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How to Use This Franchise Disclosure Document

WHERE TO FIND INFORMATIONQUESTION

How much can I earn?

invest?

in my area?

16440847

Items 5 and 6 list fees you will be paying to the
How much will I need to franchisor or at the franchisor’s direction. Item 7 lists 

the initial investment to open. Item 8 describes the 
suppliers you must use.

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

Item 1.9 may give you information about outlet sales, 
Costs, profits or losses. You should also try to obtain 
this information from others, like current and former 
franchisees. You can find their nahies and contact 
information in Item 20 or Exhibit G.

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

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

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

Will my business be the Item 12 and the '‘territory” provisions in the franchise 
Ohly Guthrie’s business agreement describe whether the franchisor and other 

franchisees can compete with you.

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

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.

Does the franchisor 
have the financlall 
ability to provide 
support to my 
business?

Is the franchise system 
stable, growing, or 
shrinking?

What else should I 
know?

Does the franchisor 
have a troubled legal 
history?

Item 20 or Exhibit C lists current and former 
franchisees. You can contact them to ask about their 
experiences.
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Item 1

THE FRANCHISOR. AND ANY PARENTS. PREDECESSORS AND AFFILIATES

Franchisor, Parent and Affiliates

16440847

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

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

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 ("Proprifetary 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 the GH Owners offer franchises in any line of business.

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 ydur 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 
is 2320 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.

r-.j?

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 Guthrie’s Owner), 
and two other mernbers of the Guthrie’s family, individually or with non-family members who 
ovi/n 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”).



The Franchise

1'

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

2.

2
16440847

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

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.

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 suburban 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.

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 Guthrie’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.

Frorh 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 affiliates 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 lease 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

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 
arid business standards and policies (the “System”), all of which we may improve, further 
develop or othenwise 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.
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. Btete: end! iiocal iagepiyS* routihely conduct

• •i'li- ilk'- - . — - -ft?.., —U. -..-i . .'i' 1- - zji-.,— ii---;’ rXlG —■ ,aT«^ rAv—a-- ---rJ’r



item 2

BUSINESS; EXPERIENGE

presenteapaGity
D 11

-J";?—aS; Jke tG&mp’any’s Secretary' isTnee JanCiai^ 2004 and as the; Gpjupany’js Qhief BxeGtitivej lOffigef-

.iL

7^

LITIGATION
i"V'1

■' r

BANKRUPTCY'11

,N'P' banj^roptcy r^orrisation is’ required itbibe disGidSed Tn this Ttehi;4..

'4

>?

;OireGlGirjQl^Qr«erattehs; iVlatfii^lVjyers

K^f. Myefsi has; served as EUfeeiotof .Of :0peraitipris ef thei eocnpahy Sihpe January 2^4.
Mr. Myers serves! in hiSpreseritGapaGi^Tn>Aubum^4laba^

IteWft

OireGt<W HalfH. Siithrle. Jfe

Me.<uthfie has. served as a Dirqgtor ofJhe Gbrn^any sioeejTts ihGO^poratioh in Janualy 
2004 and ser^ F^sibbnf^January2(j04.Ui<.^phl!204  ̂Mr.CSuthrie serves (in.his!

feg!843

Olreeton GhWE)^cutive,Officer, PreSidentand’Secret^

Mr/Guthiie;,has seryedi as a Direetpr of ihe Cornpany sihGefiis^ThGOrpo^^^^^ in January-
2004 and!seryeb!asViGePrb^denMremiJahQafy 2004XihtiliApfil20J^ Mr., Guthrie has seryed; 

■ -^-xi 'll i - ‘T -1-  ̂ »»'• -c—« -ssf*?— C.-. It,    '.*1 . • I

and President since April 2017^ Mr., Guthrje; serves in his ^present iGapaeities in. AuWrn,.

Np liti’gatiojj is,requiredabibedisGlosedTrfthisItertf^S.

Item 4

.AJabarnaj
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Franchise Aqreement .

Jn M on We dltesign the Franchise Agreement. After ithe FrianchjsepAgr^^^

ideterroihed By ffiutual,agreement JBetweeh us iahd ^yotiL The amount, of We deveTgpriient feeijs

i)e' applied j^giinst We linittal ttanohj$e feesyWen We Franchise i^feWfenf M tfe Ffe^uraht!is
[

ilfemei
[

Jl

'5

franchisees W MfiWjref we ^eseryei We nghtfeide^o in our sdfetii^retieh;:OD a 0»By-^ease 
baciQ.. initia!psid Waaiirt^iaM yaar 2S2cy Ware WIlia fehgS of
Restaurant*,, >Ut: in some easeslWitial Waffchisiifee§ 'required! undefWeffrahehise iagreemehtare.

ifetiTFs:

INITIAL.FEES.

i<jndable?for any re^w in whole or in part.

Open’inl3 Tdam, Traihihq;

tl^ inifial frapBlii^iM Wr a RWaurant is. $35,000. The initial ff^ehige feeispayable 
Tn M dW We dlite *yoUi sign We Franchise Agreement, After We FriancNsepAgrgemepl 1^^^^^ 
^signed, Wesinjtiaj franchisefe;e:is; npt refendgBfe fer any sreasan, iniWIfele*01?

The; initial'fearchise^fee isUniform’ia'g.^^feall iffanchisees. GQffently'pfffchasihl aWah 
and! alWoUgh Sn&. have, hO’ intention of fedOcWgi We Initial Franchise. Fee for any prospectiye. 
franchisees in the future, wejeseryeWe nghtfeideao in our sdljedi^retien;:on a 0»By.^ease 
'Basi^ Initial franchi^'fe^ paid tosusiirtifisMyear 202Uwere!ihlhejrangg of Bi fe* $35,00011301?

