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How to Use Thié Franchise Disclosur"e Document

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

QUESTION

WHERE TO FIND INFORMATION

How much can [ earn? |

Item 19 may give you information about outlet sales,
costs, profits or losses. You shotild also try to obtain
this information from others, like current and former

ffranchisees. You can find their names and contact
linformation in Item 20 or Exhibit C.

How much will | need to
invest?

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

Does the franchisor
have the financial |
ability to provide
support to my
business? |

Iltem 21 or Exhibit E includes financial statements.
Review these statements carefully.

Is the franchise system
stable, growing, or |
shrinking?

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

Will my business be the
only Guthrie’s business
in my area?

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

Does the franchisor
have a troubled legal
history?

ltems 3 and 4 tell you whether the franchisor or its
management have been involved in material litigation
or bankruptcy proceedings.

What's it like to be a
Guthrie’s franchisee?

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

What else should |
know?

These questions are only a few things you should look |
for. Review all 23 Items and all Exhibits in this
disclosure document to better understand this
franchise opportunity. See the table of contents.
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Item 1

THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

Franchisor, Parent and Affiliates

The franchisor is Guthrie’s Franchising, Inc., an Alabama corporation, and is referred to
in this disclosure. document as the “Company”, “Guthrie’s”, “we”, “us” or “our”, The person or
entity who buys the franchise is referred to in this disclosure document as “you” or “your”. If you
are a corporation, limited liability company, partnership or other type of legal entity, the
provisions of the Franchise Agreement and Area Development Agreement described herein
also apply to your .owners by virtue of our requirement that your owners personally guarantee,
and be personally bound by your obligations under the Franchise Agreement, the Area
Development Agreement and the ancillary documents described in this disclosure document..

The Company is an Alabama corporation formed on January 5, 2004. We conduct our
business under our Company name and the name “Guthrie’s”. Our principal business address
52320 Moore’s Mill Road, Suite 600, Auburn, Alabama 36830, our telephone number is (334)
887-6555, and our registered agent at our principal business address is Joe Kelly Guthrie. We
‘are engaged only in the business activities that relate to the franchised Guthrie’s restaurants
and have not offered franchises in any other lines of business. We are owned by members of
the Guthrie’s family (*Guthrie’s Owners”). None of the Guthrie’s Owners offer franchises in any
line of business. :

The Company does not operate any Guthrie's restaurants but the Guthrie family has
operated Guthrie's restaurants or similar restaurants for more than 55 years. As of the date of
this disclosure document, Joe Kelly Guthrie and Hal H. Guthrie, Jr. (each, :a Guthriels. Owner),
and’ two.-other members of the Guthrie’s family, individually or with non-family members who
own minority interests in such restaurants, own and operate, collectively, eleven (11) Guthrie's
restaurants which are substantially similar to the Restaurants franchised in this offering and are
treated as company-owned locations under this disclosure document (“Company-Owned
Restaurants”).

We offer and sell franchises for Guthrie’s restaurants (each, a “Restaurant” or “Guthrie's
Restaurant”) and have done so since March '2005. The Company acquired its right to use and
sublicense to franchisees certain trade names, service marks and trademarks, including
"Guthrie’s," and such other trade names, service marks, and trademarks as are now designated
(and may later be designated by the Company) as part of the System ("Proprietary Marks")
under a license .agreement with Guthrie’s Holding Company, L.L.C., an Alabama limited liability
company (“GH"). GH was formed on January 13, 2004. GH is owned by members of the
Guthrie’s family (“GH Owners”). The term of the license is 40 years from January 2004. None of
GH or thé GH Owners offer franchises in any line of business.

 Except as described above, we have no parents, predecessors or affiliates required to:
be included in this Item.

None of our affiliates has in the past franchised or currently franchises restaurants in any
other lines of business.
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The Fraiichise

The Restaurants feature golden fried chicken fingers with our special sauce, french fries,
slaw, beverages and other authorized menu items. The typical Restaurant will contain
.approximately 1,400 to 2,800 square feet and have seating for approximately 40 to 80 persons.
Most new Restaurants ‘will be free standing and most likely located in subtrban areas although,
where appropriate, the restaurant can be located on an end cap of a shopping center. The
Restaurant caters to drive-thru, carry-out and eat-in business.

As presented in this disclosure document, the Company offers qualified purchasers the
right to establish and operate a Guthrie's Restaurant within a protected area. 'We have
developed and own a comprehensive system for developing and operating Guthrie’s
restaurants, which. includes trademarks and service marks, building designs and layouts,
equipment, standards and specifications, methods of inventory control and certain operational
and business standards :and policies (the “System”), all of which we may improve, further
develop or otherwise modify. from time to time. You must operate your Guthrie’s Restaurant, at
your expense, as an independent business utilizing and ‘operating in accordance with the
System. You will offer and provide products and services to the general public, at all times
complying with the Franchise Agreement and our confidential operating manual (the
“Confidential Operating Manual) that will be: loaned to you at the time of training.

Each franchise relationship is offered by the Company based on one of 2 arrangements:

1. -  The first arrangement is a single franchise agreement (the “Franchise
Agreement”) under which you will establish a Guthrie’s Restaurant at a specified location. The
Franchise Agreement that you will be required to execute for this restaurant accompanies this
disclosure document as. Exhibit A.

2. The second ‘arrangement is an Area Development Agreement (the “Area
Development Agreement”) that requires you to establish more than 1 Restaurant within a
defined geographic area according to a time schedule provided in the Area Development
Agreement. The Area Development Agreement that you will be required to execute
accompanies this disclosure document as Exhibit B. You will be required to execute the form of
Franchise Agreement the Company is then offering to new franchisees for each Restaurant
established under the Area Development Agreement.

From time to time, we may sell and franchise one or more of our Company-Owned
Restaurants to you or another Guthrie's franchisee. If you are the purchaser in any of these
transactions, we will negotiate with you, or assist our affiliate or Guthri¢’s family member in
negotiating with you, to reach mutually acceptable terms of a sale agreement and any lease or
sublease of the real estate. If you purchase a Company-Owned Restaurant, you must sign a
Franchise Agreement. Depending on the circumstances, the financial and other terms may vary
from the standard terms of our Franchise Agreement.

From time to time, we may sell and franchise a Restaurant, or approve the transfer of an
existing ‘franchised Restaurant, to one or more of our sffiliates or members of the Guthrie's
family. In these transactions, we may assist our affiliate or Guthrie’s family member in
negotiating with the existing franchisee to reach mutually acceptable terms of a sale agreement
and any léase or sublease of the real estate. In addition; a franchise or license agreement for
the Company-Owned Restaurant(s) will be signed and possibly, also an Area Development
Agreement for the further development of Guthrie's Restaurants in the geographical area where
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tem 2

BUSINESS EXPERIENCE

Directorz ;H‘a’l H. Guthrie, ii’i"?l, :

M. Glithiie has: served as a Director
2004 and served as'its Presidentwjrom Ja“ [

present; Qagagty» inyAubu;

Al

Director; ChlefJExecutlveyOff' icer, President.a dSecretary Jog Kelly Guthrie

..Director of Operation:

Nir. Myers has served as Director iof Operations of the;: Company since Januarya 2014.

abama.,

s

it -

Jrghieed

st Matthé“w 'Myers

M., Myers 'serves: in his present capagcity. in- Auburn; Alabama:.,

“

A

1

Itém 3

LITIGATION.

No litigation is required tobe disclosed imthis ltem 3. *

o

"No bankruptcy. information is'r
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BANKRUPTCY

equired toibe disclosed in this ltern 4.
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. o Item 5.
[Franchise'Agreement . :

The initial franchise |
in full on. the date youi s
srgned the:initial fianchis

Restaurant‘,‘ butv h 3
directed to be paid dlrectly«to our owners

Area *Devel‘opme‘ntﬁ Agreement

The Area Ievelopment A’g’reement reqmres you to. rpay a Adevelopment fee *Wﬁfc’h T“§

After; the Area Development Agreementr has: been signed; the development, fee is.ingt:

Opening Teaity Training "

‘*We (or one aof ur affi

N s o

*and per
iner plus

““ffsrthgre,;» f
’0) days of receipt:

Iltelﬁ GJ
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OTHERFEE§
FRANCHISE AGREEMENT

Type: of fee:
Royalty- B

" | leétronic funds* transfer (Note

2 ,

Advemsmg
‘€ A n

_ ﬂ' he Company has:
Lestabllshed ﬂanl adv

-l |
2% of your Gross | | Nonthly.
Sales. ‘
. é;
. T; j=S @ [aae-21 l
Transfer $10000 ©  fUpn

| transferring the:

! "franchlse

|

| renewal

‘ On :OF prior to

_ Agreement Thefe are wther
conditions to renew;.

» Aslincurred

Additional Training
| and Assistance

| per persbn per

lincurred

|
o dam,,for additionall :
tralnmg,,,plu
| a
m ; 1 a
f‘ | other related , "
| | ‘expenses' and - \ 1ing
? | wWages : lodging, meals a dtraveT _
_ _ ) ) R _ arrangements of the trainers;
A 6
16440847
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| and other reasonable

expenses.
Audit Cost of audit Upon receipt of | Payable only'if we find an
:our invoice understatement of Gross Sales
’ B | greaterthan 3%
Interest(Note ‘3) ‘Highest rate Immediately on | Payable only if required

. and Late Payment
Fee

permitted by law;
plus.a $100 late
payment fee-(or
the highest fee
permitted by law)

demand

- payment not paid when due

 Insufficient Funds $100 per Immediately on | Payable only if any of your
“Service Fee occurrence (orthe | demand payments are not honored by
highest fee your financial institution
permitted by law)
Indemnification Will vary under As incurred You must reimburse us if we
circumstances are held liable for claims arising
‘ out of your franchise operations
' Liquidated See Note 4 Within 15 days | You must pay this fee only if |
Damages of termination of | termination of your Franchise
your Franchise Agreement occurs
Agreement
Attorney's and Will varyunder  {*Astihcurred | Payable if your account is
other costs circumstances turned over for collection or
- upon yéur-failure to comply with|
| the Franchise Agreement
Insurance Will vary under As incurred If you fail to obtain or maintain

circumstances

| required insurance, we may
| obtain such insurance at your
expense

Evaluation of
alternative
suppliers

Currently, out of
pocket. expenses
only

Upon receipt of
our invoice

We may impose reasonable

| inspection and testingifees to
| cover any costs in evaluating

alternative approved products

| or suppliers you suggest

Annual Convention

‘ Our th/en-"curren't

reasonable fee for
each attendee.

Upon demand

If we require you to attend a
convention or other meeting,
you will have to pay a
reasonable fee

Tax Assessment

Our actual
expenses.

Upon demand

Payable only if there is a sales.
tax, gross receipts tax, or
similar tax or assessment (other
than income tax) imposed |
. against us with respectto any
payments you make to us
under the Franchise
Agreement.
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Note 1:

Note 2:

Note 3:

Note 4:

&
W

Except for the minimum local advertising requirement, if required, all fees are payable

‘to the Company and -are non-refundable.

“Gross Sales” means the amount of sales of food, beverages, including wine, liquor
and beer, and other products and merchandise sold or services rendered in, on,
about or from the Restaurant, together with any other revénues derived from the
operation of the Restaurant, whether by you or by any other person, whether or.notin
accordancé with the terms of the Franchise Agreement, and whether for cash or on a
charge, credit, barter or time basis, including all sales and services (i) where orders
originate and/or are .accepted by you in the Restaurant but' delivery or peiformance
thereof is made from or at any place other than the Restaurant or (ii) by digital,
telephone or other similar orders received or filled at or in the Restaurant. For
purposes of determining the Royalty’ Fee, Advertising Contributions, and local
advertising, there shall be deducted from Gross Sales: (a) the ‘amount of refunds,
allowances or discounts to customers (including coupon sales) up.to 3% of the Gross
Sales, provided the related sales have previously been included in Gross Sales; and
(b} the amount of any excise or sales tax levied upon retail sales and paid over to the
appropriate governmental -authority.

Under the Franchise Agreement, we require that all royalty fees and advertising
contributions be paid by electronic funds transfer. Accordingly, you must sign an
electronic transfer of funds authorization for your bank account. From time to time,
we may approve the transfer of an existing Company-Owned Restaurant to a
frapchisee, in which event our affiliate or the Guthrie’s family_-member that is the
transferor may receive the applicable royalty fees from the. transferee that is the
franchisee after such transfer. Currently, Company-Owned Restaurants do not pay
any royalty fees. Company and affiliate-owned Restaurants do not have -a specific
local .advertising requirement, however théy will make expenditures in local
advertising programs as appropriate.

Interest begins from the date of non-payment or underpayment.

If we terminate your Franchise Agreement, you must pay us within 15 days after the
effective date of termination liquidated damages equal to the average semi-monthly

royalty fees you paid or owed to us during the twenty-four (24) semi-monthly periods of

operation preceding the effective date of termination (or, if the Restaurant has not
been open for at least twenty-four (24) semi-monthly periods, the average semi-

‘monthly amount of royalty fees paid or owed to us for the semi- monthly periods ‘in

which the Restaurant has. been open), multiplied by (a) 48 (being the number of semi-
monthly. periods in two fill years), or (b) the number of semi- monthly periods remaining

in the term of the Franchise Agreement had it not been terminated, whichever is lower.

AREA DEVELOPMENT AGREEMENT

If you sign an Area Development Agreement, you should review. both the foregoing table

of fees applicable to your Franchise Agreement, as well as the following table of fees.

Type of fee Amount ~ DueDate Remarks (Note 1)
Development $20,000 for each | When you sign The portion of the development
Restaurant the Area fee attributable to the
8

16440847
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fran hlse to be | Development
xopened Agr ent

' execunon

,0 the _El;an ‘hise

bbb

Transfer

“Indemnifications

o
|

4. wWiththe Airéa Devélopment
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R P - —
Attorney'sIFeeg | ncurred You

' ‘ lClrcumstances
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Item 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT FOR A RESTAURANT:

Type of ' Method To whom
expenditure Amount of When due paymgnt is
' ‘ payment ) to be made
Initial franchisee fee (Note | $35,000 Cash Due upon signing the | Company
1) Franchise Agreément
| Real Property Note 2 | Note 2 | Note 2
| Censtruction, leasehold Note. 2 | Check or | When work is | Contractors
improvements, remodeling | cash performed \
{ and decorating costs: ,
| Impact Fee $0- Cash | Upon invoice Governmental
| ' $75,000 | agency
i Equipment, furnishings, $125,000- If Check or | Upon delivery Approved vendors
fixtures and other fixed $200,000 || cash
assets (Note 3) ‘
Inventory $5,000- Check or || Upon delivery Approved. vendors
$15,000 cash ‘ ‘
Computer/Cash $8,550- Check or | Upon delivery Blue Ridge
Registel/POS systém $19,200 |’ cash ' Technology: b
Signage $20,000- Check or | Upon installation Approved vendors
$60,000 cash
Permits and Licenses $1,500- Check or | Upon application Cities and counties
$5,000 cash _
Grand Opening $4,000- As incurred; payment | Approved vendors
Advertising/Marketing (Note | $10,000 for grand opening
| 4) promotional kit is due
. prior to shipment
" Insurance $9,000- Check or | When policy(s) written | Insurance carrier
$15,000 cash ]
Trairing (transportation, $5,000- Cash When incurred Vendors, hotels,
lodging, etc.) (Note 5) $20,000 employees,
Company; etc.
Opening Team Training $10,000- Check or | When work is Us
' $40,000 cash performed ‘
Security deposits, utility $3,000- Check or | Upon application ' Vendors, Health
deposits and other prepaid | $10,000 cash - Department and
EXpenses . other 3rd parties
Working capital required $5,000- Cash When services are Various vendors
before operations begin $15,000 performed " and labor
Additional funds (3 months) | $0- Cash As incurred - | Employees,
(Note 6) | $50,000 vendors, etc.

Total Estimated: Initial Investment: $261,050 - $569,200, excluding real estate ,cdsts (N’q’ffe' 7)

Note 1:

16440847
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Note 2:

Note 3¢ »

Note 4:

Note 5:

16440847

Average lots for approved free-standing Restaurants are approximately 30,000 to
40,000 square feet on a well-traveled, major street with good ingress/egress,
good visibility, and -ample space for parking and a drive through window. It is
estimated that the cost of an approved site for your Restaurant would be
$250,000 to $2,000,000. In addition, you would be required to build a 1,400 to
2,800 .square foot building at an estimated cost of $150 to $550 per square foot.
Both the location and the proposed building are subject to our acceptance before
you obtain permits or local approvals or start construction. Land and building
costs vary depending on size and location and whether you purchase or lease
the site. Site acquisition or lease costs may be beyond this estimated range in
some. localities. For leases, security deposits are generally required. These
estimates are based on purchasing unimproved real property and the
construction. 'of a new free-standing Restaurant. If you remodel an existing
facility in accordance with our specifications, such remodeling costs are
estimated to be $75,000 to $600,000 plus the cost of leasing or purchasing the
real estate. You may also need to install, among other things, wiring, flooring,
plumbing and lighting systems which meet our specifications. These costs will
vary depending on the condition of the site and local costs. In addition, if you
purchase unimproved real property, site improvement costs may vary based on
soil and environmental conditions, availability of utilities to the site, topography of
the site, the size of the lot, local zoning and other building requirements, but
generally range from an additional $200,000 to ‘$350,000 to prepare the site for
construction.

You need to install, among other thlngs restaurant equipment (mcludmg cookers
and refrigeration), furniture, décor items, counters, cash registers, point-of:sale
computer systems, small wares and indoor and outdoor signage.

You must conduct a grand opening promotion with the opening of your
Restaurant. This includes the purchase of a grand opening prometional kit from
an approved supplier designated by us. You must pay &ll costs of the grand
opening, including publicity costs, promoetional costs, plus the full cost of any
price reductions or other customer inducements. Costs may vary depending on
your market. and the type of advertising used, however, you must spend a
minimum of $4,000 in connéction with the marketing of the opening of your
Restaurant, during the period that is thirty (30) days prior and thlrty (30) days
after the opening of your Restaurant, or, if you purchased an existing Restaurant,
within sixty (60) days after the purchase of your Restaurant.

These estimated costs consist of such items as training, which will vary
depending on the number of employees and methods of training including our
required initial training program. You will be responsible for all costs involving
food, transportation and lodging for persons attending our training session. In
addition, you will be required to reimburse the Company for its out-of-pocket
costs. to provide ‘6pening assistance at your Restaurant. Special assistance will
be provided but will require the payment by you of per diem fees and charges
that we establish from time to time, and the reimbursement for our out-of-pocket
costs.

In -addition, for your opening, we will provide certain members of our new
Restaurant Opening Team to assist you at your Restaurant with various
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and suppliers. Standards and specifications are. issued to franchisees through the Confidential
Operating Manual and to suppliers by written agreement, if requested. We attempt to negotiate
purchase. arrangements for our suppliers (including price terms) for the benefit of all Guithrie’s
Restaurants including those owned by franchisees. We do not provide material benefits (e.g.
renewal or additional franchises) to you based on your use of designated or approved 'suppliers.

There are no franchisee purchasing or distribution cooperatives.

Other than our supply of Proprietary Items, none of our affiliates are currently approved
stppliers, and there are no approved suppliers in which any of our officers own an interest.

ltems We Supply or Derive Income From

The Company and our designated suppliers are the only approved supplier(s) for
Guthrie’s special sauce (“Proprietary ltems”), as well as the Opening Team trainers, related
labor and other training materials, all of which you must use in connection with the opening and
.ongoing -operation of your Restaurant. We have entered into a supply agreement to provide you
with some of your Proprietary. Item requirements: and you will bé provided with proprietary
recipes forothers. We will derive income from purchases of these supplies by franchisees.

In addition, certain approved suppliers cooperate with us in the development of joint
programs, research and development and promotion :and make services. and monetary
contributions to our efforts, which may be based on sales derived from. all Guthrie’s Restaurants
including. thoses,of franchisees and Company-Owned. Restaurants... We have negotiated
purchase arrangements, including price terms, with some suppliers for the benefit of franchisees
and Company-Owned Restaurants. You may be required to sign agreéments with such
suppliers.in order to receive such favorable pricing and/or rebates. From time to time, we derive
revenue as a result of sales of products Guthrie’s Restaurants are required to purchase. As of
the date of this disclosure document, we have negotiated purchase arrangements with The
‘Coca-Cola Company, The Kraft Heinz Company, Dr. Pepper, The J.R. Simplot Company and
US Foodservice, including price terms, for the benefit of our franchisees and Company-Owned
Restaurants. Our franchise system receives monies under these relationships based upon a
dollar amount per case, per gallon or per pound on some products, and a percentage: of
‘purchases of expected quantity of purchases on other products. The amounts are specified in
the arrangements and are confidential information.

Other than the arrangements discussed in this Item 8, we have not currently negotiated
supply arrangements with suppliers for the benefit of franchisees, but we may do so in the
future. We do not provide material benefits to a franchisee based on a franchisee’s purchase of
particular products or services or use of particular suppliers.

The Company received $827,948.59 from vendor rebates and the sale of Proprietary
Items during 2020 based on sales to the Company's franchisees and Company-Owned
Restaurants; collectively, these amounts accounted for 51% of our total revenues of
$1,619,976.39. Funds received from such sources are used as a part of the Company’s general
operating funds.

Purchﬁase:.of Equipment, Fixtures, Furnishings, Inventery and Supplies

You are required to purchase all fixtures, equipment, furnishings, signs, inventory,
advertising material and other supplies used in the operation of the Restaurant only from
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rented premises and medical expenses, worker's compensation and employer's liability
insurance and fire, vandalism and extended insurance with the limits that are identified in the
Franchise Agreement or the Confidential Operating Manual. All insurance policies must be
issued by carriers which we approve and must name us as additional insureéd and provide for 30
days prior written notice of any material' modification, cancellation or expiration of such policy.
Our minimum requirements. as of the date of this Disclosure Document are as follows:

i commercial general liability insurance, including coverages for
products/completed operations, contractual liability, -explosion, collapse -and
underground, personal and advertising iinjury, fire damage/damage to rented premises
and medical expenses, having a combined single limit for bodily injury and property
damage of $1,000,000 per occurrénce and $2,000,000 in the aggregate; plus excess
liability umbrella coverage for the general liability coverages in ‘an. amount of not less
than $5,000,000 per occurrence and in the aggregate. The deductiblés. under such
policy shall not be in excess of $25,000;

ii. worker's compensation and employer's liability insurance as well as such
other insurance as may be required by statute or rule of the state in ‘which theé
Restaurant is located; and

iii. fire, vandalism, and extended coverage insurance with primary and

excess limits of not less than the full replacement value of the Restaurant and its.

furniture, fixtures, equipment and inventory.

T -2 1S53 - LY = <z -

Item 9

FRANCHISEE'S OBLIGATIONS

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

Obligation ‘Section in agreement item in
disclosure document
a. Site selection and Section V of the Franchise Agreement ltems 7,-8 and 11
acquisition/lease and Exhibit D to Franchise Agreement )
b. Pre-opening Sections Vand X.C. of the Franchise ltems 6, 7, and 8
purchases/leases Agreement
¢. Site development and | Section V,C. of the Franchise Agreement | Items 7 and 8
other pre-opening and Section V of the Area Development
requirements | Agreement
d. Initial'and ongoing Section V of the Franchise Agreement Item 11
training ,
e. Opening Section V of the Franchise Agreement ltem 11
f. Fees Section IV of the Franchise Agreement. Items 5, 6 and 7
and Section |l of the Area Development
Agreement
g. Compliance with ‘Sections V and VIl of the Franchise ltems 8 and 11
standards and policies/ Agreement
.operating manual

15
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Obligation Section in agreement Item in |
disclosure document

h. Trademarks and Sections VI, VIl and VIII of the Franchise | ltems 13.and 14
proprietary information Agreement and Section V of the Area ‘

Development Agreement |
i. Restrictions on Section V of the Franchise Agreement | tem 16
products/services offered | ‘
j. Warranty and | Section V of the Franchise Agreement | Not applicable

customer service
requirements

k. Territorial | Sections | and Il of the Area I Item 12
| development and sales Development Agreement

guotas ‘

I. Ongoing product/ Section'V of the Franchise Agreement’ Item 8

service purchases

m. Maintenance, Section 'V of the Franchise Agreement item. 11

appearance, and
remodeling requirements

n. Insurance Section Xl of the Franchise Agreement | ltems 7 and 8
0. Advertising Section X of the Franchise Agreement items 6, 7, and 11
p. Indemnification Section XVII of the Franchise Agreement | ltem 6
and Section X of the Area Development
, Agreement N )
. Owner's participation/ | Section V of the Franchise Agreement Item 15
management/staffing
r. Records and reports Sections V and IX of the Franchise | tem 6
1 Agreement
s. Inspections and Sections V and IX. of the Franchise ltem 6
audits , Agreement
t. Transfer Section XI| of the Franchise Agreement Item 6-and 17
and Section VII of the Area Development
Agreement
u. Renewal Section |l of the Franchise Agreement | tem 17
"v. Post-termination Sections XIV and XV of the Franchise Item 17
| obligations Agreement and Section VIl of the Area
1 Development Agreement 3 i ,
“w. Non-competition | Section XV of the Franchise Agreement | ltem 17
covenants | and Section VIII of the Area Development
L ' Agreement ‘
x. Dispute resolution Section XXIIl and XXIV of the Franchise | ltem 17

Agreement and Section XVI and XVII of

the Area Development Agreement

y. Other: Liquidated Section XIV.E of the Franchise | ltem 6

' Damages ' Agreement |

- 2. Other: Guarantee of | Section V.L. of the Franchise Agreement | Item 1 and 15

franchisee’s obligations :

| (Note 1) | |

'Note 1: If you are a partnership, corporation or other legal entity, each owner of your legal
entity that we request must agree to be personally bound, jointly and severally, by your
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The initial training program consists of both classroom and hands on.training covering all
phases of Restaurant operations, including food preparation, eqiipment operation and
maintenance, cost control, inventory control and the basic techniques of management. The in-
store training will be: conducted at a Guthrie’s Restaurant in Tuscaloosa, Auburn or Opelika,
Alabama for a minimum period of 2 weeks. The classroom training will bé conducted at our
home: office in Auburn, Alabama. Generally, training is conducted 30 days. before opening your
Restaurant. The traihing program is intended to promote and maintain the Proprietary Marks
and System and not to control the day to day operation of the Restaurant.

As of the date of this disclosure document, we do not have a formal training staff.
Training is- conducted by various members of our staff and Guthrie!s Restaurant management
personnel who have experience in the operation of Guthrie’s Restaurants. The training is
currently conducted under'the supervision of Joe Kelly Guthrie or Matthew Myers (see Item 2).
Joe Kelly Guthrie has 17 years of experience with us, and 28 years of experience. in the field.
Matthew Myers has 7 years of experience with us, :and 12 years of experience in the field.

We will not charge any fees for attending the initial training program. However, as
described in ltem 6, you will be responsible for all compensation and expenses (including travel,
meals and lodging) incurred in connection with training. Neitheryou nor any of your employees
will receive any compensation from us for services performed during training. If you (or your
Operating Partner), or your designated managers cannot complete initial training to our
satisfaction, we may terminate the Franchise Agreement. Any replacement Operating Partner
.or smanager must<successfully complete to the satisfaction of Franchisor- thesinitial trairinge:
program provided by Franchisor.
Instructional materials for the initial training program will include the Confidential
Operating Manual, standard forms and training manuals. The subjects covered and the
approximate hours of classroom and on-the-job training are described below.

TRAINING PROGRAM

SUBJECT HOURS OF . HOURS OF LOCATION
CLASSROOM ON-THE-JOB
TRAINING TRAINING |
' . Tuscaloosa, Auburn, or

Orientation | 2 N/A | Opelika, Alabama

Food Prep 1 10 T”gjﬁﬁ:;,\ﬁ“ﬁ:& o
BOH Training 2 60 T“g’;;‘;ﬁ;%ﬁ”bba“r;g or
FOH Training N/A 20 | T“g:gi;?'/j‘a”bba“r;“é or
Gashier/Drive Thru 2 20 | Tussaleesa funu of
Safety\Security 5 1 Tuscaloosa, Auburn, or

|  Opelika, Alabama
3 Tuscaloosa, Auburn, or
Opelika, Alabama,

.Customer Service
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training. You will bear all other expenses incurred in such training, such as the costs of
transportation, lodging, meals, wages, and worker’s compensation insurance.

