(2) the Transfer shall not constitute nor result in a change in Control of

(3) the Transfer shall not cause a change to be- made to the; president and/or 
chief executive officer, sole manager, sole general partner, or Person otherwise holding the highest 
position of power in Franchisee;

(4) the transferee;PersOn shhll enter into a written assumption agreeinent (in 
a form satisfactorylo Franehisor), in which the transferee Person assuipes and agrees to be jointly 
and severally liable, as apph cable, for all of file Transferring Franchisee's obligations hereunder;

(5) all Owners, shareholders, members, or partners of such transferee Person 
who own ten percent (,10%) or more of the equity interests in such transferee Person or each 
individual who becomes an owner of ten percent (10%) or more of Franchisee as sl result of SuCh 
Transfer, or through a series of Transfers, shall enter into a written agreement, in a form 
satisfactofy to Franchisor, jointly and severally guaranteeing the full payment and perfonnance of 
Franchisee’s obligations under this A;greement;

(6) each Stock certificate of a transferee corporation shall have 
conspicuously endorsed On it a statement that it is held subject to, and that further assignment or 
transfer is subject to, all restrictions imposed on assignments by this Agreement;

(7) the formation, operation, management, Of ownership documents of the 
Person, and the certificates of membership interests, partnership interests^ or ownership interests 
(if any) shall be in writing and shall conspicuously state that all such formation, operation, 
management, or ownership: documents, and all such membership, partnership or ownership 
interests are held subject to, and that forther assignment or transfer is subject to, all restrictions 
imposed on assignments bythis Agreement;

(8) no new shares of eomn^on or preferred voting stock, membership 
interests, partnership interest, or other ownership interest (of whatever riatufe) in the transferee 
Person shall be issued to any person, partnership, trust, foundation, limited liability Company, 
corporation or other organization without Obtaining Franchisor's prior written consent and then 
Only on disclosure of the terms, and conditions contained herein being made to the prospective new 
holders of the stock, membership, partnership, or other ownership interests; and
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(9) all accrued monetary obligations of Franehisee to Franehisor, its 
subsidiaries or assignees, shall be satisfied prior to assignment or transfer, and Franchisee shall 
not be in default under the terms; of this Agreentent.

b. If the Transferring Franchisee desices to make a Transfer, other than a 
Transfer authorized under Section 18(B)(2)(a) j or if,a Transfer if Consummated alone of together 
with other related previous, simultaneous of proposed transfers, would constitute a Transfer of 
Control of Franchisee Or any Person with which Franchisor has entered into this Agreenient, of the 
rights of any sueh Person in and to this Agreement to someone other than an original signatory of 
this Agreement, Franchisor may withhold its consent to such Transfer for any reason or for no 
reason, as determined ,in Franchisor's sole.ahd absolute discretion. Notwithstanding:theToregoing,. 
FranehiSof may consent to Such Transfer, provided that, in addition to the conditions :and 
requirements described in Sections I8(B)(2)(a)(l)-(9) above, the Transfer and the Transferring 
Franchisee shall meet the following conditions;

(1) The Transfer shall be subject to Franchisor's right of first refusal as 
described in Section 20;

(2) the proposed transferee(s) shall be of good moral character and 
reputation and shall have a good credit rating and good business qualifications reasonably 
acceptable to Franchisor, and Franchisee shall provide Franchisor with such infonnafion as 
Franclhsof may require to make the foregoing determinations concerning each such proposed 
transferee(s);

(3) the proposed transferee(s) or snch other individual(s) who shall be the 
actual manager of the fi-anchise shall have successfully completed the training course then in effect 
for fi^anchisees,- or otherwise demonstfated to Franchisor's satisfaction, sufficient ability to operate 
the business being tranSfefrCd;

(4) the proposed transferee(s), including all shateholdCrs, officers, directors, 
members, managers and partners of the transferee(s) shall jointly and Severally execute any or all 
of the following, at Franchisor's sold discretion and as Franchisor shall direct:

(a) a Franchise Agreement and other standard ancillary agreements with 
Franchisor on the current.standard forms being used by Franchisor, except that an additional initial 
franchise fee Shall not be charged and the term and any extensions or renewals shall be as provided 
in this Agreement; and/Or

(b) a written assignment from Franchisee in a forin satisfactory to 
Franchisor, wherein such proposed transferee Shall assume all of Franehisee's obligations 
hereunderf

(5) consent by Franchisor to a Transfer by a Transferring Franchisee of such 
Transferring Franehisee's rights in and to the franchise, and/or the Franchised Restaurant herein 
granted or any of Franchisee's.rights under this Agreement shall in no way be: deemed a release by 
Franehisor of such Transferring: Franchisee's obligations pursuant to this Agreement, and Consent 
by Franchisor to. a Transfer of the franchise shall not constitute Or be interpreted as, consent for any 
future Transfer;
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(6) Franchisee, prior to the Transfer, shall execute a general release, in a
form prescribed by Franchisor, of any all existing claims against Franchisor, and its; respecti ve
officers, directors, agents :and employees, except such claims as are not permitted to be waived 
under applicable law;

(7) Franchisee shall have fully paid and satisfied all of Franchisee's 
obligations to Franchisor, and the transferee or Franchisee shall have fully paid to Franchisor a 
non-refundable transfer fee equal to fifty percent (50%>) of the then-current initial franchise fee 
charged by Franchisor for start-up franchises. The trmsfer fee shall be paid by Franchisee to 
Franchisor on Franchisee’s request for Franchisor’s consent to the proposed Transfer. This 
transfer fee does not apply to a Transfer under Section l;8(B)(2)(a) of this Agreement.

(8) The sale price of the interest to be conveyed must not be so high, or the 
terms of the sale so onerous, that, in Franchisor’s judgment, there is a significant risk that the 
proposed trmisferee will not be able to meet the proposed transferee’s financial and other 
obligations to Franchisor, third party Suppliers and creditors following theelosing. Franchisor shall 
have no liability to either Franchisee or the proposed transferee if Franchisor approves; the Transfer 
and the proposed transferee thereafter experiences financial difficulties.

(9) If the proposed transferee is an entity, each owner and each owner’s 
spouse of the proposed transferee shall jointly and severally guarantee the proposed transferee’s 
performance of its obligations in the then-current Franchise Agreement under Franchisor’s form 
of a Guarantee and Assurnption of Obligations.

(10) Franchisee will rernain subject to all obligations stated in this Agreement 
that expressly, or by irnplication due to their nature, survive the Transfer, termination or expiration 
Of this Agreement, including, without limitation, the provisions prohibiting eompetifion, non­
interference and non-disclosure of confidential information^

(11) Franchisee must simultaneously transfer its rights to all contracts for 
which continuation is necessary for operation of the Franchised Restaurant to the proposed 
transferee and satisfy any separate conditions to obtain any third party consents required for the 
transfer of Franchisee’s rights to the proposed transferee. The proposed transferee must execute 
all Other documents and agreements required by Franchisor to consummate the Transfer, and, at 
Franchisor’s request. Franchisee, as transferor or assignor, shall execute a continuing guarantee in 
favor of Franchisor of the performance and payment by the proposed transferee, as transferee or 
assignee, of all obligations and debts to Franchisor and its. Affiliate under the replacement 
Franchise Agreement; All required third party consents to the Assignment must be obtained.

3, No Transfer of Franehiseej any right in this Agreement, in the franchise, or in 
the Franchised Restaurant, shall relieve Franchisee of any Person participating in any Transfer, of 
the obligations of the covenants contained in Section 15, except where expressly authorized by 
Franchisor in writing:

4. Franchisee must give Franchisor ninety (90) days written notice prior to any 
;sale or assignment. The purpose Of this Section is to enable Franchisor to comply with any 
applicable state or federal franchise disclosure laws or rules. Franchisee shall indemnify and hold 
harmless Franchisor for Franchisee's failure to comply with this Section 18.
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5. Franehisee shall not, without prior written consent of Franchisor, place in, on 
or on the location of the Franchised Restaurant, or in any cornmuniGation media, any form of 
advertising, or list with any business, real estate broker, agent or attorney any information relating 
to the sale of the Franchised Restaurant or the rights granted hereunder.

6. Any purported Transfer of any ownership of Franchisee, or of Franchisee!s 
rights; in and to this Agrcementj the franchise, or the Franchised Restaurant not meeting the 
Conditions and requirements set forth in Section 1’8, shall be null and Void and without effect,, and 
shall constitute a material default hereunder.

C,. Franchisee shall notify Franchisor within ten (10) days of any Change in the 
information set forth in the Entity Information Disclosure and shall provide Franchisor with a 
revised Entity Ihformatiori Disclosure certified by Franchisee to be true, correct and complete in 
all material respects,

19. DEATH OR INCAPACITY OF FRANCHISEE

A. In the event of the death or incapacity of an indiyidual Franehisee, any partner of a 
Franchisee which is a partnership, any member of a limited liability company owning twenty five 
percent (25%) or more membership interests of a.Franchisee which is a limited liability company, 
any shareholder owning twenty five percent (25%) or more of the capital stock of a Franehisee 
which is a corporation, or any Person, which, on the death or incapacity of such Person, will result 
in a change in Control of Franchisee, the heirs, beneficiaries, devisees or legaTrepresentatives of 
said individual, partner, shareholderi or Person, shall, within ninety (90) days of such event:

1. If such parties so desire, apply to Franchisor for the right to continue to operate 
the franchise for the duration of the term of this Agreement and any renewals, which right shall be 
granted on the fulfillment of all of the conditions in Section 18(B)(2)(b) of this Agreement (except 
that no transfer fee shall be required); Or

2. Sell,; assign, transfer or convey FrancMseels interest in compliance with the 
provisions of Sections 18(B) and;2G of this Agreement; provided, however, in the event a proper 
and timely application for the right to continue to operate has been made and rejected, the ninety 
(90) days to Sell, assi^, transfer or convey shall be computed from the date of said rejection. For 
purposes of this Section 19, Fr^chisor's silence on an application made pursuant to Section 19(B) 
through the ninety (90) days following the event of death or incapacity shall be deemed a rejection 
made on the last day of such period.

B. In the event of death or incapacity of an individual Franchisee, or any partner, 
shareholder, or member of a Franehisee which is a partnership^ corporation or limited liability 
company, where the aforesaid provisions of Section 19(A) have hot been fulfilled within the time 
provided^ all ri^ts granted to Franchisee under this Agreement shall, at the option of Franchisor, 
terminate forthwith and automatically revert to Franchisor, and all of the provisions set forth in 
Section 17 shall apply.

C. For this Agreement, "incapacity" means the inability of an ihdividual Franchisee, or a 
partner, shareholder, or member Of a Franchisee which is a partnership, corporation, or limited 
liability company, to operate or oversee the operation of the Franchised Restaurant on ,a regular 
basis by reason of any continuing physical, mental or emotional incapacity, Chemical dependency
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or other limitation. Any dispute as to the existence of an incapacity ShaU be resolved by majority 
decision of three (3) licensed medical physicians practicing in the state in which the Franchised 
Restaurant is located, with each party selecting one (1) medical physician and the two (2) medical 
physicians so desigiiafed selecting the third medical physician. The determination of the majority 
of the three (3) medical physicians shall be binding on the parties and all costs of making the 
determination shall be borne by the party against whom it is made-

20. RIGHT OF FIRST REFUSAL

In thei event of a Transfer or proposed Transfer as described in Section 18(B)(2)(b) above, 
or in the event a bona fide third party offer is made to purchase the Franchised Restaurant, or 
Franchisee or any interest in any of thesej which Franchisee is interested to accept^ Franchisee 
shall obtain and deliver a bona fide, executed written offer to piirehase the Same to Franchisor, 
which shall, for a period of thirty (30) business days from the date of deliv^ of such offer, have 
the right to deliver written notice; to Franchisee or its owners, that Franchisee elects to purchase 
the Franchised Restaurant or such ownership for the price and on the terms and conditions in the 
offer to Franchisor;, Franchisor Shall have the right to substitute cash for any form of payrhent 
proposed in the Offer and shall have at least ninety (90);days for closing the purchase. If Franchisor 
does not exercise this right of first refiisal, the offer may poteiitially be accepted by Franchisee or 
its owners, subject to the conditions and the prior written approval of Franchisor, as; provided in 
Section 18, provided that if such offer is; not so accepted within one hundred twenty (120) days of 
its date:, Ffanehisor shall again have the right Of first fetusal Under this Section 20. A transferee 
franchisee that assumes the rights and obligations under this Agreement shall be subject to 
Franchisor's right of first refusal under terms and eonditiOns in this Section 20; This right of first 
refusal is a continuing ri^t of first refusal. Franchisor's failure to exercise Or election not to 
exercise its ri^t of first refusal shall not be deemed a waiver of future exercise of the right of first 
refusal.

21. OPERATION IN EVENT OF ABSENCE. BREACH. INCAPACITY OR DEATH
To prevent or reduce disruption of the Franchised Restaurant which would cause harm to 

the Franchised Restaurant and depreciate its value and potentially injure the Marks, Franchisee 
authorizes Franchisor to operate the Franchised Restaurant for so long as Franchisor deems 
necessary and practical, and without Waiver of any other rights or remedies Franchisor may have, 
under this Agreement, in the event Franchisee is absent or incapacitated by reason of illness or 
death, or is breach of this Agreement, and/pr, in the sole judgment of Franchisor^ is or appears, for 
the foregoing or any other reason not able to operate the Franchised Restaurant. However, 
Franchisor shall not be obligated to so operate the franchise. This provision is an additional, 
optional course Of action by Franchisor and Shall in no way be an obligatory course of action or 
remedy. If Franchisor elects to assume operation of the Franehised Restaurant, Franchisor will 
have the right to charge a reasonable fee for its management services, plus its costs. All monies 
from the operation of the business during such period of operation by Franchisor shall be kept in 
a separate account and the expenses of the Franchised Restaurant, including reasonable 
compensation and expenses for Franchisor's representative, shall be charged to said account. 
Franchisee shall indenmify and hold harmless Franchisor and any representative of Franchisor 
who may act pursuant fo this Section 2.1, from any and all claims arising from the operation of the 
Franchised Restaurant ineludingj without limitation^ the acts and omissions of Franchisor and its
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representative if,, as herein provided, Franchisor temporarily operates the Franchised Restaurant 
for Franchisee.

22. FRANCHISOR’S EXERCISE QF BUSINESS JUDGMENT

Franchisee acknowledges and agrees that Franchisor may operate md change the System 
and its business in any manner that is not expressly and specifically prohibited by this Agreements 
Whenever Franchisor has expressly reserved in this A^eement or is deemed to have a right and/or 
diSCretibh to take or withhold an action. Or to ^arit or decline to grant Franchisee a right to take or 
withhold an action. Franchisor rnay make such decision or exercise its right and/or discretion on 
the basis of Franchisor’s judgment of what is in Franchisor’s best interests, including without 
limitation Franchisor’s judgnient of what is in the best interests of the System, at the time 
Franchisor’s decision is made or its right or discretion is exercised, without regard to whether: (a) 
other reasonable alternative decisions or actions, or arguably preferable alternative decisions or 
actions, could have been made by Franchisor; (b) Franchisor’s decision or the action taken 
promotes Franchisor’s financial or other individual interest; (c) Franchisor’s decision or the action 
applies differently to Franchisee and one or mote Other franchisees or Franchisor’s Company- 
owned or affiliate-owned operations; or (d) Franchisor’s decision or the exercise of its right or 
discretion is adverse to Franchisee’s interests. Franchisor will have no liability to Franchisee for 
any such decision or action. Franchisor and Franchisee intend that the exercise of Franchisor’s 
right Or discretion will not be subject to limitation or review., If applicable law iihplies a covenant 
Of good faith and fair dealing in this Agreement, Franchisor ^d Franchisee agree that such 
covenant shall not imply any rights or obligations that are inconsistent with a fair construction of 
the terms of this Agreement and that this Agreement grants; Franchisor a wide range of discretion 
to make decisions; take actions and/Or refrain from taking actions not inconsistent with 
Franchisee’s rights and obligations hereunder.

23. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

A. This Agreement does not constitute Franchisee as an agent, legal representative, joint 
venturer, partner, employee or servant of Franchisor for any purpose whatsoever. Franchisee may 
not represent to third parties that it is an agent of Franchisor and it is understood between the 
parties that Franchisee shall be an independent contractor and is in no way authorized to make any 
contraet, agreement, warranty or representation Oh behalf of Franchisor, Or to create any obligation, 
express or irnplied. On behalf of Franchisor. Franchisor and Franchisee further agree that this 
Agreement does not create a fiduciary relationship between them.