Effected to Be paid direcWy'to our owners,

Area Development Agreement

MhihiWe deveIppmenVarea. Th^deyelppmentfee is. Based on BflJOQQ ipoc !ResWUrantto Ba 
ideyelppeW W .some caSK. Bteveloprnem: FeesrrequiiadFtWd^F M ^olopmOnt

r .. -1' - -i' i- Ih -'—•d'' d’— —kl " X’- '

anticipated jippUlatiba ;gfo^h within She development arO^ s^) iOOmpatifion i^iWin We 
ideyaippmonf'area; 'andia^^thernUmhaUpf GUW^^^ restaUran,ts’we estimatencan be developed

We <of one ioffeur affiliates)! will isend! La mlnLmuxn af twoTfaiuers PEt<te to'your premises 
to assi^>wiW opening!^your’RfestaUrant!(''0Rehihg Team’TfersatWOfefeurweolfipOrW phbF 
W yeuf o-paning,, anajou; rhQs|ifeTmBUrae us Tor the prorated salaries, benefits,, travel and-per 
dieW Of We QpehTng’ Team,, which .fare- currently estimated to be $2,5(30 per'weafe pej Xrainer plus 

jexpensesi The tiijieframe ef Wfe opehihg! .assistance wilKbe. deMrnined by :i^r On ®ur ^olo 
. ^discretion; -and; will depend upon your experience iirUhe resiaurantiindUstryi yoUr management

estimate they wiJIjrange iffomL$;1J0LOgO'tO!i$40’,QgXl. Upon co_mpleti0T!=Of Wis opening as^stanoe? 
weiwillisandyoaan irwofeeWr the. iSpenihgi Team'expenses dua from yontoLUs< 'temustl3< 
WislhvbioOiwrWin ten <i1'0) days, of receipt:

Agream'entaredireefedtd Befeaiddifectiyto oUpowners

The bortion OfWei deveiopment ifee! attributable to the deyetopinent of W^e Restaurant will 
' ■ i 

fs!^^; arid! We iramainder of the initial Tranchise fee will be; due UponiexecUtiSni Of We Franchise 
Agreement,

After’We Area Development:/^reementiJIjas: been signedj, the deveippmentfee isTfet:

The Area geyeldpm^eht Agreement requires you to, pay a deSeTobment fee lyhidh! Is 
lihiaW Kw/milffial .flriroornonf'heSKA/oon i ic »anri V/olii Tho omAiinf tho dov/oTonmonf foot ie

snot: uniform, W will vary upon a yarie^* of factors; inoluding; *(^5 exiStihigl^population and 
lantipirsa'tod nnWi'ila+i’nn. rirriVA^I-W tAiithih Ifka .Aavfoln'nrriant- Tirfitkin tho

ei<bie7fehce,jand?yoUr:Gompliahce'w'ithi our System. These expenses ore nonrefundable and we 
______X-________'-X. XI_______________Ml_____________ __ r-________x zfc 'x z^-zxz^z^ iM > .i. • _
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FRAI^eMlSFAQREEMENT

i r
Ty per of fee;

Royalty

.Gmss..Smesi

month

to

'>1;S',6G0

As lincgrred
(

l^^siinlqtrred

9

l6y40SW

we^proS^ei rdpyi^ deteffiiiine!
that,you regulr^, ad^djtignal

_ ..*’11 . ______________-TVX.L. — ___________

Moimiam LgesT 
^^STentisihg

5 SfelWesti^tiGifii!

R^i-Rgpaotel))
iFS3yalties‘\Wli;be;paid by

!

.1

I
I'

Adweftjsing
Mtiiibuti^

f ..________
1 Monthly

35si^nGg drltiaWipgVWi 
payBenKGurreht; ^eF diem

apd « rau^ t:&mburse, ysrfor .

^□ppn
tFapsferring,thei

___________i-i____

lelectrdnic funds! transfer "(Ndte?

i

ilf afan^tinje^,ydljiiieqi^^flfaf. 
we’ pfoyrdei. oF'^e defermThe! i

L-____
yfefa^ipf'ypur

Amgygt__
6%of your'Gross 
Sales; 5(NPtet2)!

franchise
On ar prior to 
renewal

2j-
We hayefhe tjigBforapproye 
your l^l^adverlisitjgj 
jexpendlfures; tan® r^irM rthaf 
ysru fpfWdetus: with (proof that 
thBsefunpsvy^pgpenfc

expenses! incurred: by pur’ 
:trai nerSi associated with thp 
additiwai:tea!hihgi ihpiudihg " 
IdOig. RfiealsrahMtraM 
■arrangementsj of itha, frainprsy

Dupfaate
SPrhBionthjyfsy

_ r.i.iu _ .r.-Ti-~.i«

tlrSQipPij^hddf; 
plusi expanses 
iipcuriigd’ih 
icPhneetibhWith 
y 0 u r isife sselectlpn 
ReasonablerfeeC 
estimated at $300 
[per?pgrsoh per 
day,„fpr addjtipnal! 
trainingvjjpluafhg; 
reimbufsgringht of 
odf-f raihers’ frayej 
aiidi Living 
pj^gnSesrand 
other fgjatgd 
pxpensgsand 
WPS

^.’’ZoiofyourGrdss
Sales

1 rarjsfer is isq bjggf to; (pur 
appfipm, "Fhgrgiafgjdthei?
coSditions fp transfer.
Payablp A^pniiahd’ifi you””

AdPitTohal Training
andcAssistanGg

Ohcg established;, Advertisipg 
Spptrifeutipiiss Will’ bp (pajiP 
ipIpjEWhiG fUrtdss transfer (NStPr

renevy^ypUifFranghisg!
AgreprhPht. 'Thgfgareidthpf 
conditions to rpnevy;,
Applipp after t^^ppIyisitJtpi 
ahypiBRestadfahtgiteL 
thdludgs'cdstspf traygr,;idd"g^ 
and food we incur.