Advertising

We may, at our sole discretion, establish and administer a national or regional
advertising fund (the “Fund”). Once established, you must contribute to. the Fund, amounts
that we institute from time to time, not to exceed 2% of your Gross Sales, payable monthly. by

the 5™ day of each month. Note, contributions to the Fund are separate from your minimum

local advertising payments. Our Company Owned Restaurants will contribute to the Fund on the
same basis. As of the date of this disclosure document, we have not established the Fund.
Once established, we (or our designee, which might be a corporate subsidiary or affiliate or an
advertising agency or consulting firm) may maintain and administer'the Fund, as follows:

(a) We (or our designee) will direct all advertising programs, with the sole right to

decide the concepts, materials, and media used in these programs and the.

placement and allocation of the programs, and retain sole discretion over the

operation and advertising decisions of the Fund. The Fund is for brand

development initiatives and programs intended to maximize general public
recognition, acceptance, and use of the System. Neither'we nor our designee will

be obligated to. make expenditures for you that are equivalent or proportionate to

your Advertising Contributions, or to make sure that you or any particular
franchisee benefits directly or pro rata from expenditures by the Fund, or to
== Spend any amounts in any-particutar geographic area. Any Restaurant owned or

operated by us or our affiliates will not contribute: to the Fund. We may use

outside advisors and agencies for advertising, marketing, public. relations,
Website and social media programs (and other sticcessor technology platforms),
and Advertising Contributions may be used to pay all advisor and agency fees
and/or offset administrative costs of managing the Fund.

(b) The Fund, and all contributions to and earnings. from the Fund, will be used
exclusively to meet the costs of marketing and any other activities that we believe
will enhance the System'’s image and, in our sole discretion, promote general

public. awareness of and favorable Support for the System. This includes the:

costs of preparing and conducting media marketing :campaigns and System
advertising, marketing and sales programs and campaigns: consumer research
and marketing surveys designed to assist in maintaining high quality standards;
public relations activities; trade show participation (including travel and expenses

for our staff); the development and operation of a national and regional :accounts.

program; on-line. directory listings; developing and maintaining our Website and
other Internet marketing, as well as social media and other digital ‘applications
(and other successor technology platforms); sponsorship of organizations and
events; purchasing promotional items and advertising materials; out-of-pocket
expenses (including printing, postage, shipping, telephone and photocopying);
our allocable overhead and administrative costs' (including compensation and
expenses. of employees relating to the Fund); and providing promotional and

other marketing materials and services to the Restaurants operating under the
System. We do not expect to spend any money from the Fund for advertising that

is primarily. a solicitation of franchise sales except for the portion, if any, of our
Website specifically relating to soliciting franchisees.
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All sums' paid to the Fund will be maintained in an account separate from our’
general fiinds. The Fund is not and will not be our asset, and we or our designee
will maintain separate bookkeeping accounts for the Fund. We will have the right
to charge the Fund for'the reasonable administrative costs and overhead that we
incur in activitiés reasonably related to the direction and implementation of the
Fund and advertising programs for you and the System (for example, salaries,
costs of our personnel for creating and implementing, advertising,
merchandising, promotional and marketing programs and associated overhead).
The Fund and its earnings will not otherwise inure to our benefit. We have no
fiduciary obligation to you for administering the Fund. We may incorporate the
Fund or operate it through a separate entity when we think best. The successor
entity will have all of the rights. and duties described in this paragraph. We may
use collection agents and institute legal proceedings to collect the' Advertising
Contributions at the Fund’s expense. We also may forgive, waive, settle and
compromise. all claims by or against the Fund. We assume no other direct or -
indirect liability or obligation to you for collecting amounts due to, maintaining,
directing, or administering the Fund.

We may occasionally make available to franchisees marketing plans and
promotional materials produced from contributions to the Fund. Additionally, we
may sell these items to franchisees in the System at a reasonable: price, and any
proceeds from any of those sales will be contributed to the Fund.

<=4 he Fund may spend in any calendar year more ordesssthan the total-Advertising

Contributions in that year, borrow from us or others to cover deficits (which
borrowing will include the payment of .interest) or invest..any surplus for futuré
use. We will use interest earned on Advertising Contributions to pay costs before
spending the Fund’s other assets. We anticipate all of our franchisees will
contribute to'the: Fund, although there is no prohibition against us charging| higher
or lower rates for future franchisees. We may at any time defer or reduce a
franchise owner's Advertising Contributions and, upon written notice to you,
reduce or suspend Advertising Contributions and operations for one or more
periods of any length and terminate (and, if terminated, reinstate) the Fund. If we
terminate the F.Und_; we will either spend all monies in the Fund for advertising ‘or
promotional purposes, or distribute all unspent monies to franchise owners, and
to us ‘and our affiliates, in proportion to their, and our, respective contributions
during the preceding twelve month period.

We will prepare, on an annual basis, an unaudited statement of the earnings and
expenditures of the Fund, and a copy of this statement will be. made available
within 60 days of our fiscal year end upon your written request. We are not
required to have the Fund audited.

You must develop and implement a grand opening promotion approved by us for your
Restaurant. This includes the purchase of a grand opening promotional kit from an approved
supplier designated by us. You must spend a minimum of $4,000 on your grand opening

promotion.

16440847
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l.ocal Advertising

In" addition to contributions to the Fund, we require you to spend at least 2% of your
monthly Gross Sales annually on local advertising (e.g., marketing, promotions, publicity, social
network). We have: the right to require that you provide us with, proof that these funds were
spent. If you fail to meet your required monthly local advertising requirement, you must pay us
the difference between the amount ‘you spént and the required advertising expenditure.
Company or affiliate owned Restaurants are not required to spend any minimum percentage of
their Gross Sales on local advertising; however, they will make expenditures in local adv'ertising
programs, as appropriate.

Certain criteria will apply to any local advertising and promotions that you conduct. All of
your local advertising and promotions must be dignified, must conform to. our standards and
requirements, and must be conducted in the media, type, and format that. we have approved.
You must follow the procedures provided in the Operations Manual with respect to all
advertising and promotional requirements. You may not use any advertising or promotional
plans that we have not approved in writing. Your prices must also be approved by us. We will
have 15 days after submission to. us to review your proposed advertising and promotional plans
and materials and/or prices. Unless we provide our specific approval in writing of your proposed
advertising and promotional plans and materials, and prices, they are: deemed not approved.
Any advemsmg that you propose to use that has either not been prepared by us or has not been.
approved by us in the immediately preceding 12 month period must be submitted to us for .our
approval before you may. use it. We also reserve the right to require you to discontinue the use.
of any previously approved advertising, promotional, sales, or marketing materials. Any

materials you request s to create<er submit to us for ous review will become our property, andz=

there will be no restriction on our use or distribution of these materials. At our request; you must

include certain language in your local advertising materials, such as “Franchises Available” and: -

our Website address, telephone number, social media icons, and addresses.

We do not have a local or regional advertising cooperative franchisees must participate
in or an advertising council comprised of franchisees. Other than the. Fund, you do not have to
participate in any other advertising fund. You must participate in all gift certificate, .gift card,
loyalty, and rewards programs spensored at any time by us.

Computer/Cash Reaister/POS System

You must obtain ‘and use the computerized cash collection, data processing and other
technology systems we recommend to enable you to transmit Gross Sales information and
other data to the Company. You are also responsible for purchasing compatible hardware from
a stipplier we select. Each Restaurant will have from 1 to 4 cash register systems with a back
office PC at an approximate cost ranging from $8,250 for a 1 register system, to $19,000 for a 4
register system, which includes set up and the PAR PixelPoint POS Software: license(s). The
annual estimated cost for maintenance of the computer/register system is between $300 and
$900, depending. on how many register systems you deploy.

~ You are required to purchase computer hardware and software. from our designated
vendor meeting the following specifications. Currently, our designated vendor is Blue Ridge
Technology..

o PAR EverServ 600 POS All-in-One Terminal
o Intel J1900 2 GHz Processor
o 4 GBRAM
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using the Proprietary Marks to distribute products or offer services (including through the
Internet, worldwide web, mail order, catalogs. or other forms of distribution channels or methods)
that may be similar'to or different from those found in the Restaurants, both within and outside
your Protected Area, so long as we do not ‘do so- through the operation of a Restaurant. We
also reserve the right to sell products identified with the Proprietary Marks both within and
outside your Protected Area ‘through any distribution channel or method (whether at. retail or
wholesale), including sales through catalogs, e-commerce, mail order, kiosks, mass
merchandise, supermarkets and club stores, except through the operation of a Restaurant, even
if you sell these products at your Restaurant. As one éxample, we have the right to sell
Guthrie's food products through a nationwide retail chain even if the chain has facilities located
within your Protected Area. You will not receive any compensation if we solicit or accept orders
in connection with :such businesses or sales of products within your Piotected Area. We also
have reserved the right to: establish and operate, -and license to franchisees and our affiliates
the right to establish and operate, Restaurants in the Protected Area that are located at what we
determine to be non-traditional sites.

You have no right to sell any products from any location ‘other than your Restaurant and
you have no right to sell products through the Internet or worldwide web, through mail order or
catalogs, through telemarketing or other direct marketing or through any. other form of
distribution channel or method. You have no right to use the Proprietary Marks in connection:
with any business other than a Restaurant. We have the right to engage in any other activities
not expressly prohibited in the Franchise Agreement. Except for the grant of limited territorial
protection against us establishing, or licensing anyone other than you or your affiliates the right
to establish, a Restaurant within your Rrotected Area, you will net receive an exclusive territory
under the Franchise Agreement. You may face competition from other franchisees, from
Restaurants that we own, or from other channels of distribution or competitive brands. that we
control.

Area Development Agreement

The Area Development Agreement grants you the right to develop an agreed upon
number of Restaurants within a geographical area described in Exhibit A to the Area
Development Agreement (the “Development Area”). The size of the Development Area will
depend on the number of Restaurants suitable for the Development.Area, as determined by us
and you iin light of such factors as population density and the residential or commercial
character of the area. The number of Restaurants and the dates they are to be opened and
opérating will be set out in Exhibit A to the Area Development Agreement (the “Development
Schedule”).

During thé term of the Area Development Agreement and provided you are in
compliance with the Area Development Agreement and all other agreements with the Company
(including the Franchise Agreements signed pursuant to the Area Development Agreement),
except as noted below, we will:

(a) grant to you in accordance with Section 1 of the Area Development Agreement,
that cumulative nuniber of franchises for the Restaurants set forth in Exhibit A to
the Area Development Agreement, all of which are to be located within the
Development Area; and

(b) during the term of the Area Development Agreement, not establish, or license
anyone other than you the right to establish, a Restaurant, whether franchised or
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Section in
Provision Franchise Summary
Agreement
contrary to the terms of the Franchise
Agreement; breach of in-term covenants;
disclosure of confidential information; failure to
| timely transfer on death, incapacity or
| dissolution; repeated defaults, even if cured:
misrepresentation in connection with the
‘ ‘ Franchise Agreement.
| i. Franchisee’s Section XIV. Cease to operate the Restaurant and use of
obligations on names and Proprietary Marks; completely
| termination/non-renewal ! deidentify premises; pay us amounts owed; pay
liquidated damages; return Confidential
‘ Operating Manual; comply with post-term
‘ covenants (see “r’ below); assign telephone
numbers and listings for the Restaurant.
j. Assignment of contract | Section XIl.LA. | No restriction on our right to assign.
by franchisor
k. "Transfer" by Section XII.B. | Includes sale, assignment, transfer,
franchisee - defined conveyance, gift, pledge, mortgage or other
encumbrance of the Franchise Agreement or-the|
. ) Restaurant or ownership interest in your entity..
I. Franchisor approval of | Section XII.B. | We have the right to approve any‘transfef but
transfer by franchisee | will not unreasonably withhold approval if you
meet our conditions and subject to our right of
first refusal.
m. Conditions for Section XII.B. | All obligations te us are satisfied; you and your
franchisor approval of | owners sign a release; transferee must qualify
transfer and either assume Franchise Agreement or sign
a new Franchise Agreement and complete
training; pay transfer fee (unless a‘transferto a
- corporation for convenience of ownership or
\ [ | upon death, incapacity or dissolution).
n. Franchisor's right of Section XII.E. | We can match any offer forthe purchase of your
first réfusal to acquire | interest in the franchise, the Franchise '
franchisee's business Agreement or any other rights granted to you.
o. Franchisor's option to. | Section XIV.G. | Upon expiration or termination ‘of Franchise
| purchase:franchisee’s Agreement, we can purchase any or all of the
business assets of the Restaurant at fair market value.
p. Death or disability of | Section XII.F. | Upon death or incapacity of you or any owner,
franchisee or dissolution of your entity, interests in the
‘ franchise, the Franchise Agreement and any
rights granted to you must be transferred to a
qualified person or entity within a reasonable
time.
g. Non=competition Section XV.A. | No interest or participation in a competitive
covenants during the term business anywhere; no employment of our or
of the:franchise any other franchisee's employees.
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|
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|
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- Not: Applicable.
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iSection: VI.

N
'We €an termiinaté: only if you default

[ Séction VI.C.
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Section VI:B and C ¢}
{ Section XIILA. | Insolvericy,
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Provision

Section in
Area

. Development

_Agreement

Summary

challenge of our ownership- of any Proprietary
Marks; filing a lawsuit involving any Proprietary
Mark without our consent; transfer contrary to
the terms of the Area Development Agreement;
breach of in-term covenants; disclosure of
confidential information; failure to timely transfer

| on death, incapacity or dissolution; repeated

defaults, even if cured; misrepresentation in

| connection with the Area Development.
| Agreement.

i. Developer's obligations
on termination/non-
renewal

Section VIII.

| Comply with post-term covenants (see “r"

below).

j. Assignment of contract
by: franchisor

Section VIILA.

| No restriction on our right to'assi‘én.

k. "Transfer" by Section VII.B. | Includes sale, assignment, transfer,

developer - defined ' conveyance, gift, pledge, mortgage or other
encumbrance of the Area Development
Agreement or ownership interest in your entity..

. ‘Franchis8r apprdtal of | Section VII. We have théfight to approve& any transfer But

transfer by developer will not unreasonably withhold approval if you
meet our conditions and subject to our right of
first refusal.

'm. Conditions for Section VII. All obligations to us are satisfied; you. and your

franchisor approval of owners sign a release; transferee must qualify

transfer and either assume Area Development
Agreement or sign a new Area Development
Agreement and compléte training; pay transfer
fee (unless a transfer to a corporation for

. convenience of ownership or upon death,
_incapacity or dissolution). )

n. Franchisor's right of Section VII.LF. | We can match any offer for the purchase of your

first refusal to acquire interest in the developer, the Area Development

developer's business Agreement or any other rights granted 1o you.

0. Franchisor's optionto | None . Not applicable.

purchase developer's

business

p. Death of disability of Section VII.G. | Upon death or incapacity of you or any .owner,

developer or dissolution of your entity, interests in the
developer, the Area Development Agreement
and any rights granted to you must be.
transferred to-a qualified person or entity within
a reasonable time.

g. Non-competition Section VIILA. | No interest or participation in a competitive

covenants during the term business anywhere; no employment of our or

of the development | any other franchisee's. empioyees.
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K'elly Guthrie, Guthiie's Franchlsmg, Inc., 2320:Moereis Mill Road,.'Suite 600} Auburn, Alabama

36830, c(334) 887—6555 the Federal Trade Commission; andth ‘5 gpproprlate sfate: regulatory,
iagencies: ,
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. IEINANCIAL STATEMENTS

Statements: fér our-fiscal years. ended December 31, 2020;, IDecember 34, 2
31, 2018,

Attached to;this di'sciosu"'re ‘doeument as Exhibit Eiare the C /'s ‘audited financial

CGNWRACJS
s following agreements and| other requwed exhibits 1are’ atfached to this disclosure
docuient in the: ‘pagesi lm_medlately tollowmg
A. Franchlse Agreement
B " ‘ :
D.  List ef‘Current;Company-Owned Outlets
- E. Finangial Statements,
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G; tial. Operating 1Manual ‘Table; of Contents
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& l. — State Specific Addenda: - e PR

B Tha folIong ‘additional »contracts ©F agreements are aftached as:

exhibits to the
Franchise. Agreement,

A.  Franchiseg's Organization *
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D fS e Spedn" ic Addenda

*éltgm: 23
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GUTHRIE’S FRANCHISING, INC.
FRANCHISE AGREEMENT

This:Franchise Agreement (this “Agreement”) is made and entered into as of this
day of , 20 , by and between Guthrie’s Franchising, Inc., an
Alabama corporation with its principal place of business at 2320 Moore's: Mill Road, Suite 600,
Auburn,  Alabama 36830 (heréinafter referred to as  ‘Franchisor”), and
, a with  an address at
(hereinafter referred to as "Franchisee").

RECITALS:

WHEREAS, Franchisor has acquired the right to develop and as the result of the
expenditure of time, skill, effort and money has developed and owns a unigue system (the
"System") relating to the development, opening and operation of restaurants specializing in the
preparation, and sale of golden: fried chicken fingers and other authorized menu items and has
established, and continues to establish, a reputation, demand and goodwill for such System
under the name "Guthrie’s," the distinguishing characteristics of which System include, without
limitation, the Proprietary Marks (as defined below); distinctive exterior and interior design, color
scheme, layout, furnishings and trade dress; uniform standards and specifications for
equipment, equipment layout, supplies and menus (including food and beverage designations,
special recipes, formulas and quality and quantity standards);training and assistance; operating,
procedures for sanitation, maintenance and food and beverage storage, preparation and
service; and methods and techniques for inventory -and cost controls, record keeping -and
reporting, purchasing, sales promotion, and advertising; and other business practices -and
policies; all of - which-may be changed, improved and further developed by Franchisor from time
to time;

WHEREAS, Franchisor has the right to license certain trade names, service marks and
trademarks, including but not limited to "Guthrie's" and such other trade dress, trade names,
service marks, product designations and trademarks as are now designated and may
hereinafter be desighated from time to time by Frarichisor in the Confidential Operating Manual
(as defined below) or otherwise in writing as part of the System (collectively, the "Proprietary
Marks"); .

WHEREAS; Franchisor continues to develop, use and control such Proprietary Marks for
the benefit and exclusive use. of itself and its franchisees in order to identify for the public the

source of goods and services marketed thereunder and the System;, and to represent the
System's high standards of quality, appearance and service;

WHEREAS, Franchisor offers franchises for Restaurants (as defined below);

WHEREAS, Franchisee desires to enter into the business of operating a restaurant
business under Franchisor's System and wishes to obtain a license from Franchisor for that
purpose, as well as to receive the training and other assistance provided by Franchisor in
connection therewith, all subject to the terms. and conditions of this Agreement;

WHEREAS, Franchisee understands and acknowledges the importance of Franchisor's
System and its high and uniform standards of quality, cleanliness, appearance and sérvice and

16330001v2



the necessity of opening and operating the licensed restaurant in conformity ‘with Franchisor's
standards and specifications; and

WHEREAS, Franchisee acknowledges that ‘he, she or it has experience and skills other
than the: experience and skills that would be obtained pursuant to this Agreement.

NOW, THEREFORE; the parties, in consideration of the: premises and the covenants,
undertakings and commitments of each party to the other party set forth herein, hereby mutually
agree as follows:

CERTAIN DEFINITIONS

For purposes of this Agreement, the terms listed below shall have the meanings which
follow them, and include the plural as well as the singular. Other terms.are defined elsewhere in
this Agreement in the context.in which they arise.

"Advertising Fund" - the Guthrie’s Advertising Fund.

"Competitive Busiriess" - any business operating, or granting franchises or licenses to
others to operate, a restaurant: or other food service business engaged in the retail sale of any
fried chicken fingers or any other fried chicken food items.

Confidential Operating Manual" or “Manual” - Franchisor's Cgnfidential Operating
Manual, as- amended from time to time, which may consist, of one or more manuals, containing
Franchisor's mandatory and suggested standards, specifications and operating ‘procedures
relating to the development and operation of Guthrie's restaurants. and other information relating
to Franchisee's obligations under this Agreement. The term "Confidential Operating Manual”
also includes alternative or supplemental tangible means of communicating such information to
Franchisee, including without limitation, items that may be posted on an intranet or an extranet,
bulletins, e-mails, videotapes, audio tapes, compact discs, computer diskettes and CD ROMs.

"Confidential Information" - any proprietary or confidential information relating to
Franchisor or any of its affiliates, the System or the operation of Guthrie's restaurants, including
without limitation, (1) proprietary products, ingredients, recipes, formulas; materials, equipment
and methods of preparation and presentation of certain food products, (2) site evaluation criteria
for Guthrie's restaurants, and plans and specifications for the construction and development of
Guthrie's restaurants, (3) sales, marketiig and advertising programs and techniques for
Guthrie’s restaurants, (4) knowledge of, specifications for and suppliers of certain food products,
materials, supplies and equipment, (5) knowledge of operating results and financial
performance of Guthrie's restaurants other than Franchisee's Restaurant (and any other
Guthrie’s restaurants operated by Franchisee under a franchise agreement with Franchisor),
and (6) methods of inventory control.

"Franchise Disclosure Document” - Franchisor's disclosure document that was furnished
to Franchisee by Franchisor in compliance. with the Franchise Rule promulgated by the Federal
Trade Commission, as amended. ‘

"Gross Sales" - the amount of all sales of all food, beverages and other products and

merchandise sold or services rendered in, on, about or from the Restaurant, together with any
other revenues and ihcome of every kind and nature derived from the operation of the
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Restaurant, whether by Franchisee or by any other person or entity, whether or not in
accordance with the terms of this Agreement, and whether for cash, or on charge, credit, barter
or time basis, including but not limited to, all sales and services (i) for off or on-premiise catering,
(ii) 'where orders originate and/or are accepted by Franchisee in the Restaurant but delivery or
performance. thereof is made from or at any place other than the Restaurant, or (iii) by
telephone. or other similar orders received or filled at or in the Restaurant. For purposes. of
determining the Royalty Fee (as defined below), Advertising Fund Contribution (as defined
below) and local advertising requirements payable hereunder, there shall be deducted from.
Gross Sales: (A) the amount of refunds, allowances or discounts to customers (including
coupon sales) up to three percent (3%) of the Gross Sales, provided the related sales have
previously been included in Gross Sales; and (B) the amount of any excise or sales tax levied
upon retail sales and paid over to the appropriate governmental authority

"Immediate Family" - spouse, parents, brothers, sisters and children, whether natural or
adopted.

"MSA" - a Metropolitan Statistical Area, as determined by the United States Census
Bureau.

~ "Owner" - each person or entity which has a direct or indifect legal or beneficial interest
in Franchisee.

"Premises" - the location identified in Section 1A, of this Agreement.at.which Franchisee
has been granted the.right to operate the Restaurant pursuant to this. Agreement.

"Restaurarit" - the» original Guthrie,’s restaurant concept which sells golden fried chic;!;en
fingers. .and other authorized menu items to drive-thru, carry-out and eat in customers and is
operated by Franchisee at the Premises pursuant to this Agreement.

l. GRANT

A. Grant of Franchise. Franchisor hereby grants to Franchisee, pursuant to the
terms and conditions of this' Agreement, the right and license, and Franchisee. undertakes the
obligation, to operate. a Restaurant, and to use solely in connection therewith Franchisor's
System, only at the following location:

()

{ii) in the event Franchisee has not designated the location as of the date of
this Agreement, Franchisee will, within forty-five (45) days from the date of this
Agreement, designate a prospective location, subject to Franchisor's approval, within the
following area:

B. Protected Area. During the term of this Agreement, except as otherwise
provided in this Agreement, Franchisor shall not, without Franchisee's prior written consent,
establish, or license anyone other than Franchisee or its affiliates the right to establish, a
Guthrie’s restaurant under the System, whether company-owned or franchised, within the
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D. Franchisee Acknowledgment. Franchisee expressly acknowledges and agrees

that this Agreement relates solely to the Premises described herein, and that the granting hereof

is expressly subject to the conditions and limitations contained in this Agreement, including

without limitatien, Section I.C. above.

E. Relocation. In thé event Franchisee’s lease for the Premises is terminated or
expires and cannot be renewed during the term of this Agreement or Franchisee otherwise
loses the right to occupy or use the Premises (other than by virtue of Franchisee’s breach of or
default under such lease), Franchisee may apply to Franchisor for the right to relocate the
Restaurant, which application shall not be unreasonably denied provided ‘that the following
relocation conditions are met:

i The relocation is within Franchisee’s Protected Area;

ii. Franchiseée shall have strictly complied with the provisions of this
Agreement throughout its term,;

iii. Franchisee’s proposed new location is approved in writing by Franchisor;

v, The proposed location does not conflict with or intrude upon the protected
area of any other Guthrie's franchisee;

- — V. If the new location is to, be leased, Frapchisee shall have .submitted a
lease of the premises which lease shall be subject to the approval of Franchisor; and

vi. Franchisee .can commence business at the new location within 120 days
after the relocation application is approved by Franchisor and Franchisee is not in
default of any obligation to a lender or other third party that would, in Franchisor's
opinion, materially impact Franchisee’s ability to operate the Restaurant.

II. TERM

A. Initial Term. Except as otherwise provided in this Agreement, this Agreement
shall be in effect upon its. acceptance and execution by Franchisor and shall expire ten (10)

years after the date.of the opening of the.Restaurant.

B. Renewal Term. Franchisee may, at its option, renew this Agreement for one

additional period of ten. (10) years, provided that:

i. Franchisee has given Franchisor written notice of such election to renew
not less than six (6) months nor more than twelve (12) months prior to the end of the
initial term hereof;

ii. Franchisee shall complete to Franchisor's satisfaction all maintenance,
fenovating and remodeling of the Restaurant as Franchisor may reasonably require no
later than thirty (30) days prior to expiration of the initial term hereof;

iii: Franchisee is not in default of any provision of this Agreement (or any

amendment hereof or successor hereto), or any other agreement between Franchisee
and Franchisor or its affiliates, and has substantially complied with all the terms and
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E. Franchisor shall provide an initial set of recommended accounting, inventory and
inspection forms. Franchisee shall, at its own expense, maintain a supply of necessary forms.

F. Franchiser shall continue its efforts to maintain high standards of quality,
cleanliness, appearance and service of the. System and to that end shall:

i conduct, as it deems advisable, inspections of the Restaurant and
evaluations of the products sold and used and services rendered therein;

ii. upon request and subject to the conditions and limitations contained in
this Agreement, disseminate Franchisor's standards and specifications for non-
proprietary items to Franchisee or its approved suppliers; and

. establish standards of quality for products used in and sold by Guthrie’s
restaurants (including the Restaurant) and criteria and procedures for approval of
suppliers of Franchisee’'s Restaurant and other Guthrie's restaurants.

G. Franchisor agrees: to furnish to Franchisee, either directly or through approved
suppliers, its unique sauce (“proprietary product’) at prices in force and effect at the time of
purchase by Franchisee or provide Franchisee the recipe for such proprietary product.
Franchisor shall not be liable for any delays in producing and/or delivering its proprietary
product if such delays shall be due to an event of force majeure (as defined below).

H. In the .event Franchisee has not designated the Premises. as. of the. date of this:
Agreement, Franchisor shall counsel and assist Franchisee in evaluating prospective sites for
the Restaurant submitted by Franchisee for Franchisor's approval pursuant to the terms of this
Agreement.

1. If Franchisee (or the Operating Partner) has not previously owned or managed a
Guthrie’s restaurant, Franchisor will provide Franchisee with an opening team for a two (2) to
four (4) week period to assist in on-site training and opening of the Restaurant. Franchisee

agrees to reimburse Franchisor for its out-of-pocket costs and expenses (such as

transportation, lodging, meals, compensation and incidental expenses) incurred in connection
with providing the opening team.

J. Franchisor may, at Franchisee's request, provide special assistance for which
Franchisee shall be required to pay the per diem-fees and charges that Franchisor establishes
from: time to time, in addition to Franchisee reimbursing Franchisor for its out-of-pocket. costs
and expenses incurred in connection with providing such assistance.

K. Franchisor shall not; by virtue of any approvals, advice or services provided to
Franchisee, assume responsibility or liability to Franchisee or any third parties to which it would
not otherwisé be liable or subject.

Iv. FEES.

A. Initial Franchise Fee and Rovalties. In consideration of the license granted
herein, Franchisee shall pay to Franchisor the following fees:

i upon the execution of this Agreement, Franchisee shall pay. to Franchisor
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an initial franchise fee of Thirty-five Thousand Dollars ($35,000.00) (the “Franchise
Fee”), with certified funds or by cashier's check, which fee shall be non-refundable and
fully earned by Franchisor upon execution of this Agreement; and

fi. a continuing semi-monthly royalty fee during the term of'this Agreement.in
an amount equal to six percent (6%) of Franchisee's Gross Sales (the “Royalty Fee”).