B. Franchisee'shall prominently display^ by pOSting;a sign within public view, and include 
in all printed material including business cards, stationary, fliers, circular ads, radio and television 
and internet advertising,, a statement that clearly indicates that the Franchised Restaurant is 
independently owned and operated by Franchisee as an Epic Wings Franchised Restaurant of 
Franchisor and not as an agent.

C. Franchisee shall defend, at its own cost, and indenihi% and hold harmless Franchisor, 
its shareholders, directors, officers, employees and agents, from and against any and all loss, costs, 
expenses (including attorneys' fees), damages and liabilities, however Caused, resulting directly or 
indirectly from or pertmning; to the use, condition or construction, equipping, decorating, 
maintenance or operation of the Franchised Restaurant ineluding the saile of any food products, 
service or merchandise sold from the Franchised Restaurant. Such loss, claims, costs, expenses.
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damages and liabilities shall ineludej without limitation, those arising from latent or Other defects 
in the Frmdhised Restaurant, whether or not discoverable by Franchisor, and those arising from 
the death or injury to any person or adsing from damage to the property of Franchisee or 
Franchisor, their'agents;or employees', or any third person, firm or corporation, whether or not such 
losses, claims, costs^ expenses, damages or liabilities were actually or allegedly caused wholly or 
iri part through thcfactive or passive negligence of Franchisor or any of its agents or employees, or 
resulted from any strict liability imposed on Franchisor or any of its agents or employees^

24. NON-WAIVER

No failure of Franchisor to exercise any power reserved to it hereunder, or to insist on strict 
compliance by Franchisee with any obligation or condition hereunder, and no custom or practice 
of the parties in variance with the terms, hereof, shall constitute a waiver Of Franchisor's right to 
demand exact compliance with the terms hereof Waiver by Franchisor of any particular default 
by Franchisee shall not be binding unless in writing and executed by the party sought to be charged 
and shall not affect or impair Franchisor's right with respect to any subsequent default of the same 
or of a different nature; nor shall any delay, waiver, forbearance of Omission of Franchisor to 
exercise any power or rights arising out of any breach or default by Franchisee of any of the terms, 
provisions or covenants hereof, affect of impair Franchisor's rights nor shall such constitute a 
waiyer by Franchisor of any right hereunder or of the right to declare any subsequent breach or 
default. Subsequent aeCeptance by Franchisor of any payment(s) due to it hereunder shall not be 
deemed to be a waiver by Franchisor of any preceding breach by Franchisee of any terms, 
co venants, or conditions of this Agreement.

25. NOTICES

Any and all notices.required or permitted under this Agreement shall be in writing and shall 
bepersonally delivered, delivered by messenger or delivery service, mailed by certified mail return 
receipt requested, or facsimile transmission, and shall be effective when received or confirmation 
of receipt is acknowledged to the respective parties at the addresses stated iri the introductory 
paragraph of this. Agreement Unless and until a different address has been designated by written 
notice to the: other party.

26. GOST OF ENFORCEMENT OR DEFENSE

If a claim for amounts-owed by a party to another party is asserted in any legal proceeding 
before a court of competent jurisdiction, or if Franchisor or Franchisee is required to enforce this 
Agreement in a judicial proceedings the prevailing party shall be, entitled tO reimbursement of its 
costs, including all aCeOuntirig.and attorneys' fees, in connection with such proceeding.

27. APPROVALS

A. Whenever this. Agreement requires, the prior approval or consent of Franchisor, 
Franchisee shall make a timely written request to Franchisor therefor and, except as otherwise 
provided herein, any approval or consent;granted shall be effective only ifih writing. All approvals 
and consents shall be granted or withheld in the sole aiid absolute discretion of Franchisor, except 
as otherwise provided herein.
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B. Franchisor makes no warranties or guarantees on which Franchisee may rely and 
assumes no liability or obligation to Franchisee or any third party to which it would not otherwise 
be' subjeeh by providing any Waiver, approval, advice, consent or services to Franchisee in 
Connection with this Agreement, or by reason of any neglect, delay or denial of any request 
therefor.

28. ENTIRE AGREEMEhJT

This Agreement, any Exhibit to this; Agreement and the documents referred to herein, shall 
be construed together and constitute the entire, full and complete agreement between the parties 
concerning the subject matter of this Agreement, and supersedes all prior discussions, 
correspondence^, negotiations, drafts, and agreements. No other representation has induced 
Franchisee to execute this Agreement, and there are no representations, inducements, promises or 
agreements^ oral or otherwise, between the parties not stated herein, which are of any force or 
effect with reference to this Agreement or otherwise. No amendment, change or variance from 
this Agreement shall bind either party unless executed in writing by both parties. Nothing in this 
or in any related agreement^ however, is intended to disclaim representations made by Franchisor 
in the Franchise Disclosure Document provided to Franchisee.

29. SEVERABILITY AND CONSTRUCTION

A. Each Section, part, term and/or provision of this Agreement shall be considered 
severable and if, for any reason^ any Section, part, tetm and/Or provision herein is determined to 
be invalid arid contrary to or in conflict with any existing or fiiture law or regulation, such shall 
not impair the operation of or affect the remaining portions, sections, parts, terms and/or provisions 
of this Agreement, and the latter shall continue to begiveri full force and effect.and bind the parties 
hereto; and said invalid sections, parts, tenns nnd/Or provisions shall be deemed not part of this 
Agreement.

B. Anything to the contrary herein notwithstanding), nothing in this Agreement is 
intended, nor shall be deemed, to confer on any person of legal entity other than Franchisor or 
Franchisee and suCh of their respective successors and assigns as may be contemplated by this 
Agreement, any rights or remedies under or by reason of this Agreement.

C. Franchisee shall be bound by any promise or Covenant imposing the maximum duty 
permitted by law which is contained within the terms of any provision hereof, as though it were 
separately stated in aiid made a part of this Agreement, that may result from striking from any of 
the provisions hereof any portion or portions which a court may hold to be unreasonable and 
unenforceable in a final decision to which Franchisor is^ a party, of fromi reducing the scope of any 
promise or covenant to the extent required to comply with such a court order.

D. All captious herein are intended solely for the convenience of the parties, and none 
shall be deemed to affect the meaning or construction of any provision hereof; The singular usage 
includes the plural, where,appropriate in the context, and the masculine and neuter usages include 
the other and the feminine.

E. This Agreement may be executed in multiple copies, and each copy So executed shall 
be deemed an original. Signatures transmitted electronically or by facsimile! will be deemed 
original signatures. Electronic copies of this Agreement shall constitute and be deemed an original
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copy of this Agreement for all purposes, provided that the electronic copies are fully exeeuted, 
dated and identical in form to the original hard copy Version of this Agreement.

F. The recitals set forth in this Agreement are specifically incorporated into the terms of 
this Agreement and hereby constitute a part thereof.

30. APPLICABLE LAW, VENUE FOR LITIGATION.

A. THIS AGREEMENT AND THE RIGHTS OF THE PARTIES TAKE EFFECT ON 
ACCEPTANCE AND EXECUTION BY FRANCHISOR AND SHALL BE INTERPRETED 
AND CONSTRUED UNDER THE LAWS OF CALIFORNIA, WHICH LAWS SHALL 
PREVAIL IN THE EVENT OF ANY CONFLICT OF LAW. IF ANY PROVISION OF THIS 
agreement would NOT BE ENFORCEABLE UNDER CALIFORNIA LAW, AND IF 
THE FRANCHISED RESTAURANT IS LOCATED OUTSIDE OF CALIFORNIA AND SUCH 
PROVISION WOULD BE ENFORCEABLE UNDER THE LAWS OF THE STATE IN WHICH 
THE franchised RESTAURANT IS LOCATED, THEN SUCH PROVISION SHALL BE 
INTERPRETED AND CONSTRUED UNDER THE LAWS OF THAT STATE. NOTHING IN 
THIS SECTION IS INTENDED BY THE PARTIES TO SUBJECT THIS' AGREEMENT TO 
ANY FRANCHISE OR SIMILAR LAW, RULES, OR REGULATION OF THE STATE OF 
CALIFORNIA TO WHICH IT WOULD NOT OTHERWISE BE SUBJECT.

B. . FRANCHISEE ACKNOWLEDGES THAT THIS AGREEMENT IS ENTERED 
INTO IN SAN DIEGO COUNTY, CALIFORNIA, AND THAT ANY ACTION BY EITHER 
PARTY SHALL BE BROUGHT IN THE U.S. DISTRICT COURT FOR THE SOUTHERN 
DISTRICT OF CALIFORNIA OR THE SUPERIOR COURT OF CALIFORNIA IN AND FOR 
SAN DIEGO COUNTY, CALIFORNIA. THE PARTIES CONSENT TO PERSONAL 
JURISDICTION AND VENUE IN THOSE COURTS.

C. NO RIGHT OR REMEDY CONFERRED ON OR RESERVED TO FRANCHISOR 
OR FRANCHISEE BY THIS AGREEMENT IS INTENDED TO BE, NOR SHALL BE 
DEEMED, EXCLUSIVE OF ANY OTHER RIGHT OR REMEDY HEREIN OR BY LAW OR 
EQUITY PROVIDED OR PERMITTED, BUT EACH SHALL BE CUMULATIVE OF EVERY 
OTHER RIGHT OR REMEDY.

31. FORCE MAJEURE

Whenever a period of time is provided in this Agreement for a party to do dr perforni any 
act or thing, except the payment of monies, that party shall not be liable or responsible for delay 
due to strike^ lockout, casualty, act Of God, war,, govermnent regulation or control, where the cause 
is beyond the reasonable control of that party, and in any event the time period for the performance 
of the Obligation shall be-extended for the amount of time of the delay but not mOre than forty-five 
(45) days. This clause shall not apply to any obligation to pay money and shall not apply in any 
way that would result in the operation of this clause extending the tenn of this Agreement,

32. ’’FRANCHISEE” DEFINED AND GUARANTEE

As used in this Agreement the term "Franchisee" shall include all Persons who succeed to 
the interest of the original Franchisee by permitted transfer or operation of law and shall be deemed 
to include the individual or entity defined as "Franchisee" in the; introductory paragraph of this
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Agreement and all partners of the^eritity that executes this Agreement (if the entity is a partnership), 
ail shareholders, officers and directors of the entity that executes! this Agreement (if the event is a 
corporation) and all members of the entity that executes this A^eement (if the entity is a limited 
liability Company). In exchange for Franchisor granting the franchise to and entering into this 
Agreement with Franchisee, each person holding an ownership interest in Franchisee must Sign 
and deliver Franchisor’s form of Guarantee and Assumption of Obligations or if the ownership 
interest is, acquired after the date of this Agreement, niust do so wi thin ten (10) days after obtaining 
the interest us an owner.

33. DISCLAIMER

The success of the business venture contemplated to be undertaken by Franchisee by virtue 
of this Agreement is speculative and depends, to a large extent, on the ability of Franchisee as an 
independent businessperson and Franchisee’s active participation in the daily affairs of the; 
business as well as other factors. Franchisor does not make any representation or warranty, express 
or implied, as to potential results of the business venture contemplated by this Agreement.

34. ACKNOWLEDGMENTS

A. Franchisee represents and acknowledges that Franchisee has received, read and 
understood this Agreement and Franchisor's Franchise Disclosure Document; and that Franchisee 
had ample time and opportunity to consult with advisors of Franchisee’s own choosing about the 
potential benefits and risks of entering into this Agreement.

B, Franchisee acknowledges receiving a copy of this Agreement and its attachments, at 
least five (5) business days before the date On which this Agreement was executed. Franchisee 
acknowledges that Franchisee received the Franchise Disclosure Document at least fourteen (14) 
calendar days before the date on which this Agreement was executed or any payment was made to 
Franchisor or any affiliate in connection with the proposed franchise sale;

G. Franchisee has been advised to consult with Franchisee’s own advisors regarding the 
legal, financial and other aspects of this Agreement,, the business franchised hereby, and the 
prospects for that business. Franchisee! either consulted with such advisors or deliberately declined 
to do so.

D. The covenants not to compete in this Agreement are fair and reasonable, and will not 
impbse any undue hardship on Franchisee,, since Franchisee has other considerable skills, 
experience and education which afford Franchisee the opportunity to derive income from Other 
endeavors,

E. Franchisee represents and warrants that all information set, forth in any and all 
applications, financial statements and submissions to Franchisor is true, complete and accurate in 
all respects, and Franchisee acknowledges that Franchisor is relying on the truthfiilness, 
completeness and accuracy of sUch information.

F. Franchisee conducted an independent investigation of the business contemplated by 
this Agreement and recognizes that, like any other business, an investment in an Epic Wings 
Franchised Restaurant involves business risks and that the results of the venture are primarily 
dependent on the business abilities and efforts of Franchisee.
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Executed as of the: date stated in the introductory paragraph of this Agreement. 

FRANCHISEE^ SACCO RESTAURANTS INC.

Signature:.

Printed Name; 

Title: ____

Signature:.

Priiited Name:^ 

Title: _ ____

Signature:.

Printed Name:_ 

Title:
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EXHIBIT A TO THE FRANCHISE AGREEMENT 

ENTITY INFORMATION DISCLOSURE

Entity Name:

Franchisee represents and warrants that the following information is accurate and complete' 
in all material respects:

(1) Franchisee is a (check as applicable):
[ ] corporation 
[ ] limited liability company 
[ ] general partnership 
:[ ] limited partnership 
[ ] Other (specify):

State of incdrporatiOn/organizati’on:

(2) Franchisee shall provide to Franchisor concurrently with the execution of this 
Agreement true and accurate copies of its charter dbcumerits including Articles of 
Ineorporation/Organization, Bylaws, Operating Agreement, Partnership Agreement^ resolutions 
authorizing the execution of this Agreement and any amendments to the foregoing (the “Entity 
Documents”)-

(3) Ffanehisee promptly shall provide all additional information that Franchisor rnay 
ftom time, to time request ebnceming all persons who may have any, direct or indirect, financiail 
interest in Franchisee.

(4) The name and address of each Owner is :

NAME ADDRESS
NUMBER OF SHARES OR 
PERCENTAGE INTEREST

(5) Franchisee hereby designates the individual named below as Franchisee's executive 
manager/bfficer ("Certified Manager") who shall at all times have all requisite authority to act on 
behalf of Franchisee, and Franchisor shall have the right to rely on aiiy decision made or action 
taken by the-Gertified Manager as binding On Franchisee. Franchisee agrees that such designation 
shall remain in effect until ten (10) days after Franchisor has received written notice from 
Franchisee of a substitute Certified Manager. Franchisee further agrees to take all corporate or 
Other entity action consistent with this designation^

Certified Manager:

(6) The address where Franchisee’s financial records and Entity Documents are^ 
maintained _____
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The Parties have executed this Exhibit A on the Effective Date,

FRANCHISEE:

Signature:.

Printed Name:^ 

Title:

SACCO RESTAURANTS INC.

Signature;.

Printed Name:. 

Title:

Signature:.

Printed Name:. 

Title: ______
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EXHIBIT B TO THE FRANCHISE AGREEMENT

MAP OF DESIGNATED AREA

FRANCHISEE:

Signature:^

Printed N^e:

Title:

SACCO RESTAURANTS INC.

Signature:,

Printed Name:

Title:

Signature:.

Printed Namie:_ 

Title: _______
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EXHIBIT C

MULTI-UNIT DEVELOPMENT AGREEMENT



H[pk Wings
MULTI-UNIT DEVELOPMENT AGREEMENT

This Multi-Unit Development Agreement (“Agreement”) is made and entered into on 
, 201______________ by and between Sacco Restaurants, Inc.-, a California, GorporatiOn

(“Company”) with its address at 12075 Carmel Moimtain Road #201, Sah Diego, California 92128 
and  (‘‘Developer”), with its address at

^with reference to the following facts:

RECITALS

A. Company developed and owns a unique system (the “System”) for establishing, 
developing and operating restaurants ("Epie Wings Restaurants") which at the time of entering 
into this Agreement, feature fresh never frozen chicken wings. Strips and boneless wings, other 
foods andbeverageSii and, at some locations, beer and wine, prepared according to specified recipes 
and procedures ("Menu Items") with seating; for on-premises dining and carry-out ;services; as well 
as presentation, packaging and majketing standards'and techniques, all identified or to: be identified 
by the: trademark Epic Wings and related marks (the “Marks”); Some elements of the System may 
remain and some will be changed, improved and further developed by Company from time to time 
and over time.