Transfgp

The epmifahy has' hot 
established iap' advertising fund; 
ibutjmay dp so; :^ripg tigrterhi 
pfypurFrartchisgAgfgg-rhg'nf.

- ij, 'A,j .u- •

thg^’^;andi20"' 
day pf'pach 
rrjphth ; 
Semi-monthlygy 
fhg5‘^ahd;2d‘*' 
day each

I
-I

41
I
f

training fee for eadhlEgUJepi,

ail pocket’costs: and

. ■Xll
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Audit Cost of audit

Indemnification As incurred

See Note 4

-■•rr

Insurance As incurred

Annual Convention Upon demand

Tax Assessment Upon demand

7
16440847

Interest (Note 3) 
and Late Payment 
Fee

Attorney's and 
other costs

Our then-current 
reasonable fee for 
each attendee.

Evaluation of 
alternative 
suppliers

Will vary under 
circumstances

Upon receipt of 
our invoice

Irnmediately on 
demand

Upon receipt of 
our invoice

Liquidated
Damages

Immediately on 
demand

Payable only if any of your 
payments are not honored^ by 
your financial institution

Within 15 days 
of termination of 
your Franchise 
Agreement 

“AsTncurredWill vary under 
circumstances

You must reimburse us if we 
are held liable for claims arising 
out of your franchise operations
You must pay this fee only if 
tefrnihatioh of your Franchise 
Agreement occurs

Highest rate 
permitted by law, 
plus, a $100 late 
payment fee (or 
the highest fee 
permitted by law) 
$100 per 
occurrence (or the 
highest fee 
permitted by law) 
Will vary under 
circumstances

Our actual 
expenses.

Insufficient Funds
Service Fee

Currently, out of 
pocket expenses 
only

and other reasonable 
expenses;
Payable only if we find ah 
understatement of Gross Sales 
greater than 3%
Payable only if required 
payment not paid when due

Payable if your account is 
turned over for collection or 
upon your failure to corhply with 
the Franchise Agreement
If you fail to obtain or maintain 
required insurance, we may 
obtain such insurance at your 
expense
We may impose reasonable 
inspection and testingifees to 
cover any costs in evaluating 
alternative approved products 
or suppliers you suggest
If we require you to attend a 
convention or other meeting, 
you will have to pay a 
reasonable fee
Payable only if there is a sales 
tax, gross receipts tax, or 
similar tax or assessment (other 
than income tax) imposed 
against us with respect to any 
paymerits you make to us 
under the franchise 
Agreement.



Note 2:

Note 3; Interest begins from the date of non-payment or underpayment.

AREA DEVELOPMENT AGREEMENT

8
16440847

Note 1: 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 revenues derived from the 
operation of the Restaurant, whether by you or by any other person, whether or not in 
accordance with the terms of the Franchise Agreement, and vyhether for cash or on a 
charge, credit, barter or tirne basis, including all sales and services (i) where orders 
originate and/or are accepted by you in the Restaurant but delivery or perforrhance 
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,

Amount
$20,000 for each 
Restaurant

Due Date
When you sign 
the Area

Type of fee
Development

Remarks (Note 1)
The portion of the development 
fee attributable to the

If you sign an Area Development Agreement, you should review both the foregoing table 
of fees applicable to your Franchise Agreerhent, as well as the following table of fees.

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 tirne, 
we rnay approve the transfer of an existing Company-Owned Restaurant to a 
frajjchisee, 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 they will make expenditures in local 
advertising programs as appropriate.

Note 4: If we terminate your Franchise Agreement, you must pay us within 1.6 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 full 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.
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Item 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT FORA RESTAURANT;

Amount When due

$35,000

Cash Upon invoice

Upon delivery

Upon delivery Approved: vendors

Upon delivery
'481

Upon installation

Permits and Licenses Upon application Cities and counties

Approved vendors

Insurance Insurance carrier

When incurred

Opening Team Training

Cash

Cash

The initial franchise fee is not refundable under any circumstances.Note 1:

10
16440)147

Training (transportation, 
lodging, etc.) (Note 5)

Vendors, hotels, 
employees.
Company, etc.
Us

When work is 
performed

Grand Opening
Advertising/Marketing (Note
4)

Due upon signing the 
Franchise Agreement

Equipment, furnishings, 
fixtures and other fixed 
assets (Note 3)_______
Inventory

Note 2
Note 2

As incurred; payment 
for grand opening 
promotional kit is due 
prior to shipment 
When poliey(s) written

When work is 
performed_____
Upon application

When services are 
performed_______
As incurred

To whom 
payment is 
to be made

Company

Governmental 
agency_________
Approved vendors

Note 2 
Contractors

Vendors, Health 
Department and 
other 3rd parties 
Various vendors 
and labor______
Employees, 
vendors, etc.

i:

I,

Computer/Cash
RegisteY/POS system
Signage

$9,000-
$15.000
$5,000-
$20,000

Check or 
cash

Check or 
cash
Cash

Note 2
Check or 
cash

Blue Ridge
Technology 
Approved vendors

$10,000-
$4.0,000 
$3,000- 
$10,000

Method
of 

payment
Cash

Check or 
cash
Check or 
cash

Security deposits, utility
deposits and other prepaid
expenses____________
Working capital required
before operations begin
Additional funds (3 months)
(Note 6) ________ __ ________________________ ________
Total Estimated: Initial Investment: $261,050 - $569,200, excluding real estate costs (Note 7)

$5,000- 
$1,5,000 
$0-
$501000

$5,000- 
$15,000 
$8,550- 
$19,200' 
$20,000- 
$60,000 
$1,500- 
$5,000 
$4,000- 
$10,000

Type of 
expenditure

Initial franchisee fee (Note
1) _____________
Real Property__________
Constrdctibn, leasehold 
improyernents, remodeling 
and decorating costs 
Impact Fee