In'the event that any development agreement entered into between Franchisor and Franchisee
requires the payment of a development fee by Franchisee to Franchisor, there shall be credited
toward the payment of the Franchise Fee all or a portion of such development fee in the manner
and to the extent provided for in such development agreement.

B. Advertising Fund Contribution. I the event any Advertising Fund for the System
is established by Franchisor, as provided in Section X.B. hereof, Franchisee shall also pay to
Franchisor a .continuing Advertising Fund contribution for use by such Advertising Fund in an
amount of up to twog percent (2%) of Gross Sales (“Advertising Fund Contribution”).

C. Method of Payment. All payments required by this Section IV. (other than the
Franchise Fee) shall be paid to Franchisor by the 5th and 20th day of each month for the period
ending before the applicable payment date. Each month is divided into two (2) semi-monthly
periods, with the first period starting on the first day of the month and continuing to the 15%, and
the 'second period starting on the 16" day of the month and continuing to the end of the month,
Any payment of.réport required under this Section I\V.-:and Section IX. hereof not actually
received by Franchisor on or before such date shall be deemed overdue. If :any jpayment is

overdue, Franchisee-shall pay Franchisor, in addition to the overdue amount, interest on such -.-

amount from the date it'was due until paid, at the maximum rate permitted by law. Entitlement to
stich interest shall be in addition to any other remedies available to Franchisor. In.addition to its
right to charge interest as provided herein, Franchisor may charge Franchisée a $100.00 late
payment feé (or the highest fee permitted by law) for all such overdue payments and a $100.00
ingufficient funds fee (or the highest fee permitted by law) for each electronic funds transfer or
other payment method that is not honored by Franchisee's financial institution. All fees and
expenses due to Franchisor, after payment of the Franchise Fee, shall be collected and paid by
electronic funds: transfers initiated by or at the direction of Franchisor from the accounts of
Franchisee or at Franchisor's election by any other means. The electronic funds transfer and
debit entries to Franchisee’s bank account shall be made pursuant to the then-curfent bank
authorization agreement for preauthorized payments which Franchisee agrees to execute and
deliver to Franchisor in the form attached hereto as Exhibit C or such other forms as Franchisor
may specify. from time to time.

D. Order of Payment Application. Franchisee’s payments shall be- applied in such
order as: Franchisor may designate. Franchisee may not designate an order for application of
any payments different from that designated by Franchisor. Franchisor may accept payments
with different instructions without any obligation to follow such instructions. even if such payment
is made by its terms conditional on such instruction being followed.

E. Local Advertising. During the term of this: Agreement, Franchisee shall expend a
minimum of two percent (2%) of Gross Sales each month for Local Advertising, as provided. in
Section X.C. hereof.
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V. OBLIGATIONS OF FRANCHISEE

Franchisee and Franchisor agree that time is of the essence with respect to Franchisee's
obligations hereunder.

A. F‘ranchis’e‘e Acknowledgment. Franchisee understands and acknowledges that
every detail of the Guthrie’s System is important to Franchisee, Franchisor and other
franchisees in order to develop and maintain high and uniform operating standards; to increase
the demand for the products and services sold by all franchisees, and to protect Franchisor's
reputation, goodwill, and the System.

B. Lease or Acquisition of Premises. Franchisee agrees to lease or otherwise
acquire, at Franchisee's expense, the Premises designated herein. Prior to the acquisition by
lease or purchase of the Premises, Franchisee has submitted or shall submit to Franchisor, in
the form specified by Franchisor, a description of the Premises and such other information or
materials -as Franchisor may reasonably require, together with a letter of intent or other
evidence satisfactory t6 Franchisor which confirms Franchisee's favorable prospects for
obtaining the Premises. If the Premises is to be leased, the lease shall be submitted; prior to
execution, for Franchisor's approval and, in connection with the execution of such lease for the
Premises, Franchisee must execute, and cause the lessor of the Premises to execute, the
Lease Rider attached to this Agreement as Exhibit D, with only such modifications thereto as
approved by Franchisor in its sole discretion.

Franchlsor shall have thirty (30) days after receipt of Franchisee’s complete lnformatlon
regarding the prospective: site to approve or disapprove, in its.sole discretion, the proposed site
for the Restaurant, and during which time Franchisor will counsel and assist. Franchisee in
evaluating the prospective site. In the event Franchisor does not approve a proposed site by
written notice to Franchisee: within said thirty (30) day period, such site shall be deemed
disapproved by Franchisor. No site shall be deemed approved unless it has been expressly
approved in writing by Franchiser. Within thirty (30) days after the site has been approved by
Franchisor, Franchisee shall execute a binding agreement to pufchase or a binding lease
agreementfor the site.

Franchisee agrees to furnish Franchisor with plans and specifications adapting
Franchisor's géneral floor plans and interior design, decor and layout to the Premises, for
Franchisér's prior written approval, before commencing construction or renovation, remodeling
or equipping of the Restaurant, which plans and specifications shall not thereafter be changed
without Franchisor's prior written consent.

Franchisee acknowledges that no officer, employee or agént of Franchisor has any
authority to approve or accept any proposed site except by written acceptance: on Franchisor's
Site Acceptance Form and any other representations, approvals or acceptance, whether oral or
written, shall be void and of no effect. Franchisee further acknowledges that Franchisor's
acceptancée of said site: does not constitute any representation, warranty or guarantee by
Franchisor that said site will be a successful location for the Restaurant.

C. Construction OinQations. Franchisee shall complete construction, renovation,
remodeling and equipping of the Premises in.accordance with the approved layout and plan at
Franchisee's expense, within six (6) months of the date of this Agreement, having secured to
Franchisor and its agents the right to inspect the construction at any reasonable time.
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Franchisee shall, provide Franchisor written notice when construction, renovation or remodeling
is estimated to be thirty (30) days from completion, and shall open the Restaurant within fifteen

(15) days from the date of Franchisor's written approval of the Premises as constructed,
renovated, equipped or remodeled.

D. Training. If Franchisee (or the Operating Partner) has. not previously owned or
managed a Guthrie's restaurant, or if any. manager of the Restaurant has not previously
managed a Guthrie's restaurant, then prior to the opening of the Restaurant, Franchisee (or the
Operating Partner) and any manager of the Restaurant: shall attend and successfully complete
to Franchisor's satisfaction Franchisor's initial training program and Franchisee (or the
Operating Partner), any manager of the Restaurant and/or other employees of the Restaurant
shall attend and complete to Franchisor's satisfaction such other training programs as
Franchisor may require from time to time. Franchisor’s training program is intended to protect
and maintain the Proprietary Marks and the System and: not to control the day to day operations
of the Restaurant, Franchisee must immediately replace any individual who fails to successfully
complete any training program. Any replacement Operating Partner or manager must
successfully complete to the satisfaction of Franchisor the initial training program provided by
Franchisor. Franchisee (or the Operating Partner) and its managers of the Restaurant shall
attend and conduct such additional training programs as Franchisor may from time to time
reasonably require relating to the operation of the Restaurant. No fee will be charged by
Franchisor for the participation of Franchisee (or the Operating Partner) and each manager of
the Restaurant in these training programs, so long as any such training is scheduled ‘well in
advance; however, Franchisee shall be responsible for-the costs and expenses (such: as
transportation, lodging, meals, compensation and incidental expenses) of each individual who
attends the training; .and, in connection with any replacement manager attending training
sessions. In addition, Franchisor will provide a minimum of (2) representatives (“Opening
Team”), in its discrétion, be present at the opening of the Restaurant. Franchisee shall pay for
all travel costs and other expenses for the Opening Team, and reimburse Franchisor for its
payroll expenses for the-time its Opening Team spends to travel to the Restaurant and to assist
and train in the Restaurant. Upon completion of this assistance from the Opening Team,
Franchisor will invoice Franchisee for the Opening Team expenses due. Franchisee must pay
this invoice within ten. (10) days. of receipt.

E. Sole Use of Premises. Frarichisee shall use the. Premises ‘only for the operation
of a Guthrie’s restaurant; keep the Restaurant open and in normal operation for such minimum
hours and days as Franchiser may from time to time prescribe in the Confidential Operating
Manual or otherwise in writing, which hours of operation may vary from geographic region to
geographic réegion; and refrain from using or suffering the use of the Premises for any other
purpose or activity, without the prior written consent of Franchisor. Franchisee shall not locate
or permit to be.located on or about the Premises any cigarette machings, pinball faachines, juke
boxes or any other types. of amusement or vending machines er signs or posters (other than
those authorized in the Confidential Operating Manual) without the prior written approval of
Franchisor.

F. Maihtenanc‘e of Premises. Franchisee shall maintain the Restaurant in the
highest degree of sanitation, repair and condition, and in connection therewith shall make such
additions, alterations, repairs and replacements thereto (but no other material additions,

alterations, repairs or replacements thereto without Franchisor's prior written consent) as may

be required for that purpose, including without limitation, such periodic repainting, repairs to
impaired equipment and replacement of obsolete signs as necessary to comply with this Section
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V.F. or as Franchisor may réasonably direct.

G. Health Standards. Franchisee shall meet and maintain the highest health
standards and ratings applicable to the operation of the Restaurant.

H. Refurbishment. At Franchisor's request, which shall not be more often than once
every five (5) years, Franchisee shall refurbish the Restaurant at its expense, to conform to. the
building design, trade dress, color schemes and presentation of trademarks and service marks
consistent with Franchisor's then-curfent Systern, including without limitation, such structural
changes, remodeling, redecoration, and such modifications to existing improvements as may be
necessary to do :'so. Franchisee shall complete such remodeling, repairs, replacement and
redecoration within four (4) months from the date a refurbishment notice is issued by
Franchisor.

I Restaurant Operations. Franchisee shall operate the Restaurant in conformity
with such uniform methods, standards and specifications as Franchisor may from time to time
prescribe in the Confidential Operating Manual or otherwise in writing to insure that the highest
degree of quality and service is uniformly maintained. To protect and maintain the goodwill of
the Proprietary Marks and the System, Franchisee agrees:

i.  to maintain in sufficient supply, and use: at all times, only such produ,cts,‘
materials, ingredients, supplies and paper goods as conform with Franchisor's standards
- ang specifications, and.tg refrain from deviating therefrom by. using nonconforming items

without Franchisor's prior written consent;

ii. to use at the Restaurant only mends and uniforms which comply with the
style, pattern and design prescribed by Franchisor in the Confidential Operating Manual
or otherwise'in writing;

iii. to sell or offer for sale such products and menu items as meet
Franchisor's uniform standards of quality and quantity, as have been expressly. approved
for sale in writing by Franchisor, and as have been prepared in -accordance with
Franchisor's methods and techniques; to sell or offer for sale all approved items; to
refrain from any deviation from Franchisor's standards and specifications for serving or
selling approved items. without Franchisor's prior written consent; and to discontinue
selling and offering for sale any such items as Franchisor may, in its discretion,
disapprove in writing at any time;

iv. to permit Franchisor or its agents, at any reasonable time, to remove from
the Premises of the Restaurant, at Franchisor's option, certain samples of any inventory
items without paymert therefor, in amounts reasonably necessary for testing by
Franchisor or an independent, certified laboratory fo determine whether said samples
meet Franchisor's then-current standards and specifications. 1h addition to any. other
remedies it may have under this Agreement, Franchisor may require Franchisee to bear
the cost of such testing if the supplier of the item has not previously been approved by
Franchisor or if the sample fails to conform‘to Franchisor's specifications; and

V. to purchase and install, at Franchisee's expense, all fixtures, furnishings,
signs and equipment as Franchisor may reasonably direct. from time to tim‘e in the
‘Confidential Operating Manual or otherwise in writing; and to refrain from installing or
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permitting to be installed on or about the Premises, without Franchisor's prior written
consent, any fixturés, furnishings, signs and equipment or other improvements not
previously approved as meeting Franchisor's standards and specifications.

J. Approved Suppliers. Franchisee shall purchase all equipment, :supplies -and
other products and materials required for the operation of the Restaurant solely from suppliers
appréved by Franchisor who demonstrate, to the continuing reasonable satisfaction of
Franchisor, the ability to meet Franchisor's reasonable standards. and specifications for such
items as set forth in _the, Confidential Operating Manual; who possess adequate quality controls:
and capacity to supply Franchisee's needs, promptly and reliably; and who have been approved
in writing by Franchisor and not thereafter disapproved. If Franchisee desires to purchase any
items from an unapproved supplier, Franchiseé or such supplier shall submit to Franchisor a

written request for such approval. Franchisor shall have the right to require that ifs:
representatives be permitted to inspect the supplier's facilities, and that samples from the
supplier be delivered, at Franchiser's option, either to Franchisor or'to an independent, certified
laboratory designated by Franchisor for testing. A charge not to .exceed the reasonable cost of

the inspection 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 such
approved supplier and to revoke its approval upon the supplier's failure to continue to meet any
of Franchisor's specifications, standards or requirements.

Franchisee grants to Franchisor, in its sole discretion, the right to receive from
Franchisor's approved suppliers premotional -allowances, rebates and--services based on
Franchiseels purchases (and purchases of other franchisees of Guthrie's restaurants) as well as
records of Franchisee’s purchases from such approved suppliers. If requested by Franchisor,
Franchisee shall execute and deliver to Franchisor such documents as are necessary or
required by the approvéd suppliers for such purpose. Franchisor makes no representations to
Franchisee as. to the suppliers or their products.

K. Right of Inspection. Franchisee shall grant Franchisor and its agents the right to
enter upon the Premises at any time for the purpose of conducting inspections; cooperate with
Franchisor's représentatives in such inspections by rendering such assistance as they may
reasonably request; and, upon notice from Franchisor or its agents, and without limiting
Franchisor's other rights under this Agreement, take such steps as may be necessary to
immediately correct any deficiencies detected during any such inspection, including” without
limitation, immediately desisting from the further use of any equipment, advertising matefials,

products or supplies that do not conform with Franchisor's then-current specifications, standards

or requirements.

L. Franchisee Organization and Management. Franchisee and each of its Owners
represents, warrants and agrees that Exhibit A to this Agreement, which is incorporated herein
by reference, correctly identifies each and every Owner and officer, director, manager and/or
general partner of Franchisee, that Exhibit A completely and accurately describes the nature
and extent of each Owner's interest in Franchisee, and that updated Exhibits A shall be
furnished promptly to Franchisor so that Exhibit A (as so revised and signed by Franchisee) is at
all times currént, ¢complete and accurate. Each person who is or becomes an Owner as
Franchisor may request shall execute a guaranty and assumption of obligations under this
Agreement in the form attached hereto as Exhibit B.

M. Operating Partner. If Franchisee is, or at any time becomes, a partnership,
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P. Internet Use. Franchisee shall not establish a website on the internet using any
domain name containing the words Guthrie's or any of the Proprietary Marks or any variation
thereof and is otherwise prohibited from using the Proprietary Marks in any fashion on any
website, including any social and/or networking websites (including without limitation, Facebook,
LinkedIn, Instagram and Twitter), without the prior written consent of Franchisor. Any such use
must be in 'compliance with any policies issued by Franchisor relating to advertising, promotion,
marketing and social media, as such may be amended, modified and/or expanded by
Franchisor at any time in its sole discretion. Franchisor retains the sole right to advertise on the
internet and create a website or related domain names using any of the Proprietary Marks.
Franchisee acknowledges that Franchisor is the owner of all right, title and interest in and to
such websites and domain names as Franchisor shall designate. Franchisor retains the right to
preapprove Franchisee's use of linking and framing between Franchisee's web pages and all
other websites. Franchisee shall, within five (5) days, dismantle any frames and: links between
Franchisee’s Web pages and any other websites, if and as requested by Franchisor.

Q. Coupons/Gift Certificates. Franchisee agrees to honor all Guthrie’s coupons and
gift certificates issued or approved by Franchisor.

R. Business Hours; Staffing. Franchisee’s Restaurant will be open during the.

business hours specified by Franchisor in the Manual. Franchisee will at all times: during
business hours have management personnel on duty who are responsible for scheduling and
supervising the employees of the Restaurant, setting their hours of work, and managing the

business operations of the Restaurant, To pretect and.maintain the goodwill of the Proprietary

Marks and the System, Franchisee will have a sufficient number ‘of adequately trained and
competent 'service, kitchen and other personnel on duty to guarantee efficient service to
Franchisee’s customers.

Franchisee will have sole and exclusive authority and control over the day-to-day

operations of the Restaurant and its employees, employee relations. and policies relating to
wages, hours and working conditions of its. employees. All employees and agents of the
Restaurant shall be the employees :and agents of Franchisee and not the employees or agents
of Franchisor. Franchisee shall have sole and exclusive authority and responsibility to
determine who and how many to employ, terms of employment including salaries and other
compensation, scheduling employee workhours, how -to assign work, and when and how to
discipline, suspend, lay off, recall, promote, assign, transfer, discharge and terminate: its
employees and to respond to employee complaints and grievances. Franchisee will make all
necessary salary deductions and withholdings from its employees’ salaries and other
compensation, and is solely responsible for the payment of any and all contributions, taxes and
assessments and all other requirements of the Federal Social Security Administration, Federal
and state unemployment compensation laws, Federal, state and local withholding ‘of income tax
laws on all salary and other compensation of its employees and any other laws affecting the
income or withholdings of employees’ wages. Franchisee shall (and shall cause its employees)
to at all times comply with all other Federal, state or local laws, ordinances, rules, or regulations
regarding its employees, including, but not limited to, Federal or state laws or regulations
regarding minimum compensation, overtime. and equal opportunities for employment, the

Federal Civil Rights Acts, Age Discrimination in Employment Act, the Federal Fair Labor

Standards Act, the Americans. With Disabilities Act and the Family Leave Act. Franchisor will
not have any duty or obligation to operate the Restaurant, to direct or supervise Franchisee's
employees, or to oversee Franchisee's employment policies or practices. Franchisor also will
not have any involvement in any employment administrative functions of the Restaurant, such
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as handling payroll, providing workers’ compensation insurance, providing necessary facilities
and safety equipment, or providing tools or materials required for the work, all of which shall be
the responsibility of Franchisee.

Franchisee has no authority to employ or engage persons on behalf of Franchisor, and
NO EMPLOYEES, INDEPENDENT CONTRACTORS OR AGENTS OF FRANCHISEE SHALL
BE DEEMED TO BE. EMPLOYEES, INDEPENDENT CONTRACTORS OR AGENTS: OF
FRANCHISOR, EACH OF WHICH SHALL AT ALL TIMES REMAIN FRANCHISEE'S
EMPLOYEES, INDEPENDENT CONTRACTORS OR AGENTS, AS APPLICABLE.

S. Notice Posting. During the term of this Agreement, Franchisee shall hold itself
out to the publie, including without limitation, in all dealings with customers, lessors, contractors,
suppliers, public officials, employees and others, as an independent contractor and the
independent owner of its business operating the -Restaurant pursuant to a license from
Franchisor under this Agreement. Franchisee agrees to take such affirmative actioris as shall
be necessary to that end, including without limitation, exhibiting a notice in a conspicuous place
in the Restaurant and on such forms, business cards, stationery, advertising and other materials
as Franchisor may require from time to time, that Franchisee is the independent owner and
operator of the Restaurant and that all of Franchisee’s employees and agents are employees
and agents. of Franchisee and not Franchisor, the content of which Franchisor reserves the right
to specify.

.T.«s Miscellanegus. Franchisee shallcomply with all other requirements. set:forth in
this Agreement and the Confidential Operating Manual.

Vi.  PROPRIETARY MARKS

A, Use of Proprietary Marks. It is understood and agreed that the license granted
herein. to Franchisee is solely a license to use Franchisor's Proprietary Marks in connection with
the operation of the Restaurant at the Premises, as directed by Franchisor, and includes only
such Proprietary Marks as are now or may hereafter be designated by Franchisor in writing for
use by Franchisee, and no other Proprietary Marks of Franchisor now existing or yet to be
developed or acquired by Franchisor. Franchisee agrees to operate and advertise the
Restaurant only under the Proprietary Marks designated by Franchisor in writing for that
purpese (or under such other name or mark as Franchisor may designate in wntmg, if
Franchisee is' prévented by applicable law from using any of thé Propriétary Marks -owing to
their prior registration or use by a third party).

B. Ownership of Proprietary Marks. Franchisor has the right to use and license the
Proprietary Marks and all of the goodwill associated with the System. Frarichisee acknowledges
Franchisor's right to and interest in the Proprietary Marks and the identification schemes,
standards, specifications, operating procedures and other concepts embodied in the System.
Franchisee accordingly agrees that any unauthorized use of the System and the Proprietary
Marks is and shall be deemed an infringement of Franchisor's rights; that, except as expressly
provided by this Agreement, Franchisee acquires no right, title or interest therein; that any and
all goodwill associated with the System and the Proprietary Marks shall inure exclusively to
Franchisor's benefit; and that, upon the expiration or termination of this. Agreement, no
monetary amount shall be assigned as attributable to any goodwill associated with Franchisee's
use of the System or the Proprietary Marks. ‘
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necessary to obtain protection for the Proprietary Marks and the System or to maintain
their continued validity or enforceability, and to take no action that would jeopardize the
validity or' enforceability thereof.

H. Modification of Proprietary Marks and the System. If it becomes advisable at any
time in Franchisor's sole discretion for Franchisor and/or Franchiseé to modify or discontinue
the use of any Proprietary Mark, use oné or more additional or substitute trademarks, service
marks. or trade dress and/or modify or improve the System, Franchisee agrees to comply with
Franchisor's directions within a reasonable time after notice thereof. Franchisor shall have no
liability or obligation whatsoever with respect to Franchisee's modification or discontinuance of
any Proprietary Mark or the System or promotion of a substitute trademark, service mark or
trade dress.

If Franchisee develops any new modification, concept, process, improvement. or slogan
in. the operation or promotion of the Restaurant or to the System, the same shall be deemed a
work made for hire, and Franchisee shall promptly notify Franchisor of, and provide Franchisor
with all necessary information regarding, such modification, concept, process, improvement or
slogan, without compensation to Franchisee. Franchisee acknowledges that any such
modification, concept, process, improvement or slogan shall become Franchisor's sole and
exclusive property and that Franchisor may use and/or allow other franchisees to usé the same
in connection with the System or the operation of Guthrie’s restaurants, without.compensation to
Franchisee.

VI CONFIDENTIAL OPERATING MANUAL
T A Manual. In order to protect the reputation and goodwill of Franchisor and to

maintain uniform standards of operation under Franchisor's Proprietary Marks ‘and the System,
Franchisee shall conduct its business in accordance with Franchisor's Confidential ‘Operating
Manual, one copy of which Franchisee acknowledges having recéivéd on loan from Franchisor
for the term of this Agreement.

B. Confidentiality. Franchisee shall at all times treat the Manual; any other manuals
created for or approved for use in the operation of the Restaurant, and the information
contained therein, as Confidential Information subject to the obligations contained herein.
Without limiting the foregoing, Franchisee must keep the Manual in a secure location at the
Restaurant and must restrict employee access to the Manual on a need to know basis, and take
reasonable steps to prevent unauthorized disclosure or copying of any information. in any
printed or computerized Manual.

C. Ownership of Manual. The Manual shall at all times remain the sole property of
Franchisor.
D. Modification. Franchisor may modify the Manual from time: to time to reflect

changes in standards, specifications and operating procedures and Franchisee agrees to
comply with each new or changed standard within such reasonable time as Franchisor may
require, or if no time is specified, within thirty (30) days after receiving notification. of the
requirement.

E. Duty to Keep Manual Current. Franchisee shall at all times insure that its copy of
said Manual is kept current and up-to-date, and in the event of any dispute as to the contents of
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said Manual, the terms of the master copy of the Manual maintained by Franchisor at
Franchisor's heme. office shall be contrelling.

V.  _CONFIDENTIAL INFORMATION

Franchisee shall not, during the term of this Agreement or thereafter, communicate,
divulge, or use for the benefit of any other person, persons, partnership, -association,
corporation or other entity any Confidential information, knowledge or know-how. concerning the
System or the construction, development and methods of operation of the business. operated
hereunder which may be communicated to Franchisee, or of which Franchisee may be
apprised, by virtue of Franchisee's operation under the terms of this Agreement. Franchisee
shall divulge such Confidential Information only to such of its employees and agents as must
have access to it in order to operate the Restaurant and perform Franchiséé’s obligations. under
this Agreement. Any and all information, knowledge and know-how which Franchisor
designates as confidential or that by its nature would reasonably be expected to be held in
confidence shall be deemed Confidential Information for purposes of this Agreement, except

information which Franchisee can demonstrate came: to its: attention prior to disclosure thereof

by Franchisor; or which, at the time of disclosure by Franchisor to Franchisee, had become a
part of ‘the public domain, through publication or communication by others; or ‘which, after
disclosure to Franchisee by Franchisor, becomes a part of the public domain, through
publication or communication by others (and not by Franchisee). Franchise shall not at any
time, without Franchisor's prior written consent, copy, duplicate, record or otherwise reproduce
<such Confidential Infexmation, in whole or in part, nor otherwise make:the; same available ta.any
unauthorized person. Franchisee acknowledges that any unauthorized use or disclosure of any
Confidential Information will cause irreparable injury to Franchisor. Franchisee and Franchisor
agree that the restrictions contained in this Section VIII. will remain in effect with réspéct to
Confidential Information for five (5) years following termination or expiration of this Agreement
for any reason: provided, however, if the Confidential Information rises to the level of a trade
secret under applicable law, then such restriction shall remain in effect until such time as the
information does not constitute a trade secret. The provisions of this Section VIII. shall bind
each of the Owners and their Immediate Families. Franchisee shall require all of its managers
and assistant managérs and other personnel performing managerial or supervisory functions, as.
a condition to their employment or thereafter, to execute an employment .agreemerit prohibiting
them, during the term of their employment and thereafter, from communicating, divulging or
using Confidential Information on such terms as are at least as restrictive as the terms set forth
in this Section VIII.

IX. ACCOUNTING AND RECORDS

A Maintenance. Franchisee shall maintain during the term of this Agreement, and
:shall preserve for at least seven (7) years from the dates of their preparation, and shall make
available to Franchisor at Franchisor's request and at Franchisee’s expense, full, complete and
accurate books, records and accounts of Franchisee prepared in accordance with generally
accepted accounting principles and in the form and manner prescribed by Franchisor from time
to time in the Manual or otherwise in writing. At all times during the term of this Agreement,
Franchisee shall. use the accounting, recordkeeping and reporting system prescribed by
Franchisor in the Manual or otherwise in writing. ' '

B. Reporting. Franchisee shall furnish to Franchisor on such forms as Franchisor
prescribes from time to time:
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iy no later than the 5th and 20th day of each month, a statement.
accurately reflecting all Gross Sales and expenses of the Restaurant for the
precéding semi-monthly period, and such other data and information as
Franchisor may require;

(ii) no later than the twentieth (20th) day of each month, an income
statement and statement of cash flow for the Restaurant for the preceding month
and for the year to date,; and a balance sheet as of the end of each such month;

(i)  within ninety (90) days after the end of each calendar year, a year-
end balance sheet and income statement and statement of cash flow of the
Restaurant for such year, reflecting all year-end adjustments and accruals; and

(iv) such other information. as Franchisor may designate from time to
time, including food and labor cost reports and sales and income:tax statements.

Each report and financial statement shall be signed and verified by Franchisee in the mannér
prescribed by Franchisor. Franchisor shall have the right to disclose data derived from such
reports and statements if it considers such disclosure necessary or advisable. Franchisor
reserves the right to require that Franchisee’s annual statements be audited or reviewed, at
Franchisee's expense, by an independent certified public accountant.

C. Information<Fechnology. Franchisee, at its expense, must purchase and use a

computerized cash collection and data processing system (the “POS System”) that meets ‘the.

standards and specifications provided by Franchisor from time to time in the Manual or
otherwise. Franchisee must enter all sales and other information Franchiser requires in the
POS System. Upon Franchisor's request, Franchisee, at its expense, shall install, tupdate,
upgrade or replace the POS System and such other equipment, software, hardware and
services (including intranet or internet systems) which are fully compatible with Franchisor's

designatéd computer system and which include information interface capability which allows.
electronic communication with Franchisor's designated computer system as specified by

Franchisor from time to time. Franchisee, at it5 expense, must maintain the POS System and
such other équipment in good working order and connected to any telephone, internet or

computer network that Franchisor requires. Franchisor may require Franchisee, at its expense,

to configure and connect the POS System and such other equipment and systems to

Franchisor’s, systems to facilitate communications between Franchisee’'s computer-based

systems .and Franchisor's designated computer system and to provide Franchisor with

ccontinuous real-time access to all information and data stored on the POS System and

Franchisee hereby consents to. and authorizes the same. Upon installation of such computer-

based systems, all orders and financial data shall be entered and recorded on such systems.
Franchisee shall not manually: enter, take, maintain or record orders, other receipts or sales

data, costs or other financial data other'than on such systems except as otherwise permitted or

directed by’ Franchisor. Franchisor may require Franchisee to maintain support service
contracts and/or maintenance services contracts and pay Franchisor or its designated third

party(ies) reasonable fees to support and upgrade the POS System and ‘a reasonable fee to
Franchisor or its designated third party(ies) for collecting data from the POS System. In
addition, Franchisee, at its expense, must also apply for and maintain other credit card, -debit
card or other non-cash payment systems that Franchisor periodically requires.