B. Company grants to persons who are able to meet Company’s qualifications and will 
undertake the necessary inyestment and effort, and Developer applied for, the right tO develop and 
operate a mutually agreed number of Epic Wings Restaurants within a designated geographic area, 
pursuant to the Epic Wings: System and the further requirements and obligations in tHs Agreement 
Accordingly, the parties have: agreed as follows:

AGREEMENT

1. DEVELOPMENT RIGHTS AND OBLIGATIONS.

1.1 Grant.of Rights. Company grants Developer, and Developer accepts, the exclusive 
right to develop Epic Wings Restaurants in the geographic area described on attached Ejdiibit “1” 
(“Developer’s Territoiy”), on the, terms and subject to the conditions of this Agreement.

1.2 Territory Rights Fee; On signing this. Agreement, Developer shall pay to Company
a territory rights fee Of _____________ Dollars ($^) (the “Territoiy Rights Fee”).
The Territory Rights Fee is fully earned by Company when paid. It represents consideration for 
Company’s administrative and other expenses incurred, and for'development opportunities lost or 
deferred, in granting development rights to Developer. The Territory Rights Fee is not refundable 
in any cfrcumstance or for any reason.

1.3 Developer’s Territory. During the Development Term (defined below), provided 
Developer is in full compliance and not in default under this Agreement, Company shall not: (a) 
operate, or grant others the right to operate, an Epic Wings Restaurant in Developer’s Territory; 
and/or (b) operate, or grant others the right to operate, a restaurant under a different name in 
Developer’s Territory which predominantly serves menu items similar to those of Epic Whigs,
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except for a restaurant that is already in existence or development at the time of entering: into this 
A^eement.

1.4 Company’s Reserved Rights in Developer’s Territory. Nothing in this Agreement 
prohibits Company from engaging in the following activities in Developer’s Territory, and 
Developer understands, acknowledges and agrees it has no right to engage in such activities on its 
own or participate, directly or indirectly, in such activities to the extent: Company engages in any 
ofthem:

1.4.1 Selling; (or permitting others to sell) any menu items sold at Epic Wings 
Restaurants, or ingredients used to prepare foods isold at Epic Wings Restaurants, under the Epic 
Wings Marks or under other names, to restaurants^ convenience stores, grocery Stores, specialty 
food stores, or department stores, selling foods or ingredients located in Developer’s Territory. For 
illustration only, the foregomg permits Company to prep^e on third-party premises and sell, or 
authorize others to prepare and sell, ready-to-eat, ready-to-serve or ready-to-cook foods and 
ingredients under the Epic Wings Marks or under other names from such locations in Developer’s 
Territory;

1.4.2 Selling (or permitting others to sell) any menu items sold at Epic Wings 
Restaurants, or operating (or granting others the right to Operate): Epic, Wings, Restaurants, of 
restaurants under other names which predominantly serve menu items siifiil^ to those of Epic 
Wings, located at, dr within, military bases,, schools, universities, airports, amusement parks, 
hospitals, stadiums, arenas, convention centers, fairgrounds, business campuses, other mass 
gatheriiig places and also facilities that restrict entry of admission ("Reserved Sites") within of 
outside the Designated Area and to grant other franchises or operate Franchised Restaurants 
outside of the Designated Area as Franchisor, in its tole and exclusive discretion, deems 
appropriate.

1.4.3 Advertising and promoting the sale of, and Selling, menu items sold at Epic 
Wings Restaurants through the Internet or Internet webs 'site, or by using, any other publi c computer 
network, electronic communication method, or by mail order, direct mail, catalog sales or 
comparable! methods that solicit orders and business firom customers without requiring the 
customer’s physical presence in an Epic Wings Restaurant to complete the transaction.

1.5 Further Agreements Re Company’s Reserved Rights. Developer acknowledges 
that Company,, entities related to Company through common ownership (collectively, “Company’s 
Affiliates”), and their respective officers, directors, employees and agents, may engage in any, and 
every, activity, within or Outside of Developer’s Territory, which is not expressly prohibited by 
this Agreement. Except for the restrictions in Section 1.3, this Agreement does not limit 
Company ’s right to use or license the Epic Wings Marks or the Epic Wings System, of to engage 
in,, or license, any other type of business activity, whether similar to or different from the Epic 
Wings System. Additionally;

1.5.1. Developer understands, acknowledges and agrees it has no right to 
participatei directly or indirectly, in any activity reserved by Company, and no right to object to 
the issuance of franchise rights to Others,

1.5.2. Company, in its sole discretion, reserves the absolute right to approve 
exceptions Or deviations from the Epic Wings System. Developer acknowledges it hasnO right:to
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object to any variances granted to others and no claim against Company for failing to enforce 
standards of the Epic Wings System against others permitted to use it.

1.6 Licensing: Others Prohibited. Developer shall have no right under this Agreement 
to license others to use the: Epic Wings Marks or the Epic Wings System.

2. DEVELOPMENT TERM

The term of this Agreement (“Development Term”) starts on the date Avritten on pa^ge 1. 
Unless this Agreement is earlier terminated as provided below, the Development Term expires on 
the earlier of the fdllowmg 2 dates: (i) the date speeified for opening the Jast Epic Wings Restaurant 
as set forth on Exhibit “2”, Or (ii) the date the last Epic Wings Restaurant permitted tO be open 
pursuant to this Agreement actually opens for business to the public.

3. DEVELOPMENT OBLIGATIONS

3.1 Development Quota;, Development Deadline. Developer agrees to open and 
operate, within Developer’s Territory, the increasing,; cumulative number of Epic Wings 
Restaurants set forth on Exhibit “2” (the Development Quota”); from and after each point in time 
set forth on Exhibit “2” (each deadline identified On Exhibit “2” for fulfilling a Development Quota 
is referred to as a “Development Deadline”).

3.2 Failure to Meet Development Conditions. If Developer does not satisfy a 
Development Quota by the applicable Development Deadline, Company may terminate this 
Agreement and the consequences of termination, stated in this Agreement shall apply.

3.3 Closures. If an Epic Wings Restaurant closes for any reason after opCmrig, and as 
a result of closure, Developer falls below the Development Quota applicable at the time of closure, 
Developer shall have 6 months from the closing date to open a substitute Epic Wings Restaurant 
within Developer’s Territory in its place.

4. GRANT OF FRANCHISES TO DEVELOPER.

4,1 Site Selection and Designation of Temtory. Following execution of this 
Agreement, Company shall provide Developer with a copy Of Company’s current site proposal 
guidelines, including the demographic, design and construction guidelines for selection and build­
out of the franchise location ^d other requirements applied by Company in connection with site 
review artd approval. Company shall provide Developer with updates to such information which 
may be made from time to time; Developer shall propose to Company, for approval, specific 
locations in Developer’s Territory for each Epic Wings Restaurant which Developer believes 
meets Company’s site proposal package guidelines. Each location proposed by Developer shall 
be subject to Company’s approval, which Company shall not unreasonably withhold. Before 
company shall be obligated to offer Developer a Franchise Agreement for any proposed location. 
Developer shall comply with all of the following conditions:

4.1.1 Developer shall submit a written site proposal to Company, which shall 
contain all the information required by Company’s then-current site proposal package guidelines.

4.1.2 Company shall have fifteen (15) business days following receipt of the 
completed site proposal to approve the proposed site by giving written notice to Developer; 
Company’s failure to give, timely notice shall constitute its disapproval of the proposed site.
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Developer acknowledges that Company’s approval of a proposed site does not constitute a 
guaranty or warranty that an Epic Wings Restaurant at that site will be successful or profitable or 
achieve any particular results. Approval signifies that the Company accepts the site as meeting 
Company’s site guidelines anci/or has chosen to waive guidelines the site does not meet.

4.1.3 If Company approves a proposed site, Company will identify the proposed 
exclusive territory for that Epic Wings Restaurant. Developer may disapprove the proposed 
exelusive terfitpry by giving written notice of disapproval to Company within 5 days after receipt 
of Company’s notice. Otherwise, Developer is deemed to. accept such boundaries. If Developer 
gives timely notice that it disapproves the proposed boundaries, the parties shall negotiate in good 
faith attempting to identify mutually acceptable boimdaries for the proposed exclusive territory for 
that Epic Wings,Restaurant, consistent with Company’ s policies concerning size and demographic 
qualities of fi^anchisee territoriesi provided, however, if the parties, cannot agree on such boundaries 
within 30 days after Developer receives Company’s notice of site approval, the proposed site shall 
bei deemed disapproved. Developer acknowledges that territory exclusivity is subject to 
exceptions, exclusions and other liniitations stated in the Franchise Agreement.

4.2 Franchise Agreement. If the parties agree on the proposed location and exclusive 
territory for an Epic Wings Restaurant, Company shall offer Developer a franchise to operate an 
Epic Wings Restaurant at that location by providing a Franchise Agreement for such sitci

4.2; 1 The form Of Franchise Agreement shall initially be the form attached as 
Exhibit “3” (the ‘‘Franchise Agreerrient”). Subsequently, the: form of Franchise Agreement shall 
be Company’s then current fonn of Franchise Agreement.

4.2.2. The Initial Franchise Fee for the: second and each subsequent Franchise 
Agreement entered into pursuant to this Agreement, shall be the initial franchise fee that Company 
is then customarily charging according to its then current Franchise Disclosure Document. 
Company shall credit Developer with $;toward the applicable Initial Franchise Fee, being; 
a portion of the Territory Ri#ts: Fee paid pursuant to this Agreement .

4.2.3 Within twenty (20) days after receipt of the Franchise Agreement for an 
approved site. Developer shall execute the Franchise Agreement and return it to Company together 
with payment of the applicable Initial Franchise Fee determined according to this Section 4.2. If 
Developer fails to comply with this obligation. Company shall have no obligation to grant a 
franchise to Developer for the approved site,, and Developer has the risk of failing to satisfy the 
Development Quota on Exhibit“2.”

4.2.4 After the parties execute a Franchise Agreement for an approved site, their 
relationship, and the parties’ rights and obligations, as to development, ownership and operation 
of that site, shall be exclusively governed by the Franchise A,greement and any other agreements 
entered into by them pursuant to the Franchise Agreement.

5. EPIC WmG MARKS AND EPIC WDslGS SYSTEM.

Developer acknowledges that this Agreement does not grant a franchise and does not grant 
Developer any right to use the Epic Wings Marks or Epic Wings System, Developer’s right to use 
the Epic Wings Marks and Epic Wings System is derived aolely from each Franchise Agreement 
which maybe entered into pursuant to this Agreement,
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6. FULL TIME AND ATTENTION.

Developer shall devote full time aiid best efforts to the development obligations under this 
Agreement. Developer shall cause Developer’s principai ovyner or principal executive office^ or 
other principal officer acceptable to Company^ to personally undergo and satisfactorily complete 
training in accordance with the training Obligations in the first Franchise Agreement fiiat Developer 
enters into with Company.

7. TERMINATION OF DEVELOPMENT AGREEMENT BY COMPANY.

7.1 Procedure for Terminating Agreement. Company may terminate this Agreement, 
in its discretion and election, effective on Company’s delivery of written notice of termination to 
Developer (unless a different effective date is specified in this Agreement Or in the notice of 
termination). Company’s notice must specify the grounds of default and be based on any one or 
more of the following events, arid Developer shall have no opporturiity to cure a default based on 
any of the followmg events:

7.1.1 If Developer makes a general arrarigement or assignment for the benefit of 
creditors or become a “debtor” aS defined in 11 U.S.C. §101 or any sUGcesspr statutOi unless^ in 
the case Where a petition is filed against Developer, Developer obtains an order dismissirig the 
proceeding within 60 days after the petition is filed- or if a trustee or reGeiver is appointed to take 
possession of all, or substantially all, the assets Of the Epic Wings Restaurant, unless possession 
of the assets is restored to Developer within 30 days followmg such appointment; or If aft, or 
substantially all. Of the assets of Developer become subject to an order of attachment, execution 
or Other judicial seizure, unless the order or seizure is discharged within 3 0 days;

7.1.2, Developer breaches or fails to comply with any of the conditions governing 
transfer of rights under this Agreement;

7.1.3 If ail order is made or resolution passed for wiridingrup or liqUidatiori of 
Developer (if a corporation, LLC, partnership or other entity) or if Developer adopts or takes any 
action for its dissolution or liquidafiori;

7.1.4 If Developer, or any authorized representative of Developer, makes a 
material misrepresentation or oimssion m obtaining rights granted hereunder,, or if Developer or 
any officer, director; shareholder, member, manager, or general partner of Developer is convicted 
of or pleads nO contest to a felony charge or engages in any conduct or practice thatj in Cdmpaiiy’s 
reasonable opinion, reflects unfavorably on or is detrimental or harmful to the good name, 
goodwill or reputation of Cdmpany or to the business^ reputa:tiori or goodwill of the Epic Wings 
System Or any of the Epic Wings Marks;

7.1.5 If Developer fails or refuses to pay, on or before the dUe date, ariy fee or 
Other amount payable to Company under this Agreement, arid' if the default continues for a period 
of 10 days after written notice of default is given by Company to Developer;

7.1.6 If Developer fails to satisfy the Development Quota;

7. U If any other agreement by and between Developer and Company or ariy Of 
Company’s Affiliates, including, without limitation, any Franchise A^eement for an Epic Wings 
Restaurant, isteimmated for any reason;
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7 .1,8 After curing any default, if Developer engages in the same noncompli'ahce, 
whether or not the later default is timely corrected after notice is, delivered to Developer, or, 
alternatively, if on three or more occasions within any twelve (12) consecutive months during the 
Development Terai, Developer fails to comply with one or more requirements of this Agreement 
whether or not each separate default (which need not be the same act Of nOncOnipliahce)i is timely 
corrected after notice is delivered to Developer;: or

7 .1.9 If Developer fails to comply with any other provision of this Agreement and 
does not correct the default within sixty (60) days after Company gives Developer written notice 
of thesdefault, which notice must describe the action that Developer must take to cure the default,

7.2 Effect of Termination on Franchise Agreements.

7.2.1 T?enriirtafion of this Agreentent pursuant to Section 7.1, or expiration of this 
Agreement shall not, by itself, terminate any Franchise Agreement or other agreement then in 
effect by and between Developer and Company, unless such event is provided for as a ground for 
termination in such other agreement, or unless the grounds on which termination is predicated UlsU 
are grounds for terminating the other agreement(s) and Company has satisfied all requirements to 
effect a termination of the other agreement(s).

7.2.2: If this Agreement is terminated or expires, Developer shall have no further 
right to develop Epic Wings Restaurants in Developer’s Territory, nor shall Developer have any 
right to prevent Company^ or others; from owning and operating, or granting franchises to others 
to own and operate. Epic Wings Restaurants in Developer’s Territory, subject, however, to the 
territory rights, if any, granted to Developer under each Franchise Agreement then in effect 
between the parties pertaining to an Epic Wmgs Restaurant owned by Developer.

8. TRANSFER.

8.1 Assignment by Company. This Agreement iS: fully assignable by Company and 
shall benefit Company’s successors and assigns.

8.2 Assignment by Developer. The provisions of this Agreement are personal to 
Developer. Company enters into this Agreement in reliance on the individual or collective 
character, skill, aptitude, attitude, business ability and financial capacity of Developer, and, if 
Developer is a Corporation, LLC or other entity, that of its officers, directors, shareholders, 
managers, members, trustees or owners, Accordingly, Developer agrees that:

8.2.1 Developer has no right, by operation of law or otherwise^ to sell, assign, 
transfer, pledge, donate, encumber or otherwise deal with, directly orindirectly, the rights granted 
pursuant to this Agreement or any interest in this Agreement, unless, Developer Obtains Company’s 
prior written consent, which shall not unreasonably be withheld and shall be subject to the further 
conditions stated in this Section 8. The foregoing restrictions on assignment include, without 
limitation, transfers due to consolidation or merger, issuance of additional securities representing 
an interest in the equity or voting interests of Developer, an order of di ssolution of marriage, death 
Of Developer or of the person owmng a Controlling Interest (defined belOw) in the equity or Voting 
interests of Developer, creation of a ttust, or otherwisej all of which are considered interchangeable 
events of assignment or transfer for purposes of this Agreement;

8.2.2 If Developer is a corporation, LLC, partnership or other entity, then, the sale, 
assignment, transfer, pledge, donation, encumbrance or other alienation of (a) more than a 1%
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interest in the outst2uiding securities of a Publicly Held Entity, (b); securities of Developer offered 
pursuant to a transaction which is subject to registration under federal of state securities laws or is 
offered as a private offering pursuant to a written private placement memorandum of any kind, or 
(c) a Gontfollihg Interest in the equity or voting interests of Developer which is not a Publicly Held 
Entity, shall also constitute! an assignment, shall not be attempted or consummated unless 
Developer obtains Company’s prior written consent, which shall hot unreasonably be withheld and 
shall be subject to the fiirther conditions stated in this Section 8. Developer is a “Publicly Held 
Entity” if Developer is registered to sell its securities under the Securities Exchange'Act of 1934.