Check or 
cash
Check dr 

'cash
Check or 
cash
Check or 
cash

$0- 
$75,000 
$125,000-
$200,000



i

Note 2:

Note 4:;

I

Note 5:

11
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In addition, for your opening, we will provide certain members of our riew 
Restaurant Opening Team to assist you at your Restaurant with various

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 vvindow. 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-standirig 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, wiringj flboring, 
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 must conduct a grand opening promotion with the opening of your 
Restaurant. This includes the purchase of a grand opening promotional kit from 
an approved supplier designated by us. You must pay all costs of the grand 
opening, including publicity costs, promotional 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 connection with the marketing of the opening of your 
Restaurant, during the period that is thirty (30) days prior and thirty (30) days 
after the opening of your Restaurant, or, ityou 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 fd reimburse the Company for its out-of-pocket 
costs to provide opening 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 dut-of-pocket 
costs.

Note 3:
rkj t

You need to install, among other things, restaurant equipment (including cookers 
and reiffigeration), furniture, decor items, counters, cash registers, point-of-sale 
computer systems, small wares and indoor and outdoor signage.
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a? i?,'

operational sapd: tra'inLng niattergi You must pay us Be >porated; Lsalaries ahP 
pengfits of ithe'‘Openjtig Tearpr^ You must also pay for iaif fOoS, fterfsportatioTi,, 
lodging ^hofher expehsesiBp the staff’that we. proyidgn asi wen gs all; wages; 
and ;ekpenseS for youf Eempjpyees fn’ oondueting' pp^opepjpg fralnihg,. ©o^s] vary* 

' depending >00, the; distanWlayel^- tb t^e sdf' Bdangj sexpnehee B' Bes
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iahd spedifrcatioffs, saht'ydu; must pufdhasei sand install all fixfoces, f^^ signs and
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Item 8

RESsTRICIIONS Qhi SQEIRGES OF PRODUGTS .AND- SERVIGES

:i
, seYperiences of Tfs. affiliates and ffahGhisees in owning and operatlng;j,ajinumber of 

',/d'l Doot-Ji.irante, Vm,i ioU>zm,,I1-I( rm >in>.> tknrn, SF:r>i',rrO^, illriKiS,:Ife r.- K.r.

sadyisoi before ffoaking any .de^idns'to open, 0 ^estaWht W do n^ offeh 
ifihahGihgi for yOUr initial iinvestrfieht, The availability sand! termsi pf f Lnaneihgj with 

J feithird partyJenders; wil!) depend on foctors sudfe as Be ayailabilti^ of Jirfanoing 
(generally; ypur iGreditworthinesS and pdliGi^ of lendind ThstitUtidris sGOhcefning > 

- BeiypeofBusihessitoibe operated.

If’you purchase an existing GPthrie^s Restauraht, then you. rhay (haye'to* mal$e a sgrOater or 
smaller toeetenl dependihg; on Be oifeum^Ges,, then Be estimated, initial investment 
s'h.o.wn;above. The plFeeiahd termsiGflpayment’forsuch-GuBne’ssRestaurantwilLbee^ablished, 
by mutual, agreement,

[f ,you .sigp.an.Aree Keyelopment Agreerrient,, you must pay.Q&fa: hohrfefUndabledeveiopmen't 
rii. i.''.JV =. — ■:? I'f-.. ____rriL.^-l__________ __ ____ _l'_ ............. I I.'j .

.development obiipptions., We sate enable to estinieteBe e>rterit<ofjfoWAyoi|ting tw needs;

restaurant industry,, and s^heBeryOu .meet uhdeiWfitihg: and. creditetandardsi,

Yous wiii need capital to, support ongoing ej^nses .such as payEoii, Billties, 
royalties, adyeftising5:.sppplieSi food and beveragp prOdubtssto Be extent theses 
GQsi'ss are not Cohered ilqy ;yodr fevenuee. New, businesses, foften; -generate. 
negaBfei-eash flov^, W estimate; Be^ amount giyen wiK suffiGient fo ddyet 
you!; oogoLng expeneessfor the; d-rrnJonB' startup, phase of the:,business., This is. 
sOhiy ah estimate andBere; Is ha aSsUrahce Bat additional^ wording: eapltal YQTnot 
1^',  ̂ ---- ' Ja ■ IL I - T-. ,>**J la. Q

.ass your management skills; experienoe^ and business lailfty;. leoal ecOhomlei 
leonditfonSiBe'lOealS mafketfoYyoQr products, and seryiceS, prevaiyng wages and 
iiabof liates; sGompetidOni and Be sales! ileyeLieached dUpr^rthe. initial periM

in 'deterrnining the estimated iditiei ihvestmeht* tlse ©orhpahy felled :6h sBe 
----------------- - ----------------- ---------- ------------------------ .,3 ,

sGutdrielsRestaurar^L YoureviewBe^fl^eS’tar^l^flabU^sS



There are no franchisee purchasing or distribution cooperatives.

Items We Supply or Derive Income From

Purchase of Equipment, Fixtures, Furnishings. Inventory and Supplies
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and suppliers. Standards and specifications are issued to franchisees through the Confidential 
Operating Manual and to suppliers by w/ritteh agreement, if requested. We attempt to negotiate 
purchase arrangernents for our suppliers (including price terms) for the benefit of all Guthrie’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;

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.

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

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

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.

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., those,.,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 agreerhents 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 
Restaurapts, 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.