D. Inspection and Audit. Franchisor or its designated agents shall have the right at
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to ensure that the Advertising Fund benefits each Restaurant in proportion to its
respective Advertising Contributions. Franchisor agrees that all Advertising

Contributions. may be used to meet, any and all costs (including, without limitation,

reasonable salaries and overhead incurred by Franchisor) of maintaining, administering,
directing and preparing_ national, regional or local advertising materials, programs and
public relations activities including, without limitation, the costs of preparing and
conducting media marketing campaigns and System advertising, marketing and sales
programs and campaigns; consumer research and marketing surveys designed to assist
in maintaining high quality standards; public relations activities; trade show participation
(mcludmgw travel and expenses for Franchisor's staff); the development and operatlon of
a national and regional accounts program; on-line directory listings; developing -and
maintaining Franchisor's Website and other internét marketing, as well as social media
and other digital applications (and other successor technology platforms); sponsorship of
organizations ‘and events; purchasing promotional items and advertising materials; cut-
of-pocket expenses (includirig printing, postage, shipping, telephone and photocopying);
Franchisor's allocable overhead and administrative costs (including compensation .and
expenses of employees relating to the Advertising Fund); and providing promotional and
other marketing materials and services to the Restaurants operated under the System,
and employing advertising agencies to assist therewith and providing promotional
brochures, decals and other marketing materials.

ii. Franchisor shall, for each of its company- owned Guthrie’s restaurants,
make: contributions to the Advertising-Fund equivalent te the assessments required of
comparable franchised restaurants within the System.

iii., The Advertising Fund shall be accounted for separately from Franchisor's
other funds and shall not be used to defray any of Franchisor's general operating
expenses, except for such reasonable salaries, administrative costs and overhead as
Franchisor may incur in activities reasonably related to the administration or direction of
the Advertising Fund and its advertising programs. The Advertising Fund will ‘not be
Franchisor's asset. A financial statement of the operations of the Advertising Fund shall
be prepared annually and shall be made available to Franchisee upon request.
Franchisor may spend in any fiscal year more or less than the aggregate contribution of
all Guthrie’s Restaurants to the Advertising Fund in that year, and the Advertising Fund
may borrow from Franchisor or others to cover deficits or invest -any surplus for future
use. Any lender loaning money to the Advertising Fund shall receive interést at a
reasonable rate. All interest earned on monies contributed to the Advertising Fund will
bé used to pay advertising costs before other assets of the Advertising Fund are
expended. Franchisor may cause the Advertising Fund to be incorporated or operated
through a separate entity at such time as Franchisor may deem appropriate, and such
successor entity, if established, will have all rights and duties specified in this Section.
Franchisor will not be liable for any act or omission with respect to the Advertising Fund
that is consistent with this Agreement and done in good faith. Except as expressly
provided in this paragraph, Franchisor assumes no direct or indirect liability or obligation

to Franchisee with respect to the maintenance, direction or .administration of the

Advertising Fund. Franchisee acknowledges and agrees that Franchisor i$ not opéerating,

or acting as a trustee or fiduciary with respect to the Advertising Contributions collected.

Franchisor may reduce contributions of franchises to the Advertising Fund and upon
notice to Franchisee, reduce the Advertising Fund's operation or terminate the
Advertising Fund and distribute unspent monies to those contributing franchisees in
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Franchisee agrees to refrain from any business or ‘advertising practice which may be injurious to
the business of Franchisor, other Guthrie's restaurants or the goodwill associated with the
Proprietary Marks and the System

X, INSURANCE

A. General. Franchisee shall procure, prior to the opening of the Restaurant, and
'maintain in full force and effect during the term of this: Agreement, at Franchisee's expense, an
insurance policy or policies protecting Franchisee and Franchisor, and their respective officers,
directors, managers, shareholders, members, partners and employées, against any loss,
liability, ipersonal injury, death, or property damage or expense whatsoever, including without
limitation, from fire, lightning, theft, vandalism, malicious mischief, and the perils included in the
extended coverage endorsement arising or occurring upon or in connection with the Restaurant,
or by reason of the construction, operation or occupancy of the Restaurant, as well as such
othier insurance applicable to such other special risks by Franchisee's: affiliated businesses; if
any, as Franchisor may reasonably require for its own and Franchisee's protection..

B. Types of Insurance. Such policy or policies shall be written by an insurance
company satisfactory to Franchisor in :accordance with standards and specifications set forth in
the Manual or otherwise in writing, and shall include, at a minimum (except as additional
coverages ‘and higher policy limits. may reasonably be specified for all franchisees from time to
time by Franchiserin the Manual or otherwise in writing) the following:

=N - €5 - <=3, - T

i commercial general liability insurance, including coverages for
products/completed .operations, ..-contractual liability, éxplosion, collapse and
underground, personal and advertising injury, fire damage/damage to rented premises
and medical expenses, having a combined single limit for bodily injury and property
damage of $1,000,000 per occurrence and $2,000,000 in the aggregate; plus. excess
liability umbrella coverage for the general. liability coverages in an amount of not less
than .$5,000,000. per occurrence and in the aggregate. The deductibles under such
policy shall not be in excess of $25,000;

i. worker's compensation and employer's liability insurance as well as. such
other insurance as may be required by statute or rule. of the state iin which the
Restaurant is located; and

ifi. fire, vandalism, and extended coverage insurance ‘with primary and
excess limits: of not less than the full replacement value of the Restaurant and its
furniture, fixtures, equipment and inventory.

C. Obligations not limited by Franchisor's Insurance. Franchisee's obligation to
obtain and maintain the foregoing policy or policies in the amounts specified shall not be limited
in any way by reason of any insurance which may be maintained by Franchisor, nor shall
Franchisee's performance of such obligation relieve it of liability under this Agreement, including
without limitation, the indemnification provisions in Section XVII.B. of this Agreement.

D. Evidence 6f Insurance. Franchisee agrees that Franchisor shall be named as an
additional insured under each of the foregoing insurance policies, No later than fifteen (15)
days before the date on which the Restaurant opens and on each policy renewal date
thereafter, evidence of satisfactory insuranc¢e and proof of payment therefor shall be furnished
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by Franchisee to Franchisor. The evidence of insurance shall include a statement by the
insurer that the policy or policies will not be cancelled or materially altered withoit at least thirty
(30) days prior written notice to Franchisor.

E. Failure to Procure Insurance. Should Franchisee; for any reason, fail to procure
or maintain thé insurance required by this Agreement, as revised from time to time in the
Manual or etherwise in writing, Franchisor shall have the right, at its option, to procure such
insurance and to charge same to Franchisee, which charges, together with a reasonable fee for
Franchisor's expenses. in so acting, shall be payable to Franchisor immediately upon notice.
Such failure by Franchisee to procure the insurance required by this Agreement shall constitute
a material breach of this Agreement which will justify Franchisor's résort to any of the remedies
provided herein, including without limitation, termination of this Agreement.

XIl.  TRANSFERABILITY OF INTEREST

A Transfer by Franchisor. Franchisor shall have the right to transfer or-assign all or
any part of its rights or obligations herein to any person or legal entity, and any. assignee of
Franchisor shall become solely responsible for all obligations of Franchisor under this
Agreement from the date of any such assignment. In addition, and without limitation to the
foregoing, Franchisee expressly affirms and agrees that Franchlsor may, at any time, sell its
assets, its Proprietary Marks, or the System; may sell its securities in a public offering or in a
private placement; may merge with or acquire other legal entities or be acquired by another

legal eptity; and may undertake a refinaneipg, recapitalization, leveraged buy-outzor other..

economic or financial restructuring.

B. Transfer by Franchisee.

i. Franchisee understands and acknowledges that the rights and duties set
forth in this Agreement are personal to Franchisee and are granted in reliance upon
Franchisee's business skill and financial capacity. Franchisee has represented to
Franchisor that Franchisee is entering into this Agreement with the intention of
complying with its terms and conditions and not for the purpose of resale of the
developmental rights hereunder. Accordingly, neither Franchisee nor any Owner shall
sell, assign, transfer, convey, give away, pledge, mortgage or otherwise encumber any
interest in Franchisee, this Agreement or any rights granted hereunder without the prior
written consent of Franchisor. Franchisee agrees that any attempt to assign or transfer
any interest in Franchisee or this Agreement or any rights granted hereunder or any
purported assignment or transfer, by. operation of law or otherwise, without Frarichisor's
prior written' consent shall be null and void and shall be deemed an event of ‘default of
this Agreément, for which Franchisor may then terminate without opportunity to cure
pursuant to ‘Section Xli1.B. of this Agreement.

ii. Franchiser shall not unreasonably withhold its consent to a transfer of any
interest in Franchisee, this. Agreement or any rights granted hereunder, subject to the
right of first refusal provided in Section XIl.E. hereof; provided, however, that prior to the
time of transfer, Franchisor may, in its sole discretion, require that:

(a) all of Franchisee's accrued monetary obligations to
Franchisor and its affiliates and all other outstanding obligations related to
this Agreement and the Restaurant shall have been satisfied;
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(b) except to the extent limited or prohibited by applicable law;,
Franchisee and its Owners must execute a general release, in form and
substance prescribed by Franchisor, of any and all claims against
Franchisor and its affiliates and their respective shareholders, members,
officers, directors, managers, employees, -agents, attorneys, accountants,
successors and assigns;

(c) the transferee shall enter into a written assignment, under
seal, and in a form satisfactory. to Franchisor, assuming and agreeing to
discharge all of Franchisee's obligations under this Agreement;

(d) the transferee shall demonstrate to Franchisor's
satisfaction that it meets Franchisor's managerial and business,
standards; possesses a good moral character, business. reputation and
credit rating; has the aptitude and ability to conduct the business to be.
operated hereunder (as may be evidenced by prior related business
experience or otherwise); and has adequate financial resources and
capital to operate the business;

(e) the transferee shall execute (and/or, upon Franchisor's.
request, cause all interested parties to execute) such then-current
standard form of franchise agreement and any -etherancillary agreements=
as Franchisor may require for the Restaurant for a term ending on the.
date of expiration of this Agreement; -

)] at transferee’s expense and upon such other terms and
conditions as Franchisor may reasonably require, the transferee (or its
operating partner) or the transferee's manager shall complete the training
course then in éffect for franchisees of Franchisor; '

(9) if Franchisee (or any of its Owners) finances. any part of
the sales price of the.transferred interest, Franchisee and/or Owners must
agree that all obligations of the transferee, and security interests reserved
by any of them in the assets of the Restaurant, shall be subordinate to the
transferee's. obligations to pay all amounts due to Franchisor, and to
otherwise comply with this Agreement or the new franchise agreement
executed by the transferee; and

(i) except in the case of a transfer to a corporation formed
solely for the convenience of ownership pursuant to Section XII.C. hereof,
or in the event of a transfer upon Franchisee's or any Owner's death,
permanent incapacity or dissolution pursuant to Section XILF. of this
Agreement, a transfer fee in the amount of Ten Thousand Dollars
{$10,000.00) shall have been paid by Franchisee or the applicable

transferor to Franchisor, which the pafties. agrée is. reasonable, to. cover

Franchisor's. administrative and other expenses in connection with, the
transfer.

Franchisor's approval of a transfer shall not constitute (a) a representation
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by Franchisor as to the fairness of the terms of any agreement or arrangement between
Franchisee or its. Owners and the transferee or as to the prospects of success of the
Restaurant as operated by the transferee, or (b) a waiver of any claims: by Franchisor
against Franchisee or its Owners or a waiver of Franchisoi's right to demand the
transferee's exact compliance-with this Agreement. )

C. Transfer to Franchisee's Corporation or Other Legal Entity. In the eveéent the
proposed transfer is to a corporation or other legal entity formed solely for the convenience of
ownership, Franchisor's consent to such transfer may, in its Sole discretion, be conditioned on
the following additional requirements:

i. the entity shall be newly organized and its charter shall provide that its
activities are. confined exclusively to operating the business hereunder;

ii. Franchisee shall not. diminish his, her or its proportionate ownership
interest in the transferee, except as may be required by law, and shall act as its principal
executive officer;

iil. each certificate of ownership of the new entity shall have conspicuously
endorsed upon its face a statement in a form satisfactory to Franchisor that it is held
subject to, and that further assignment or transfer thereof is subject to, all restrictions
imposed upon assignments by. this Agreement; and

oA - &3 -~ T R &4

iv: copies of the transferee's articles of incorporation or organization (or

. equivalent), by-laws, partnership agreement or operating agreement (or equivalent) and
other governing documents, including the resolutions of the: board of directors, partners
or managers. .authorizing entry irto this Agreement, shall be promptly furnished to
Franchisor. '

D. Transfer and Issuance of Securities. If Franchisee is a corporation, partnérship
or limited liability company, it shall maintain stop transfer instructions against the transfer on its
records of :any securities: with voting rights subject to the restrictions of this Section XII., and
shall issue no such securities upon the face of which the following printed legend does not
legibly- and .conspicuously. appear:

“The transfer of these equity securities is. subject to the terms and conditions of
a Franchise Agreement with Guthrie’s Franchising, Inc. Reference is made to
the provisions of said Franchise Agreement.”

E. Franchisor Right of First Refusal. If Franchisee or any Owner desires to accept
any bona fide. offer to purchase. his, her or its interest in Franchisee, this Agreement or' .any
rights granted hereunder from a third party, Franchisee or such Owner (as applicable) shall
notify Franchisor ‘in writing of each such offer (which notice shall include a complete and,
accurate copy of such offer), and Franchisor shall have the right and option, exercisable within
thirty (30) days after receipt of such written notification, to send writtén notice to Franchisee or

such Owner (as applicable) that Franchisor or its nominee intends to purchase the transferor's

interest on the same terms and conditions offered by the'third party. Any material change in the.
terms: of any offer prior to closing, or failure to close such transfer within ninety (90) days after

delivery of such offer to Franchisor, shall constitute a new offer subject to the same rights of first
refusal by Franchisor or its nominee as in the case of an initial offer. Failure. of Franchisor to
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exercise the option afforded by this Section XII.E. shall not constitute a waiver of any other

provision, of this Agreement, including all of the requirements of this Section XII.E., with respect
to a proeposed transfer or any subsequent transfer.

F. Transfer Upon Death or Permanent Incapacity: Upon the death or permanent
incapacity of Franchisee or any Owner or upon the dissolution of Franchisee if it is a
corporation, paitnership, limited liability company or other entity, the executor, administrator,
personal representative or trustee of such person or entity shall transfer his; her or its interest in
Franchisee or in this Agreement or any rights granted hereunder to a third party approved by
Franchisor within a reasonable time. not to exceed nine (9) months after the date of such death,
incapacity ‘or dissolution. Such transfers, including without limitation, transfers by devise or
inheritance, shall be subject to the same conditions -as any:inter vivos transfer contained in this
Agreement.

Xlll. 'DEFAULT AND TERMINATION

A. Automatic Termination. Franchisee -shall be deemed to be in default under this
Agreement, and all rights granted herein shall automiatically terminate without notice to
Franchisee, if Franchisee (or, if Franchisee is a corporation, an officer or director of or a
shareholder in Franchisee or an entity affiliated with Franchisee; if Franchisee is a partnership,
a general or limited partner of Franchisee or an entity affiliated 'with Franchisee; or if Franchisee
is a limited liability company, a manager of or a member in Franchisee or an entity ‘affiliated with

. Franchisee), is adjudicated a bankrupt, becomes insolvent, suffers.permanent or temporan

court-appointed receivership of substantially all of its property, makes a géneral assignment for
the benefit of creditors, suffers the filing of a voluntary or involuntary bankruptcy petition which is
not dismissed within thirty (30) days after filing, if execution is levied against Franchisee's
Restaurant business or property, if suit to foreclose any lien or mortgage against the Premises
or the furniture; fixtures or equipment therein is instituted against Franchisee and not dismissed
within thirty (30) days, or if the real or personal property of the Premises or Franchisee's
Restaurant shall be sold after levy thereupon by any sheriff, marshal, or constable.

B. Termination by Franchisor with no Opportunity to Cufe. Franchisee shall be
deemed to be in default and Franchisor may, at its option, terminate this Agreement and il
rights granted hereunder, without affording Franchisee any opportunity to cure the default,
effective immediately upon receipt of notice to Franchisee, upon the occurrence of any of the
following events:

i. if. Franchisee fails to open the Restaurant or commence business as
provided in -Section V.C,, or if Franchisee ceases to do business at the Restaurant, or
loses the right to possession of the Premises or otherwise forfeits the right to do or
transact business in the jurisdiction where the' Restaurant is located; provided, however,
that if any such loss of possession results from the governmental exercise of the: power
of eminent. domain, or if, through no fault of Franchisee, the Premises are damaged or
destroyed by a disaster such that they cannot, in Franchisor's judgment, reasonably be
restored, then in either such event this Agreement shall not be terminated for that reason
for a period sixty (60) days after the applicable event, provided Franchisee applies. within
that time for approval to relocate the Restaurant for the remainder of the term hereof to
other premises, which application shall not unreasonably be denied provided that the
relocation conditions set forth in Section L.E. are met; if Franchisee fails to make such
application, if the application is denied or if Franchisée othefwise defaults under this
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Xi. if Franchisee: (or, if Franchisee is a corporation, an officer or director of or
a shareholder in Franchisee or an entity affiliated with Franchisee; if Franchisee is a
partnership, a general or limited partner of Franchisee or an entnty affiliated with
Franchisee; or if Franchisee is a limited liability company, a manager of or a member in
Franchisee or .an entity affiliated with Franchisee) makes or has made any
misrepresentation, misstatement or omission to Franchisor in connection with obtaining
this Agreement (including, without limitation, any information or documentation provided
to Frarchisor prior to the execution of this Agreement) or in connection with. any other
information provided pursuant to this Agreement.

C. Termination by Franchisor with Opportunity to Cure, Except as provided in
Sections XIII.A. :and XIII.B. of this Agreement; Franchisee shall have thirty (30) days after its
receipt from Franchisor of a written notice of termination within which to remedy any defauilt
hereunder and provide evidence-thereof to Franchisor. If any such default is not cured within
the thirty (30) day period, this Agreement shall terminate without. further notice to Franchisee
effective immediately upon the expiration of the thirty (30) day periad. Franchisee shall be in
default hereunder for any failure to comply with any of the requirements imposed by this
Agreement, as it may from time to time reasonably be supplemented by the Manual, or to carry
out the terms of this Agreement in good faith. Such defaults shall include, for example, without
limitation, the. occurrence of any of the-following events:

i ) if Franchisee fails, refuses, or neglects to submiit the financial information,
—~ == reports or other operating information required by Franchisor:under this.Agreement;

ii; if Franchisee fails to maintain.the standards. that 'Franchisor requires in
this Agreement and in the Manual;

iii. if Franchisee, by act or omission, suffers a violation, in connection with
the operation of the Restaurant, of any law, ordinance, rule or regulation of a
governmental agency, in the absence of a good faith dispute over its application or
legality and without promptly resorting to an appropriate administrative or judicial forum
for relief therefrom: or

iv, if Franchisee fails, refuses or neglects to obtain Franchisor's prior written
approval or consent as required by this Agreement.

D. Burden of Proof. In any proceeding where Franchisee's default. for failure to
meet the System's standards is at issue, Franchisor's determination of Franchisee’s non-
compliance shall be presumed correct and Franchisee shall have thé burden -of proving that
Franchisee was in compliance. Franchisee agrees that the quality status of another restaurant
in the System shall not be relevant to whether Franchisor may terminate this Agreement or
pursue other remedies for Franchisee’s failure to meet System standards.

E. Termination Upen Expiration. Unless extended in accordance with this
Agreement, this. Agreement shall automatically terminate upon the expiration of its initial or
renewal term.

XIV. OBLIGATIONS UPON TERMINATION

Upon termination or expiration, this. Agreement and all rights granted hereunder to
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Franchisee shall forthwith terminate, and:

A. Cease Operating the Restaurant. Franchisee shall immediately cease to operate
the Restaurant licensed under this Agreement, and shall not thereafter, directly or indirectly,
represent ta the public or hold itself out as'a present or former franchisee of Franchisér.

B. Cease Using Names and Proprietary Marks. Franchisee shall immediately and
permanently cease to use, by advertising or in any manner whatsoever; any equipment, format,
improvements, methods, procedures and techniques associated with the System; the name
"Guthrig’s"; and any Proprietary Marks and distinctive trade dress and devices associated with
the System. In particular, Franchisee shall cease to use, without limitation, all signs, furniture;
fixtures, equipment, advertising materials, stationery, forms and any other articles which display
the Proprietary- Marks or trade dress associated with the System, provided, however, that this
Section XIV.B. shall not apply to the operation by Franchisee of any other franchise under the
System pursuant to a franchise agreement between Franchisor-and Franchisee.

C. No Confusion with Proprietary Marks. Franchisee agrees, in the event it
continues to operate or subsequently begins to operate a restaurant or other business, not to
use any-reproduction, counterfeit, copy or colorable imitation of the Proprietary Marks either .in
connection with such other business or the promotion thereof; which is likely-to cause confusion,
mistake or deception, or which is likely to dilute Franchisor's exclusive rights in and to the
Proprietary Marks and the System and further agrees not to utilize any trade dress or
designation of origin or description or representation which falsely.suggests or represents an
association or connection with Franchisor so as to constitute unfair competition. Franchisee

shall make such modifications or alterations to the Premises (including, without limitation, the.

changing of the telephone number) immediately upon termination or expiration of this
Agreement as' may be necessary to prevent the operation of any business thereon by himself,
herself, itself or others in derogation of this Section XIV. and shall make such specific additional
changes thereto as Franchisor may reasonably request for that purpose. In the event
Franchisee fails or refuses to comply with the requirements of this Section XIV., Franchisor shall
have the right to enter upon the Premises where Franchisee's Restaurant business was
conducted, without being guilty of trespass or any other tort, for the purpose of making or
causing to be made such changes as may be required at the expense of Franchisee, which
expense Franchisee -agrees to pay immediately upon demand.

D. Payment of Amounts Owed by Franchisee. Franchisee shall promptly pay all
sumis:owing to Franchisor and its affiliates. In the event of termination of this Agreement for any
default of Franchisee, such sums shall include all damages, costs. and expenses, including
réasonable attorney's fees, incurred by Franchisor or its affiliates as a result of the default,

‘which obligation shall give rise to and remain, until paid in full, a lien in favor of Franchisor

against any and all. of the personal property, machinery, furniture, fixtures and equipment owned
by Franchisee and on the Premises at the time of default. Franchisée shall pay to' Franchisor all
damages, costs and expenses, including reasonable attorney's fees, incurred by Franchisor
subsequent to the termination or expiration of this Agreement in obtaining injunctive or other
relief for the enforcement of any provisions of this Section XIV.

E. Liquidated Damages. Upon termination of this Agreement, Franchisee agrees to
pay to Franchisor within fifteen (15) days after the effective date of termination, in addition to the
amounts owed hereunder, liquidated damages. equal to the average semi-monthly Royalty Fees
Franchisee paid or owed to Franchisor for the Restaurant during the twenty-four (24) semi-
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monthly periods of operation preceding the effective date of termination (or, if the Restaurant
has not been openfor at least twenity-four (24) semi-monthly periods, the average semi-monthly
amount of Royalty Fees paid or owed to Franchisor for the semi-monthly periods in which the
Restaurant has been open), multiplied by the lower of (a) 48. (being the number of semi-monthly
periods in two full years), or (b) the number of semi-monthly periods remaining in the Term of
this. Agreement had it not been terminated. The parties hereto acknowledge and agree that it
would be impracticable to determine precisely the damages Franchisor would incur from this.
Agreement's: termination :and the loss of cash flow from Royalty Fees due to, among other
things, the complications of determining what costs, if any, Franchisor might have. saved and
how much the Royalty Fees would have grown over what would have been this Agreement’s
remaining term. The parties. hereto consider this liquidated damages provision to be a
reasonable, good faith pre-estimate of those damages, and not a penalty. This. liquidated
damages provision only covers Franchisor's damages from the loss of cash flow from the
Royalty Fees. It does not cover any' other damages, including damages to Franchisor's
reputation with the public. and landlords and damages arising from a violation of any provision of
this Agreement other than the Royalty Fee section. Franchisee and each of its Owners agree
that the liquidated damages. provision does not give Franchisor an adequate remedy at law for-
any default under, or for the enforcement 6f, any provision of this Agreement other than the
Royalty Feé séction.

F. Return of Manual and Other Materials. Franchisee shall immediately turn over to
Franchisor all copies of the Manuals and any records, files, instructions, correspondence and
any and-all other materials eontaiming Confidential Information and all copies thereof <and<shall
retain no copy or record of any of the foregoing, excepting only Franchisee's copy of this
- Agreement and of any correspondence between the parties and -any other documents which
Franchisee reasonably needs for compliance with any provision of law.

G. Franchisor's Right to Purchase. Upon the termination or expiration of this
Agreement, Franchisor shall have the right, but riot the obligation, to assume Franchisee’s leasé
for the Premises. pursuant to the Lease Rider attached to this Agreement ‘as. Exhibit D" and
Franchisee’s teléphone numbers and listings pursuant to the Listings' Assignment. In addition,
Franchisor shall have the right, but not the obligation, exercisable by giving notice thereof
(“Appraisal Notice”) within ten (10) days after the date of such termination or expiration, to
require. that a determination be made of the Fair Market Value of any or all assets of the:
Restaurant as Franchisor in its sole discretion may determine, including without limitation, all
signs, fixtures, furniture, equipment, leasehold improvements, real property, covenants and
other contract rights, inventory, food products, ingredients, supplies, paper:goods and any items
bearing the Proprietary Marks. “Fair Market Value” shall mean the amount, as determined by
good faith negotiations between Franchisor and Franchisee, which an arm’s length purchaser
would be willing to pay for the purchased assets. Under no circumstances will any value be
attributed to any goodwill associated with any Proprietary Mark. If Franchisee and Franchisor
are unable to agree on Fair Market Value within thirty (30) days after Franchiser's Appraisal
Notice, then Fair Market Value will be determined by a member of a nationally recognized
accounting firm mutually selected by Franchisor and Franchisee who has experience in the
valuation of businesses in the food service industry (the “Appraiser”).  If Franchisor and
Franchisee are unable to agree on the Appraiser within thirty (30) days after Franchisor's
Appraisal Notice, either party may demand the appointment of an .Appraiser be made: by the
diréctor of the Regional Office of the AAA (as defined below), located at the office of the AAA
closest to Franchisor's principal executive office on the date of submission of the matter, and
such person shall be the Appraiser. The Appraiser will make his or hér determination and
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submit a written report (“Appraisal Report”) to the parties. as soon as practicable, but in no event
more than sixty (60) days after his or her appointment. Each party may submit in writing to the
Appraiser its judgment of Fair Market Value (together with its reasons therefor); however, the
Appraiser shall not be limited to these submissions and may make such independent
investigations as he or she reasonably determines to be necessary. The Appraisers fees and
costs shall be borne equally by the parties.

Franchisor’s right to purchase assets pursuant to this Section XIV.G. shall be exercised
by written notice to Franchisee not later than ninety (90) days after submission of the Appraisal
Report (or the date that an agreement is.reached, if the parties agree to the Fair Market Value).
Franchisor shall have. the unrestricted right to assign this option te purchase separate and apart
from the remainder of this' Agreement. If Franchisor exercises its option to purchase, the
purchase price for the assets will be the Faif Market Value and will be paid in cash at.the closing
(or in'such other manner as Franchisor and Franchisee shall mutually agree), which will oceur at
the place, time ‘and date Franchisor designates, but not later than sixty (60) days after the
exercise of Franchisor's option to purchase such assets. At the closing, Franchisor will be
entitled to. all warranties, title insurance policies and other closing documents -and post-ciosing
indemnifications as Franchiser may reasonably require.