8.2.3 “Controlling Interest” means possession, directly or indirectly, of power to 
direct, or cause a change ih the direction of, the management and policies of a party; A 
“Controlling Interest” shall be presuhied to be transferred if a transfer, alone or together with other 
prior, simultaneous or proposed transfers, would have the effect of transferring, in the ag^egate, 
more than forty percent (40%) of the equity or voting interests; ih a Franchisee which is a 
coiporatioh, LLC, partnership or other ehtity; and

8.2.4 Any attempted or purported assignment or transfer which fails to comply 
with the requirements of this Agreement shall be null and void ahd shall constitute a default under 
this Agreement.

8.3 Company’s Right of First Refusal., Except as otherwise provided in this SecfiOh 
8.3, if a written offer (“Third Party Offer”) is made to purchase or otherwise acquire: (a) 
Developer’s rights under this Agreement, (b) more than a 1% interest in the outstanding securities 
of a Publicly Held Ehtity, (c) any securities of Developer offered pursuant to a transaetion which 
is subject to registration under federal or state securities laws' or is offered as a private offering 
pursuant to a written private placemeht memorandum of any kind, or (d) a Controlling Interest in 
the equity or voting interests of Developer which is hot a Publicly Held Entity, Developer, or the 
person receiving the offer (the “Ihdividual Transferor’’), shall, within 5 days after receiving the 
Third Party Offer ahd before accepting it, apply to Company in writing for Company’s cohsent to 
the proposed assignment. Developer, or the Individual Transferor, shall attach to the application 
a copy of the Third Party Offer together with (x) information relating to the proposed transferee’ s 
experience and qualificatiOnSj (y) a Copy of the proposed transferee’s current financial statement, 
and (z) other ihformatioh that Company may require which Company deems to be relevaht or 
material to the: Third Party Offer, proposed transferee and proposed assignmeht.

8.3.1 Company or its hOminee shall have the right, exercisable by written notice 
(“Notice of Exercise”) delivered to Developer, or the Individual Transferor, within 30 days 
following receipt of the Third Party Offer,, all supporting information, and the application for 
consent, to notify Developer or the Individual Transferor that if will purchase or acquire the rights, 
equity and/or interests proposed to be assi^ed On the terms in the Third Party Offer, except that 
Company may (a) substitute cash for any form Of payment proposed in the offer discounted to 
present value based on the rate of interest stated in the Third Party Offer, and (b) deduct from the 
purchase price the amount of any commission or fee that would otherwise be payable to any broker 
or agent in connection with the Iftird Party Offer and all amounts then dUe and owing or to become 
due from Developer to Company:

8.3.2 The closing for any purchase by Company shall be consummated and closed 
in Company’s principal office at a mutually agreed date and time, provided that the closing shall 
be held no later than 60 days afterreceipt ofthe Third Party Offer, all supporting information, and 
the application for consent. At the closing. Developer or the Individual Transferor shall deliver to
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Company such documents, affidavits, warranties, indemnities and instrunients as would have been 
delivered by Developer or the Individua:! Transferor to the proposed transferee pursuant to the 
Third Party Offer. All costs, fees and other expenses incurred in connection with the transfer shall 
be allocated between Developer and Company in accordance with the terms of the Third Party 
Offer, and any costs not allocated shall be pa!id by Developer or the Individual Transferor.

8.3.3 If Company gives timely Notice of Exercise but, through no fault of 
Developer or the Individual Transferor, fails to Close the purchase of the interest which is the 
subject of the Third Party Offer, the transfer may not be completed unless Company’s consent is 
obtained and all other conditions stated in this Section 8 are satisfied.

8.3.4 Company’s, right of first refusal shall not apply to any of the following 
transfers (“Qualified Transfers”); (a) the transfer or assignment of equity or voting interests 
constituting less than a Controlling Interest of the equity or voting interests of a Developer which 
is not a Publicly Held Corporation, (b) if Developer is an individual, the transfer by Developer all 
of his or her rights under this Agreement to a newly-forined corporation, LLC or other entity 
provided all the equity or voting interests of such entity are owned by the individual, or (in) a 
transfer following death or permanent incapacity of Developer, or of the person owrting ,a 
Controlling Interest in the equity or voting interests of Developer, to the; spouse, adult children, 
heirs or legal representative of the deceased or incapacitated person.

8d Conditions of Assignment to Third Party.: If Company does not exercise its right 
of first refusal or complete the purchase of the interest which is the subject Of a Third Party Offer, 
or in the event of a Qualified Transfer or other transfer requiring Company’ s consent. Company 
shall detertnine whether or not to consent to the proposed transfer,, and shall notify Developer of 
its decision by no later than the following dates:; (x), if Company gives timely Notice of Exercise 
but does not consummate the transfer through no fault of Developer or the Individual Transferor, 
notice shaill be given by either 10 days after the scheduled Closing; date for Company’s purchase of 
the interest, or 3!0 days after Notice Of Exercise is given, whichever occurs last, or (y) in all other 
cases, notice Shall be given 30 days following Company’s receipt of the Third Party Offer (if any), 
all supporting information and the appliGation for consent. As a condition to consenting to the 
transfer. Company may, in its sole discretion^ require that any or all of the following conditions be 
satisfied!

8.4.1 Developer shall pay to Company a transfer fee equal to 10% of the Territory 
Rights Fee when Developer applies to Company for its consent to transfer. This shall be additional 
to the payment of any transfer fee(s) due under any Franchise Agreenient(s). If consent is denied. 
Company may retain an amount equal tO 5% Of the Territory Rights Fee as compensation for 
expenses in reviewing the proposed transfer;

8.4.2 The proposed transferee must meet Company’s then-current qualifications 
for an area developer of a territory similar in size and demographic characteristics to Developer’s 
Territory, including qualifications pertaining to financial condition, credit rating, business 
experience, moral charactCT and reputation.

8.4J Developer must execute and deliver a general releasey in form satisfactory 
to Company, of any and all claims against Company and its officers, directors, shareholders, 
employees and agents;
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8.4.4 The proposed transferee must execute all other documents arid agreements 
required by Company to evidence the assumption of Developer’s obligations hereunder and under 
any other agreements which are contemporaneously being assigned; provided, however, that 
nothing in this Agreement requires that, in connection with the transfer and assignment of this 
Agreement, Developer also assign and transfer to the same proposed transferee any or all other 
agreements then in effect by and between Developer and Company or Company’s Affiliates. In 
no event may other agreements be contemporaneously assigned either to the same or to other 
transferees unless Developer satisfies all conditions for transfer imposed under such Other 
a^eements;

8.4.5 If die proposed transferee is a corporation, LLC or other entity; each person 
who at the time of sueh assignment, or later. Owns or acquires, either legally or beneficially, 10% 
Or more of the equity Or voting interests Of the proposed transferee must execute Company’s form 
of Guarantee: and Assumption of Obligations attached as Exhibit “4,”

8.4.6 Developer’s right to receive the sales proceeds from the proposed transferee 
in consideration of the transfer, or otherwise, shall be subordinate to the proposed transferee’s and 
Developer’s duties owed to Company, or to any assignee or affiliate of Company, under, or 
pursumit to, this Agreement or any other agreement, includmg under any Franchise Agreement^ 
Lease or Sublease. All contracts by and between Developer and the proposed transferee Shall 
provide for Such Subordination and may further provide that sO 10ng;as the proposed transferee is 
not in defaiilt to Company in the performance: of any of its obligations, the proposed transferee 
may pay such sales proceeds to Developer;

8.4; 7 Developer and its Owner(S) shall enter into an agreement with Company 
which provides that all obligations of the proposed assignee to make installment payments of the 
purchase price to Developer or its owner(s) shall be subordinate to the proposed assignee(s) 
obligations to pay to Company or Company’s Affiliates service fees^ advertising contributions and 
any other payment obligationsimposed by any Franchise Agreement Or any other agfeement:which 
is contemporaneously being assigned and assumed; and

8.4.8 As of the date consent is requested and through the date of closing of the 
proposed transfer and assignment. Developer must not be in default under this Agreement Or under 
any other agreements with Company^ including Franchise Agreements for Epic Wings Restaurants 
owned by Developer, and must be current with all monetary obligations owed to third parties.

8.5 Additional Conditions Re Sale of Securities. Whenever the issuance, offer Or sale 
of securities of Developer (whether or not a Publicly Held Entity) iS subject to registration under 
federal or state securities laws or is offered as a private offering pursuant to a written private 
placement memorandum of any kind. Developer shall, (i) at least 45 days before the proposed 
effective date of the registration or delivery of any private placement memorandum. Submit all 
offering or registration materials to Company for its prior review; (ii) reimburse Company’s actual 
expenses incurred in connection with reviewing, the offering or registration materials, including 
(without limitation) attorneys’ fees, accountants’ fees and travel expenses, in an amount not to 
exceed $25,000 (the'“Securities Review Fee”); (iii) provide Company a written opinion of counsel, 
in the form and covering the matters prescribed by Company, that the offeiing or registration 
complies with all federal .and state laws; and (iv) agree in writing to fully indemnify and hold 
Company harmless fi-om and against any claims, demands, liability, costs or expenses of any kind 
arising out of the private or public offering and avoid any implication that Company participates 
in, or endorses, the offering.
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8.5; 1 Developer shill promptly delete Or eorrect any statements concerning the 
Epic Wings System, Epic Wings Marks or experience of Epic Wings Restauraiits that Company 
may reasonably objects to following notice from Company.

8.5.2 The Securities Review Fee shall automatically increase January 1 each year 
by an amount equal to the percentage increase, if any, in the Consumer Price published by the 
United States Department of Labor, Bureau of Labor Statistics for the Los: Angeles-Anaheim- 
Riverside, All Urban Consumers (All Items 1982 = 100), or if that index is no longer published 
then by a comparable index selected by Cbmpany (the “Index”), comparing the Index level existing, 
on January 1 of each subsequent year during the Term with the Index level existing on January 1 
of the year in which the Term commenced.,

8.6 Closing of Sale to Third Party. If Company consents to an assignment to a third 
party. Developer, or the Individual Transferor, may only complete the transfer to the proposed 
transferee on the terms in the Third Party Offer or as otherwise stated in Developer’s application 
for consent; If there is any material change in the terms of the Third Party Offer, Company has a 
right of first refijsal to accept the new terms.subject:t0the Conditions in this Section 8. If Company 
consents to the assignment, the transfer to the proposed transferee must close within 60 days from 
theidatC! the Third Party Offer is first submitted to Company unless Company grants an extension 
of time in writing; otherwise, it must again be offered to Company.,

8.7 Coit)orate/Entitv Developer. If Developer is a corporation, LLC, partnership, or 
other entity, it shall furnish to Company,, on execution of this Agreement or at such other time as 
transfer to the entity is permitted, a copy of its articles of incorporation, hy-laws, operating 
agreement, partnership agreement or other governing a^eement, as appropriate, and a list of all 
persons owning an interest in the equity Or voting interests of the entity. Developer shall promptly 
provide Company with a copy of any amendments to, or changes in, such information during the: 
Development Term.

8.7.1 During the Development Term, each person who nOw or later owns or 
acquires, either legally or beneficially, ten percent (10%) or more of the equity or voting interests 
of Developer, must execute Company’s form of Guarantee and Assumption of Obligations 
attached hereto as Exhibit “4,”

8.7.2 Developer shall maintain stop transfer instructions against the transfer on 
its records of aiiy equity or owriership interests. Each certificate representing’an ownership interest 
in Developer shall bear a legend stating that such interest is held, and further assignment or transfer 
is subject to all restrictions imposed oh transfer set forth in this Agreement. The; chief financial 
efficer of Developer Shall deliver a certificate to Company annually, on or before January 15 each 
year, which lists aU owners of record and all beneficial owners of any interest in the equity Or 
voting interests of Developer as of the end of the most recent Calendar year and identifies all 
transfers of equity or voting interests in Developer Which occurred during such calendar year,

8.8 Death or Incapacity. In the event of the death or incapacity of Developer, or any 
person owning a Controlling Interest in the equity or voting interests of Developer, tire spouse, 
heirs or personal representative of the deceased Or incapacitated person. Or the remaining 
Shareholders, members, partners or owners (Collectively, the “Successor”) shall have 180 days 
from the date Of death or incapacity to (i) purchase the interest of tire deceased or incapacitated 
person in this Agreement or in Developer, or (ii) complete the sale or assi^iment of such interest
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to a qualified, approved third party^ provided, in either ease, the purchase or assignment complies 
with all of the terms and conditions for assignment Stated in this Section 8.

8.8.1 The development obligations imposed by this Agreement shall be tolled 
until the events described in (i) or (ii) of the preceding section occur, or, if neither occurs, for 180 
days. At the end of the 180 day pOTod, if the Successor has not purchased the interest of the 
deceased or incapacitated person in this Agreement or in Developer or obtained Company’s 
consent to an assignment to a third pairtys Company may, at its election^ terminate this Agreement.

8.8.2 For this Agreement, “incapacity” means inability due to medical reasons to 
devote full time and attention to the development obligations under this Agreement for at least 4 
months in the aggregate during any consecutive 12 month period during the Development Term, 
based on the examination and findings of a physician selected by Company. A period of incapacity 
Shall continue without interruption unless and until the person suffering the incapacity resumes his 
or her duties under this Agreement on a full time basis for thirty (30) consecutive business days.

8.9 Transfer of Individual Franchise Agreements., Developer’s right to transfer its 
interest in any Franchise Agreement shall be governed by the terms of that Franchise Agreement.,

9. RELATIONSHIP OF PARTIES.

9.1 Irideperideht Contractor. This Agreement does not create a fiduciary relationship 
between the parties. Company and Developer are independent contraetors. 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 purposei Company shall neither regulate nor be responsible for the 
hiringor firing of Developer’s agents or employees or for Developer’s contracts with'third parties, 
except to the extent necessary to protect Company’s nanie, reputation and goodwill, the Epic 
Wings Marks, or the confidentiality of information which may be imparted to Developer.

9;2 No Liability. Neither Company iior Developer shall be obligated by, or have any 
liability Under,, any agreements or representations made by the other that are not expressly 
aulhorized under tliis Agreement. Company Shall not be obligated for any damages to any person 
or party directly or indirectly arising out of the operation of ariy Epic Wings. Restaurant in which 
Developer owns an interest, whether caused by Developer’s negligence, willful action or failure 
to act,

9.3 Indemnification; Developer shall indemnify and hold Company and each of 
Company’s shareholdersj directors, Officers, employees, agents, successors and assigns, harmless 
from and against any and all costs, expenses, losses, liabilities, damages, causes of actionj claims 
and demands whatsoever, arising, directly or indirectly, out of Developer’s exercise Of the rights 
granted hereunder. Company shall have the right to retain its own counsel to defend any third 
party claim asserted against it which is covered by this indemnificatiOn agreement. This indemnity 
shall continue in effect subsequent to, and notwithstanding, expiration or termination of this 

A.greement.

10. PERSONAL GUARANTY.

10.1 Personal Guaranty Form. If Developer is a corporation, LLC or other entity, each 
person who owns or at any time during the Development Term acquires^ Cither legally Or 
beneficially, fifteen percent (15%) Or more of the equity Or Voting; interests Of Developer shall 
furnish any financial information reasonabty required by Company and execute the form of
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personal guaranty attached to this Agreement as Exhibit “4.” An event of default under this 
Agreement shall occur if any guarantor fails or refUses to deliver to Company, within twenty (20) 
days after Company’s written request; (i) evidence of the due execution of the personal guaranty, 
and (ii) current financial statements Of guarantor as may from time tO time be requested by 
Company.

10.2 Spouse. If the person signing the Personal Guaranty is^ inarried. Company may 
require the individual’s spouse to also sign the Personal Guaranty as a co-guarantor.

11. CHOICE OF LAW, VENUE FOR LITIGATION.

11.1 THIS AGREEMENT AND THE RIGHTS OF THE PARTIES TAKE EFFECT 
ON ACCEPTANCE AND EXECUTION BY COMPANY AND SHALL BE INTERPRETED 
ARID CONSTRUED UNDER THE LAWS OF CALIFORNIA, WHICH LAWS SHALL 
PREVAIL IN THE EVENT OF ANY CONFLICT OF LAW. IF ANY PROVISION OF THIS 
AGREEMENT WOULD NOT BE ENFORCEABLE UNDER CALIFORNIA LAW, AND 
WOULD BE ENFORCEABLE UNDER THE LAWS OF THE STATE IN WHICH 
DEVELOPER IS LOCATED, THEN SUCH PROVISION SHALL BE INTERPRETED AND 
CONSTRUED UNDER THE LAWS OF THAT STATE. NOTHING IN THIS SECTION IS 
INTENDED BY THE PARTIES TO SUBJECT THIS AGREEMENT TO ANY FRANCHISE 
OR SIMILAR LAW, RULES, OR REGULATION OF THE STATE OF CALIFORNIA TO 
WHICH IT WOULD NOT OTHERWISE BE SUBJECT-

11.2 DEVELOPER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT 
IS: ENTERED INTO IN SAN DIEGO COUNTY, CALIFORNIA, AND THAT ANY ACTION 
BY EITHER PARTY SHALL BE BROUGHT EXCLUSIVELY IN THE U.S. DISTRICT 
COURT FOR The southern district of CALIFORNIA OR THE SUPERIOR COURT 
OF CALIFORNIA IN AND FOR SAN DIEGO COUNTY, CALIFORNIA. THE PARTIES 
CONSENT TO AND WAIVE ANY OBJECTION TO PERSONAL jURISDICTION AND 
VENUE IN THOSE COURTS.