The Cornpany and our designated suppliers are the only approved supplief(s) for 
Guthrie’s special sauce (“Proprietary Items”), 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 be provided with proprietary 
recipes for others. We will derive income from purchases of these supplies by franchisees.
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iAny ledsd' fdF -the premisgs must obhtain ibefitaih provisibnb d^cnbed’ in! Action ^Z^Bt ;bf ithe 
Franchise, Agreement., ‘Vbu mdst; also exeoute; and 'cause' the lessor of, the ^enlisMS’ Sb 
iexecuteii a leasg riifeiir!; thSferrn as,attaGhgdjas inhibit Bto the lisaMehisg Agreement, yyhidh 
fi; .'■J .   ..I, ft _ ; j.n - - . r;. * • .• '.t. : _ • i rrr:

tFgltttb takg pbsSedsfbh bfF^ouT Restaurant premises! if your ;FranGhise ,^;greenjebt L&JerriTihatgd^,

iDevelbpmenlefthelPremiges

(
I
(
1'

first: notify ’us^ of your request id 'Swritidg; laiiid' ^njit'SuffiGieht jnfbrm^bflV sge^baitid® afld 
ssarnpIgs'eMeernfrig ssueh brand dnd/br supplier sb that we: dan deGibe jSvhethef such Brand 
..--^*u> — —Z- __-i __ --•'L - r - X' -J

You are responsible for deybloping the Restaurant and all ej^pses disodiated ^yith ift 
Wy^llhtnish you:with duris^ndard bdildihg plans or geheratplbndfbrthg ihteribr design bhd 
taybdt, fl>dUr^, lufnishihgs. Signs and equjipfffeht which ybu must, adapt to the ^erhfees. tTbu 
thustsubmityoiir plans and specifications for adapting; general flddr plans and Interior design 

, land' layout to your pijerniseetor Gur approval and any changes to your plans and gpediticbtibhs 
care suliect tojOUr prior •aRprdval. Cbnstf'Uetibn of fenbvatibn^ of the pfemisgs! racist be cbmpreted , 
■Wlihih 6 .mbfithS Sfthei date! olthe; Franchise Agreement;

ilnsuraneei

dpfroyed; suppligrs,, V^g nisy modify bUi? list of'apprbyed^s and/of Brands. After nptiee
■ X-F XiiVx'U c^»X7r; XXX’ —- iii-—______ _ _____ ____ _____

(longer appijoyedj,

;it-ybCi!^rbpGSg<safty^Bfbhd lafid/bf supplier v/hich Is: npt then ppprgyed by us; ygy ffiust 
X, 1 ... -...I - . ,1, . I.-' I.' .. . .______ A '-.T'.j _ . -f...-— . r;>i . ;
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ii

1 -3

YOU! imust'ipurehase landi maintain Ini force eomprghgnsiye .edmmerGiali general liability 
IpsutajJegj, Indludihg dbygraggs tor prbduetg^cbraplgtgd operations, scohtradtual liability, 
gXpIbSibm dbllapsg,affd Uhdergfoundi pgiSbhal and'adveftisihg injuiy, tifedbraage/daraage to-

■14'

GgmiplieS with bUr? Sp^cifibatibnS and standards! sand^bt such supplier meets pur approved 
isQl^ligf crRefia; W have, the right tpi charge reasonable fees to’ eoyec’ pur costs for ,su,cB 
equation, Wesvill?notify youfbf pur dedision^ithlh! a ireaspnaBlgtimetapprbkimafely;30;dai^. 
,^ppfbya| mu^ bebb^ingd in y/fitihgiiahdiwill Pbt be unfgasbnabhf withhgid„idelayed 5pr dehied^

rhay pfescfibeproegdures for submisslpniipf repyests tpr aOBEpyaJ Lanf lrnppse bbli^gatipnS 
on suppliers,, which pjay ireqUlrg to 'pg Incorporated into, a written sagreement. iQuf lappfbvgd 
SCippliers can pfoyide Job yvith; Of yotlf total purGhaseS in. cbfinectlbh wRth; the
establishment; of ybOr Restaurarit, and: Ibetween ,80?/J and 90,% of your total! ipurchaseg to

-'fif •’it -ni-is-

connection with;ihe ;pperatiGn of the, Restaurant

CompUtgfyGbsl, ReqistgfyRQSl Systern

You (must;,obtain andl use the: bOmpbter herdyzare and'.software'Wei spgelj., ViZg may

system.

Sifg Selection
" ■ '4, ,

You ‘must sglegt bsiteforyour Restabrant; vzhicbconfGrrnsto obrsBsglgGtlbncriteiib. 

lease of the Rrentlses:

^e have the right to approye the, terms of any leasefonthei pfgrhi^ bf YbbP Rgstauraht

(Franchise Agreement., ‘You raUst; also exeGute; and cause toe, lessor pj, the prorpisOS’ :tb

Includes a^Hbtgral assihnmgnf Of Igase and states, among btheftoihgs jhat Will haVe the



Item 9

FRANCHISEE'S OBLIGATIONS

Obligation Section in agreement

Items 6, 7, and 8

Items 7 and 8

Item 11

Items 8 and 11
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g, Complianee with 
standards and policies/ 
operating rhanual

Item in 
disclosure document
Items 7, 8 and 11

Section V of the Franchise Agreement 
Section IV of the Franchise Agreement, 
and Section II of the Area Development 
Agreement_______________________
Sections V and VII of the Franchise 
Agreement

Item 11_______
Iterhs 5, 6 and 7

Section V of the Franchise Agreement 
and Exhibit D to Franchise Agreement 
Sections V arid X.C. of the Franchise 
Agreement_________________________
Section V.G. of the Franchise Agreement 
and Section V of the Area Development 
Agreement_________________________
Section V of the Franchise Agreement

a. Site selection and
acquisition/lease_______
b. Fre-opening
purchases/jeases______
c. Site development and
other pre-opening 
requirements ______
d. InitiaPand ongoing
training______________
e. Opening___________
ft Fees

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 the 
Restaurant is located; and

i. commercial general liability insurance, including coverages for 
products/completed operations, contractual liability, explosion, 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;

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.

rented premises and medical expenses; worker’s compensation and ernployer’s liability 
insurance and fire, vandalism and extended insurance with the limits that are identified in the 
Franchfee Agreement dr the Confidential Operating Manual. All insurance policies must be 
issued by carriers which we approve and must name us as additional insured and provide for 30 
days prior written notice of any material modification, cancellation or expiration of such policy. 
Our minimurri requirements as of the date of this Disclosure Document are as follows;

iii. fire, vandalisrn, and extended coverage insurance with prirnary and 
excess limits of not less than the full replacement yalue of the Restaurant and its 
furniture, fixtures, equipment and inventory.