Upon delivery of the Appraisal Notice and pending (i) determination of Fair Market
Value, (i) Franchisér's option period, and (iii) the closing of the purchase, Franchisor may
authorize continued temporary operations of the Restaurant pursuant to the terms of this
-Agreement, subject 1o the supervision and control-of ene or more of Franehisor's appointed
managers:. ’

In thé event Franchisor exercises its option to purchase any assets of Franchisee,; the
purchase price will be reduced by:

i. any amounts due from Franchisee to Franchisor or its affiliates;

ii. if applicable, any amount required to perform remodeling, repairs,
replacements and redecoration in and upon the Premises as Franchisor shall deem
reasonably necessary and practical to bring the Premises, including equipment and
fixtures, up to the then current standards of newly developed and operating Guthrie's:
restaurants; and

jii. if applicable, any current and long-term liabilities of Franchisee assumed

by Franchisor.

XV. COVENANTS
A. In-Term Covenants. During the term of this Agreement, neither Franchisee nor
any of its Owners shall, either directly or indirectly (including without limitation, through his, her,

its or their Immeédiate Families), for himself, herself or itself, or through, on behalf of, or in
conjunction with' any. person or entity:

i. divert or attempt to divert any business or customer of the Restaurant to
any Competitive Business, by direct or indirect inducement or otherwise, or do or
perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with the Proprietary Marks or the System;

32
16350001v2




ii.. employ or seek to employ any person who is at that time employed by
Franchisor or by any other franchisee of Franchisor, or otherwise directly or indirectly to
induce such person to leave his .or her employment thereat; or

iii.. own, maintain, engage in, have any. legal or beneficial interest in or
render services or give advice to any (a) Competitive Business located anywhere, or- (b)
any entity located anywhere which grants franchises or licenses to operate any
Competitive Business..

B. Post Term Covenants. Franchisee covenants that for a period of twenty-four (24)
months after the expiration or termination of this Agreement, regardless of the cause of
termination, neither Franchisee nor any of its Owners shall, directly or indirectly (mcludmg
without limitation, through his, her, its or their Immediate Families), own, maintain, engage in,
have any legal or beneficial interest in orf render services or give advice to (1) any Competitive
Business operating in the Protected Area, (2) any Competitive Business operating within a
radius of three (3) miiles of any Guthrie's restaurant in operation or under construction on the
effective date of termination or expiration -of this Agreement; or (3) any entity which grants
franchises, licénses or other interests to others to operate any Competitive Business. '

The foregoing in-term and post-term restrictions shall be inapplicable to (1) the
ownership of shares of a class of securities listed on a stock exchange or traded on the over-
the-counter market that represent less. than five percent (5%) of the number of shares of that,
class.af securities isswed and outstanding=and (2) the ownership -and operation f any other
Guthrie's restaurant by Franchisee under a franchise agreement with Franchisor.

C. Franchisor's Right to Reduce Scope of Covenant. Franchisee understands and
acknowledges that Franchisor shall ‘have the right, in its sole discretion, to. reduce the scope of
any covenant set forth in Sections XV.A. or B. in this Agreement, or any portion ‘thereof,
effective immediately upon receipt by Franchisee of written notice thereof, and Franchisee
agrees: that it shall comply forthwith with any covenant as se modified, which shall be fully
enforceable notwithstanding the provisions of Section XX. hereof.

XVI. TAXES, PERMITS AND INDEBTEDNESS

A. Taxes. Franchisee shall promptly pay when due all taxes levied or assessed by
any federal, state or local tax authority, and any and all indebtedness incurred by Franchisee in
the conduct. of its business. In the event of any bona fide dispute as to liability for taxes
assessed or other indebtedness, Franchisee may contest the validity or the amount of the tax or
indebtedness in accordance with procedures of the taxing ‘authority or applicable law; however,
to the extent permitted by applicable law, in no event shall Franchisee permit -a tax sale or
seizure by levy of execution or similar writ or warrant, or attachment by a creditor, to occur
against the Premises or any furniture, fixtures, equipment or improvements thereon.

B. Compliance with Laws. Franchisee shall comply with all federal, state and local
laws, rules and regulations, and shall timely obtain any and all permits, certificates or licenses
necessary for the full and proper conduct of its business, including without limitation, building
and other required construction permits, licenses to do business and fictitious name
registrations, sales tax permits, health and sanitation permits and ratings and fire clearances.
Copies of -all subsequent inspection reports, warnings, certificates and ratings issued by any
governmiental entity during the term of this Agreement in' connection with the conduct. of its
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business ‘which indicate. Franchisee's failure to meet or maintain the highest governmental

standards (such as, without limitation, a Grade A sanitation rating or its equivalent) or less than

full compliance by Franchisee with any applicable law, rule or regulation shall be forwarded to
Franchisor by Franchisee within five (5) days of Franchisee's receipt thereof.

C. Notice to Franchisor. Franchisee shall notify Franchisor in writing within five (5),
days of the commencement of any action, suit or proceeding or the issuance of any order, writ;
injunction, award or décree of any court, agency or other governmental instrumentality which
may adversely affect the operation or financial condition of Franchisee or the Restaurant
established under this.Agreement.

XVII. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

A Independent Contractor. It is understood and agreed by the parties hereto that
this Agreement ‘does not create a fiduciary relationship between them and that nothing in this
Agreement is intended to constitute either party an agent, legal representative, subsidiary, joint
venturer, joint employer, partner, employee or servant of the other for any purpose whatsoever.
Neither party shall be responsible for the debts or liabilities incurred by-the other.

B. Indemnification. = The parties understand and agree that nothing in this
Agreement authorizes Franchisee to make any contract, agreement, warranty or representation
on Franchisor's behalf or to incur any debt or other obligation in Franchisor's name, and that
Franchisgr shall in no event assume liability for,.9r be deemed Jiable hereunderas .azesult of,

any such action or by reason of any act or emission of Franchisee in its conduct of its business.
or claim or judgment arising therefrom against Franchisor. Franchisee agrees to indemnify and

hold Franchisor, its affiliates and their respective shareholders, directors, officers, agents,
employees and successors and assigns, harmiéss against any action, claim, loss, liability,
obligation, damages, taxes, costs. or other expenses (including but not limited to, settlement
costs and attorneys’ fees) asserted against any of the foregoing parties arising directly .or
indirectly from, as a result of, or in connection with Franchisee’s operation of the business
licensed hereunder, including without limitation, the development or operation of the Restaurant.
Franchisee shall also reimburse each of the.indemnified parties for all costs reasonably incurréd

in defending any such matter, including reasonable attorneys’ fees. This section shall continue.

in full force and effect subsequent to and notwithstanding the expiration or termination of this.
Agreement.

XVIIl. APPROVALS AND WAIVERS

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, such approval or consent shall be obtained in writing.

B. Franchisor makes no warranties or guaranties upon which Franchisee may rely,
and assumes no liability or obligation to Franchisee or any third party to which it would not
otherwise be subject, by providing any waiver, approval, advice, consent or suggestion to
Franchisee in connection with this Agreement, or by reason of any neglect, delay or denial of
any request therefor.

C. No failure of Franchisor to exercise any power reserved to it by. this Agreement or

to insist upon strict compliance by Franchisee with any obligation or condition héreunder, and
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no custom or practice of the parties at variance. with the terms hereof; shall constitute a waiver
of Franchisor's right to demand exact compliance with the terms of this Agreement. Waiver by
[Franchisor of any particular default by Franchisee shall not affect or impair Franchisor's rights
with respect to any subsequent default of the same, similar or different nature, nor shall any
delay, forbearance or omission of Franchisor to exercise any power or right arising out of any
breach or default by Franchisee of any of the terms, provisions or covenants .of this Agreement,
affect or impair Franchisor's. right to exercise the same, nor shall such constitute a waiver by
Franchisor of any rights hereunder or the right to declare any subsequent breach or default.
Subsequent ‘acceptance: by Franchisor of any payments due to it hereunder shall not be
deemed to be a waiver by Franchisor of any preceding breach by Franchisee of any terms,
covenants or conditions of this Agreement.

XIX. NOTICES

Any and all notices required or permitted under this Agreement shall be in writing and
shall be pefsonally delivered, mailed, postage prepaid, sent by e-mail (with a confirmation of
transmission), or delivered by other means which affords the sender evidence of delivery, or of
rejected delivery, to the respective parties at the following addresses unless and until a different
address has been designated by written notice to the other party:

Notices to Franchisor:

~SUTHRIE.S FRANCHISING, INC. = . e
2320 Moore’s Mill. Road, Suite 600

-Auburn, Alabama 36830 v -
Attn:
E-mail: _

Notices to Franchisee:

Attn:
E-mail:

Any notice by a means which affords the sender evidence of delivery, or rejected delivery, shall
be deemed to have been given at the date and time of receipt or rejected delivery.

XX. ENTIRE AGREEMENT

This Agreement, the documents referred to herein and the Exhibits and attachments
attached hereto constitute the entire, full and complete: agreement between Franchisor and
Franchisee concerning the subject matter hereof and supersede any and all prior negotiations,
understandings, representations and agreements, no other representations having induced
Franchisee to execute this. Agreement; provided, however, that nothing in this Agreement is;
intended to disclaim the representations made by Franchisor in the Franchise Disclosure
Document that was furnished to Franchisee by Franchisor.
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been selected. Franchisor and Franchisee, on behalf of themselves and the parties listed in
Section XXIIl.A. above, do. hereby agree and 'submit to personal jurisdiction in the City of
Birmingham, State of Alabama in connection with any arbitration hearings or litigation hereundér
and any suits brought to enforce the decision of the arbitrators, and do hereby waive any rights
to contest venue and jurisdiction in the State of Alabama and any claims that venue and
jurisdiction are irivalid or inconvenient.

D. Powers of Arbitrators. The authority of the arbitrators will be limited to making a
finding, judgment, decision and award relating to the interpretation of or adherence:to.the written
provisions of this Agreement. The Federal Rules of Evidence (the “Rules”) will apply to all
arbitration hearings and the introduction of all evidence, testimony, records, affidavits,
documents and memoranda in any arbitration hearing 'must comply in all respects with the
Rules and legal precedents interpreting the Rules. Both parties will have the: absolute right to
cross-examine any person who has testified against them or in favor of the other party. The
arbitrators ‘will have no authority to add to, delete or modify in any manner the téerms and
provisions of this. Agreement. Al findings, judgments, decisions and awards of the arbitrators
will be limited to. the dispute set forth in the written demand for arbitration and the arbitrators will
have no authority to decide any other issues. The arbitrators will not have the right or authority
to award ‘punitive damages to either Franchisor or Franchisee or the parties listed in. Section
XXIILA. above and Franchisor and Franchisee, on behalf of themselves and the parties listed in
Section XXIII.LA. above, expressly waive their rights to plead or seek punitive damages. All
findings, judgments, decisions and awards by the arbitrators will be in. writing, will be made

~-within thirty (30) days after the arbitration hearings have been cempleted, -and will be final and-

binding on Franchisor and Franchisee. The written decision of the arbitrators will be deemed fo
be an order, judgment and decree and may be entered as such in any court of compeétent
jurisdiction by either party thereafter. If, during the course of arbitration, either party fails to
appear at a meeting, or hearing, duly scheduled in accordance with the Commercial Rules and
Regulations of the American Arbitration Association, the arbitrators will. have the absolute right
to enter a default judgment against the party failing to appear and may grant a remedy and relief
in favor of the moving party.

E. Disputes. not_Subject to Arbitration. The following disputes betweén Franchiser
and Franchisee will not be subject to arbitration: (a) Franchisee's misuse of the Proprietary
Marks or the System; (b) thé obligations of Franchisee upon termination or expiration of this
Agreement; (c) the. sale, transfer or assignment of any interest in this Agreement or in
Franchisee -or any rights granted hereunder; -and (d) Franchisee's violation of Section VIII. or
Section XV.

F. Confidentiality. All evidence, testimony, records documents, findings, decisions,
judgments, awards and orders pertaining to any arbitration hearing or litigation between
Franchisor and Franchisee will be secret and confidential in all respects. Franchisor and
Franchisee will hot disclose the decision or award of the arbitrators and will not disclose any
evidence, testimony, records, documents, findings, decisions, judgments, awards or orders or
other matters from the arbitration hearing to any person or entity except as required by law.

G. No Right of Set Off. Franchisee agrees that it will not set off or withhold payment
of any amounts it ewes Franchisor on the grounds of Franchisor's alleged. nonperformance of
any of Franchisor's obligations under this Agreement or for any other reason. Franchisée
agrees that all such claims will, if not otherwise resolved, be submitted to arbitration as: provided
in this Section XXl
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XXIV. LIMITATIONS ON ACTIONS

A. Waiver of Punitive Damages. Except with respect to the unauthorized use of the.
Proprietary Marks, or breach of the confidentiality or non-competition provisioris hereof,
Franchisor and Franchisee waive to the fullest extent permitted by law any right:or claim for any
punitive, exemplary, consequential or speculative damages against the other and agree that in
the event of a dispute between them, except as otherwise provided herein, each shall be limited
to the recovery of actual damages sustained.

B. Waiver of Class Action Proceedings. Franchisee and its owners agree that for
the: System to function properly, Franchisor must not be burdened with the cost of litigation of
System-wide disputes. Accordingly, any disagreement between Franchisor and Franchisee
shall be considered unique as to its facts and shall not be brought as a class action and
Franchisee waives .any rights to proceed against Franchisor by way of class action. In any legal
action between Franchisor and Franchisee, the arbitrators or court shall net be precluded from
making their or its own independent determiniation of the issues in question, notwithstanding the
similarity. of issues in any other legal action involving Franchisor and any other franchisee and
each party waives the right to claim that a prior disposition of the same or similar iSsues
precludes such independent determination.

C. Waiver of Jury: Trial. ERANCHISOR AND FRANCHISEE IRREVOCABLY
WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM, WHETHER
AT LAW OR IN EQUITY, BROUGHT BY EITHER OF THEM AGAINST THE OTHER.

XXV. FORCE MAJEURE

If any party's performance of any obligation under this Agreement is prevented, hindered
or delayed because of force majeure and not through any act or omission of such party, which

cannot be overcome by use of normal commercial measures, the parties shall be relieved of

their respective obligations to the extent the parties are respectively necessarily prevented,

‘hindered or delayed in the performance. of this Agreement during the period of force majeure.

As used in this Aglreement, the term "force majeure"” shall mean any act of God, strike, lockout
or other industrial disturbance, war (declared or undeclared), riot, epidemic, fire or other
catastrophe, act of ‘any government and any other similar cause nét within the control of the

affected party. The party whose performance is affected by an event of force majeure shall give

prompt notice of the force majeure event to the other party setting forth the nature of'the event,
an estimate as to its duration and a plan for resuming compliance with this Agreement, which
plan the party shall promptly undertake and maintain with due diligence. Notwithstanding the

‘foregomg, Franchisor may, at its option, terminate this Agreement and all rights granted

hereunder, effective immediately upon the provision of notice to Franchisee, if any force
majeure event continues for longer than ninety (90) consecutive days.

XXVI. ACKNOWLEDGEMENTS

A. No Warranty. Franchisee acknowledges that it has. conducted an independent
investigation of the business licensed hereunder, and recognizes that the business venture
contemplated by this Agreement involves substantial business risks and that its: success will be

largely dependent upon-the ability of Franchisee as an independent business.
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IN WITNESS WHEREQF, the parties Hereto have: duly executed, 'sealed and delivered

'this Agreement:on the day:and yearfirst above wiitten..

FRANCHISOR:

FRANGHISEE:

| GUTHRIE’S FRANGHISING;IINC., - ]
. an-Alabama corporation;
F i 7 ‘\
| By: — e e "'”hlp, limited’ J
PrintName: _ -~ . _.._ il entity) [
Title: ;
| ﬂ’
\.‘ S ———
| - \
“ L 1
\H |
|- = = = | (Slgﬁétu"ré) . e - &
1 - ' ‘\
\ - N 3 =
| | (Print:Name), '
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EXHIBIT'A

FRANCHISEE'S ORGANIZATION
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EXHIBIT B

GUARANTY AND ASSUMPTION OF OBLIGATIONS

THIS GUARANTY AND ASSUMPTION OF OBLIGATIONS (this “Guaranty”) is given this
‘ day of , 20___, by each of the undersigned Owners (as defined in
the Agreement).

In consideration of, and as an inducement to, the execution of that certain Franchise
Agreement of even date herewith (as amended from time to time, the “Agreement”) by and
between Guthrie’s Franchising, Inc., an Alabama corporation (“Franchisor’), and
(“Franchisee”), each of the undersigned hereby personally and
unconditionally: (1) guarantees to Franchisor, :and its successors and assigns, for the térm of
the Agreement. and thereafter as provided in the Agréement, that Franchisee shall punctually
pay and perferm each and every undertaking, agreement and covenant set forth in the
Agreement; and (2) shall personally be bound. by, and personally liable for the breach of each
and every provision in the Agreement; both monetary obligations and obligations to take or
refrain from taking specific actions or to engage or refrain from engaging in specific activities as
set forth in the Agreement. '

Each of the undersigned waives: (a) acceptance and notice of acceptance by Franchisor
of the foregeirg undertakings; (b) notice of demand: for payment-of any indebtedness-or
nan-performance of any obligations hereby guaranteed; (c) protest and notice of default to any
party with respect to the indebtedness or non-performance of any obligations hereby
guaranteed; (d) any right he, she or it may have to require that an action be brought against
Franchisee or any. other person as a condition of liability; and (e) any and all other notices and
legal or equitable defenses to which he, she or it may be entitled.

Each of the undersigned consents and agrees that: (i) his, her or its direct and
immediate liability under this Guaranty shall be joint and several; (ii) he, she or it shall render
any payment or performance required under the Agreement upon demand if Franchisee fails or
refuses punctually to do so; (iii) such liability shall not be contingent or conditioned upon pursuit
by Franchisor of any rémedies against Franchisee or any other person; and (iv) 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 the acceptance of any partial payment er performance or the
compromise or release of any claims, none of which shall in any way modify or amend this
Guaranty, which shall be continuing and irrevocable until satisfied in full:

Each of the undersigned consents and agrees that any claims he, she or it may have
-against Franchisee are, and will be, subordinate to this Guaranty.

The undersigned each hereby jointly and severally acknowledge and expressly agree to
be individually bound by all of the covenants contained in Sections VIII., XII., XH., XV. and
XX11. of the Agreement.

This Guaranty shall be governed by the laws of the State of Alabama. In the event of

any conflict of law, the laws of the State of Alabama shall prevail, without regard to, and without
giving effect to, the application of Alabama conflict of law rules.

16330001+2




N WITN‘
an 'Assumptlon

‘GUARANTOR(S):

of @bllgatlonSwon the same day vandl year as’ the Agreement was cexe‘ ]

(T
- FRame

(Print Name) ]
(Signature) S I ——

&5

(Pnnt} Na?ﬁé)

(Signatre)

(PrlntﬁName)

16350001 v2,

P=a=A i)

A

=R




gy

EXHIBITC

'cU ﬁRENuT B“ANK AUTH@RIZATION FG)RM;'

s debit entneé to. my
beIO\M at thet udeposnory named below’ ="47

;_Savmgs »accou 19015
» IT@RY”) and -
;sdue Gilithrié’s: pursuanit t to that
by iand between Guthrie's and the

e ALUA

20,

'€
underSIgned (the: ”ranchlse Agreement )

DEPOSITORY (BANKONAME: . _, BRANGH
AIRE§S e
ey STATE__- . #e__

BankiABA#:______  ACGOUNT#_ -

This authorization; »shall rémain in “full foicé and efféct for the: entire term of the Franchisg
Agreemeiit, incliiding remewals thereof, unless upon tem (10) days. written, notice 1his
awthorization is subsequently replaced by, the: undersigned: '

L] & el 2! i 5
IF a.corporation, partnership, limited |Iabl|Ity‘ . .
company or ether legal entity . o
Datei — A D

If Individual(s):

@ g s TR

(Signature) - S “

(PrintName)

Datez
Social Security Number:

1635000:1v2

d




EXHIBIT D

FORM OF LEASE RIDER

RIDER AND SPECIAL STIPULATIONS

TO LEASE AGREEMENT DATED
BY AND BETWEEN

, AS “LANDLORD"

AND

S S , AS “TENANT”FOR THE DEMISED
PREMISES (“PREMISES") DESCRIBED THEREIN

This. Rider and Special Stipulations (this “Rider”) and the provisions hereof are hereby
incorporated into the.'body of the lease to which this Rider is attached (the “Lease”), and the
provisions: hereof shall be cumulative of those set forth in the Lease, but to the extent of any
conflict between any provisions of this Rider and the provisions of the Lease, this Rider shall
govern and control.

1. Consent to Collateral Assignment te Franchisor; -Disclaimer. Landlord acknowledges
that Tenant intends to operate a Guthrie’s restaurant in the Premises and that Tenant's rights to
operaté a Guthrie’s restaurant and to use the Guthrie’s name, trademarks and, service marks
are solely pursuant to a franchise agreement (“Franchise Agreement’) between Tenant and
Guthrie’s Franchising, lnc. (‘Eranchisor’). Tenant's operations at the Premises are
independently owned and operated. Landlord acknowledges that Tenant alone is responsible
for all obligations under the Lease unless and until Franchisor or another franchisee expressly
assumes such obligations and takes actual possession of the Premises. Notwithstanding any
provisions: of this Lease to the contrary, Landlord hereby consents, without payment of a fee
and without the need for further Landlord consent, to (a) the collateral -assignment of Tenant's
interest in this Lease to Franchisor to secure Tenant’s obligations to Franchisor under the
Franchise Agreement; and/or (b) Franchisor’s succeeding to Tenant's interest in the Lease as a
résult of Franchisor's exercise of rights or remedies under such collateral assignment or as a
result of Franchisor's termination of, or exercise of rights or remedies granted in or under, the
Franchise Agreement or any other agreement between Franchisor and Tenant, and/or (c)
Tenant's, Franchisor’s and/or any other franchisee of Franchisor's assignment, of the Lease to
another franchisee of Franchisor with whom Franchisor has executed its then-standard
franchise agreement.  Landlord, Tenant and Franchisor agree and acknowledge that
simultaneously with such assignment pursuant to the immediately preceding sentence,
Franchisor shall be released from all liability under the Lease or otherwise accruing after the
date of such assignment (in the event Franchisor is acting as the assignor under such
assignment), but neither Tenant nor any- other franchisee shall be afforded such release in the
event Tenant/such franchisee is the assignor unless otherwise agreed by Landlord. Landlord
further agrees that all unexercised renewal or extension rights shall not be terminated in the
event of any assignment referenced herein, but shall inure to the benefit of the applicable
assignee.

2. Use of Premises. Without limitation of uses permitted under the Lease, but in expansion
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‘CHECK THE FOLLOWING PARAGRAPH THAT APPLIES. CHECK ONLY ONE. IF NONE IS
CHECKED, THEN CLAUSE A) BELOW WILL BE APPLICABLE, AND CLAUSE B) BELOW

WILL BE DEEMED DELETED.

A) O Landlord represents and warrants. that on the date hereof no mortgage,

deed of trust, deed to secure debt or similar encumbrance encumbers the Premises:

B) O A mortgage, deed of trust or deed to secure debt currently encumbers the
Premises. Iti$ a condition precedent to Tenant's obligations under this Lease that the holder of
such encumbrance enter into a written subordination and non-disturbance agreement with
Tenant; in form aceeptable to Franchisor.

8. Financing of Trade Fixtures by Franchisor and Security Interest. Any security: interest

and/or Landlord's lien in Tenant's trade fixtures, “trade dress”, equipment and other personal
property in the Premises. is hereby subordinated to any security interest and pledge granted to
Franchisor in such items. The parties acknowledge that there may be certain personal property
in the Premises which are not owned by Tenant, which property shall not be subject'to any lien
of Landlord. Upon. request, Landlord shall grant the party who owns such property reasonable
access to the Premises for the sole purpose of removing such property, provided such party
repairs any damage caused by such removal and otherwise complies with Landiord's
reasonable requirements, with respect to such access.

S. Tenant Approvals. Notwithstanding anything in the Lease to the contrary, if Tenant is.
unable to obtain licenses, building permits, signage permits, variances, subdivision approvals,
special use permits and othér governmental approvals necessary to construct and operate a
Guthrie's restaurant within ninety (90) days after Landlord's approval of Tenant's build-out
plans, Tenant may terminate this Lease by written notice to Landlord, effective as. of the date of
delivery of written notice to Landlord thereof and any remaining security deposit shall be
returned'to Tenant, and any rentals paidin advance shall be prorated agcordingly.

10. Third Party Beneficiary. For so long as Franchisor holds a collateral assignment of the:
Lease, Franchisor is a third party beneficiary of the Lease, including, without limitation, this
Rider, and as a result thereof, shall have all rights (but not the obligation) to enforce the same:

11.  Franchisor Right to Enter. Landlord acknowledges that, under the Franchise Agreement,
Franchisor or its appointee has the right to assume the management and operation of the
Tenant's business, on Tenant's behalf, under certain circumstances: (to-wit: whileé Franchisor
evaluates-its right to purchase the restaurant). Landlord agrees that Franchisor or its appointee.
may enter upon the Premises for purposes of assuming the management and operation of
Tenant's restaurant as provided in the Franchise Agreement and, if it chooses to do so, it will do
so in the name of the Tenant and without assuming any diréct liability under the Lease. Further,
upon the, expiration or earlier termination of this Lease or the Franchise Agreement, Franchisor
or its designee may enter upon the Premises for the purpose of removing all signs and other
material bearing the Guthrie's name or trademarks, service marks, -or other commercial symbols.
of Franchisor.

12. Amendments. Tenant agrees that the Lease may not be terminated, modified or
amended without Franchisor's prior written consent, nor shall Landlord accept surrender of the
Premises without Franchisor's prior written consént. Tenant agrees to promptly provide
Franchisor with ¢opies of all proposed modifications or amendments and true and correct copies
of the signed modifications and amendments.

16330001v2




18, KCc‘Q'*y‘ of Lease, landiord agrees ‘to providé Eranchisor with a copy of the 'fully-exectited

Lease Wwithin tensn(1a0) days of its fulll execution by lLia WLandIord, rand. Tenant,w at the addr fs set forth

in parag| raph above

14 Counterpart This: Rider mdy bé exgciited im one: or mére: ¢ounterparts;, each: sofjWhICh‘

shall cumuilatively «constitute an- eriginal.
.ofiginals .ofithe:same,

PDF/Faxed signatures: of this. Rider shall constitute

AGREED aid €xéciited and délivered underseal by. the parties Hereto as:of the day and

year of the:Lease..

LANDLORD:___ . .

TENANT: ____ ___

By: By: | :

Nemei_ . Name: __ :'}, -:—7:-— .

Title: Tite: .

w5 - & =55 | I .. -
[C@RP@RATE SEAL] [CORPORATE, SEAL],
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20 i
.20 (the

, ("Franchlsee”) and

as ‘specuf ed Lherelrgq

dlrectory“lllstlngs to effectuatet the aSS|gnment

nnotlfy the appllcablej
€ has, placed telephione,

fpursﬁant to the t'erms ‘thereof

- I T -5 = a (e
FRANCHISOR:  ERANCHISEE:
GUTHRIE’S ERANCHISING, INC. Ilablllty

an Alabama corporation

| Titles ___ —

(Name of: corporatlon Jpartnershlp, llmlted

‘ |IabI|Ity company= or other legal entlty)

By: .

| PrintName: ___~ .~

If Individual(s);

(Signature)

PrintName)
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GUTHRIE’S FRANCHISING, INC.
AREA DEVELOPMENT AGREEMENT

This Area Development Agreement (this “Agreement” or this “Area Development
Agreement’) is made and entered into as of this . day of
20____, by and between Guthrie's Franchising, Inc., an Alabama corporation with its pnnmpal
place of business at 2320 Moore’s Mill Road, Suite 600, Auburn, Alabama 36830 (hereinafter
referred to as "Franchisor”), and ., a
with an address at (hereinafter referred to as "Develop‘e‘r").