11.3 NO RIGHT OR REMEDY CONFERRED ON OR RESERVED TO COMPANY 
OR DEVELOPER BY THIS AGREEMENT IS INTENDED TO BE, NOR SHALL BE 
DEEMED, EXCLUSIVE OF ANY OTHER RIGHT OR REMEDY IN THIS AGREEMENT OR 
BY LAW OR EQUITY PROVIDED OR PERMITTED, BUT EACH SHALL BE CUMULATIVE 
OF EVERY OTHER RIGHT OR REMEDY.

12. MISCELLANEOUS.

12.1 Notices. All communications required or permitted to be given to either party shall 
be in Avriting and shall be deemed duly given On the earlier of: (a) the date when delivered by hand; 
(b) the date when delivered by fax if Confirmation of transmission is received or can be established 
by the sender; (e) one business day after delivery to a reputable national overnight delivery service; 
or (d) 3 business days after being placed in the United States Mail and sent by Certified or registered 
mail, postage prepaid, return receipt requested. All notices' shall be addressed to Developer or 
Cornpany at the address in the introductory paragraph Of this Agreement, provided that either party 
may change its address for receiving notices by written notice to the other. Notwithstanding the 
parties’ agreement regarding when notices shall be deemed to be given, any required payment not 
actually received by Company during regular business hours on the date it is due shall be deemed 
delinquent.
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12.2 Time of the Essence. Time i s of the essence of this Agreement with respeet to each 
and every provision of this Agreement in which time is: a factor.

12.3 Withholding of Consent. Except where this Agreement expressly obligates 
Company to reasonably approve or not unreasonably withhold approval of any action of request 
by Developer, Company has the absolute right to refuse aiiy request by Developer or to withhold 
approval of any action by Developer: Further, whenever tlie consent or approval of Cbmpany is 
required under this Agreement such consent or approval must be in writing unless this Agreement 
Specifies otherwise.

12.4 Waiver. Any waiver granted by Company to Developer excusing or reducing any 
obligation of restriction imposed Under this Agreement shall be in writing and shall be effective 
on delivefy of the writing by Company to Developer or on such other effective date, as specified 
in the writing, and only to the extent specifically allowed in the Writing. No waiver granted by 
Company, and no: action taken by Company, with fespect to any third party shall limit Company’s 
discretion to take action of any kind, Or not to take action, with respect to Developer. Any Waiver 
granted by Company to Developer shall be without prejudice to any other rights Company ma:y 
have. No delay by Company in exercising any right or remedy shall Opefate as a waiver, and no 
single or partial exercise by Company of any right or remedy shall preclude Company from fully 
exercising that right of remedy or any other right or remedy., Company’s acceptance of any 
payments made by Developer after a breach of this Agreement shall not be, nor be constfued as, a 
waiver by Company of any breach by Developer of any term, covenant or condition of this 
Agreement. The rights of Company are cumulative and no exercise or enforcement by Company 
of any right or remedy shall preclude the exercise or enforcement by Company of any other right 
Or femedy to which Company is entitled by law to enforce.

12.5 Canitalized Terms. Except as expressly provided herein, to the extent any 
capitalized term is also defined in the Ffanchise A^eement, the term shall have the same meaning 
given to it in the Franchise Agreement and such defimtiOns are incorporated herein by this 
reference. All other capitalized terms shall have the meaning given to them herein.

12.6 Section Headings: Language. Section headings in this Agreement arc for 
convenience only and shall be'deemed not to affect the meaning or construction of any Of the 
terms, provisions, covenants or conditions of this Agreement. The language used in this 
Agreement shall be construed according to its fair meamng and not strictly for or against Company 
or Developer. The term “Developer” as Used herein is applicable^ to one or more persons, 
corporations, entities or partnerships, aS the case may be, and the singular usage includes the plural 
and the masculine and neutef Usages include the other and the feminme. If two of more persons 
are at any time Developer, wbether or not as partners or joint venturers, their obligations and 
liabilities shall be j oint and several. Nothing in this Agreement is intended, nor shall it be deemed, 
to confer any rights or remedies on any person Of entity not a party hereto. No agreement between 
Company and anyone else iS for the benefit of Developer, Whenever this Agreement refers to 
“business days,” it shall mean weekdays only, excluding Saturdays, Sundays and holidays.

12.7 Binding on Successors- Subject to the restrictions on assignment by Developer 
herein, the covenants, agreements, terms and conditions in this Agreement shall be binding Ori, 
and shall benefit, the successors, assigns, heirs and personal representati ves of the parties.

12.8 Validity: Conformity with Applicable Law. Wherever possible, each provision of 
this Agreement Shall be intefpfeted in such manner as to be valid imder applicable law, but if any
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provision of this Agreement shall be invalid or prohibited under applicable'law, such provision 
shall be ineffective only to the extent of such prohibition or invalidity without invalidating the rest 
of the provision or the remaining provisions of this Agreement. To the extent the provisions of 
this Agreement provide for periods of notice less than those required by applicable law, or provide 
for termination other than according, to applicable law^ such provisions shall be deemed to be 
automatically amended to conform to the proyisions of applicable law.

12.9 Amendments. No amendment, change,, modification or variance to or from the 
terms and conditions in this Agreement shall be binding on any party unless, it is set forth in writing 
and executed; (i) on behalf of Developer by Developer or, if Developer is not a natural person, by 
an authorized agent or officer of Developer; and (ii) on behalf of Company, by a duly authorized 
officer of Company.

12.10 Complete Agreement. This Agreement, including the exhibits, is the entire 
agreement between the parties on its subject, superseding any and all prior agreements or 
understandings between them pertaining to thefsubject matter. The recitals in this Agreement, and 
exhibits, are incoiporated here by reference. There are no representations- warranties, promises or 
inducements, either oral or written, except those in this Agreement. However, nothing in tins 
Agreement, exhibits or related agreement or document is intended to disclaim representations 
made in Company’s Franchise Disclosure Document which Developer acknowledges was: 
furnished to Developer.

12.11 Independent Investigation, Developer acknowledges that Developer is entering 
into this Agreement as: a result of its independent investigation of the opportunity and not as a 
result of any representations about Company made by any of Company’s officers, directors, 
shareholders, employees, agents, representatives or independent contractors Or by any family 
members of any of the foregoing that are contrary to the terms in this Agreement or in any 
disclosure document, prospectus^ or other similar document required or permitted to be given to 
Franchisee under applicable law.

12.11 Independent Investigation. Developer acknowiledges that Developer is entering 
into this Agreement as a result of its independent investigation of thei opportunity and not as a 
result of any representations about Company made by any of Company’s officers^ direetors, 
shareholders, employees, agents, representatives or independent contractors' or by any family 
members of any of the foregoing that are contrary to the terms in this Agreement or in any 
disclosure document, prospectus, or other similar document required or permitted to heaven to 
Franchisee under applicable law,

12.12 Covenant and Condition. Each provision of this Agreement performable by 
Developer shall be construed to be both a covenant and a condition.

12.13 Submission of Agreement. The submission of this Agreement to Developer is not 
an offer to Developer and this Agreement shall become effective Only on execution by Company 
and Developer,
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12.14 Spousal Consent. Iftheparty entering into this Agreement as Franchisee is married 
and the party’s spouse is not a party to this Agreement, Franchisee’s spouse shall execute the 
Spousal Consent attached as Exhibit “5.’’

Executed as of the date stated in the introductory paragraph.

“COMPANY” “DEVELOPER”

Sacco Restaurants Inc. _________________________________

By:

Its:

By:

Its:
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Exhibit “1”

Description of Developer’s Territory

Muiti^JJnit Deyelppment_Agreement 3/29/18



Exhibit “2”

Develppment Quota
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Unit#! 
Unit #2 
Unit #3 
Unit #4
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Exhibit “3”

Franchise Agreement
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Exhibit “4”

Guarantee and Assumption of Obligations
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Exhibit“5”

CONSENT OF SPOUSE
The undersigned, being: the spouse of the person whose name appears beneath the 

undersigned-s signature belo\y, acknowledges and confirms that a copy of that certain [Please 
check all that applvl:

□ Franchise A^eemCnt dated  by and between Sacco 
Restaurants, Inc,, a Delaware corporation (^'Company”) and a

(the “Franchise Agreemenf% and/or

_______________________by the undersigned’s□ Guaranty Agreement dated 
spouse (the “Guaranty”); anchor

□ Multi-Unit Development Agreement dated 
between the Company and

by and

_, (the “Multi-Unit Development; Agreement”).

Fbr the- purposes of this consent,, the Franchise Agreement, Guaranty, and Multi-Unit 
Development Agreement shall individually and collectively be refeired to herein as, and deemed 
applicable to the documents selected above, the “Agreement(s)'\

The undersigned acknowledges and confirms that the undersigned read and understands 
the Agreenient(s) Or voluntarily chose not to seek explanation of any provisions the undersigned 
does not understand. The undersigned acknowledges that the undersigned has the right and had 
the Opportunity to seek independent legal counsel and was advised by counsel as to all the 
undersigned’s rights, interests and Obligations relating to the Agreement(s) and the transactions 
contemplated thereby. Or voluntarily chose not to retain independent legd counsel. Being so 
advised by legal counsel or having voluntarily chosen not to retain legal counsel, the undersigned 
consents to, approves of and agrees with the execution and delivery of the AgrCement(s) and the 
consummation of the transactions contemplated thereby by the Undersigned’s spouse with the 
understanding that the undersigned may have a beneficial interest, community property interest, 
quasi-commiinity property interest or other interest in the property rights of the undersigned’s 
spousCiwhich are the subject of the Agreement(s).

The undersigned understands the provisions in the Agreement(s) and consents to and 
agrees to be bound by all Of the provisions of the-Agreement(s). The undersigned acknowledges 
that the Undersigned siped this consent voluntarily and of the undersigned’s own free will without 
relying on any promises, commitnients or other inducements by the Company, the undersiped’s 
spouse or any other person, The Pdefsiped promises not to fake any action at any time to hinder 
the transactions contemplated in the Apeement(s).

Dated and effective as of_

Sipature: ________

Print Name: ,

Spouse of: ________

,201

, (please print)
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ADDENDIJM TO FRANCHISE AGREEMENT FORXONGTIME MANAGER

This Addendum to Franchise Agreement (this “Addendunl”) is made and entered into On
j 20________by and between Sacco Restaurants, Inc,, a California corporation (“Franchisor”), and

^ a(“Franchisee”), with reference to the following facts:

Background

Franchisee is an entity whose owners have;, for many years, owned and/or managed restaurants 
affiliated with Franchisor. In view of this relationship^ Franchisor is Willing to adjust fees due imder the 
Franchise Agreement. Accordingly, the parties haye agreed as follows:

Agreement
1'. The initial franchise fee under Section 1(1) is waived. There is no initial franchise fee.

2. For purposes of Sections 3(E), 4(F) and other provisions of the Franchise Agreement, the initial 
franchise fee is deemed to be zero (0).

3. Franchisee will reimburse costs Franchisor incurs to enter into the Franchise Agreement and 
provide initial, services to Franchisee through opening the Franchised Restamant for business, not to exceed 
Ten Thousand Dollars ($10,00()). Franchisor will invoice Franchisee for these cOstS: Payment is due within 
ten (10) days after each invoice date.

4. Payment of the Royalty Fee under Section 10(A) is waived, so long as and conditioned on 
Franchisee’s foil compliance with foe Franchise Agreement, until the fifth (5^**) anniversary of the date foe 
Franchised Restaurant starts conducting buSiness by making sales to foe public.

5. For purposes of Section 17(G) and other provisions meastMng payment to Franchisor based on 
foe Royalty Feei foe Royalty Fee shall be deemed to be 5% Of Net Sales.

The parties acknowledge that: (a) foe initial offer of the firanchise to Franchisee was the offer 
registered With foe State of California; (b) no prior negotiated changes were disclosed in an addendum to foe. 
Franchise Disclosure Document because there have not been, any prior negotiated changes; (c) foe terms of 
this Addendum were negotiated, and the negotiated terms, on foe Whole, confer additional benefits on 
Franchisee; and (d) all owners of Franchisee had, within the seven (7) years preceding foe date of this 
Addendum, at least twentyffour (24) months’ experience being responsible for the financial and operational 
aspects of a business offering products or services substantially similar to those offered by the Epic Wings 
restaurant; and such owners are not controlled by Franchisor.

7. Franchisor is willing to enter into only one Addendum for Longtime Managers With Franchisee 
and has= no obligation to enter into foe same or similar addendum With Franchisee for any other restaurant or 
Franchise Agreement.

fr This Addendum is the entire imderstandihg between the parties regarding its subject matter. This 
Addendum rnay not be modified except by a written instrument signed by bofo parties. No other agreements, 
representations, promises, commitments or the like^ of any nature, exist between the parties regarding the 
mbject matter of this Addendum.

9. This Addendum may be executed .in counterparts,.each of which shall collectively and separately 
constitute one agreements This Addendum may be executed by manual signature^, facsimile or electronic 
means, all of which shall be equally valid.

FRANCHISOR FRANGHISEE

Sacco Restaurants Inc.

By:___ ^__________

Its:__________

By:.

Its:
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NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT

This NQN-DISCLQSURE AND CONFIDENTIALITY AGREEMENT (this
‘Agreement”) is made this___day of, 201_________ (the “Effective Date”), by aitd between

 ("Franchisee"), and
(“Recipient"), with reference to the following facts:

A. Sacco Restaurants Inc., a California corporation (‘Tranchisor”), developed a 
“System” for the establishment and operation of Epic: Wings Restaurants which are fast-casual 
restaurants that serve chicken and chicken products and related food items and beverages, and, at 
some locations, beer and wine, prepared according to specified recipes and/or procedures (“Epic 
Wings Restaurants”), and use the trade name and service mark “Epic: Wings” and related 
nademarks, service marks, logos and commercial symbols (the “Marks”).

B. The' System includes, without limitation, the operations and training mamuals and 
any ofiier written directives related to the System (the, “Manuals”), the operating methods and 
business practices related tO Epic Wings Restaurants, the relationship between Franchisor and its 
ffanehisees, interior and exterior Epic Wings Restaurant design, other items of trade dress, 
specifications for equipment, fixtures and uniforms, defined product Offerings,, recipes and 
preparation methods, Franchisor specified pricing and promotions, restrictions on ownership, 
standard operating and administrative procedures, management and technical training programs, 
marketing and public;relations programs, and Franchisor’s website: (collectively, the“GOnfidential' 
Information”), all of Which may be modified by Franchisor from time to time and may be disclosed 
to Recipient by Franchisee.

Ci Franchisor has and continues to protect the confidentiality of the Confidential 
Information by, among other things, (i) not revealing the confidential, contents of the Confidential 
Information to unauthorized parties, (ii) requiring Epic Wings fi-anchisees to acknowledge and 
agree in writing that the Confidential Infonnation is confidential,, (in) requiring Epic Wings 
franchisees to agree in writing to mamtain the Confidentiality of the Confidential Information, (iv) 
restricting and limiting access to the Confidential Information to authorized parties,, and (V) 
requiring its franchisees to return all Confidential Information to Franchisor On the expiration and 
termination of their Franchise Agreements.

D. Franchisor and Franchisee have entered into a Franchise Agreement and if 
applicable, entered into a Longtime Manager Addendum, (the “Franchise Agreement”) under 
which Franchisor granted Franchisee the right to own and operate an Epic Wings Restaurant (the 
“Franchised Restaurant”) and to use the System, the Marks, the Manuals, and the Confidential 
Information in the Operation of the Franchised Restaurant.

E. Franchisee is obligated under the Franchise Agreement to obtain a written 
agreement from each employee employed by Franchisee and each independent contractor engaged 
by Franchisee who may have access to the Confidential Information and who may be the recipient 
of disclosure of the Confidential Information to maintain the confidentiality of the Confidential 
Information, to Obtain the written agreement of each employee and independent contractor to not 
use the Confidential Information other than in the course ;of their ernployment or engagement by
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Franchisee and to not disclose any of the Confidential Information to any unauthorized person or 
entity.