Obligation Section in agreement

Item 16

Section V of the Franchise Agreernent Not applicable

Item 12

Section V of the Franchise Agreement Item 8

Section V of the Franchise Agreement Item 11

ii

Item 15

Item 6

Item 6

Item 6 and 17

Item 17

X. Dispute resolution Item 17

Item 6

Item 1 and 15
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Sections I and III of the Area 
Development Agreement

w. Non-competition
covenants

h. Trademarks and 
proprietary information

Item in 
disclosure document
Items 13 and 14

Item 17 
Item 17

u. Renewal______
V. Post-termination 
obligations

Sections VI, VII and VIII of the Franchise 
Agreement and Section V of the Area 
Development Agreement_____________
Section V of the Franchise Agreement

q. Owner's participation/ 
management/staffing
r. Records and reports

y. Other: Liquidated
Damages___________
z. Other: Guarantee of 
franchisee’s obligations

s. Inspections and
audits _____
t. Transfer

Section XI of the Franchise Agreement 
Section X of the Franchise Agreement 
Section XVII of the Franchise Agreement 
and Section X of the Area Development 
Agreement ________________
Section V of the Franchise Agreement

Sections V and IX ofthe Franchise 
Agreement_________________________
Sections V and IX of the Franchise 
Agreement_____ ___________________
Section XII of the Franchise Agreement 
and Section VII of the Area Development 
Agreement_________________________
Section II ofthe Franchise Agreement 
Sections XIV and XV ofthe Franchise 
Agreement and Section VIII ofthe Area 
Development Agreement_________
Section XV of the Franchise Agreement 
and Section VIII ofthe Area Development 
Agreement_________________________
Section XXIII and XXIV ofthe Franchise 
Agreement and Section XVI and XVII of 
the Area Development Agreement______
Section XIV.E ofthe Franchise
Agreement_________________________
Section V.L. of the Franchise Agreement

i. Restrictions on 
products/services offered
j. Warranty and
customer service 
requirements__________
k. Territorial
development and sales 
quotas_______ ________
l. Ongoing product/
service purchases______
m. Maintenance,
appearance, and 
remodeling requirements 
p. Insurance__________
0. Advertising_________
p. Indemnification

Items 7 and 8 
Items 6, 7, and 11 
Item 6

(Note 1)_______________ ____________________________________ ___________________
Note t: 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 seyerally, by your
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Rfe-Qpenjng‘Qbligations»

Item in
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tMMGHTSOR’SASSlSTANGE., ADVERTISING. ieQMPUTERlSYSTElVlS.,AI^DTRAlf<IINGi

you sidibmktoys?fdripur approval. {Franchise/^reement;Sectidrtjl};H;)i

:6t Byoy have ndt previdusiy dv>nedi or ^heged a,Restaurant. :we.^{| provide an 
^operiihgiteatfiifor :up*fo 1:0: days to .assist you with: on-site trainrng anjd opexiing youf Restaurant 
(Franehise Agreement Section You iagreeto; reimburse 
iceets .and expeesessfer fbe ddehingi team.
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TRAINING PROGRAM

SUBJECT LOCATION

Orientation 2 N/A

Food Prep 1 10

BOH Training 2 60

FOH Training N/A 20

Gashier/Driye Thru 2 20

Safety\Security 2 1

Customer Service 3 2
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HOURS OF
CLASSROOM

TRAINING

HOURS GF
ON-THE-JOB 

TRAINING

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.

The initial training program consists of both classroom and hands on. training covering all 
phases of Restaurant operations, including food preparation, equipment 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 be conducted at our 
home office in Auburn, Alabama. Generally, training is conducted 30 days before opening your 
Restaurant. The training program is intended to promote and maintain the Proprietary Marks 
and System and not to control the day to day operation of the Restaurant.

Tuscaloosa, Auburn, or 
Opelika, Alabama

Tuscaloosa, Auburn, or 
Opelika, Alabama

Tuscaloosa, Auburn, or 
Opelika, Alabama

Tuscaloosa, Auburn, or 
Opelika, Alabama

Tuscaloosa, Auburn, or
Opelika, Alabama

Tuscaloosa^ Auburn, or 
Opelika, Alabama

Tuscaloosa, Auburn, or 
Opelika, Alabama

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 Item 6, you will be responsible for all compensation and expenses (including travel, 
meals and lodging) incurred in connection with training. Neither you 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 

• ortfEnanager iMist-cSuccessfully complete to the satisfaction of Franchisor- the->initial trainingc; 
program provided by Franchisor.
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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-particular 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 successor technology platforms), 
and Advertising Contributions may be used to pay all advisor and agency fees 
and/or offset administrative costs of managing the Fund.

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

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;

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 
vyill 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; bn-lihe 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 funds. The Fund is not and will not be our asset, and we dr 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 activities 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.

1
I

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 
vvithin 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 prornotional kit from an approved 
supplier designated by us. You must spend a minimum of $4,000 on your grand opening 
promotion.

cajhe Fund may spend in any calendar year more or^less^than 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 future 
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 w/ritten 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 Fund, 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.

I,
I
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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 a|l gift certificate, gift card, 
loyalty, and rewards programs sponsored at any time by us.