RECITALS:

WHEREAS, Franchisor has acquired the right to develop.and as the result of the
expenditure of time, skill, effort and money has developed and .owns a unique system (the
"System") relating to the development, opening and operation of réstaurants specializing in the
preparation and sale of golden fried chicken fingers and other authorized menu items and has
established, and continues to establish, a reputation, demand and goodwill for such System
under the name "Guthrie's," the distinguishing characteristics of which System include, without
limitation, the Proprietary Marks (as defined below); distinctive exterior and interior design, color
scheme, layout, furnishings and trade dress; uniform standards -and specifications for
equipment, equipment layout, supplies and menus (including food and beverage designations,

sspecial recipes, formulas,and quality .and_quantity standards); training and assistance; ~operating

procedures for sanitation, maintenance and food and beverage storage, preparation. and
service; and, methods and techniques. for inventory and cost controls, record keeping and
reporting, purchasing, sales promotion and advertising; and other businéss practices and
policies; all of which may be changed, improved and further developed by Franchisor from time
to time;

WHEREAS, Franchisor has the right to license certain trade nanies, service marks and
trademarks, including but not limitéd to, “Guthrie’s” and such other trade dress, trade names,
service marks, product designations and trademarks as may be part of the System from time to

time (collectively, the “Proprietary Marks”);

the benef t and excluswe use of Franchlsor and its area developers and franchlsees in order to

identify for the public the source of goods and services marketed thereunder the System, and to

represent the System’s high standards of quality, appearance and service; and

WHEREAS, Developer understands. and acknowledges the importance. of Franchisor's

‘System and its high -and uniform. standards of quality, cleanliness, appearance and service and
the necessity of opening and operating Guthrie’s restaurants in conformity with Franchisor's

standards. and specifications; and

WHEREAS, Developer acknowledges that he, she or it has experience and skills other
than the experience and skills that would be obtained pursuant to this Agreement.

NOW, THEREFORE, the parties, in consideration of the prémises and the covenants,

undertakings and commitments of each party to the other party set forth herein, hereby mutually
agree as follows:
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D. This Agreement is not a franchise agreement, and Developer shall have no right

to use in any manner the Proprietary Marks by virtue hereof.

E. Developer shall have no right under this Agreement t6 license any of the rights
granted to Developer hereunder to others.

F. This Agreement is not subject to renewal.

As used in this Agreement, “Non-Traditional Site” shall mean :a food court, convention
center, airport, train station, subway' or other transportation facility, car or truck rest stop or

travel center, hotel, college or other school, sports stadium, theme. park, hospital; military base:

or other government office, other captive ‘audience, limited purpose orilimited access facilities or

any such other location that Franchisor determines, in its sole discretion, to be non-traditional as
a location for a Guthrie’s restaurant.

Il. DEVELOPMENT FEE

Developer 'shall pay to Franchisor upon execution of this Agreement the development
fee set forth in Exhibit A (the “Development Fee”), with certified funds or by cashier’s. check,

which Devélopment Fee shall be non-refundable and fully earned by Franchisor upon execution

of this Agreement. The Development Fee includes a portion of the initial franchise fee (the
“Franchise Fee”) due pursuant to each franchise agreement for each franchise for a Réstaurant

to be granted hereunder (each,..a “Franchjse Agreement and, collectively, the “Franchise
Agreements”) as set:forth in Exhibit A. The balance of the Franchlse Fee owed with respect to

each Restaurant shall be due and payable upon execution of the applicable Franchise
Agreement. Developer shall have no right to récover from Franchisor, directly or-indirectly, any
of the fees which are paid pursuantto this Section II.

L. DEVELOPMENT SCHEDULE

A. Developer must have open and operating in the 'Development Area, in

accordarice with -and pursuarit to Franchise Agreements, that cumulative number of Restaurants

set forth in Exhibit A by the corresponding date set forth therein ("Development Schedule").
Time is of the essence of this Agreement and, except as set forth in Section III.B. below,
Franchisor has rio obligation under any circumstances to extend the Development Schedule in
any instance. Developer hereby acknowledges that its timely development of the Restaurants

in the Development Area in accordance with Development Schedule is of material importance to

Franchisor and Developer agrées, as a condition to the continuance -of the rights granted
hereunder, to develop and construct the Restaurants within the Development Area in
accordance with the Development Schedule, to operate each such Restaurant pursuant to the
terms of the applicable Franchise Agreement and to maintain all such Restaurants in operation
during the terin of this Agreement.

B. For purposes of compliance with the Development Schedule and Section lil.A.
above, Developer will have a “Compliance Month Bank” which will provide credit for Réstaurants
that are opened by Developer prior to the date specified on the Development Schedule, and will
allow for the opening of a Restaurant after the date specified on the Development Schedule

without placing Developer in default of this Agreement, on the terms set forth in this Section
111.B. Developer will begin with a balance in the Compliance Month Bank of the number of

months.set forth on Exhibit.A. If Developer opens a Restaurant before the date specified on the
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Development Schedule with respect to any Restaurant (and has otherwise maintained the
specified number of Restaurants as specified on the Developmént Schedule, and is not in
default under this Agreement or any Franchise. Agreement), the balance in the Compliance
Month. Bank will be increased by one (1) unit for each full month by which. the actual epening
date preceded the date specified on the Development Schedule. If Developér opens a
Restaurant after the date specified on the Development Schedule, Developer will be: entitled to
an extension of the .opening date, without being in default under this Agreement, for the number
of months equal to or less than the then-current balance in the Compliance Month Bank .and,
upon opening of the. Restaurant, the balance in the Compliance Month Bank will be reduced by

the number of months or partial months between the date specified on the Development.

‘Schedule and the actual opening date of the Restaurant. For avoidance of doubt, the failure to
open a Restaurant by the date set forth in the Development Schedule (as extended by the

amount of :any units then remaining in the Compliance Month Bank) shall constitute a default:

under-this Agreement.

C. Prior to the acquisition by lease or purchase of any site for a Restaurant in the
Development Area, Developer shall submit to Franchisor, in the form specified by Franchisor, a
description of the site andi such other information or materials as Franchisor may reasonably
require, together with a letter of intent or other evidence satisfactory to Franchisor which
confirms Developer's favorable prospects. for obtaining the site. Franchisor shall have thirty (30)
days after receipt of Developer's complete information regarding the prospective site to approve
or disapprove, in its sole discretion, the proposed site for the Restaurant, and during which time

~Franchisor.will-counsel and assist Developer in evaluating the prospective-site. In the event.

Franchisor does not approve a proposed site by written notice to Developer within said thirty
(30) day period, such site shall be deemed disapproved by Franchisor. No site shall be deemed
approved unless. it has been expressly approved in writing by Franchisor. Within thirty (30) days

after the site has béen approved by Franchisor, Developer shall execute a Franchise.

Agreement relating to the site, and a binding agreement to purchase or a binding lease
agreement for the site. The Franchise Agreement shall be the standard form of franchise
agreement then being utilized by Franchisor; provided, however, so long as Déveloper is in
compliance with this: Agreement and each Franchise Agreement then in effect, (1) the Franchise
Fee shall be as set forth on Exhibit A, (2) the initial term of each Franchise Agreement shall be

ten (10) years ‘with an option to renew the franchise for one additional period of'ten (10) years.

(upon satisfaction of the conditions set forth therein), (3) neither the: geographic scope nor the
length of time .of the post-termination covenant not to compete in any Franchise Agreement
shall be increased from that which is set forth in the Franchise Agreement executed by
Developer for the first Restaurant developed hereunder, and (4) no material change in the
termination provisions of -a Franchise Agreement shall be made from those set forth in the
Franchise Agreement executed by Developer for the first Restaurant developed hereunder: In
the event Franchisor does not receéive the properly executéd Franchise Agreement within the
thirty (30) day period, Franchisor's approval of the site shall be void.

D. Developer acknowledges that no officer, employee or agent of Franchisor has
any authorlty to. approve or .accept any proposed site except by written acceptance on
Franchisor's ‘Site Acceptance Form and any other representations, approvals or acceptance,
whether oral .or written, shall be void and of no effect. Developer further acknowledges that
Franchisor's acceptance of said site does not constitute any representation, warranty or
guaranteé by Franchisor that:said site will be a successful location for:a Restaurant.
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E. Franchisor reserves the right to revoke any site approval if Developer fails. to
begin construction in accordance with Franchisor's. approved plans and ‘specifications within
three (3) months after the date of thé applicable Franchise Agreement.

F. Franchisor shall have no duty to assist Developer in locating 'sites, but rather, its,
obligation is limited solely to counseling and assistance in evaluating prospective sites for the
Restaurant 'submitted by Developer. Franchisor shall make inspection trips as reasonably
required in Franchisor's discretion to review proposed sites for a Restaurant listed on the
Development Schedule; provided, however, that for each visit after the second visit to any one
Restaurant site, Franchisor shall have the right, at its option, to charge Déveloper a fee for such
site, visit(s) to Developer's selected site(s) for purposes of approving the Restaurant, site. This
fée shall equal $150.00 an hour plus any expenses incurred by Franchisor.

Iv. TERM

A. Unless sooner terminated in accordance with the terms of this Agreement, the

term of this Agreement and all rights granted to Developer hereunder shall automatically expire

on the date the last Restaurant to be constructed pursuant to the Development Schedule is
required to be: opened for business in accordance with the Development Schedule.

B. Right. of First Refusal. If at any time within twenty-four (24) months after the
expiration of this Agreement, Franchisor determines that it is desirable to operate or license to
angther the right to operate one or more additional Restaurants in the Develppment Area, and
provided Developer has timely complied with the Development Schedule and is then in
compliance with all terms_and conditions of all Franchise Agreements with Franchisor,
Franchisor shall provide Developer with written notice of such development rights and
Developer shall have a right of first refusal to obtain the development righits to such additional
Restaurants. Developer must notify Franchisor in writing within thirty (30) days of the receipt of
such notice whether it wishes to acquire the development rights to all, but not less than all, of
such additional Restaurants. If Developer exercises its right of first refusal, Developer agrees to
comply with the development schedule determined by Franchisor for such additional
Restaurants. If Developer does not exercise this right of first refusal, Franchisor may, within
one hundred eighty (180) days from the expiration of such. 30-day period, grant the development
rights to any other person or persons on substantially the same terms and conditions or
Franchisor may itself elect to develop and construct any such Restaurants in the Development
Area. Further, in the. event Developer fails or refuses to exercise its right. of first refusal with

respect to ‘any particular offer, Franchisor shall no longer be obligated to offer and Developer
shall no longer be entitled to any right of first refusal hereunder. Notwithstanding anything to the

contrary set forth herein, Developer shall not have the right to exercise the right of first refusal

described herein if this Agreement is terminated pursuant to Section VI. hereof.

V. DUTIES OF THE PARTIES

A Franchisor shalf furnish to Developer the following:

1. Site. selection counseling and assistance, and such on-site evaluation as
Franchisor may deem advisable as part 6f its evaluation of Déveloper's requests for site
approvals. If on-site evaluation is deemed necessary and appropriate by Franchisor (on
its own initiative or at Developer's request), such on-site evaluation shall be provided to
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Developer upon such terms and subject to such conditions as specified in ‘Section Il
above.

2. Standard plans and. specifications to be utilized in the construction of a
Guthrie's Restaurant, including its standard building plans or general plans for interior
design and layout, fixtures, furnishings, signs and equipment. Such further architectural
and engineering services as may be required to adapt the standard plans and
specifications to .applicable local or state laws, regulations or ordinances or to prepare
modifications from the standard plans shall be obtained by Developer at its expense.

B. Developer shall comply with all terms and conditions set forth in this Agreement
and the Franchise Agreements. Developer accepts the following obligations:

1. Developer shall, at its expense, prepare and submit to Franchisor such
reports, records, financial statements and other information and data as Franchisor may
reasonably designate, which shall be prepared in the form :and using thé standard
statements and chart of accounts as Franchisor may prescribe from time to time and
which may be in addition to any reports required under any Franchise Agreement.

2. Developer shall maintain during the term of this Agreement, and shall
preserve for at least seven (7) years from the dates of their preparation, and shall make
available to Franchisor -at Franchisor's. request and at Developer's expense; full,
-gomplete and _accurate bogks, records and accounts. of Devéloper prepared in._
accordance Wlth generally accepted accounting principles.

3. Developer shall not, during the term of this Agreement or thereafter,
communicate, divulge, or use for the benefit of any other person, persons, partnership,
association, corporation or other entity any Confidential Information (as défined below),
knowledge or know-how concerning the System or the. construction, .development and
methods of operation of the business operated hereunder which may be communicated
to Developer, or of which Developer may be apprised, by virtue of Developer's operation
under the terms of this Agréemeént. Developer shall divulge such Confidential
Information only to such of its employees and agents as must have access to it'in order
to perform Developer's obligations under this Agreement. Any and all information,
knowledge and' know-how which Franchisor designates as confidential or that by its
nature would reasonably be expected to be held in confidence shall be deemed
confidential for purposes of this Agreement, except information which Developer can
demonstrate came to its attention: prior to disclosure thereof by Franchisor; or which, at.
the time of disclosure by Franchisor to Developer, had become a part of the public
domain, through publication or communication by ‘others; or which, after disclosure to
Developer by’ Franchiser, becomes a part of the public domain, through publication or
communication by others. (and not by Developer). Developer shall not at any time,
without Franchisor's prior written consent, copy, duplicate, record or otherwise reproduce
such Confidential Information, in whole or in part, nor otherwise make the same
available to any unauthorized person. Developer acknowledgés that any unauthorized
use or disclosure of any Confidential Information will cause irreparable injury to
Franchisor. Developer and Franchisor agree that the restrictions contained in this
Section V.B.II. will remain in effect with respect to Confidential Information for five (5)
years following termination or expiration of this Agreement for any reason; provided,
however, if the Confidential Information rises to the level of a trade secret under
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1. If the Franchise Agreement for any Restaurant operated by Developer (of
an entity affiliated with Developer) is terminated.

2. if Developer (or, if Developer is a corporation, an officer or director of or a

shareholder in Developer or an entity affiliated with Developer; if Developer is a
partnership, a general or limited partner of Developer or an entity affiliated with
Developer; or if Developer is a limited liability company, a manager of or a member in
Developer or an entity affiliated with Developer) is convicted of or pleads: no contest to a

felony, a crime involving moral turpitude, or any other crime or offense, or commits any

act that Franchisor believes is reasonably believes may adversely affect the System, the
Proprietary Marks, the goodwill associated therewith, or Franchiisor's interest therein.

3. If Developer (or, if Developer is a corporation, an officer or director of or a

shareholder in Developer or an entity affiiated with Developer; if Developer is a
partnership, a general or limited partner of Developer or an entity affiliated with

Developer; or if Developer is a limited liability company, a manager of or a member in

Developer or an entity affiliated with Developer) (i) misuses or makes ‘an unauthorized
use of or misappropriates any Proprietary Mark or otherwise materially impairs the
goodwill associated therewith or Franchisor's rights therein, (i) challenges Franchisor's
ownership of any Proprietary Mark, or (iii) files a lawsuit involving any Proprietary Mark
without Franchisor’'s consent.

. 4. If Dexeloper (or, if Developer.is.a corporation, an officer or director of or,a
shareholder in Developer or an entity affiliated with Developer; if Developer is a
partnership, a general or limited partner of Developer or :an entity. -affiliated with
Developer; or if Developer is -a limited! liability company, a ‘manageér of or .a member in
Developer or an entity affiliated with Developer) makes or has made any
misrepresentation, misstatement or omission to Franchisor in connection with obtaining
this Agreement (including, without limitation, any information 6r documentation provided
to Franchisor prior to the execution of this. Agreement), any site approval hereunder or
any Franchise Agreement or in :connection with any other information provided pursuant
to this Agreement.

5. If Developer purports to transfer any rights or obligations under this
Agreemernit or any interest in this. Agreement or in Developer in a manner that is contrary
to the terms of this Agreement.

6. If Developer, its Owners or any of the other restricted parties fails to
comiply with the in-term covenants set forth in Section VIII. hereof.

7. If Developer, its Owners or any of the other restricted parties discloses or
divulges any trade secrets or Confidential Information provided to Developer hereunder,
contrary to Section V.B.lll. hereof.

8. If an approved transfer is not effected within a reasonable time following

Developer's death, permanent incapacity or dissolution as required by Section VII.G.
hereof.




-

=

9. If Developer is in default as provided in Section VI.D. of this. Agreement.

and has received one (1) or more prior nétices of default pursuant to Section VI.D.
hereof for any default during any preceding twelve (12) month period.

10. If Developer fails, refuses, or neglects promptly to pay any monies owing
to Franchisor or its affiliates when due (including interest as provided for herein) and
Developer does not correct such failure within ten (10) days after written notice thereof is
delivered to Developer; in the event of default in the payment of any monies due from
Developer to Franchiser or its affiliates Developer agrees to pay all reasonable
attorney's fee incurred by Franchisor in the collection of such amounts.

11.  if Developer fails to meet the Development Schedule, provided that
Franehisor shall, for one (1) failure by Developer to meet a deadline undér the
Development Schedule, provide Developer with a reasonable opportunity to: cure such
default by notifying Developer in writing of a new date for the deadline under the
Development Schedule (without change. to any other deadline in the Development
Schedule). For purposes of clarification, if Developer fails to. come into compliance with
the Development Schedule by such new deadline, and/or upon the occurrence of any
other failure to meet a deadline under the Development Schedule, Franchisor may
terminate this Agreement and all rights granted hereunder effectively immediately: upon
the provision of notice to Developer.

D. .- Except as provided in Sections VI.B. and C.. of this Agreement, Developer shall.

have thirty (30) days after its receipt from Franchisor of a written notice of termination within

‘which to remedy any default hereunder and provide evidence thereof to Franchisor. If any such

default is not cured within the thirty (30) day period, this Agreement shall terminate without
further notice to: Developer effective immediately upon the expiration of the thirty (30) day.
period. Developer shall be in default hereunder for any failure to comply with any of the
requirements imposed. by this Agreement or to carry out the terms of this Agreement in good

faith.

E. Franchisor, in its discretion, may elect, in lieu of terminating this Agreement, to
use other remedial measures, for Developer's breach of this Agreement, which include, but are
not limited to:

1. Terminate the territorial exclusivity granted to Developer hereunder or
reduce the Development Area granted to Developer or the number of Restaurants to be
developed by Developer hereunder;

2. Develop the Development Area itself or license to others the right to

establish Restaurants in the Development Area, except as, may otherwise be provided
under any Franchisé Agreement which has been executed between Franchisor and
Developer.

F. Upon termination of this Agreement, Developer shall have no right to establish or
operate any Restaurants for which a Franchise Agreement has not been executed by
Franchisor. Franchisor shall be entitled to establish and to license to others the right to

establish Restaurants in the Development Area, except as may be otherwise provided under
any Franchise Agreement which has been executed between Franchisor and Developer. No

default under this.Area Development Agreement shall be: deemed a default under any Franchise
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Agreement between the parties hereto; provided that, for the avoidance of doubt, the subject
matter of such- default may separately constitute a default under the terms of any such
Franchise Agreement.

G. No right or remedy herein conferred upon or reserved ‘to Franchisor is exclusive
of any other right or remedy provided or permitted by law or equity. Nothing herein contained
shall bar Franchisor's right to obtain injunctive relief against threatened conduct that may cause
it loss or damages, under the usual equity rules, including the applicable rules of obtaining
restraining orders and preliminary injunctions.

VIl.  TRANSFERABILITY

A. Franchisor shall have the right to transfer or assign all or any part of its rights or
obligations herein to any person or legal entity, and any assignee of Franchisor shall becorie
solely responsible for all obligations of Franchisor under this Agreement from the date of any
such assignment. In addition, and without limitation to the foregeing, Developer expressly
affirms and agrees that Franchisor may, at any time, sell its assets, its Proprietary Marks, of the
System; may. sell its securities in.a public offering or in a private placement; may merge with or
acquire other legal entities or be acquired by another legal entity; and may undertake a
refinancing, recapitalization, leveraged buy-out, or other economic or financial restructuring.

B. Developer understands and acknowledges that the rights and duties set forth in
this Area Development Agreement_are personal to Developer. and are granted in reliance upon
Developer's business skill and financial capacity. Developer has represented to Franchisor that
Developer is entering into this Area Development Agreement with the intention of complying
with its terms and conditions and not for the purpose of resale of the developmental rights
hereunder: Accordingly, neither Developer nor any person or entity which has a direct or
indirect legal or beneficial interest in Developer (“Owner”) shall sell, assign, transfer, convey,
give away, pledgé, mortgage or otherwise encumber any interest in Developer or this Area

Development Agreement or any rights granted hereunder without the prior written consent of

Franchisor. Developer agrees that any attempt to assign or transfer any interest in Developer or
in this Agreement or any rights granted hereunder or any purported assignment or transfer, by
operation of law or otherwise, without Franchisor's prior written consent shall be null and void
and shall be deemed an event of default of this Agreement, for which Franchisor may then
terminate without opportunity to cure pursuant to:Section VI.C. of this. Agreement.

C. Franchisor shall not unreasonably withhold its consent to a transfer of any
interest in Developer, this Agreement or any rights granted hereunder, subject to the right of first
refusal. provided in Section VII.F. hereof; provided, however, that prior to the time of transfer,
Franchisor may, in'its sole. discretion, require that:

1. all of Developer's accrued monetary obligations. to Franchisor and its
affiliates and all other outstanding obligations related to this Agreement shall have been
satisfied;

2. except to the extent limited or prohibited by applicable law, Developer and

its. Owners must execute a general release, in form and substance prescribed by
Franchisor, of any and all claims against Franchisor and its affiliates and their respective
shareholders, members, officers, directors, managers, employees, agents, attorneys,
accountants, successors and assigns; ‘
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3. the. transferee shall enter into a written assignment, under seal, and in a
form satisfactory to Franchisor, assuming and agreeing to discharge all of Developer's
obligations under this Agreement;

4. the transferee shall demonstrate to Franchisor's satisfaction that it meets
Franchisor's managerial ‘and business standards; possesses a good moral character,
business reputation and credit rating; has the aptitude and -ability te conduct the
business to be operated hereunder (as may be evidenced by prior related business.
experience or otherwise); and has adequate financial resources and capital to operate:
the business;

5. the transferee shall execute (and/or, upon Franchisor's request, cause all
interested parties to execute) such then-current standard form of area development
agreement and any other ancillary agreements as Frarichisor may require for the
Restaurants to be developed hereunder for a term ending on the date of expiration of
this. Agreement;

6. at the transferee's expense and upon such other terms and conditions as
Franchisor may reasonably require, the transferee (or its operating partner) or the
transferée's manager shall complete the training course then in effect for franchisees of
Franchisor;

- = 7. _ -if Developer (or any of its Owners) finances,any part of_the sales price of _
~ the transférred interest, Developer and/or its Owners must agree that all obligations of
the transferee, and security interests reserved by any of them in the assets of the
business of Developer, shall be subordinate to the transferee's obligations to pay all
amounts due to Franchisor, and to otherwise comply with this Agreement or the new
area development agreement executed by the transferee; and

8. except in the case of a transfer to a corporation formed solely for the
convenience. of ownership pursuant to Section VII.D. hereof, or in the event of a transfer
upon Developeér's or any Owner’s death, permanent incapacity or dissolution pursuant to
Section VII.G. of this Agreement, ‘a transfer fee in the amount of Ten Thousand Dollars
($10,000.00). shall have been paid by Developer or the -applicable transferor to
Franchisor, which the parties agree is reasonable, to cover Franchisor's administrative
.and other expenses in connection with the transfer.

Franchisor's approval of a transfer shall not constitute (a) a représentation by Franchisor as to
the fairness of the terms of any agreement or afrangement between Developer or its Owners
and the transferee or as to the prospects. of success of the business of Developer as operated
by the transferee, or (b) a waiver of any claims by Franchisor against Developer or its Owners.
or a waiver of Franchisor's right to demand the transfereé's exact compliance with this

Agreement.

D. Transfer to Developer's Corporation or Other Legal Entity. In the event the
proposed transfer is to a corporation or other legal entity formed solely for the convenience of
ownership, Franchisor's consent to such transfer may, in its sole discretion, be conditioned on
the following additional requirements:
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1. the entity shall be newly organized and its charter shall provide that its
activities are confined exclusively to operating the business hereunder;

2. Developer shall not diminish his, her or its proportionate ownership
interest in the transferee, except as may be required by law, and shall act as it principal
executive officer;

3. each certificate of ownership of the new entity shall have conspicuously
endorsed upon its face a statement in a form satisfactory to Franchisor that it is held
subject to, and that further assignment or transfer thereof is subject to, all restrictions
imposed upon assignments by this Agreement; and

4, copies of the transferee's articles of incorporation or organization (or
equiivalent), by-laws, partnership agreement or operating agreement (or equivalent) and
other governing decuments, including the resolutions -of the board of directors, partners
or managers authorizing entry into this Agreement, shall be promptly furnished to
Franchisor. ‘

E. Transfer and |ssuance of Securities. If Developer'is a corporation, partnérship. or
limited liability company, it shall maintain stop transfer instructions -against the transfer on its
records of any securities with voting, rights subject to the restrictions of this Section VIl., and
shall issue no such securities upon the face of which the following printed legend does not
legibly and conspicuously appeat: - AR

<=

“The transfer of these equity securities is subject to the terms and conditions of
an Area Development Agreement with Guthrie's Franchising, Inc. Reference is
made to the provisions of said Area Development Agreement.”

F. Franchisor's Right of First Refusal. If Developer or any Owner desires to accept
any bona fidé offer to purchase his, her or its interest in Developer, this Agreement or any rights
granted hereunder from a third party, Developer or such Owner (as applicable) shall nétify
Franchiser in writing of each such offer (which notice shall include a complete and accurate
copy. of such offer), and Franchisor shall have the right and option;, exercisable within thirty (30)
days after receipt of such written notification, to send written notice to Developer or such Owner
(as applicable) that Franchisor or its nominee intends to purchase thé transferor's interest on
the same terms and conditions offered by the third party. Any material change in the terms of
any offéer priorto closing, or failure to close such transfer within ninety (90) days after:delivery of
such offer to Franchisor, shall constitute a new offer subject to the same rights of first refusal by
Franchisor or its nominee as in the case of an initial offer. Failure of Franchisor to. exercise the
option afforded by this Section VII.F. shall not constitute a waiver of any other provision of this
Agreement, including all of the requirements of this Section VII.F., with respect to a proposed
transfer or any subsequent transfer.

G. Transfer Upon Death or Permanent Incapacity. Upon the death or permanent
incapacity of Developer or any Owner or upon the dissolution of Developer if it is a corporation,
partnership, limited liability company or other entity, the executor, administrator, personal
representative or trustee of such person or entity shall transfer his, her or its interest in
Developér or in this Agreement or any rights granted hereunder to a third party approved by
Franchisor within a reasonable time not to exceed nine (9) months after the date of such death,
incapacity or dissolution. Such transfers, including without limitation, transfers by devise or
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inheritance, shall be subject to the same terms and conditions for any inter vivos ‘transfer
contained in this Agreement.

VIIl.  COVENANTS

A. In-Term Covenants. During the term of this Agreement, neither Developer nor
any of its Owners shall, either directly or indirectly (including without limitation, through his, her,
its of théir spouse, parents, brothers, sisters and children, whether natural or adopted
(“Immediate Families™)), for himself, herself or itself, or through, on behalf of, or in conjunction
with any person or entity:

1. divert or attempt to divert any business or customer of any Restaurant to.
any Competitive Business (as defined below), by direct or indirect inducement -or
otherwise, or do or perform, directly or indirectly, any other act injurious or prejudicial to
the goodwill associated with the Proprietary Marks or thé System;

2. employ or seek to employ any person who is at that time employed by
Franchisor or by any other franchisee of Franchisor; or otherwise directly or indirectly
induce such person to leave his or her employment thereat; or

3. own, maintain, engage in, have any legal or beneficial interest in or
render services or give advice to any (a) Competitive Business located anywhere, or (b)
any entity located _anywhere which grants franchises or licenses to operate. any
Competltlve Business.

B. Post Term Covenants. Developer covenants that for a perlod of twenty-four (24)
months after the expiration or termination of this Agreement, regardless of the cause of
termination, neither Developer nor any of its Owners shall, directly or indirectly (including
without. limitation, through his, her, its or their Immediate Families), own, maintain, engage in,
have any legal or beneficial interest in or render services or give advice to (1) any Competitive
Business operating in the Development Area, (2) any Competitive Business operating within a
radius of three (3) miles of ‘any Guthrie’s restaurant in .operation or under construction on the
effective date of termination or expiration of this Agreement; or (3) any entity which grants
franchises, licenses or other interests to others to operate any Competitive Business.

"Competitive Businéss" means any business operating, or granting franchises of
licenses to others to operate, a restaurant or other food service business engaged in the retail
sale of any fried chicken fingers or any other fried chicken food items.

The foregoing interm and post—term restrictions shall be mapplrcable to (a)the
the-counter market that represent less than five percent (5%) of the number of shares of that
class of securities issued and outstanding, and (b) the ownership and operation of any other
Guthrie’s restaurant by Developer under a franchise agreement with Franchisor.