THEREFORE, IT IS AGREED:

1. ACKNOWLEDGMENTS OF RECIPIENT.

1.1 No Prior Experience. Information or Knowledge. Prior to his or her employment or 
engagement by Franchisee, Recipient had no experience, information or knowledge whatsoever 
about a restaurant business that sells chicken and chicken products and related food items and 
beverages, and, at some locations, beer and wine. Recipient's’ knowledge of the Confidential 
Information was obtained only from Franchisee following the Effective Date and only in the course 
of Recipienf s employment Of engagement by Franchisee.,

1.2 Confidential Information. The Confidential Infonnation includes all of the items 
included elsewhere in this Agreement and, in addition, without limifa:tion, all tangible and 
intangible information (whether in print, paper, electronic or other form) relating to Franchisor’s 
business Operations, Styles, products and services, recipes, sources of materials and ejquipment. 
Customer Servicei management and other software, data, compilations, programs, processes, 
busmess relationships, contact information for suppliers, industry professionals, and Other service 
providers, improvements, discoveries, plans for research, potential new or supplemental products 
and services, websites, advertisements, marketing and sellmg methods and/or plans, business 
plans, budgets. Unpublished financial mfonnation, licenses, prices and costs, vendors, current 
Customer and prospective customer names and addresses, pricing strategieSj designs, drawings, 
specifications, diagrams, flowcharts, research, development, marketing techniques and ma:terials, 
sales/license techniques, inventions, copyrightable material, databases,, and any other information 
or material eonsidered proprietaiy by Franchisor whether or not designated as confidential 
information, that iS not generally known by the public^ or which derives mdependent economic 
value (actual or potential) fi^om not being generally known to the public of persons, unaffiliated 
with Franchisor or its affiliates and which is the subj ect of efforts by Franchisor that are reasonable 
in the circumstances to maintain secrecy, and any other information in oral, written, graphic or 
electronic forai which, ^vCn the circumstances surrounding disclosure, would be considered 
confidential. Confidential Information also includes negative confidential infotmation consisting 
of information, and other matters developed and not used. Confidential Information may also 
include information that, although available publicly, is nOt publicly known to be in existence or 
used by Franchisor. Confidential Information does not include information that was in the lawful 
and unrestricted possession of Recipient prior to disciosure by Franchisee to Recipient; or that is 
lawfully and in good faith received by Recipient, without pufpose of circumventing this 
Agreement, from a third party who did not derive it from Franchisor, Franchisee or Reeipient.

1.3 Independent Value. The Confidential Information (i) is not gehefally known by the 
public or parties other than Franchisor, its: affiliateSj its franchisees and Franchisee^, (il) derives 
independent econoniic value (actual Or potential) from not being generally known to the public or 
persons unaffiliated Witlr Franchisor or Franchisee, and (iii) is the subject of efforts by Franchisor 
that are reasonable in the circumstances to maintain their secrecy.
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2. COVENANTS OF RECIPIENT.

Recipient agrees that so long as Recipient is employed of engaged by Franchisee and 
forever after his or her employment or engagement by Franchisee ends::

2.1 Maintain Confidentiality. Recipient Shall fully and strictly maintain the 
confidentiality of the Confidential Information, exercise the highest degree of diligence in 
safeguarding the Confidential Information and not disclose or reveal the Confidential Information 
to any person Or entity other than Franchisee or another person employed of engaged by Franchisee 
while an employee or independent contractor of Franchisee and will then do so only to the degree 
necessary to carry ont Recipient’ s duties: as an employee or independent contractor of Franchisee.

2.2 No Reproduction or Use. Recipient shah not directly of indirectly reproduce of 
copy any Confidential Information and shall not use any Confidential Information for any purpose 
whatsoever except as required while Recipient is employed or engaged by Franchisee and then 
shall do so only according to the pro visions Of this Agreement and only to the degree necessary to 
carry Out Recipient’s duties as an employee or independent contractor of Franchisee.

2.3 Restrictions. Recipient acknowledges; and agrees Recipient may receive valuable 
specialized training and Confidential Information, including, without limitation. Confidential 
Information regarding the operational, sales, promotion, and marketing methods and techniques of 
Franchisor and the System, which are unique and proprietary to Franchisor, derive independent 
economic value from not being generally known to the public and are the subject Of Franchisor’s 
efforts and that are reasonable in the circumstances: to maintain theif secrecy. Recipient shall not, 
directly or indirectly, for himself or herself, of through,, on behalf of,, or in conjunction with any 
person^ or legal entity (a) divert or attempt to divert any present or prospective Epic Wings 
customer to any Coiripetitor, by direct or indirect inducement of otherwise, of do or perform, 
directly or indirectly, any other act injurious or prejudicial to the goodwill associated with tho 
Marks and the System, (b) employ or seek to employ any person who is or has been within the 
prior thirty (30) days employed by Franchisor, Franchisee or an affiliate of Franchisor or' 
Fr^chisee as a Salaried managerial employee, or otherwise directly or indirectly induce the person 
to leave his or her employment, or (hi) own (beneficiaHyor of record), engage in or render services 
to, whether as an investor, partner, lender, director, officer, manager, employee^ consultant, 
representative or agent, any restaurant business that derives 30% or more of its revenue from 
chicken and/or chicken products as menu item and/or any restaurants business that looks like. 
Copies, imitates,, or operates similarly to an Epic Wings Restaurant.

2.4 Third Party Benefici^. This Agreement is for the benefit of Franchisor. Franchisor 
is, and shall be and remain, a third party beneficiary of this Agreement and will have the 
independent right to enforce the terms of this Agreement even though Franchisor may not have 
signed this Agreement,

3'., GENERAL TERMS.

3.1 Injunction. Recipient acknowledges and agrees that Recipient’s nOncompliance 
With the terms of this Agreement or any unauthorized or improper use of the C^onfidential
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Infoitnafion by Recipient \yill cause irreparable damage to Franchisor and its franchisees. 
Recipient agrees that if Recipient engages in any unauthorized or improper use or disclosure of 
any of the Confidential Informdion, Franchisor and Franchisee, independently, will be entitled to 
permanent and temporary injunctive relief from any court haying jurisdiction, without notice or 
posting of a bond, to prevent unauthorized or improper use or discrosure of the Confidential 
information, in addition to other ayailable remedies. Due to irreparable damage that would result 
to Franchisor and Franchisee from violation Of this A^eement, Recipient acknowledges and 
agrees that any claim Recipient believes he or she may have against Franchisor or Franchisee will 
be deemed to be a matter separate and apart from Recipient’s obligations under this Agreement 
and will not entitle Recipient to violate or jnstify any violation of the provisions of this Agreement.

3 .2 Heirs and Successors: Entire Agreement. This Agreement shall bind and benefit the
parties, their heirs, successors and assigns. This Agreement represents the entire undersfanding 
between the parties regarding its subject matter and supersedes all other negotiations, agreements, 
representations and covenants, oral or written. This Agreement may not be modified except by a 
written instrument signed by Franchisor and Recipient that expressly modifies this Agreement. 
The parties intend this Agreement to be the: entire integration of all of their agreements on this 
subject of any nature regarding the subject of this Agreement. No other agreements, 
representations, promises, commitments or the like, of any nature, exist between the parties.

3.3 No Right to Use Marks or System. This Agreernent is not a license and does not 
grant Recipient any right to use or to license the use of, the Confidential Information, which right 
is expressly reserved by Franchisor.

3.4 Waiver and Validity. Failure by Franchisor to enforce any rights under this 
Agreement Shall not be construed as a waiver of such rights. Any wa:iver, including a waiver of 
default in any one instance^, shall not constitute a continuing Waiver dr a waiver in any other 
instance; Any inyalidity of any portion of this Agreeriient shall npt affect the validity of the 
remaining portions and unless substantial performance of this Agreement is frustrated by any such 
invalidity, this Agreement shall continue in full force and effect.

3.5 Headings. Headings in this A^Cement are for Convenience only and shall not be 
used in construing the provisions of this Agreement. As used in this Agreement, the male gender 
includes the female and neuter genders, the; singular includes the plural and vice versa;

3.6 Attorneys' Fees. If Franchisor becomes a party to any legal proceeding concerning 
this Agreement by reason of any act or omission of Recipient,, Recipient shall be liable to 
Franchisor for reasonable attoriieys' fees and Court costs incurred by Franchisor in the legal 
proceeding. If any party to this Agreement commences any legal proceeding against another party 
arising Out of or in connection with this Agreement, the prevailing party shall be entitled to recover 
from the other party ifs reasonable attorneys' fees and costs of suit.

3.7 Cumulative Remedies. Any specific right or remedy in this Agreement, legal, 
equitable. Or otherwise, Shall not be exclusive; but shall be cumulative with all other rights or 
remedies stated herein or allowed or allowable by law.
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3.8 Notices. Except as otherwise expressly provided herein, all written notices and 
reports permitted or required to be delivered by the parties under this; Agreement shall be deemed 
delivered at the time delivered by hand, one (1) business day after transmission by fax or email 
(with a confirmation copy sent by regular United States mail), or three (3) days nfter placement in 
the United States mail by Registered or Certified Ivlail, Return Receipt Requested^ postage prepaid 
and addressed as follows:

Any notice or demand to Fr^chisee shall be given to:

Fax:

With a copy to:

Any notice or demand to Recipient shall be given to:

Fax:

Any party may Change its address for the purpose of receiving notices, demands and other 
communications by a written notice given in the; maimer set forth above to the other party=

3.9 Governing Law and Venue. This Agreement shall be interpreted and construed 
under the laws of California. If, however, any provision of this Agreement would not be 
enforceable under the laws: of California, and if the Franchised Restaurant is located outside of 
California and such provision wOuid be enforceable under the laws of the state in which the 
Franchised Restaurant is located, then such provision shall be interpreted and construed under the 
laws of that state. The parties agree that any action brought by either party against the other in any 
court, whether federal or state, shall be brought within the State of California in the County of San 
Diego, and the parties all questions of personal jurisdiction or venue for the purpose of Carrying 
out this provision.

3.10 Counterparts and Electronic Conies. This Agreement may be executed in any 
number of counterparts, each of which shall be deemed to be an original and all of which together 
shall be deemed to be one and the same instrument. Signatures transmitted electronically Or by 
facsimile will be deemed original signatures. Electronic copies of this Agreement shall constitute 
and be deemed an original copy of this. Agreement for all purposes, provided that such electronic 
copies^ are fully executed, dated and identical in form to the original hard copy yersion of this 
Agreement.
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The parties have executed this Agreement oh the Effective Date. 

FRANCHISEE: RECIPIENT:

By-

Name:

Title;
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EXHIBIT F
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OF OBLIGATIONS



GUARANTEE AND ASSUMPTION OF OBLIGATIONS

This GUARANTEE AND ASSUMPTION OF OBLIGATIONS is made and given this 
day of, 201_______________by the undersigned.

In consideration of and as an inducement to the execution of:

□ Franchise Agreement dated

□ Multi-Unit Development Agreement dated

□ Longtime Manager Addendum^ if applieablei dated

(the "Agreement") by Sacco Restaurants, Ihc. ("Franchisor"), each of the undersigned personally 
and unconditionally, jointly and severally (I) guarantees to Franchisor, its successors and 
assigns, for the term of the Agreement and thereafter as provided in the Agreement, that

("Franchisee") shall fully and punctually 
pay and perform each and every undertaking, agreement and covenant in the Agreement; and (2) 
shall be personally bound by and personally liable for breach of each and every provision in foe 
Agreement, including; niOnetary obligations and obligations to take or refrain fi:om taking actions 
or to engage Or refi-ain from engaging in activities including, without limitation, the provisions of 
Section 15. Each qf the undersigned waives; (1) acceptance and notice of acceptance by 
Franchisor of the foregoing undertakings; (2) notice Of demand for payment of any indebtefoiess 
or non-perfonnance Of any obligations hereby guaranteed; (3) protest and notice of default to any 
party with respect to the indebtedness or non-performance of any obligations hereby guaranteed; 
(4) any right he/she'may have to require that an action be brought against Franchisee or auy other 
person as a condition ofrliability; and;(5) any and all other notices and legal or equitable defenses 
to which, he/she may be entitled.

Each Of foe undersigned consents and agrees that: (1) his/her direct and immediate 
liability under this Guarantee shall be joint and Several; (2) he/she shall render any payment or 
performance required under the Agreement on demand if Franchisee fails or refuses punctually 
to do so; (3) such liability shall not be contingent or conditioned on pursuit by Franchisor of any 
remedies against Franchisee or any other person; and (4) such liability shall not be diminished, 
relieved or otherwise affected by any extension of time, credit or other indulgence which 
Franchisor may from time to time grant to Franchisee or to any other person including, without 
limitation, foe acceptance of any partial payment or performance, or foe compromise Or release; 
of any claims, none of which shall in any way modify or amend this Guarantee, which shall be 
continuing and irrevocable during the term of foe Agreement.

This Guarantee shall be interpreted and construed under the. laws of California. In foe 
event of any conflict of law, foe law of Califomia shall prevail, without regard to foe application 
of California conflict of law rules. If any provision of fois Gu^antee would not be enforceable 
under the laws of Califomia, and if the Franchised Restaurant is located outside Of Califomia and 
such provision would be enforceable under foe laws of the state in Which the Franchised 
Restaurant is located, then such provision shall be interpreted and cdnstmed under foe laws of
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that state. Nothing in this paragraph is intended by the Parties to subject this A^eement to any 
franchise or similar law, rules^ or regulation of the state of California to which it would not 
otherwise be subject. Venue for purposes of any legal proceedings brought in connection with or 
arising out of this Guarantee shall be conclusively presumed to be in the State of Califomia, 
County of San Diego.

Each of the undersigned executed this Guarantee and Assumption of Obligations on the 
same day and year as the Agreement was executed.
G0ARANTOR(S)
Name: Signature:

PERCENTAGE OF 
OWNERSHIP

%
%

.%
%

-%
%
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CONDITIONAL LEASE ASSIGNMENT

This Conditional Lease Assignment is rnade on 
Sacco Restaurants Inc. (“SRI”) and

201__ , by and between
(“Franchisee") and

("Landlord") concerning the Epic Wings Restaurant 
("Restaurant") located or to be located at("Franchise 
Location"), with reference to the following facts;

On, 201^, Franchisee leased the Franchise Location from Landlord to 
operate the Restaurant, pursuant to a lease, attached as EMiibit "A" ("Lease"). On,
201_ Franchisee obtained a franchise from SRI to operate the Restaurant at the Franchise
Location, pursuant to a written Franchise Agreement. If any of certain events occurs, the parties 
want SRI to have the right to accept an assignment of the lease from Franchisee, on the terms in this 
Agreement. Accordingly, the parties have agreed as follows:

1. Conditional Assignment. Franchisee conditionally assigns to SRI all Of Franchisee's 
right, title and interest in and to the Lease. Landlord consents to this conditional assigiment. This 
assignment shall become effective oidy on SRI’s exercise of the option, granted hereby, to accept 
the assignment, which may be exercised anytime after the occxirrence of any of the following 
events:

a. If Franchisee breaches or defaults under any term of the Lease, unless cmed 
within the period provided in the Lease or IQ days after written demand by SRI, whichever is 

sooner;

b. Any act that: would result in termination as provided in the Franchise 
Agreement, applicable law, or the continuance beyond the period or periods specified in the 
Franchise Agreement or applicable law of any breach or defaiilt by Franchisee Under the Franchise 
Agreement;

c. If Franchisee shall have had an option to renew or extend the Lease and shall 
have faiied or. elected.not to do so within the time specified in the Lease for renewal or extension;

d. Franchisee's abandonment of or sale of Franchisee's interest in and to the 
Restaurant operated at the Franchise Location.

e. Any other event or occurrence that would result in losS of Franchisee’s ri^t 
to continue to lease the premises as lessee under the Lease,

2. Notice. Landlord shall deliver to SRI copies of all breach or default notices that 
Landlord delivers to Franchisee, concurrently with; delivery to Franchisee. If Franchisee fails to 
cure a breach or default within the period stated in the lease or notice, Landlord shall promptly give 
SRI written notice, specifying each default Franchisee failed to cure, SRI shall have at least thirfy- 
five (35) days after receipt of the notice to exercise by written notice to Landlord and Franchisee its 
right to ^sume the lease.