Local 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 spent 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 advertising 
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 
arid 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 advertising that you propose to use that has either not been prepared by us of has not been 
approved by us iri 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. Ariy 
materials you request Us to createcor submit to us for otH) review will become our property, andi*«‘ 
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 rriedia icons, and addresses.

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 supplier 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 ROS 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 PCS All-in-One Terminal 
o Intel J1900 2 GHz Processor 
o 4 GB RAM
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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

grant to you in accordance with Section 1 of the Area Development Agreement, 
that cumulative nurriber 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

During the 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 Agreerfient), 
except as noted' below, we will;

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 telernarketing or other direct marketing of 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 Proteeted Area, you, will not- receive an exclusive territory 
under the Franchise Agreement. You may face competition from other franchisees, frofn 
Restaurants that we own, or from other channels of distribution or competitive brands^ that we 
control.

using the Proprietary, Marks to distribute products or offer services (including through the 
Internet, worldwide web, mail order, catalogs or other forms of distribution chahnels 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 arid 
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 example, 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 Protected 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.

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 jn 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 
operating will be set out in Exhibit A to the Area Development Agreement (the “Development 
Schedule”)-
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pfotect ear Interest in the Propn^ary Marks. VVe haye ap; obligatibn; tbg Franchise 
,/^^e0Tgnt te pfotgct ypai against, pf reirtibtirse you tor any damages for which ypcii are belW

I!

•S

under fappliPablelaM .

The franchise Agreerijentdpesj.nbt Gp>ta any proyisipps under yybiefetbeiCp 
r^uired td defend pf iindemnify ypu against iany plaifns at infringerfientef Unfair eoffipStitibn; 
afier^ put of 'ypUf Use pf the Rfbpfietary Marks. Ybu fhUst immediately npti|^ usr pf any 
apparent infringement ofor phallenge tp ypur me of any Prppnetaiy' Mafk <r plaim; by any 
person;apy tights jtpsany Pippri^aiy Marfe vyd'wilhbayeths solesdisefetibh teta^sahydetipn! 
we deem appreciate’ and WilLhayecthe dgMtephteof exeiusfiZei^safw ilitiWliibni'of PT©lof bthef

” relatihg tp any PfQPfietaiy Mark. ^YbU; iipust dxeeute; any arid .all; insWmenfe and C)c»dnts„ f 
prpjde eszsistanpe dnd dp suehi things as, in the Ppinion ourrieoUhsMi fbay be' rneeessa^ of

pfotect rour Interest in the Proprietary Marks, y^e haye no pbligatipn; iupiifer thg Fragehiae 
./^reement tp protect ypUi against, pf reimburse you for any damages for which ypUi are beld! 
liable ■ . < ’ ■ ■ .

the’ Prgpiiietasy Wks in ai mannef materiaf to the ffahchise; y^ll .affidavits,and; renewals irequifed! 
tpbefiledibavebeenifiied. , • . "

the' Frafiehise Agidemeht grants te you the ifight to« use « dUfreht and future 
PrPpfietary IMartetoddentify'theproducts and ;pr services pfferedl byBfesWante Wlhayetlb; 
right tp.iregUiferypuitp/pipdiW or dispontihue ypuf ;use Pf any of the RippriCaiylMafkst tf We 
exerci^dhiSrigB’iwe Will W)i!idbddyanee netiGedPalliTfarfchisees., AAZe/wilthave no liability or 
pbligCidn fbf ;5^Uf .mPdifi^fibn of discontinuance of any Prbphetary Mark or promotion 
sUbstituteftrademafk; sefvifeeimafk or tradedressi ' ■ '

W mW follosypuf rules When usin^ OUT Propfietafy Marks; ¥bU ffiust receive our   ....  .. . . .. 

„ ■ partgf-thepp^porateindfflgprwithinipdigihgwfii^designsppsywb!^’^
of your usage ofthe Proprietary Marksand any goodwill you establish is to bufexelu^i benefit 

':ii' xl___"rS-’_____ . ___ x_______ :____x:___ ____________ ____-x:.____=xll _□ «r-;__________

t^greeijient. You piusfeialsppbtaiip fiGtitipuS’or awiped name regiStratipnS-aSWei iJeguifei of

'21

Youiare nptjgijanted, any trademark or service mark rights unddr the’ Area; Development 
.;^greehTents ,

we dp;nPt iknow-of any isuperipr nghts or infhngjng uses that cWd rpabhany affect ypu^ 
useeStheSPrdpfietafy WW Hley/eyeT as discussed above, we> have; been; gfantedta iiicen wtoi 
<e;P.rppr>tafy^MdfkSifirbm,G'H.,

Item 14!

PATENTS^ ©©PYPfGHTS AND PROPRIETARYilNFQ^A^W

'The Gbmpa'ny owns! hb fights in ;pr tb-any patents; or eopyrightswhibh iare! materiapto;the. 
franchise. Mi slaim: t^pyright proteetiph of bur ConTidential Operating Manuaji ahFrelaiM* 

” C - -Ur- • - i\ ' ---  i f ' >JI U.’— '  >1 •' - -^1 - .5^ fxfe -r^kWefialS ’OUTfGim Riahbhise’AgfdementahdGadveiiisihgj ahdiiproifTcSiionai rnatefialS. i^ithpUgh; 
these fhateriars have hot been registered', they afe considered proprietary and ;confidential;and’ 
arefcpnsidCed our properity. You aiust use them' bniy as jproyidedj in t^< Franchise; Agreement.