C. Franchisor's Right to Reduce Scope of Covenant. Developer understands and
acknowledges that Franchisor shall have the right, in its sole discretion, to reduce the scope of
any covenant set:forth in Section VIII.A. or B. of this Agreement, or any portion thereof, effective
immediately. upon receipt by Developer of written notice thereof, and Developer agrees that it
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D.  Developer agrees' to indemnify and hold Franchisor, its affiliates and their
respective shareholders, directors, officers, agents, employees and successors and. assigns,
harmless against any action, claim, loss, liability, obligation, damages, taxes, costs or other
expenses (including but not limited to, settlement costs and attorneys’ fees) asserted against
any of'theé foregoing parties arising directly or indirectly from, as a result of, orin connection with
Developer's operation of the business contemplated hereunder, including: without limitation, the
development or operation of Developer’s Guthrie’s Restaurants. Developer shall also reimburse
each of the indemnified parties for all costs reasonably incurred in defending any such matter,
including reasonable attorneys' fees. This section shall continue in full force and effect
subsequent to and notwithstanding the expiration or termination of this. Agreement.

Xl.  APPROVALS

A. Whenever this Area Development Agreement requires the. prior approval or
consent.-of Franchisor, Developer shall make a timely written request to Franchisor therefor,
and, except as otherwise prowded herein, any approval or'consernit granted shall be in. writing.

B. Franchisor makes no warranties or guaranties upon which Developer may rely,
and assumes no liability or obligation to Developer or any third party to which it would not
otherwise be subject; by prowdlng any waiver, approval, advice, conisent or suggestion to
Developer in connection with this Area Development Agreement, or by reason of any neglect,
delay or denial of any request therefor.

]
",
i
W
I

XIl. - NON-WAIVER

" No failure of Franchisor to exercise any power reserved to it by this Agreement or to
insist upon strict .compliance by Developer with any obligation or condition hereunder, and no
custom .or practice of the parties at variance with the terms' hereof, shall constitute a waiver of
Franchisor's rights to. demand exact compliance with the terms. of this: Agreement. ‘Waiver by
Franchisor of any particular default by Developer shall not affect or impair Franchisor's rights
with respect to any subsequent default of the same, similar or different nature, nor shall any
delay, forbearance or omission of Franchisor to exercise :any power or right arising out of any
breach or default by Developer ‘of any of the terms, provisions or covenants of this Agreement,
affect or impair Franchisor's rights to exercise the same, nor shall such constitute a waiver by
Franchisor of any right hereunder or the right to declare any subsequent breach or default.

Xili. SEVERABILITY AND CONSTRUCTION

A. Except as expressly provided to the contrary herein, each portion, section, part,
term and/or provision of this Agreement shall be considered severable; and if, for any reason,
any portion, section, part, term and/or provision herein is determined to be invalid and contrary
to, or in conflict with, any existing or future law or regulation by arbitrators, a court or agency
having valid junsdlctlon such shall not. impair the operation of, or have any other effect upon,
such other portions; sections, parts terms andl/or provisions of this Agreement as may remain
otherwise intelligible; and the latter shall continue to be given full force and effect and bind the

parties hereto; and said mvalld portions, sections, parts, terms and/or provisions shall be

deemed not to be a part of this Agreement

B. Any provision o} covenant in this Agreement which expressly or by its nature
imposes obligations beyond the expiration, termination (regardless of cause for termination) or
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assignment of this Agreement, shall survive such expiration, termination or assignmeit,

including, without limitation, Sections.IV.B., V.B., VI.F. and G. and VIII. through XIX.

C. Anything to the contrary notwithstanding, nothing in this Agreement is intended,

nor shall be deemed, to confer upon any person or legal entity other than Franéhisor or

Developer and such of their respective successors and assigns as may be contemplated by
Section VII. hereof, any rights or remedies under or by reason of this Agreement.

D. All captions in this ,Agreement; are ‘intended solely for the convenience of the
parties, and none shall be deemed to affect the meaning or construction of any provision hereof.

E. All references herein to thé masculine, neuter or singular shall be construed to
incliide theé masculine, feminine, neuter or plural, where applicable, and all acknowledgements,
promises, covenants, agreements and obligations herein made or undertaken by Developér
shall be deemed. jointly and severally undertaken by all the parties hereto that execute this
Agreement on béhalf of Developer.

F. This: Agreement may be signed in. multiple counterparts, each of which will be
deemed an original, and all of which together constitute one and the same document.

XIV. ENTIRE AGREEMENT-APPLICABLE LAW

Thls Agreement, the documents referred to herein and the Exhibits and aftachments
attached ‘hereto constitute the entire, full and complete agreement between Franchisor and
Developer concerning the subject matter hereof and supersede any and all prior negotiations,
understandings, representations and agreements, no other representations having induced
Developer to execute this Agreement; provided, however, that nothing in this Agieément is
intended to disclaim the representations made by Franchisor in the disclosure document that
was furnished to Developer by Franchisor. Except as otherwise expressly set forth herein, no
amendment, change, or variance from this Agreement shall be binding on either party unless
mutually agreed to by the parties -and executed by their authorized officers or agents in writing.
This Agreemerit takes effect upon its acceptance and execution by Franchisor in Alabama, and
shall be governed by and interpreted and construed under the laws of the State of Alabama. In
the event of any conflict of law, the laws of the State of Alabama shall prevail, without regard to,
and without giving effect to, the application of Alabama conflict of law rules.

XV.  ACKNOWLEDGEMENTS:; DISCLAIMER.

A. Developer acknowledges that it has conducted an independent investigation of
the business to be conducted hereunder and recognizes that the business venture
contemplated by this Agreement involves substantial business risks and that its success will be
largely dependent upon the ability of Developer as an independent business.

FRANCHISOR EXPRESSLY DISCLAIMS THE MAKING OF, AND DEVELOPER
ACKNOWLEDGES IT HAS NOT RECEIVED, ANY WARRANTY OR GUARANTEE, EXPRESS
OR IMPLIED, AS TO THE POTENTIAL VOLUME, PROFITS OR SUCCESS OF THE
BUSINESS VENTURE CONTEMPLATED BY THIS AGREEMENT OTHER THAN THE
REPRESENTATIONS MADE BY FRANCHISOR IN THE DISCLOSURE DOCUMENT THAT
WAS FURNISHED TO DEVELOPER BY FRANCHISOR. DEVELOPER ACKNOWLEDGES
THAT FRANCHISOR'S APPROVAL OF ANY PREMISES IN NO WAY' CONSTITUTES A
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REPRESENTATION OR WARRANTY AS TO THE POTENTIAL SALES, PROFITS OR
SUCCESS OF ANY RESTAURANT.

B. Developer acknowledges that it has received, read and understands this
Agreement, the documents referred to herein and the Exhibits and attachments.attached hereto,
each -of which are incorporated herein by reference, and that Franchisor has accorded
Developer ample time and opportunity to consult with advisors of Developer's own choosing
about the potential benefits and risks of entering into this Agreement.

C. Developer acknowledges that it timely received the disclosure document required
by the Franchise Rule promulgated by the Federal Trade Commission, as amended; and that it
received this Agreement, the documents referred to herein and the Exhibits and attachments
attached hereto, and agreements relating hereto, if any, at least fourteen (14) days prior to the
date on which this Agreement is exécuted by Developer. Developer further acknowledges that
Developér has read such Franchise Disclosure Document.and understands its contents.

XVI. ARBITRATION

A. Disputes Subject to Arbitration. Except as expressly provided to the contrary in
this Agreement or the Franchise Agreement, including without limitation, Section XVI.E. below,
all disputes and controversies between Franchisor and Developer, or Franchisor's affiliates. and
their respective shareholders, members, officers, directors, managers, agents, and/or
employees and Developer's,_, affiliates and_their -respective. shareholders, members, officers,
directors, managers, agents, guarantors and/or employees arising out of or related to: (1) this.
Agreement or any other agreement between Developer and Frarnichisor; (2) Franchisor's
relationship with Developer; (3) the validity of this Agreement or any other agreement between
Developer .and Franchisor; or (4) the System, including allegations' of fraud, misrepresentation
and violation of any state or federal laws or regulations, are subject to and will be resolved
exclusively by arbitration conducted in accordance with the Commercial Rules -and Regulatlons
of:the. Américan Arbitration Association.

B. Demand for Arbitration. Either party may demand arbitration by giving the other
party written notice. Within ten (10) days after a written demand for arbitration has. been
delivered by the party’ demanding arbitration, either party will have the right to request the office
of the American Arbitration Association located in Birmingham, Alabama to initiate the
arbitration procedures. Such arbitration shall be conducted before three (3) arbitrators, chosen
as follows: Franchisor and Developer shall each select one (1) arbitrator. These two (2)
arbitrators shall mutually agree on one (1) other arbitrator to act as the third arbitrator. The
arbitrators will be appointed as provided herein within sixty (60) days after a written demand for
arbitration has been made in accordance with the Commiercial Rules and Regulations of the
American Arbitration Association.

C. Venue and Jurisdiction. All arbitration hearings will take place exclusively in
Birmingham, Alabama, and will be held no earlierthan ninety (90) days. after the arbitrators have
‘been selected. Franchisor and Developer, on behalf of themselves and the parties listed in
Section XVI.A. above, do hereby ‘agree and submit to personal jurisdiction in the State of
Alabama in connection with any arbitration hearings or litigation hereunder and any suits
brought to enforce the decision of the arbitrators, and do hereby waive any rights to contest
venue- and jurisdiction in the City of Birmingham, State of Alabama and any claims that venue
-and jurisdiction are invalid or inconvenient.
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D. Powers of Arbitrators. The authority of the arbitrators will be limited to making a
finding, judgment, decision and award relating to the interpretation of or-adherence to the written
provisions of this Agreement. The Federal Rules of Evidence (the “Rulés”) will apply to all
arbitration hearings and the introduction of all evidence, testimony, records, affidavits,
documents and memoranda in ‘any arbitration hearing must comply in all respects with the
Rules and legal precedents interpreting the Rules. Both parties will have the absolute right to
cross-examine any person ‘who has testified against them or in favor of the other party. The
arbitrators will have no authority to add to, delete or modify in any manner the terms and
provisions of this Agreement. All findings, judgments, decisions and awards of the arbitrators
will e limited to the dispute set forth in the written demand for arbitration and the: arbitrators will
have no authority to decide any other issues. The arbitraters will not have the right or authority.
to award punitive damages to either Franchisor or Developer or the parties listed in Section
XVI.A. above and Franchisor and Developer; on behalf of tHemselves and the parties listed in
Section XVI.A. above, expressly waive their rights to. plead or seek punitive damages. All
findings, judgments, decisions ‘and awards by the arbitrators will be in writing, will be made
within thirty (30) days after the arbitration hearings have been completed, and will be final and
binding on Franchisor and Developer. The written decision :of the arbitrators will be deemed to
bé an order, judgment and decree and may be entered as such in any court of competent
jurisdiction by either party thereafter. If, during the course of -arbitration, either party fails to
appear at a meeting or hearing duly scheduled in accordance with the Commercial Rules: and
Regulations of the American Arbitration Association, the arbitrators will have the :absolute right
to enter a default judgment against:the party failing to appear.and may-grant a remedy and rélief
in fayor of the meving party. o - = v

E. Disputes not Subject to Arbitration. The-following disputes between Franchisor

and Developer will not be subject to arbitration: (a) Developer’s misuse. of the Proprietary Marks

or the System; (b) the obligations of Developer upon termination or expiration of this Agreement;
(c) the sale, transfer or assignment of any ‘interest in this Agreement or in Developer or any
rights: granted hereunder; and (d) Developer’s violation of Section V.B.3. or Section VIII.

F. Confidentiality. All evidence, testimony, records, documents, findings, decisions,
judgments; awards :and orders. pertaining to any arbitration hearing or litigation between

Franchisor and Déveloper will 'be secret and corifidential in all respects. Franchisor and.

Developer will not disclose the decision or award of the arbitrators and will not disclose any
evidence, testimony, records, documents, findings, decisions, judgments, awards or orders: or
other matters:from the arbitration hearing to any person or entity except as required by law.

G. No Right of Set Off. Developer agrees that it will not set off or withhold payment

of any amounts it owes Franchisor on the grounds of Franchisor’s alleged nonperformarice of
any of Franchisor’s obligations under'this Agreement or for any other reason. Developer agrees
that all such claims will, if not otherwise resolved, be submitted to arbitration as provided in this
Section XVI.

XVII.  LIMITATIONS ON ACTIONS

A. Waiveér of Punitive Damages. Except with respect to the unauthorized use of the
Proprietary Marks, or breach of the confi dentlallty or non-competition provisions hereof,

Franchisor and Developer waive to the fullest extent permitted by law any right or claim for any

punitive, exemplary, consequential or speculative damages against the other and agree that in
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the event of a dispute between them, except as otherwise provided herein, e€ach shall be limited.
to the recovery of actual damages sustained.

B. Waiver of Class Action Proceedings. Developer and its Owners ‘agree that for
the System to function properly, Franchisor must not be burdened with the cost of litigation of
System-wide disputes. Accordingly, any disagreement between Franchisor and Developer shall
be considered unique as to its facts and shall hot be brought as a class action and Developer
‘waives, any rights to proceed against Franchisor by way of class action. In any legal action
between Franchisor and Developer, the arbitrators or court shall not be precluded from making
their or its own in‘dependent" determination of the issues in question, notwithstanding the
similarity of issues in any other legal action involving Franchisor and any other franchisee and
each party waives the right to claim that a prior disposition of the sarne or similar issues
precludes such independent determination.

C. Waiver of Jury Trial. FRANCHISOR AND DEVELOPER IRREVOCABLY WAIVE
TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM, WHETHER AT LAW
OR IN EQUITY;, BROUGHT BY EITHER OF THEM AGAINST THE OTHER.

XVIIl. OFFERING OF SECURITIES BY DEVELOPER

In the -event Developer shall attempt to raise or secure funds through the sale of
securities, including, without limitation, limited partnership or joint venture offerings (which sale
shall be 'subject to the. provisions, of Section VIl. of this Agreement), Developer recognizing that
the documents: with respect thereto may reflect upon Franchisor, agrees to obtain the prior

written_consent of Eranchisor with respect to any mention of Franchisor or description of ..

Franchisor's System or Developer's relationship with Franchisor made in any documeénts to be
utilized'in connection‘with such offering, in addition to such other consents and approvals as are
required hereunder, Developer agrees and recognizes that any offer of sale of its securities in
violation of any applicable federal or state securities law or regulation, or Developer's failure to
obtain Franchisor's written consent (which will not be unreasonably withheld) as provided above
shall constitute a material default under this Agreement subject to the provisions of Section VI.
hereof,

XiX. GENERAL RELEASE AND COVENANT NOT TO SUE

Developer hereby releases Franchisor and its affiliates and their respective
shareholders, members, officers, directors, managers, agents and employees from any and all
claims and causes of action, known or unknown, which may exist in ‘favor of Develéper or its
affiliates. or their réspective shareholders, members, officers, directors, managers, agents or
employees as of the date of this Agreement, other than any claims arising under the Franchise

Rule promulgated by the Federal Trade: Commission, as amended, or similar state laws or

regulations. In addition, Developer covenants that Developer shall not file or pursue any legal
action or complaint against any of the foregoing entities or persons with regard to any of the
foregoing claims or causes of action released by Developer pursuant to this Section XIX.

XX. FORCE MAJEURE

If any party's performance of any obligation under this Agreement is prevented, hindered
'or delayed because of force majeure and not through any act or omission of such party, which
cannot be overcome by use of normal commercial measures, the parties shall be rélieved of
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IN WITNES§ WHEREOF, the’ pames hereto have: diily éxeciited;, sealed and de glivered!

this. Agresment of the day° and yearf irst.above written.,

FRANCHISOR? DEVELOPET(

Fl ANCHISING‘ INC.,

Titler

e

IF akcorporatlon [partnershlp, limited; h’é”blllty
company or other legall entity :

. By: - (Narme ;éf'CBrbéﬁét?féﬁ, partneiship, lifited’
W'Pnnt Name:. ______ | liability:company-or other legal'en tlty);

| l
i — —— =
= | 3 (Signature). = &= !
| |
}y (PrintNamej — ~ = |
i
)
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Dévelopiment Aréa, purstiant; to uFranchlsetrAgreements that; cumulative number-of Restaurants
set forth belg\LVL s ‘of each of the. followmg dates:

Gumulative Number

‘ e aoishi | i o | Developm
of | REstaurants to be o ??i ngpag;e fl Franchise F.ee Credlted Agamst
L 7 ] - 'Franchise: Fee:
A i

For purposes. hereof, a; Restaurant thatis: permanently closed afterJhavmg ‘sbeen

other than as.a, result of non ompllanc ‘“by Ieveloper w hi rm: J:{of*tqheu

. . . . . I

shaIIJ be consmiered fi xed ias. of ‘the. date of this

L



3.  Developnient!Fée. The Devélopment Feeids: $

- 4. Compliance Morith Bank.
the Agreement is asi follows:

i . N

2
vol
o
34

i o s ubeans RIS

[One: (1) unit pet Restaurant to be developed]
T F S = =
!
Ain '
16530208v2,

he:Compliance: Month Barik-balance as ofthe date of
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EXHIBIT B:

vall of Devéleper's officersiand. dir

G nducted%usmess und’,éf"‘a

neorporated oF

. it

y,(name uotherrthan its legal: name The fellowmg isi a Ilst of
ectorsiormanagersas.of ____ .20 .

‘7':’1??5@?04'1(’59; Hej@

= = e

o (e,

”na;n ‘The‘followmg“ alr

thiis! 'Ag reement;:

16550208v2:

_20__,

|t has;
t:6f all

AL

natyn@ .Vand fexte t

2] xsole and fexcluswe legalr
1 Déveloper, free and'clear of S,
agreements cand; encumbrances ~of‘any Kind or nature, other than: those: regt




OWHer's ANamej, Addiess oand
Somal “Securltv Number,

Deseription.of Interest

oL
= o R — e

“a

Boaue
(PintName) -
Signatwre)

(Signature)

By __ , :
PrintName: . ee

GUT INCHISING;, INC:,
an Alabaria corporatlon

Titer T




EXHIBIT'C

GWA_RANTY AND ASSUMPTION O I?éiGELi GATIONS

SiGUARANTY AND; ‘ASSUMPTI@N OF QBLIG ATI@NS hiis. LGuar‘anty ").is given: this

e f#,:_ . 20__, byieach of the undersigned Owners: (as. defined in
the Agre_ememﬁt . !

I consideration of, and as an induce that certain Area
levelopment f ( it of e from time: to time; the

‘anr Alabama &cerporatlen
i hereby personally”
FS!: nd7 assugns for the term

SS! Or : ~ebllgat|ons hereby
. any: ] may have to:‘ requnre,‘that 'an actlon be brough .agalnstJ
any: other ;person as a condition of liability: an
Iegal or €equitable.defenses 'to whlchyhe she orfit may be &

pel 4"‘,-[’(0 any. othér person
npartlal‘ Apayment or perfermance» or the;

Guarantym whlch rs.hall befcontlnumg andl lrrevoca e:uritnl satlsﬁe lin full

1, conseiits and agrees that any claims'hé, she or it: may: have
be, subordmate torthis: Guaranty

3 each hereb‘ omtly'and severally ackno (Aw,l:“
: : ts contained inSections V.

3



if 'FI everit, of'
9‘ dt and without

glvmg éffectito;, the épplléatlon of Alabama conﬂlc of Iaw» rules

[Sighatures:on following: page.]
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'
S

INWITNESS! LWHERE(f)ff each of the: undersngnedl has. hereunto signed, this: GLT ranty.
and’ Assumptlon of Obligations.on the same day andiyear as theg,,k,greement'twas executed.

(Sighatire)

(Print Name)

(Signature) N

(Print Name)

(Slgnaturegm S - B
= b amF

(Print: Name) e T T

(AvgjnKTtuA_ne:.)v e ——— — — — =

(Print Name) — -

1165502082
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ILIST'OF CURRENT FRANCHISEES, AS OF DECEMBER 31, 2020

Alabama
Guthrie's
Alanf arks;

341 Palisades Bivd..
Birmingham,, Alabama 35209
205:783-5800

* Guthrie's of Cullman

{704‘2nd RVe NV
Cullman, Alabama. 35055
(256): 7%5=1;63‘6

Guthrles of ‘,Iowntownr (UAB). " .

5. S, 'Suite' 107
Bll’ lngham,r Iabama £:35205
(205)'327-1241

Guthrie’s 6f Fdifhope
Matt'Wyatt
51 B Nor

"Greeno Read
(2515 99022897

Gu'th*ﬁ‘éff“‘ ‘of HaIeyvrIleA

f’HaIeywller#Z
1 Betiton:
c42469 nghway 195

16440847

‘of Birmingham (Homewgod)

EXHIBIT C

, ] way'
Oﬁéliké Alabama 36801&

(334):363-0764 -

Guthrlers~ of Rainbow City:
Brlan Crawford .

(256) 442 9070

Guthrie!s of: Tru’ssvrlle
anan Crawford

(205) 508-5401 .

S



[Sei

fig’s @ "Panama |City' Beach
7905 Front Beach Rd.
Panama Gity Beach, Fl., 32407
(850) 249-5160

‘Guthrie’s of Panama; City’ Beach #

14100 Panama City Beach; PRwy.
Panama: Clty Beach, FL:32413
{850) 832-0792

‘Georgia,

Guttiiels of Ringgold!

‘Will Garrett

67 Poplar Road! . AR
Rlnggold Georgia 30736
{706) 965-6550 -

-e

. (706) 085-6550,

Kentucky
Guthiie’s, of Erlanger

Bill Aseree!

3340: Mineold Pike, Su1te C

" Efianger,. Kentucky 41018

((859) 663:2853

-

Giithiiiess. 6f Fort Witight
Bl" Aseree '

44047 7

~ Gthrie's of Burlington

JohniHarman

16440847 -

Ohio

- Guthrie's of Cleveland!

Kevin McNamara

3465 Steelyard Drive

Gleveland, Ohiio 44109
(216) 351-3870 !
Tennessee

Gf’ i "’"“”}o;ntaln

1v2355Taft nghway
SlgnaMMountam Tem@essge 373,77;
({706) 965-6550

Cordova TN 38@1 6
{(907) 440-8488

Guthrie’s of Memphls #

'Tyron Burroughs. andﬁandy Washiurn: N |

Pl o

,Germantown PKwy.

’ Cerdova TN 38018
- (9071) 249-7175
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EXHIBIT D

LIST OF GURRENT'COMPANY-OWNED GUTLETS AS OF DECEMBER 3, 2020

Alabama

1673 !Shug Jordaﬁ ParkWayJ Smte\A
Auburn; Alabama ;@&311

-Jo& Kelly Guthtie;

1700A Capps 1Land|ng

== e EN % ““.7-.&
.Tu’ééélo‘o‘ = abama‘35405~ i
(205).349-2222 . L

Guthriers of Opélikai2n Aventie

Matthew: Myers 1and Joe: Kelly Guthrie

50512 Avenue
- @pelika; AL 36801

Florida

R\yan Guthne
§ Tenn_e‘s see Street’
'Tallahassee FloFida; 32304
a(8_5®) 224; Y‘2244‘

2550 N Monroe%&Street_; .
Tallahassee, Florida, 32303
(850) 970-9543*

AGuthne 'S nof ‘Tampa

" : .Bale Mabry Hwyr
'ﬁ;ampa Elorida 33611
(843) 1644-57.28!

16440847



) ] ', Matt\ Dalhauser and Stephe‘n G”élbralth
176 Vlnce Merolla Rd. ‘
‘Canton. GA30114

‘Guthrigls. of Mableton

Joe Guthrie; Matt Dalhauser and -Stephen Galbraith;

78 Vieteraris Memorial Pkiy:
Mablétoir, GA'30126:
(678)403-8711

AGHU Q84T




EXHIBIT E

(See Attached)
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‘Guithrie’s Franchising, Ine.

Aubuiii, Alabaria

FINANCIAL STATEMENT

For The, Years EndediDecember 31, 2020/and 2019, -

)
3

Déilar & Wason, LLC
Centified Public Accountants
Gunfersville. Alabama

iy



.INDEPENDENT AUDITORS? REPORT

" FINANGIAL STATEMENTS
BALANCE, SHEETS
STATEMENTS! iQF INCOME.

&F
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- beighBarnete Dollar, CPA
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e

r

nsibiliti i;.s dor the. Audltcol ‘the Fmancxal Smtements g

v

ertis 'F

L0

fraud @r ‘error.

rusulung: i

weonsidered mat : Anta
would f"’)ﬂ uence; lhe; }udngenb made bv ar

.sonable UsSer ,b eﬂ an, theLhnanuwl L.statnmenrs

3

In performmg an audit inaccord:

with gefierally aétepted auditing standards,, we:,

1

,s',tat ment &F thuhnd dhstdtcmums' whether

rslgmﬁuam ‘dt.countmg‘ esumdlc,s rrmdu.by l_ndnagemem, s we

“Guritensyille. Alabama

al judgemmest and maititain proféssional skepticism: throughout thei -

——— - -




R

GUTHRIE’S ERANCHISING; INC.

ASSETS

CURRENT ASQI:.TS

Royd‘lnes Recelvable

‘PROPERTY, AND, rF‘QUEPMENT
Office Eurnitute and Equipiment
Leéss- Accumuliated; Deprecxatlon

‘OTHER ASSETS;
N seivable Stockhiolder

Lease ‘Deposlt

TOTAL ASSETS

TheAccOmpan\m Notes.are A lnteerd

s

:Deceniber:31,
5020

- Deécember 31,

2019

3650

36,1130

3770.587

$_ 576l

8

438733

Parert These' [‘manudl Smtemems,

[\




1 +

The Acvoimpanying Notes Are An [megal Pare OF Tiigse Finaneid] Suitgingnits . .
|
\
|

December 31,  Decermber 8
2020

Ac&.ni&] Sdlarle" and Wfa;:Es . 24 3RS 375
Payroll Taxes Piyable. , : s -
Franchise Fee Deposit - s

Noté.Payub N

NoteiPayable Stockfigider

o

LONGRERM LIABILITIES , - - ‘
|

= Torlbidbilites. = T
éAONTINGEﬂqCI E‘“S ' SR — :ﬂ-:m: e e i_’éi;i @ {‘

L 306i654 267320

STOCKHOLDERS’ EQUILY $ 450460 § 438738

K



. STATEMENTS OF INCOME - | el

s

e For The'YearEnded . . ...

December 31,2020 . __ _December:i1., 2019

— . ATOuAt « ~ _Revenuey __Amounc . _Revénies

:Efunchisem’gyglgi;gsj N ) ) % 550

Franchise Fees
Vigndor Rebates

_ - (608339 .. SU09
189, 180 :

-y

—————

EXPENSES ' . Bowss1 4993 . SAT0% . _AG00

i i -

n o ncomefromOperions T BIIAMS 5097 o0 G5 S4By e

OTHER INCOME {EXPENSE): . , :
PPP Fatgiveness Inéaine o 39:500/ 247 N

39‘.90()“ PR u24:/ . NP Y S

NET INCOME §. 8533} L SOTA% §... 64253 54.00%

o = T oy e

A T e N



e b

‘CASH FLOWS FROM OPERA’]
CdSh Recewcd from c eI

ING ACTIVIT]ES'

Operdtm" Acmmeﬂ

CASH FLOWS FROM INVESTING ACTIVITIES
Rurchase-of Propetty and Equipment: '

Net Cash; ﬁrbﬁidw {{Used) by

et '-f o Borrowmg
Re_p ‘mentsa on Notes de dble

(ar

S (‘orporauon Dlstmbunonsv Paidjte’ Stockh ]d ers.

\et C dbh “Prowded (Usedy by :

CASH AND: EQUIVALENTS = Beginning of Year

CASH ANDEQUIVALENTS: - End.of Year

For/The' Year Ended

Decemiber:31,

December 3‘],,

(15350

Y (45350

(33, 650),

338
193.644)
(724,000)

33900

(138:405)

(3:471)

22,734

(9:162);

_.9 1”62

S 29734

‘Fhe, Accompanying Netes Are An 'Integral Par Of These: Financid). Statements

’.:Gﬂ

4




a
Y »

. _For The'Vieat Ended e

‘Decenber 3, December:3 1,
?026 == = 'Liﬁ'] 9

Rb"@N@ILIAmlow OFNE Ng@ME
: HPROVIDED (USED) BY:

Depreciation-and Arigrtization: 11,956 ;4

[Is

Change i Assers = (Inerease) Decrease o
+ - Royalties Receivable e - o 1,992 6783

1Change i L:abﬂmesj ~Inetease (Decrease) - , ‘
«Cash: Overdraft - 498 8:502!
Accotnts Payable ’ ’ : 2.8 :
,Accrued’ Saldnew and, Waﬂex

@& "~941)b

. 00w

20336 . (47.989)

S, B13610 % . J594 164,

‘TheAceanp Naies Are An Intégral Part:Ot ThesetFinancial Staiements




STATEMENTS/OF RETAINED EARNINGS, s
GUTHRIE’S FRANCHISING, INC.