3. Lease Default. SRI Shall not be required to cure defaults or begin paying rent until 
after SRI exercises the option and Landlord delivers possession of the premises to SRI or its 
designee. If L^dlord is unable to deliver possession of the premises to SRI within 3 months after 
the date SRI exercises its option, SRI shall have the right, at any time until Landlord delivers 
possession of the premises to rescind its exercise of the option, by written notice to Landlord.
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4. SRI Detemiihation. SRI’s reasonable determination that an event in Sections 2(a)- 
2(e) occurred and SRI’s notice to Landlord and exercise of its option shall be sufficient to permit 
and require Landlord to assign the lease to SRI and shall release Landlord from any liability to 
Franchisee as a result of the assignment.

,5. SRI Exercise of Option. SRI may exercise the option and make this assignment 
unconditional by delivering written notice to Franchisee and Landlord of its exercise Of the option.

6. Further Assignment. SRI shall have the right, concurrently with or after exercising 
the: option herein,, to ^sign its rights under this Agreement and the Lease to a different franchisee 
selected by SRI, or affiliate, to operate the Restaurant, with prior written consent of Landlord, 
which shall not be unreasonably withheld. That franchisee or affiliate shall obtain the assignment 
and assume the obligations of the Lease in place of SRI. Oh receipt by Landlord of an assumption 
agreement pursuant to which the franchisee or affiliate agrees to assume the lease and.to perform its 
terms, SRI shall be released from all liability from and after the date of assignment, without need 
for written acknowledgment by Landlord, Franchisee shall not purport to assign any interest in this 
Agreement, or to sublet the Franchise Location, without SRI’s prior written Consent.

7. Termination of Franchisee Rights; On SRI exercising the option^ Franchisee shall no 
longer be entitled to use the Franchise Location, and aU Franchisee's rights under the Lease will 
have been termina:ted and, by the terms of this Agreement, assigned to SRI, or SRI’ s assignee.

8. Vacate Location. Franchisee shall immediately vacate toe Franchise Location 
within toe time permitted by toe Lease or one week after delivery of the notice from SRI under 
Section 6, whichever is sooner. If Franchisee fails Or refuses to do so, then in addition to all the 
parties' other remedies SRI shall have toe right to enter and take possession of toe Franchise 
Location,

9. Indeinpification. Franchisee shall indemiiify, defend and hold Landlord and SRi 
harmless from and against any and all loss, costs; expenses, (including attorney's fees), damages, 
claims and liabilities, however Caused, resulting directly or indirectly from or pertaining to toe 
exercise by SRI and/or Lmidlord of toe ri^ts and remedies granted under this Agreement.

10. Remedies. The remedies granted in this Agreement are additional to and not in 
Substitution of other remedies available at law or in equity;

11. NQ LIABILITY. BY EXECUTING TfflS AGREEMENT, SRI DOES NOT 
ASSUME ANY LIABimY WITH RESPECT TO THE PREMISES OR ANY OBLIGATION AS 
TENANT UNDER THE LEASE, UNLESS AND UNTIL SRI EXPRESSLY ASSUMES SUCH 
LlABILriY AND/OR OBLIGATtON AS DESCRIBED IN SECTION 6.

12. Liability. Franchisee Shall remain liable to Landlord for all of its obligations under 
toe Lease, notwithstanding any assignment of toe Lease to SRI ,or its designee.

13. Further Acts., The parties agree to execute such other documents and perform such 
further acts as may be necessary or desirable to carry Out the purpose of this Agreement.

14. Successors, 
successors and assigns.

This Agreement shall bind and benefit toe parties, their heirs.
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15. Notices. Notices, requests, demands, payments, consents and other communications 
hereunder shall be transmitted in writing and shall be deemed to have been duly given when sent by 
registered or certified United, States nfiail; postage prepaid, addressed as follows;

To SRI;

Sacco Restaurants Inc, 
12075 Carmel Moimtain 
Road,m0l 
San Diego, CA 92128

To Franchisee; To I^dlord;

Mailed notices shall be deemed communicated within three (3) days fi'om time: of mailing Or one 
day after being sent by Federal Express or other receipt; ovemi^t courier service. Any party may 
change its address by giving:notice of sUch change of address to the other parties.

Id, Assignment. Neither this Agreement nor any rights Under this Agreement may be 
assigned by the Franchisee without prior written consent of SM. SRI md the Landlord have no 
limitations on assigning their iuterest granted herein. Additionally, the Lease shall not be amended, 
assigned, extended or renewed, without SRTs prior written consent

137. Waiver. Failure by a party to enforce rights Under this Agreement shall not be 
constmed as a waiver of such rights. A waiver, including waiver of default, in any instance shall 
not constitute a continuing waiver or a waiver in any other instance.

18. Headings. The headings herein are for convenience only and shall not be Used in 
construing any provisions. Uie provisions of this Agreement shall be interpreted according to their 
fair meanings and not strictly for or against any party.

19. Attomev Fees. In any dispute between any of the parties, the prevailing party shall 
be entitled to recover reasonable attorneys' fees and costs of suit.

20. Governing Law. Except as precluded by applicable law, this Agreement shall be 
governed by and construed in, accordance with the laws of the State of California.

21. Entire Agreement. This is the P^es’ entire. Agreement on its subject and 
supersedes all negotiations, agreements, representations and covenants. Oral or written. This 
Agreement may not be amended or tnodified except by a written instrument signed by the party to 
be charged.

Signed as Of the date first written above. 

FRANCHISEE LANDLORD:

Name; Name;

Sacco Restaurants Inc. 

Name:___________

SignatUre_ Signature_ Signature_

Print name Erintname Print name

Title: Title; Title:
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FRANCfflSE DISCLOSURE 

QUESTIONNAIRE

Sacco Restaurants Inc. ("we," "us" or "Franchisor") and you are preparing to enter into a Franchise 
Agreement for the Operation of ah Epic Wings restaurant Franchised Business. We will rely oh 
your answers ih deciding whether to chter into a,Franchise Agreement with you.

Please ^swer the following questions:

1. Have you received and personally reviewed our Franchise Agreement and, each exhibit ahd 
schedule attached to it?

Yes No YoUr Ihitials

2. Do you understand all of the ipformation in the Franchise Agreement and each exhibit and 
schedule attached to it?

Yes No Your Initials

If "No," what parts of the Franchise Agreement do you not Understand? 
(Attach additional pages^ if necessary)

3. Have you received and personally reviewed the Disclosure Document we provided to you?

Yes___ No YoUr Initials

4. Do you rmderstand all of the information ip the Diselosure: Document?

Yes___ No___ Your Initials

If "No," what parts Of the Disclosure Document do you not understand?
(Attach additional pages, if necessary)

Franchise Compliance Certificate



5 . Have you discussed the benefits and risks of operating a Fr^ehised Business with an attorney, 
accountant or other professipnal advisor and, do you understand those risks?

Yes No Your Initials

6. Do you understand diat the success or failure of your business will depend in large part Upon 
your Skills and abilities, competition from other businesses, interest rates, inflation, labor and 
supply costs, lease terms and other economic and. business factors?

No Ypur Initials

7. Has any emplpyee or other person speaking Pn ppr behalf made any statement pr promise 
concerning revenues, prPfits or operating costs of a Franchised Business pperated by us or oUr 
franchisees?

No YoUf Initials

8. Has any emplPyee Pr other person speaking on our behalf made any statement or promise 
Concefhing the Franchised Business that is contrary to, or different from, the informatipn in 
the Disclosure Document?

Yes No. Your Initia;ls

9. Has any employee or other person speaking on our behalf made any Statement or promise 
regarding the amount of money you may earn in Operating a Franchised EBusiness?

Yes No Your Initials

10. Has any employee or other person speaking on our behalf made any statement or promise 
concerning the total amount of revenue a Franchised Business will generate?

No YOur Initials

11. Has any employee Or other person speaking on our behalf made any statement or promise 
regarding the costs ypu may incur in operating a Franchised Busihess that is contrary tp, or 
different from, the information in the Disclosure Document?

Yes NO Your Iriitiais
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12. Has any employee or other person speaking on our behalf made any statement or promise 
concerning the likelihood of success that you should or might expect to achieve from operating 
a Franchised Business?

Yes No Your Initials

13. Has any employee or other person speaking on our behalf made any statement,, promise, or 
agreement concerning the advertising, marketing, training, support service or assistance that 
we will furnish you that is contrary to, or different from, the information in the Disclosure 
Document?

No- Your Initials

14. If you have answered "Yes" to any of questions 1 through 13, please provide a full explanation 
of your answer in the following blank lines. (Attach additional pages, if necessary, and refer 
to them below.)

If you have answered "No" to all of questions 7 through 13, please leave the following lines 
blank.

15; Do you understand that in all dealings with you, our officers^ directors, employees and agents 
act only in a representative capacity and not in an individual capacity and such dealings are 
solely between you and the Franchisor?

Your Initials

You understand that; your answers are important to us and we will rely on them.

By signing this Questionnaire, you are representing that you have responded 
accurately to the above questions.

Franchise Applicant - Signature

Print Name

Date
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STATE ADDENDA



CALIFORNIA
ADDENDUM TO DISCLOSURE DOCUMENT

The Diselbsure Document is amended as follows:

California Corporations Code, Section 31125 requires the franchisor to give the franchisee 
a disclosure document, approved by die Department Of Business Oversight, prior to a solicitation 
of a proposed material modification of a£n existing franchise.

THE CALIFORMIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY 
OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE 
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS 
CONCERNING THE CONTENTS OF THIS WEBSITE, MAY BE DIRECTED TO THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at WWW.DBO.CA.GOV.

THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE FRANCHISE 
INVESTMENT LAW OF THE STATE OF CALIFORNIA. SUCH REGISTRATION DOES 
NOT CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE 
COMMISSIONER OF BUSINESS OVERSIGHT NOR A FINDING BY THE COMMISSIONER 
THAT THE INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT 
MISLEADING.

1, The following language is added to the end of Item 3 of the Disclosure Document:

“Neither we nor any person identified in Item 2, or an affiliate or franchise 
broker offering franchises: under our principal trademark is subject to any 
currently effective order ;of any national securities association or national 
securities exchange, as defined in the Securities and Exchange Act of 1934,
15 U.S.C.A., 78a et seq.. suspending or expelling such person from 
membership in such association or exchange.”

2. The following paragraphs are added at the end of Item 17 of the Disclosure Document:

“Notwithstanding any provision of the Franchise; Agreement that requires 
you to sign a;general release of claims if you renew or transfer your franchise, 
California Corporations Code Section 31512 voids; any waiver of your rights 
under the, Franchise Investment Law (California Corporations Code Sections 
31000 through 31516), and California Business and Professions Code 
Section 2OO10 voids any waiver of your rights under the Franchise Relations 
Act (California Business and Professions Code Sections 20000 through 
20043).

California Business and Professions Code Sections 20000 through 20043 
provide rights to the franchisee concerning termination, transfer, or npn-
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renewal of a franchise. If the Franchise Agreement contains a provision that 
is ineonsistent with the law, the law will control.

Any provisions of the Franchise Agreement that provide for teimination 
upon bankruptcy may be unenforceable tmder federal bankruptcy law (11 
U.S.C.A. Sec. 1.01 etseq.k.

Any provisions of the Franchise Agreement thiat provide for liquidated 
damages may be unenforceable under California Civil Code Section 1671.

Certain provisions of the Franchise Agreement may be unenforceable if 
they provide for: (i) a covenant not to compete that extends beyond the 
termination of the franchisei (ii): a waiver of ri^ts to punitive damages or 
to a trial by jury; (iii) forum selection or choice of law; (iv) binding 
arbitration; or (v) an interest rate greater thau 10% per annum.,

Prospective franchisees are encouraged to consult private legal Counsel to 
determine the applicability of California and federal laws (such as Business 
and Professions, Code Section 20040.5, Code of Cml Procedure Section 
1281, and the Federal Arbitration Act) to any provisions of a franchise 
agreement restricting venue to a forum outside the State of California.
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NOTICE OF SALES OF FRANCfflSE ON TERMS DIFFERENT FROM REGISTERED OFFER 
PURSUANT TO SECTION 31109.1 OF CALIFORNIA CORPORATIONS CODES 

(FRANCHISE INVESTMENT LAW)

The following are summary descriptions of each material negotiated term that was negotiated by Sacco 
Restaurants, Ine. for California franchise sales during the 12 month period ending December 31,2017;

I) a) Name of franchisee: Best Wings, Inc^, a California corporation
Contact person; Greg Sacco
Address:
Telephone number:

b) Modification of Franchise Agreement, Section 1 (I) - Description of Provisions in Currently 
Registered Franchise DisclosiireDociunent:

Franchise Agreement, Section 1(1) reads as follows:

“In consideration of the franchise granted. Franchisee shall pay to Franchisor, on the 
Effective Date, an initial franchise feerof thirty thousand dollars ($30,000),”

c) Description of Changes:

Section 1(1) of the Franehise Agreement is hereby deleted in itsieritirety..

d) Modification of Franchise Agreement, Section 10(A) - Descriptions of Provisions in 
Currently Registered Franchise Disclosure Document:

Franchise Agreement, Section 10(A) reads aS.follows;

“Franchisee shall pay Franchisor, without offset, credit or deduction-of any nature, so long 
as this Agreement shall be in effect, a weekly fee equal to four percent (4%) of Net Sales; derived from the 
Franchised Restaurant (the "Royalty Fee"). The Royalty Fee shall be paid weekly, in the manner specified 
below, or as otherwise prescribed in the Manual.”

e) Section 10(A) Of the Franchise Agreement is hereby amended to read as follows:

“A. As long as and conditioned on Franchisee’s foil compliance with this Franchise 
Agreement, the payment of the royalty foe is waived until the fifth (5*). anniversary of the Effectiye Date. 
Once the sixth (6'’’) year begins. Franchisee shall pay Franchisor, without offset, credit or deduction of any 
natures, so long aS this Agreement shalTbe in effect, a weekly fee equal fo four percent (4%) of Net Sales 
derived from the Franchised,Restaurant (the "Royalty Fee"). The Royalty FCe shall be paid weekly, in the 
manner specified below, or as otherwise prescribed in the Manual.”

h) Date of Negotiated Sale: Decernber 8, 2017
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2) Requests for copies of the negotiated terms should be forwarded to:

David Gurnick, Esq.
Lewitt HaOkman, A Professional Corporation 
16633 Ventura Boulevard, 11'*’ Floor 
Ehcino, California 91436 
Telephone: 818-90J7-3285 
Fax: 818-98:1-4764

I certify that has complied with all of the requirements of Section 311Q9.1 of the California 
Corporations Code (Franchise Investment Law) and that the negotiated terms, on the whole, confer 
additional benefits on the franchisee(s). I further Certify that I am duly authorized to make thisicertification 
on behalf of the Franchisor and that I do so upon rny personal knowledge.

Executed on ,:2018.

By: ___
Print Name:
Title: ___ !
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wm ADDENDUM TO FRANCHISE i AGREEMENT

THIS ADDENDUM (“Addendum”) is made wd mtered into on , 
betweira__________________________  ______
located at.

located at

,20:> by and 

.(“Franchisor ”), 
___________.and
(y Franchisee

Franchisorand, Franchisee_____  entered into a Franchiise_______ Agrement on
_, 20________________ , (sudi Agreement together witiii any amendments, the “ Franchise
AgreemenT)' granchiseeis applying fOT fin^ing(s) fiom a lotder in whidi funding.is provided 
with the assistance of the U. S; Small Business Administration (“SBA”). SBA requires toe execution Of this 
Addendum as a ccmdition for obtaining SBArossisted financing.

In consideration of the mutiial promises below and fm good and valuable consideration, toe recdpit and 
suffidency of vtoich the parties acknowdedge the parties agree that notwithstanding any other toms in the 
FranchiseAgreement:

CHANGE OF OWNERSHIP

If Franchisee
Franchisor

is propodng to transfer a partial interest in Franchisee and
has an option to purchase or a ri^t of first refusal with reqiect to that

partial interrat, Frandiisor______may exercise such option or right only if the proposed
transferee is not a current owner or fimiiy monber Of a curreiit ownra of 
FranchiseeIf the Franchisor^^s consent is r^uired for any transfer (full or
partial). Franchisor_____ will not unreasonably withhold such consent In the event of an
ap^ved transfix of toe (Enter prpe of) interest or apy portion toereof, tiie transferor 
will notbe liable for toe actions of the transferee Franchisee

FORCED SALE OF ASSETS

• If Franchisor has the option to purchase toe budness personal assets iqwn defeult.m:
traminatioh of the Franchise______ Agreement and toe parties are unable to agree on toe
value of toe assets, toe value will be detenniped by an appraiser chosen by both parties. If 
toe Franchiseeowns the real estate vdiere the franchiseelocation is

_ _____________ Avill not be required to sell the real estate upon defeult or
termination, but Franchisee may be required to Irase toe real estate for toe

I_____ > . .J. JJIoi I I, I \

operating, Franchisee
a JOUWIIIBPC MWJ WV WJ 1WWI9 UlCi AMI MUIMr lUl Ul«remaindra of the tenter type of) term (excluding;additional renewals) for fiiir maricd 

value.

‘ Whilerelationshlps established under license. Jobber, dealer and similar agreementsare not generally described
as "franchise" relationships, If such relationships meet the Federal Tradettmrrilsslon's IFre's) definition of a
franchise (see 16 CFR § 436), they areltreated by SBA as franchise relationships for frandilse affiliation 
determinations per 13 CFR § 121 J01(fj(5);
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COVENANTS

If the Franchisee
operating. FranchiMr

pw^ the real estate w]^ the fi^chiseelocation is 
has not and will not during the term of the Franchise

Agreenieiit lecoid against the real estate any restrictions on the use of the propoty^ 
including any restrictive covenants^ branding covoiants or environmental use restrictions. 
If any such.restrictions are currentiy recorded against the Franchisee *s real estate^ 
tiiey must be r^ved in order for the Franchisee to obtain SBArassi^ financing.

EMPLOYMENT

^ JFisiichisor will not directly conhol (hire, fire or schedule) Franchisee
en^lbyees. For ten^rary posonnel fianchises, the tenqwraiy employees will he 
raoployed by Franchiseenot tiie Franchi^r

As to the referenced Franchise_____ Agteemeii^ this Addendum automatically taminates whoi SBA no
longa: has any interest hi any SBA-assisted financing provided to the Franchisee

Except as aniooded by this Addendum, the Franchise 
according to its terms.

. Agreemoit remains in full force and effect

Franchisor and Franchisee _ acknowledge/that submisnon of false information to SBA, or the 
widiholding of material infiinnation fiom SBA, can resiih in criminal prosecution undo: 18 U,S.G, 1001 and 
otiro' provisions, including liability for tfd)Ie damages under the False Claims Act, 31 UlS.C. §§ 3729 - 
3733.

Authorized Representative of FRANCHISOR 

By:

Print Nanie:

Title:

Authorized Representative Of FRANrHi.SF.F.

Print Name: 

Title:

Note to Parties: This Addendum only addresses “affiliation” between the Franchisor and 
Franchisee Additionallyi the applicant Franchisee and the (type of agreement)
system mustmeet all SBA eligibility requirements;
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EXHIBIT L
STATE AGENTS FOR SERVICE OF PROCESS 

AND STATE ADMINISTRATORS



LIST OF STATE ADMINISTRATORS AND STATE AGENTS FOR SER\aGE OF PROCESS

STATE STATE ADMINISTRATOR AGENT FOR SERVICE OF PROCESS
CALIEORNIA Department of Business Oversight

320 West 4‘h Street, Suite750
Los Angela, California 90013, 

(213)5767505 
(866)275-26:7

California, Cbmmissioner ofEusiness Oversight 
320 West 4“’Street,Suite 750

Los Angeles, California 90013 
(213);576-7505 
(866) 275-2677

HAWAII Business Registration Division 
Department of Commerce'and Consumer Affairs: 

335 Merchant Street Rpom.203
Honolulu, Hawa;ii 96813 

(808)586-2722

Gbmmissioner of Securitibs, Department of 
Commerce & Consumer Affairs
335 MerchantStreet Room 203

Honolulu, Hawaii 96813 
(808): 586-2722

ILLINOIS Frahchise Bureau
Office of the Attorney General

500 South Second Street
Springfield, Illinois 62706 

(217) 782-4465

Franchise Bureau
Office of the Attorney Gerieral

500 Sbuth Second Street
Springfield, Blinois 62706 

(217)782-4465
INDIANA hadiana Secretary of State

Securities Division
302 West Washingtori Street Room E-lll 

Indianapolis, Indira 46204 
(517)232-6681

Indiana Sfecretary of State
201 State House

200 West WashmgtonStreet 
Indianapolis, Indiana 46204 

(317)232-6531
MARYLAND Office of the Attorney General

Securities Division
200 St. Paul Place

Baltimore, Maryland 21202-2021 
(410)576-6360'

Maryland Securities Cbmmissibner
Office:of the Attorney General

Securities Division
200 St Paul Place

Baltimbre, Maryland71202-2021 
(410) 576-6360

MICHIGAN Michigan Department of Attorney General 
Consumer Protection Division

Attn:; Franchise Section
525 West Ottawa

G. Mennen Williams Building, !>» Floor 
Lansing; Michigan 48933 

(517)373-7117

Michigan Department of Commerce 
Corporations and!Securities.Bureau

P.O. Box 30054
6546 Mercantile Way

Lansing> Michigan 48909 
(517)24P6345

MINNESOTA Minnesota Department of Commerce
85 7* Place East, Suite 280

St. Paul, Minnesota 55101-2198 
(651) 5394600

Minnesota Gbmmissioner of Commerce 
Department of Commerce
85/fPlaceEast, Suite 280

St.. Paul, Minnesota 55101-2198:
(651) 539-1600

NEBRASKA Nebraska Department of Barikihg and Fmance 
Bureau of Securities/Financial Institutions 

Division
1526 K Street, Suite 300

Lincobr, Nebraska 685087723 
(402)4717171

Nebraska Department of Banking and Fmance 
Bureau Off Securities/Finarici'al Institutions 

Division
1526 K Street, Suite 300

Lincoln, Nebraska 685087723 
(402)471-2171

NEW YORK Office of the Nevy York State Attorney General 
Investor Protectibn.Bureau

Franchise Section
120 Broadway, 23''^ Floor

New York Departrnent of State 
OneCbrrimerGe Plaza

99 Washington Avenue, 6* Floor
Albany, New Yoik 12231.^0001
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STATE STATE ADMINISTRATOR AGENT FOR SERVICE OF PROCESS
New York, New York 10271-0332 

(212) 416-8236,(Phone)
(21:2) 416-6042 (Fax).

(518)-473-2492

NORTH DAKOTA North Dakota Securities Department
600 East Boulevard Avenue

State Capitol
Fifth Floor, Department 414

Bismarck, North Dakota 58505-0510 
(70!) 328-4712

North Dakota SecuritieSiCommissioner
600 East Boulevard Avenue

State Capitol
Fifth Floor, Department 414 

^ Bismarck, North Dakota 58505-0510
(701)328-4712

OREGON Departmentof Insurance and Finance 
Corporate Securities Section

Labor and Industries Building
Salem, Oregon,97310 

(503) 378-4387

Department of Insurance and Finance 
CorpOrateSecurities Section

Labor andi Industries Building
S^em, Oregon 97310 

(503) 378-4387
RHODETSLAND Securities Division

State of Rhode Island
Department of Business Regulation,

Bldg. 69, First Floor
John O. Pastore Center
1511 Pontiac Avenue,

Cranston, Rhode Island 02920 
;(4D1) 462-9582

Director, Securities Divisibii 
Depaftmeht of Business Regulation

Bldg, 69, First Floor
John O., Pastore Center
1511 Pontiac Avenue,

Cranston,, Rhode Island 02920 ,
(401)-462-9582

SOUTH DAKOTA Department of Labor ,and Regulation 
Division of Insurance
Securities Regulation

124 South Euclid, Suite 104
Pierre, South Dakota 57501 

(605)773-3563'

Director, Department of Labor and Regulation 
Division of Insurance
Securities Regulation

124 South Euclid, Suite 104
Pierre, South Dakota 57501 

(605):773-3563
VIRGINIA State Corporation Commission

Division of Securities and Retail Franchising 
1300 East Main Street Ninth Floor 

Richmond, Virginia 23219 
(804) 371-9051

Clerk of the State Corporation Commission 
l300 East,Main Street. First Floor 

Richmond, Virginia 23219 
(804)371-9733

WASHINGTON Department of Financial Institutions 
Securities Division

P.O. Box 9033
Olympia, Washington 98507 

(360)902-8760

Director, Departinent of Financial Institutions 
Securities Division

150 Israel Rbad S.W.
Turnwater, Washington 98501 

(360)902-8760
WISCONSIN Franchise Registration

Division of Securities
Wiscprisin Department of Financial Institutions 

201 West: Washington Avenue, Suite 300 
Madison, Wisconsin 53703 

(608)266-1064

Securities and Franchise Registration 
Wisconsin Securities Cominission

201 West Washington Avenue, Suite 3O0 
Madison, Wisconsin 53703 

(608) 266-1064
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EXHIBIT M
LIST OF FRANCHISEES AND ADDRESSES OF 

AFFILIATE RESTAURANTS



LIST OF FRANCHISEES WHO SIGNED AGREEMENTS BUT LOCATION WAS NOT
YET OPEN AT DECEMBER 31. 20l7

Owner(s) Address City State Zip
Store
phone

Mehmet Koc, Recep Koc, 
Alih^ Koch & Greg Sacco

28621 Marguerite; 
Parkmy, Suite B6 Mission Viejo CA 92692 TBD

ADDRESSES OF AFFILIATE RESTAURANTS* 
AS OF DECEMBER 31.20l7

Store CoHJ. Entity Owners
245 W, El Norte Pkway.
Escondido, CA ■92026

Wings N Things Inc. Kathy Russo

3904 Convoy St., Suite lOO
San Diego, CA 92111

Wings N Things Inc, Kathy Russo

3194 Midway Dr.
San Diegp, CA 92110

Wings N Things Inc. Kathy Russo

31045 Temecula Pkwy., Ste 140 
Temecula, CA 92592

Wing Works LLC Christopher & Cindy Sacco

40942 California Oaks Rd. 
Muirieta, CA 92562

HotFoods Inc.: Sam & Caiyl Sacco

481 Broadway, Suite A
Chula Vista, CA 91910

HotFoods Inc., Sam & Caiyl Sacco

23125 Otay Lakes Rd., Suite 301 
Chula Vista, CA 91915

KiCk’n Wings Inc. Sam & Joe Sacco

39650 Winchester Rd., Suite A 
Temecula, CA 92591

Kiek’n Wings Inc. Sam & Joe Sacco

35 Main Street, Suite G140
Vista, CA 92083

Fricken Franks Inc. Frank & Cierra Sacco

2525 Vista Way, Suite A 
Oceanside, CA 92054 i

Fricken Franks Inc. Frank & Cierra Sacco

67l5 El Cajon Blvd.
San Diego, CA 92115

Hotwings Inc. Joe & Angela Sacco

528: North Second Street
El Cajon,, CA 92109

Wing-n-it InC. Joe & Mike Sacco

9311 Mission Gorge Road
Santee, CA, 92071

Wing-nrit Inc. Joe & Mike Sacco

1499 E. Plaza Blvd. 
NationalCitY,CA 91950

Wing Biz Inc. Joe & Greg Sacco

12075 Carmel Mtn. Rd., Ste 201 
SanDiego, CA 92128:

California Wing
Ventures, Inc,^

Greg & Dawn Sacco

9174 Mira Mesa Blvd.
S^ Diego, CA 92126

California Wing
Ventures, InC.

Greg & Dawn Sacco

324 S. Twin Oaks Valley ROad
San Marcos, CA 92078

Wings N Things 
Development Corp.

Anthony & Christina
Leighton
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*This. a list of names and contact information for fi-anGhisees of WingsN’Things who you may 
choose to contact seeking information. All persons in this list are owners or relatives of owners 
of us. Information they may provide you is on their own individual hehalf and is riot on behalf of 
Us. You inuSt not view any iriformation you receive from WingsN’Things franchisees as 
represeritatioris or statements authorized by us.

2016'List of Franciuse^ Addresses of Affiliates



EXHIBIT N 

RECEIPTS



RECEIPT 
(FranGhisee’s Copy)

This disclosure document summarizes certain provisions of the franchise agreement and other 
information in plain language. Read this disclosure document and all agreements carefully.

If Sacco Restaurants Inc. offers you a franchise, it must provide this disclosure document to you 
14 calendar-days before you sign a binding agreement with, or make a payment to, the franchisor 
or an affiliate in, connection with the proposed franchise sale.

Michigan requires that we give you this Disclosure Document at the earlier of 10 business days 
before the execution of the franchise or other agreement or the. payment of any cohsideratioh that 
relates to the franchise relationship.

New York requires you to receive this Franchise Disclosure Document at the earlier of the first 
personal meeting or 10 business days before the execution of the franchise or, other agreement or 
the payment of any consideration that relates to the franchise relationship.

If Sacco Restaurtots Inc. does hot deliver this disclosure document on time or if it cOntaihs a false 
or misleading statement, or a,material omission, a violation of federal, law and state law may have 
occurred and should be reported to the Federal Trade Gohamissibn, Washington, D C. 20580 and 
the state agencies listed in Exhibit "I" above.

The namej principal business address and phone number of the fianChise seller offering this 
franchise is: Sam Sacco, President, Sacco Restaurants Inc., 12075 Carmel Moimtaih Road #201, 
San Diego, California 92128 (858) 451-9464. Any additional representative of Sacco Restaurants 
Inc. acting as franchise seller to be identified here:.
This Disclosme Document is issued: March 30,2018.

I received a disclosure document dated,March 30, 2018, that included the following Exhibits:

A. Financial Statements
B. Franchise Agreement
C. Multi-Unit Development Agreement
D. Longtime Manager Addendum
E. Non-DisClosure And Confidentiality

Agreement
F. Guarantee And, Assumption Of

Obligations

DATED:. 
SIGNED:

I

G. Conditional Lease Assignment
H. Franchise Disclosure Questionnaire
I. Table Of Contents Of Operating Manual
J. State Addenda
K. SBA.Addendum to Franchise Agreement
L. State Agents FOr Service Of Process And

State Administrators
M. List of Franchisees and Addresses Of

Affiliate Restaurants
N. Receipts

., individually or as an officer, partner Or
________________ corporation)
________________ partoership)

. limited liability company)

NAME:;___
ADDRESS:

PHONE:

Please return this Receipt to: 
SACCO RESTAURANTS INC. 
Attn: Sam Sacco 
12075 CARMEL MOUNTAIN 
ROAD #201 i SAN DIEGO, 
CALIFORNIA 92128.

Sacco Restaurants FDD Receipts 
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RECEIPT 
(Franchisor’s Copy)

This disclosure document summarizes certain provisions of the franchise agreement and Other 
information in plain language. Read this disclosure document and all agreements carefully.

If SacGO Restaurants fric. offers you a franchise, it must provide this disclosure document to you 
14 calendar-days before you sign a binding agreement with, or make a payment to, the franchisor 
or an affiliate in connection with the proposed franchise sale.

Michigan requires that we give you this Disclosure Document at the earlier Of 10 business days 
before the execution of the franchise or other agreement or the payment of any considefation that 
relates to the franchise relationship.

New York requires you to receive this Franchise Disclosure. Document at the earlier of the first 
personal meeting or 10 business days before the execution of the franchise or other agreement or 
thepayment-of any Consideration friat relates to the franchise relationship.

If SaccO Restaurants Inc. does not deliver this disclosure document on time or if it contains a false 
or misleading statement, or a material omission, a violation of federal law and state; law may have 
occurred and should be reported to the Federal Trade Gommission, Washington, D.C. 20580 and 
the State agencies listed in Exhibit "I” above.

The; name, principal business address and phone number of the franchise seller offering this 
franchise is: Sam Sacco, President, Sacco Restaurants Inc.„ 12075 Carmel Mountain Road #201, 
San DiegOi Cailifomia 92128. (858) 451-9464, Any additional representative of Sacco Restaurants 
Inc. acting as franchise seller to be identified here:

This Disclosure Document is issued: March 30, 2018.

I received a disclosiue document dated March 30,201,8, that included the following Exhibits:

A. . Financial Statements.
B. Franchise Agreement
C. Multi-Unit Development Agreement
D. Longtime Manager Addendum
E. Non-Disclosure And Confidentiality

Agreement
F. Guarantee And Assumption Of Obligations

G. Conditional Lease Assignment
H. Franchise Disclosure Questionnaire
I. Table Of Contents Of Operating Manual
J. State Addenda
K. SB A Addendum to Franchise Agreement
L. State Agents For Service Of Process And

State Administrators
M. Addresses Of Affiliate Restaurants
N. Receipts

DATED: _ 

SIGNED: individually or as an officer, partner of. 
. (acorporation) 
(apartnership)

limited liability company)

NAME:___
ADDRESS:

PHONE:

Please return, this Receipt to: 
SACCO restaurants INC. 
Attn: Sam Sacco 
12075 CARMEL MOUNTAIN 
ROAD #201, SAN DIEGO, 
CALIFORNIA 92128

Sacco Restaurants FDDfReceipts 
3/30/18