Eor The Year Ended:

Deceniber 3,
= _A‘Q(yzﬁ@"':_il—' .

RETAINED BARNINGS

Net.ncomer . - ) , . ‘853,334

S:Gorporation Diswiby

NINGS - Beginning of Year $ 262,320 © 'S

DisuibutisosPaidio:Steckiolders . (a000)

§ 262390

RETAINED EARNINGS: - End of Year & 30165

The A ceompanying Notes, Are Ant Tntegral RantiOf These Financial' Stitemiens

- .R-

(480:000)




NOTES TO FINANCIAL STATEMENTS

GUTHRIE’S FRANCHISING, INC.

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

NATURE OF OPERATIONS AND CONCENTRATION OF CREDIT RISK -Guthrie s Franchising, Inc.
ithe "Company™) way formed in January, 2004 and is prinvirily engaged in the franchising of restaurants. The
’Comp;my currentlyhas frarichises in the states of Alabuma, Florida. Georgia, Tennessee. Ohio.and'Nevada with
plans 1o expand to other areas of the United States as franchisees emerge.  Finaneial instruments that subject
the Company to petential concentrations of credit risk consist prineipally of franchise royalties receivable.
Concentrationsof ¢redit with respectto franchiseroyalties reccivableare limited dueto the Companys.evaluation
of the credit worthiness of its franchisee. before'entering into a franchising agreement. The Company’s cash is
maintaired at oné bank in Alabama and.is insured up to $250,000 (federally insured limit). At December 31,
2020 and 2019, the:Company's cash balances were fully insured.

ESTIMATES AND ASSUMPTIONS - The presentation of financial statements in conformity with.generally
accepted accounting principles-requires:management to make estimates and assumptions that.affect the reported
amounts of -assets and liabilities and disclosure of contingent asséts; and habilities at the date of the financial
statements and-the reported amounts-of revenues and expenses during the reporting period. Actual results could
differ from these estimates. '

REVENUE RECOGNITION AND DEFERRED REVENUE- The Company provides franchidees.support
for site selection, architectural plans, interior and exterior design and layout, training. matketing and sales
techniques, and opening assistance. Franchise fees generally aré non-refundable and the Company recognizes.
income when it has petformed all initial services. which is generally considered to be when the location
commences,operations. However,,in accordunce. with accounting principles generally aceepted in the United
States, franchise fees are not considered earned until substantially all services and conditions of the franchise
ragreement have been met by the Company. Revenue on these fees is deferred and reflected as a liability on the
balance sheet. An estimaic:of those fees expected 10 be recognized as revenue within the year are:classified as
current Habilities. At December 31, 2020-and 2019, there were no unearned revenues associated with franchise
lees recerved.

The Company recognizes royalty revenue from franchisees based on amounts earned aceording toiits individual
agreements with its. franchisees.  Rovally revenues are generally based on a percentage of gross sales of
franchisees’ aperations reported on a timely basis. Sales not reported timmély by its franchisees aré subject to
penaity calculations. as defined. Gross sales include the actual gross charges for all beverages, food. services,
goods; wares, merchandise and any other products purchased by customers ol franchisees. for cash.or credit.

CASH AND EQUIVALENTS - Cash and equivalents include amounts on deposit with financial institutions
with original maturity of less than 90 days.

(Continued)
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Guthrie’s Franchising, Inc.

Auburn, Aldbama.

FINANCIAL, STATEMENTS

WAL Al

For The, Years Ended Diecember 31, 2019 and 2018

Watson, LLC
,QQ‘EP : untants

‘Gumersville, Alidbama, -
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BALANCESHEETS | C

GUTHRIE’S FRANCHISING; INC:

Royaltnes’ Reggivable

. PRORERTY AND EQUIPMENT .
| j 34815
3057

31658 17249

‘OTHER. AQS‘ETS :
:NoteReceivable: Stoukholder ¢ s oex
Lease.Deposit 7 . I

FOTAL ASSETS; | $ . 438733 § 27898

gral ParaOf These Fitancial Starérients
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3

xDeLember 3

S W NP
December 3 1,

2018

LONG-TERM LIABILITIES

b 'igStockholder

Total Liabikifics =

CONTINGENCIES
STOCKEHOLDERS” EQUTT‘Y
ComméniStock =P
lssuedpand‘()utstandmg s
Additional. Pand*”lm(;apltal
Retained, Eamings

Totall Stockhelders® Equity

IOTAL LIABILIT FES AND

=1

The Accompanying N@és Are AnTar

N

ESTOCKHLOLBEBS; EQUITY

&R

(5
27613
6’«,—033

’70 000

119 435

ire | i Authorized, ‘
000, Shares 1,000

6”‘E 3’20

11,000
4:000
1 00 167

: 5267‘.—320

105,867

$ . 438735

ral Pant OF These Financial Statements

4

$ 278208
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o T S P ;I'or:ﬂleregngdch: S =z

December31..2019. . . Déceniber3 L
JECEMBEr Sl e s’ e 2 GCEMDET.D 5,

L

U of
Revenues

. Amount. ..  _Revenues: JAmoeunt,

$ 55044l
30:000 -

... 608739,

a

39:8 88%
1503
u -JS.%OQW

» '”'I\ »ng |80 /—_lmb T él 730572

3

kaﬁsrs L sehd . 4600, .. . 497660

& rw

- Incomefrom:@perationsi . _____ 64258 ;. 0n5400 e = 730862 o —:52&_,

s (B3 vPENSE)ﬁ

NET INCOMF B 64053 . 54.00% § . 752800

inangial Statements

e 895650

~100:00 *
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e . /\ccompan\ﬂnaj\fores #Are An linfegral Part Of ThLS(. Financial Statemerits

-

i oY
Eor'The Year Ended..
‘December 31, Becember 31,
‘GASH FLOWS FROM OPERATING ACTIVITIES
Caski Recgived from: Customersiand Qthers. 5
Cash Paid 1o Suppliers, Emplevess and Oghers
Intetest Expense: Raid: - -
Net Cashi Provided (Used) by
Opcratmg,,Actn ities, 392} 164
CASH FLOWS EROMINVESTING A CTIV. IVITIES!
Purchaseof Property and | Equipment: i S
Net Cash \P‘rov'i(ie&?(U’s‘edﬁ)j ?'t"zy*
Investng Activities (15.350) - ‘
v B o L g =5
CASH FLOWS FROM . FINANGING ACTIVITIES
Progeeds from Bofrowing; =
Advances ito. Stocklioldérs
Advantes from Stockholders
Repaymentsito Stockholdérs. 7 )
S Gorporation, Distributions; Paid fo: Steckholders: — ___.(800:000)
Net:Cash Provided (Used) by ‘
i ndnungmActlvmeS . (587.976) _(716.747)
NET INCREASE (DECREASE) IN CASH: AND‘ ,
EQUIVALENTS 69,162 9,162
-
CASH AND EQUIVALENTS - Beginning of Year N -
CASH AND EQUIVALENTS - Endiof Year ' s . 8. 563



Net Incorie .

Adjustiierits to-
(lncomei(Loss) to

Chanbelm ASSets - (lncrease)wDecrease
~  <Royalties Receivable: .

L]

. ©harige in Liabilities = Increase Degrease)

€ashOverdraft

Accourits Payable

Accrued Salaries and Wiages, .
uPayroIl 'Taxes Payable
Eranchise Pec ‘Deposit

. Tofal Adjustments,

NET CASH PROVIDED (US
OPERATING ACTIVITIES

.

200y .

. .

941 LY

8:502
(22941
2292

=,

(20:000) ..

. (47989) . . {

$ . SoA164  § 725900

The Accompaiiying No tes Arer Any lmeordl Part Of These Findrcial Sidtémieits




STATEMENTS OF RETAINED EARNINGS

GUTHRIE’S FRANCHISING, INC!

T e o O S ey

RETAINED. EARNINGS - Beginning of Year
Net Incomer '

- $ Corporation Distiiibutions Paid ito Stockholders

2 ries Rudd A A4

'RETAINED EARNINGS = Eiid of Year

R

For Thie Year Ended ___

December31., December’31,
20090 2008

- ==y

“Tihe Accompanying/Noles:Ate Anlintegral Rart OF These; Financial Statements

8=




'NOTES TO FINANCIAL STATEMENTS

GUTHRIE'S FRANCHISING, INC.

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

NATUREOF OPERATIONS AND CONCENTRATION OF CREDIT RISK - Guthrie’s Franchising, Inc.
(th (,ompdnv ") was.formed in January, 2004.and is primarily engaged inithe franchising of réstaurants. The
Company currently has franchises in the states of Alabama. Florida, Georgia, Tennessee, Ohio and Nevada
with plans toexpand to other areas of the United States as franchisces emerge. Financial instruments that
subject the Company to potential concentrations of credit risk consist principally of franchise royalties
receivable. Concentrations of credit with respect to franchise royaltiés reccivable are limited due to. the
Company’s evaluation of the credit worthiness of its franchisee before entering into'a franchising agreement.
The:Company’s cash is maintdined at one bank in Alabama and is insured upto $250.000 (federally insured
limit). At December 31, 2019 and 2018. the Company’s cash balances were fully insured.

ESTIMATES AND ASSUMPTIONS - The presentation of financial statements.in conformity with generally
accepted accounting pnncnples réquires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure.of contingent assets and liabilities at the.date of the
financial statements and the reported amounts. of revenues and-expenses. during the reporting period. Actual
results could differ from these estimates.

REVENUE RECOGNITION AND DEFERRED REVENUE- The Company. provides franchisees support
for site selection, architectural plans, interior and -exterior design and layout, training, marketing and sales
techniques, and opening assistance. Franchise fees generally are non-refundable and the Company
recognizes income when it has performed all initial services which is generally considered to be when thé
location commences operations. However, in accordance with accounting principles generally accepted in
the Uniied States. franchise fees are not considered earfied until substantially all services and conditions of
the franchise agreement have been met by the Company. Revenue on these fees is deferred and reflected as
a liability.on the balance sheet. An estimate of those fees expected to be recognized as revenue'withinthe year
arée classified as current. liabilities. At December 31, 2019 and 2018, there were no unearned revenues
associated with franchise fees received.

The Company recognizes royalty revenue from franchisees based on amounis earned according o its
individual agreements with its franchisees. Rovalty revenues are generally based on a percentage of gross
sales of franchisees’ operations reported on a timely basis. Sales not reported timely by its franchisees are
subject to penalty calculations, as defined. Gross sales include the actual gross charges for alllbeverages, food.
services. goods, wares, merchandise and any other products purchased by customers of franchisees for cash
or credit,

CASH AND EQUIVALENTS - Cashand equivalents include amounts.on deposit with financial institutions
with original maturity of less than 90 days.

{Continued)
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NOTES TO FINANCIAL STATEMENTS -

GUTHRIE’S FRANCHISING, INC.

NOTE 5 - CONTINGENCIES

The Company owed the United States Treasury for unpaid payroll taxes relating to years 2007 and 2008. An
‘Internal Revenue Service -audit which began in 2012 was completed in 2015 and concluded that unpaid
payroll taxes were due and pénaltiés and interest relating to the unpdid paytoll taxes were also assessed.
These amounts have been estimated. in prior years. When the final liability was determined, an additional
$104.910 was assessed ovér previously estimated amounts recorded by the Company. This amount was
recorded as a reduciion of stockholders® equity through an increase in stockholder distributions for the year
ended December 31, 2015.

The Company was paying $4,000 per.month to satisfy these liabilities under an installmentagreement with the
Internal Revenue “Service. The balance owed was paid in 2018. If the Company had defaulted on this
installment agreement, the Internal Revenue Service-could ‘have retroactively assessed additional penaities
and :interest and the ‘balance would have been payable immediately. This potential liability could have
resulted -in a near-term vilnerable impact, if the Company were to have defaulted on this instaliment
agreement. Such an impact-could have been significant to the operations of the Company.

For the years ended December 2017, the Company was not insured for general liability. franchiser errors and

~omissiens, or directors and officers’ liability. . If the Company.were. to have a claiin, this lack of ‘insurance
coverage could result in a near-term vulnérable impact, Such an impact could be significant to the operations

ofthe Company._. The Company:obtained these coverages on March 19,201 8-currently through March. 19, 2020.

In early 2020, an outbreak of the novel strain of coronavirus (COVID-19) emerged globally. As.aresult,
there have been mandates from federal, state and local authorities resulting in an everall decline in
econgmic activity, The uitiimate impact o7 COVID-19 onthe financial pcn'i‘qu])zmcc'bf “the Company”s
operations isvnc)(rcason;abl;\-' estimable at this time.

NOTE 6 - FRANCHISE ROYALTY INCOME

The Company currently receives franchise rovaliy income of 6% of sales from franchisees. However, there
are six stores owied by related parties that pay their franchise royalties directly-to Guthrie family members.
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EXHIBIT'F

LIST OF 'STATE AGENCIES/AGENTS FOR 'SERVICE OF ﬁR‘@éESSﬁ

ight, 3700 Wilshire Boulevard
736- 274“1

STATEOF CALIFORNIA, Departr@ent} of Busine
6ttr Floor; ! LosjAngeIes,, Calrforﬁ‘fa 90010 ! Telephone (213

STATE OF CC)NNECTICUTh _Iankrng ‘Commrssronen 44 ‘Capitol g’\venue Hartford,
Connecticut 063 06, Telephone: ((203): 566—4 o

STATE OF ILLINOIS, lifinois Attorney General, 500 ‘South: Second Street;, Sp fgfield,
lliinois 62706 Telephonej (2*17) 782:4465- :
lState 302 West Washrngton‘ Street; Roem E-111;
17) 232—6681

STATE OF INDIANA, Secretary. of
Indranapolrs,,lndrana 46204; Telephone: (

STATE LOF MARYLANDx Sééu?rtres Commissioner, lDrvrsrqn of Securrtres ‘2005 St Paul
Place, 20th Fleor; Bal’gmore,xMawland 21202 Telephone: (41 0) 576“7044

STATE, OF MICHIGAN, Franchise Administrator; 670 Law“Bgu[dmg, ‘Lansing; Michigan
-48913; Telephone; £517), ~37;3-7177 ‘

STATE OF MINNESQOTA, /Deputy Commissioner, Mifnesota: Department roijommerce

133 Eas th7th Street, 'St. Paul, Minhesota: 551 o1 Telephone (612) 296-6328
EY B i@r— E o Lamen™
STATE OF NEW YORK; Office of the: New' York State: AttorRey General Investor
Profection. Bureat, 120, Broa‘dwaw, 23rd Floor, New York New:York, 10271; Telephene 212)
416-8236.

M STATE @FTEXAS’ Secretary of:rState* 1019 Brazos Austrn ‘Texas: ZSVGM}, Telepho
B2y 75—1r769 ' ,

STATE OF VIRGINIA

J'St?ate: Administrat urities: @and. Refail

A"E'el‘ephone (804}:

cor ;C/)J

23246

rR;e’gTistered

athorized to ‘Receive Process ‘Clerk: of the State Corporatron

J ommrgg w, 1300 Eaet Marhr Street 48t Fleor Richmond,, Vrrgrnra 23219.

SFA]E OF WASHINGTON; D lrrector of Financial-Institution’s; Se’cﬁrrtres lrvi§|c3ﬁ P O’

Box 9033, Olyripia, Washrngton 98507-9033 Telephone: (206) 753-6928.

rSTATE (0] ‘WISCONSII}I, ‘Commissioner of Sécurities, Franchrse Admrhrstrato'rgb 104

AA A

eet; 4th Floor, Madrsonv,;Wrsconsrn 53703; Telephdne' (608) 266—8559

'STATE :OF DELAWARE, Corporation ﬂ'rust Center, 1209 @range Street Wilimingtan,

.Delaware 19801,

Vod40847




 AGENTSFOR SERVICE OF PROCESS, |

%: Joe Kelly Guthiie, 2320 Mogress; Mill Road, Stite 600;, Auburn,

STATE OF ALABANA: Jog Kelly i,
334) 887-6555.

Alabarma 36830; ‘Telephorie

o - 2 -~ [ i L
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EXHIBIT'G
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TABLE OF CONTENTS

B o




- How e T 33

Giathrt

o B

16440847

T
"
'
. ' N
' u
N "
3 . '
ORI
Su” S §TET
.
ey
LLSIRRE LA PR 1O UL, TRV ST STERE D nr e 1T 1
3
i
.
u
n s , '
. n N
, ; ' N '
, . "
B Y
' -
' ' 0 ' " 1




Reeedyisiz vat Stoiags

Prefuring o Receive Mc&hﬂndjsc‘;. FO O TPV OOPURUSUIPRIE FO SV SOPOROUR SRS .
Sy PrOCRITIDUS . o e s cenrteomas oo smaiaras s oms oy spons omsysns s on
RiFegiving D Merg hmnd:ae stresrer oot rer e
Mandling Special Prodlams ... oo i ccees oo e
Storage s
Temperaure Con

TR L P e I RN e T PP I e PRI P T TP RRPY FRUTER

Food Safey
Spoilage.... Feesere Sonedseed e s et e s e e b
ross’ Cfanmrmnatien

‘Passonnel lMuhgts.J...:.. 2 cvas ererrees
Sick 'Emplmees....v..,x......1,,..,.,,,.-..:. e
BB BAFORY oo e cnme e
i BOMOM LIIE. s omsecss v s ssasianess s e

T PP MNP, Zﬂ

Heplth Zhipeetinng

Questions Inspectors MIBHUASK s cia v imnctner s meserme ez eoms

Making the Mast of Your Heali. Impeumn.. et bt sean et s e e e et e e
Dotsand Don'tsof a Healh lnspectian .. et trasbaats e baeet s s o1t e e et

[ kﬁ;aﬁlme% agd Nindation
‘Lseanmg 8, SEARTEBEION c.vevverem s cons immsamsanrs rvms i msasai e s anevent
What Must be Cleaned-und Snnstw.*d . -
Cesseral Clemning GBS . .o oo
ang Cléaning Produsis .. "
Exterice f.nmdﬂmea;.; e n e b NG ST aRE XA R AR RS e b b1
LTI CIUIITIES. . oo coias st enst oy a2 om0t e b e b 80 e emes b o

Eguipsvesi Miinfemnce

K abntemuneg SEHEdI i cniscar e s b peeier e <o aeb e
Stabilois Stect Equipmentflare......
Fryer Maisenanee... o oveeein o,
Chisngimg e Ol meom e
Brive ThryHeadser -

e tome e et sent rawie e s i nes woi e ke s PO

Hafety
%llps Fmi F nlh Lt et e ettt b tne e 7ot e et e e it et 2o e 4 eoesaanesens sem e set e nuar e srmreeseseemranereses BB
Slaw Grinding Muchum cxcres 45
Chemical S8RV,
Efecwl’ﬁﬂ} Ry PP R P R P PR PR T AT PP o)
g and (_‘:wyinb
Knives...
First Aid- }\le
Emérgency _\"\'imh:‘\r‘:

D T T T T T U PR SO

Midshitn .

Clos ii‘lg Prowedars

16440847



i g e VIEG

P

e s Sdiaes ----.Au.u:,s Lot pweny s

Rohbm*]‘mxwumfm. ; I sorm st 22280 S

|
‘f f n!?[’}ﬁ'cgfm;.w;:.....w..,,_..;‘r,,;.:..‘,T,.,;,.:‘.,;n,;;;-ﬁ:.;;;;‘t TR - PR TR R ST """?4‘*7?‘1

|
N ' u
wn

! ' - i
‘

|

|

|




" 6440847

EXHIBITH

FRANCHISEE DISCLOSURE QUESTIONNAIRE

. , (See:attached)

i =




FRANCHISEE DISCLOSURE QUESTIONNAIRE

As you know, Guthrie's Franchising, Inc. (“we”, “us” or “our”) and you are preparing to
enter into. an Area Development Agreement and/or a Franchise Agreement for the operation of
a Guthrie franchise. The purpose of this Questionnaire is to determine whether any statements
or promises were made to you that we have not authorizéd or that may be untrue, inaccurate or
misleading, to be certain that you have been properly represented in this transactien, and to be
certain that you understand the limitations on claims you may make by reason of the purchase
and operation of your franchise. You cannot sign or date this Questionnaire the same day
as the Receipt for the Franchise Disclosure Document but you must sign and date it the
same day you sign the Area Development Agreement and/or Franchise Agreement and
pay your development and/or franchise fee. Please review each of the following .queéstions
carefully and provide honest responses to each question. If you answer “No” to. any of the
questions be'lowl,;please‘explain your answer on the back of this sheet.

Yes__ No__ 1. Have you received and personally reviewed the Area
Development Agreement, the Franchise Agreement and each
exhibit. and schedule attached to them?

Yes__ No__ 2. Have you received and personally reviewed the Franchise
Disclosure Document ("Disclosure Document”) we provided?

Yes__ No__ 3. Did you sign a receipt for— thé Disclosure Docu_meni indicating the
date you received it?

Yes__ No__ 4. Do you undeérstand all the infermation contained in the Disclosure
Document, the Area Development Agreement and the Franchise
Agreement?

Yes__ No__ 5. Have you reviewed the Disclosure Document, the Area

Development Agreement and the Franchise Agreement with a
lawyer, accountant or other professional advisor?

Yes_  No__ 6. Have you discussed the benefits and risks of developing :and
operating a Guthrie franchise with an existing Guthrie’s
franchisee?

Yes__ No__ 7. Do you understand the risks of developing and operating a
Guthrie's franchise?

Yes__ No__ 8. Do you understand the success or failure of your franchise will
depend in large part upon your $kills, abilities and efforts and
those of the persons you employ, as well as many factors beyond
your control such as weather, competition, interest rates, the
economy, inflation, labor and supply costs, lease terms and the
marketplace?

Yes__ No__ 9, Do you understand we have only granted you a limited territorial
protection against us locating another Guthrie's restaurant near

16440847



Yés__

Yeés___

Yes__

Yes__

Yes__

Yes. _

Yes__

16440847

No

No__

No__

No__

No__

No__

No__

10.

11.

12.

14.

15.

16.

your Restaurant as. stated in your Franchise Agreement and that
another Guthrie's. franchise or company-owned restaurant may
open anywhere outside your limited protected territory?

Do you understand we and our affiliates retain the exclusive
unrestricted right. to engage, directly or through others, in the
production, distribttion and sale of food products and other
products under the Guthrie’'s name or other mark, at any location,
other than a Guthrie's restaurant within your limited protected
territory, or by any method of distribution even within your limited
protected territory, and these other restaurants or methods of
distribution may compete with your Restaurant and adversely

affect its sales?

Do you understand that the only radius restriction concerning
where another franchised or company Guthrie's restaurant may
open is the limited protected territory specified in your Franchise
Agreement?

Do you understand that most disputes or claims you may have
arising out of or relating to the Area Development Agreement,
and/or the Franchise Agreement must be litigated or arbitrated in
Birmingham, Alabama?

Do you understand that you and your manager(s) must

satisfactorily complete our initial training course before we will

allow your Restaurant to open?

Has any employee or other person speaking on our behalf made

any statement or promise regarding the costs involved in
operating a Guthrie’'s franchise that is not contained in the

Disclosure Document. or that is contrary to, or d‘iffe,rent' from, the
information contained in the Disclosure Document?

'Has any employee or other person speaking on our behalf made

any statement or promise or agreement, other than those matters
addressed in the Area Development Agreement and the Franchise
Agreement, concerning advertising, marketing, media ‘support,
marketing penetration, training, support service or assistance that

is contrary to, or different from, the information contained in the

Disclosure Document?

Has any employee or other person speaking on our behalf made
any statement or promise regarding the actual, average or
projected profits or earnings, the likelihood of success, the:amount
of money you may earn, or the total amount of revenue a
Guthrie’s franchise will generate, that is not contained in the
Disclosure Document or that is contrary to, or different from, the

information contained in the Disclosure Document?




Yes, No__, - 1T

, ranchise for yiour Restaurant meanlng
any’ pnor oral or wntten ‘:statements mpt, set fout m the Area

RESPONDED TRU%HFULEY]TO THE ABOVE QUES'EI(DNS

Sighatt ‘ﬁésb’f" Franchise Applicant Slgnet_u_r‘e_cf le;aﬁgﬁlee%bflc_a~r;t
“Name (pleaseprrt) ~+ “Name(please pfint) T
Daté:d — - q — ‘Dat@d_—, S — é:‘— —_——
“Signature of Franchise Applicant _ Signature of Franchise Apglicant -

Name: (please print)

Dated_ .. .

.~ Specialinote fo rEsi
Maryiand: N o
ar waiver of
Law.

JEpranatlon of any negative ve responses: [iefer to. questlon number_and (ise; addltlonal“
paper lf..necessanLL .
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EXHIBIT]

STATE SPECIFIC ADDENDA.

(See .attac héd)



 ADDENDUMTOTHE .

- FRANCHISENDISCLOSURE"DOCUMENT ,
FOR”THE’ COMMONWEALTH OF VIRGINIA.L

o T fRS RN An e e e o o =

FOR RESIDENTS: ©F THE COMMGNWEALTH JOF

n|a~ Ret Franchlsmg Act, it is. unlawful for
If :any grounds for defaul t or

‘!\l

&
term may be def' nedf in uthe Vrglnla Retail Fran
may: not be:enforceable;

16440847,
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REGEIPT -
r(*FRAMG&!SEE‘S}f(s‘f',,]PY)?

This disclosure document siifmmarizes: certaim, provnsnons‘ rof the Franchise Agree et

ons it :and other -
finformation in ,plamengllsh ‘Read this disclosure document and all tagreements(carefully

if B
thISadISC|OSUI’e decument to (yo 14 |
make a payment te; the franchisor o |
\If th 6’“r’ﬁ“ﬁ‘é’ny does not dellver this dlsclosure‘ documentx on )tlm' )
: ‘ POrte '
andthe: state ’agenéles W’dentlﬁed m"Exhlblt E '
‘ ""'o‘r |sj Guthme,s' FranchlsmgU tlnc " located at 2320 Moore s Mill Road, e‘guéi 600, *
‘p;f"prpgess _fe._,;‘; 3 )
nt'dated May 18, 2021\, that mcluded thef—fﬁilbﬁiﬁ@TEXhiBit's‘? ‘ |
. “ ‘
tiof 5 ompanvt@wned‘ Outlets. T ' ” "
EXthIt,EL- EFlnanmaI“Statements : " '
Exhlblt F'4 - List.of State”}\__' [}
E&ﬁlblt [ - State fSpec1f|c.,Addertda~ .
Date - o Franchlsee :i,i_;::ﬁ RN " |
. . i
' . |
: 1 "
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RECEIPT
(FRANCHISOR'S. COPY)

This disclosure document summarizes certain provisions of the Franchise Agreement and other
information. in plain English. Read this disclosure-document and all agreements carefully.

If Guthrie’s Franchising, Inc. ("Company") offers you a franchise, the Company 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.

If the Company does not deliver this disclosure document on time orif it contains a false or
misleading statement, or a material omission, a violation of federal law and state law may have
occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580
and the state agencies identified in Exhibit E.

The franchisor is Guthrie’s Franchising, Inc., located at 2320 Moore’s Mill Road, Suite 600,
Auburn, Alabama 36830. Its telephone number is (334) 887-6555.

Issuance Date: May 18, 2021.

The sales ‘agents for this offering -are: Joe Kelly Guthrie; Matthew Myers, Andrew Gunkler and
Rebecca Coan, Guthrie's Franchising, Inc., 2320 Moore's Mill Road, Suite 600, Auburn,
Alabama 36830; (334) 887-6555.

The Company. authorizes the respective state agencies identified on Exhibit F to receive service
of process for it in the particular state.

I have received a disclosure document dated May 18, 2021, that included the following Exhibits:

Exhibit A - Franchise Agreement

Exhibit B - Area Development Agreement

Exhibit C - List of Current Franchisees:

Exhibit D - List of Curient. Company-Owned Qutlets

Exhibit E - Financial Statements

Exhibit F - List of State Agencies/Agents for Service of Process
Exhibit G - Confidential Operating Manual — Table of Contents
Exhibit H — Franchisee Disclosure Questionnaire

Exhibit | - State Specific Addenda

VDat‘é Franchisee:
Print Name

You may return the signed receipt either by signing, dating and mailing it to Guthrie's
Franchising, Inc. at 2320 Moore’s Mill Road, Suite 600, Auburn, Alabama 36830, or by emailing
a copy of the signed .and dated receipt to Guthrie's Franchising, Inc. at
matthew@guthrieschicken.com.
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