There arelhPagfeemehtS in effect which significantlylimit our right'touse orffieehsethe ■ 
Use; of the oopyrig hted materials , We do nptfknow of any infringing uses,whieh epuid:.mate.fial!y

and you fetaihi hb right in the Pfoprietaryi Marks on terminatipn or'expiratipn• of thej<Franbhisei

'Li'l

admihistfatiyei pfoceedings afisihg out; of any iriffingement, chaLl|enge ,or’ olgim Of otherwise



!afTeGty6Ulrusgsof‘Bei^py!^l3te^^ materials in any state. We arenot requiredby theFranchise "

"fx''

^gr^n«tQ prctteGt oFidgfera

We AMltfclG^gJt^yoXi;petjtain GgnfitJentialjanGl prqaiiietary information jandtrade? secitefe, 
’— ' ' 'tti. '--r’AiL xi - . i.: .. ,■_> . . .ii> »■

SSizner ysUr gqUl!^ Shaf we; ifeqyg^ most ®ndeftake b be ipenionally’ Mund,, jointly fand! 
seSgiMiyi byjdor obligations under thei iFrancbisei Agreement, and the Apea; Development 
Agreefherit. The guarantees w^ ibeijpifhgfdrm of the Guaran^-and G)bli§atidhg

I

, !sueh infdrmafioh and fradg seorefs ,as;!afeFneGesiafy?td pfdteet ybOir -business and./thep., only 
while ’the! f^rahehisg ^graerheht is In: effect Ygu! tnust yddr fesy’ personnel -^ga g 
confidentiality'agreemMf poJMtiMl our tradg geccetg and! mnfidgMgHhfdmiatibm

Item 15

OBLIGATION T@PARTIGIRATE IN THE ACTUAL QBElWlQNOF^HEFRAi^GHiSE 
BUSlNEgS

If you are an inmwidual, the FfanehisgAgiieement rggdires.you td!<dg®tg yOHr hjIf'timg

If you-arg a
and best^fprfe’gn the’Myelnpf^i  ̂i^P^^'Sf^ oftbeiReetaQfanfiahd youi maymot cdndiSet 
any other competitive WnesS idiSrihg thig term; cf the Franchise; Agreement r ;;;; d 
GofFroratidn, Jimitgd liability Company; pf-ipther legal entity,fthe FxanchLs^, Agreeojeht reguirMs 
that: ypju desigjTate ar nafijraL person: who ®wns at Iga^ 10^; of the ;eqCii^ intefLest iaa the 
“©pelting RaOer’ff Thg Franchise Agreernem req^'resThe Opefatihgi Rafthefdd: devete his, or 
her Tull time effort sand; best efforts! tp' the idevejpgrnenl and pperatipn lofthe Restaurant iNejther 

F ypu nor ths.=Operating IRartrje?; shpll^ngage jni any other husinese er activjty mat
CI ihctaritial mananomiirif' fro'ennnoiliiilitV/, or Simci oornmitmooto’ ort'otkionliiBo, rKSW Aonfli'o* r>.ii¥U. Uorfr

her Tull time effort and; best efforts- tp' the devejopmenT and pperatipn (ofThe Restaurant ihLelther 
■ ■ I ft V* t ftfth A* ■ 1* *.11 ,<* *. -* . L= . -- ____ * ,-.±z . P-.Z7-.S . H _-| '^l=.-i jrX Li .-7^

substantial mai^emM^^^^Whf^ihinty or tifhe eomihitments crdthei^se ms^ cMfliGtyTiByoiir 
eBJigatiPh; UndeT the iFfahchise! Agreement. If you , indlviduaNy , or an .Operating, f artoer wij! npt 
manage :or operate the Restaurant, you mnst;haye a fully trainejdi manager pperate and! rnanage

B^t ee js necessary Jh) eonhectidn: With; the idperatlpri of the' Restaurant and pnly gs WP 
:approve,;you:™ay not use for-your own benefitj.prcGnnmunicate tp any other petLsPn or entity; 
any of pyr tMe.'secretp .confidential infprrnatioh; You may djselpeeto your employees, only 

whB the franchise A^etaeht is In; effect You rpy^ Mttg^J^PPr fef ’;pe!isphr^ijM a

the; LRestau rant

If^i Pryour Opeiiating-Partner have pot previously pvyned'bE maneggd; a Re^rahtpr 
if any’ nianagpr ;pf the Restaurant has not prejiiiQUsly rnahaggd a iRe^adraht then? yPu, the 
Operating Partn^and/pr any manager :must?attehct and Successfufiy complete spur initialTraihihg: 
programsahdalhothertraining courses require^by the epmpany toFPUjscprnpiete satLS^^^ !

T ypur managers are net already bound by the: Franchise AgfeenSehti we fnay require 
them tp eigh a; hbhdisGlbsufe>agfeemeht in the fOrni(s) prescribed by us;, Thjs, nondi’sclpeure 
agreement Win prohibitithemsfrpmdirectlypr indireetly'diselp^ngieurMnlJeritialand prppfietariy 
irtfpriiDMpn and trade secrets. We also may :reqdife ypur assi^aht ’rnanaperg. iothef petsdhneli 
peFfprmihg managghai pf sdMfYisPry fuhctiShs.ahd .all pefsonhetfeceiving speCiai!training from 
usjtp ehter ;ihto thessame nondiSelpsureagreement

ITyoui arg a pMnership; Cprppratiom Iimitee liabilit^ company, .qr <her leg^iiehti^^, each; 

seSeral1S(i byJoOr obligations under thei iFranchise; Agreement and the Areg DegeIPprnght

■ attached as. Mibit; g; fp the Franchise Agreement and iExhibit ©: to the Beveli^eht 
Aeifeemenh
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fterroi’e

anS spggifFeations d? lhei iSysterfi’, as r^qujEed Ihg(Rnooedharesi (poliei^ gferfelafdsi 
iGdnfidemialQWating;

fg^periatihg Manual apd wenjay 'cl^geltjis’lM^ranTtimetd'^ rWsf dffeFgilfdo^ am
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iRESTRieiiONg QN WRAT TI^E FRAlycHlSEg

^Fran'dHise) Agreement

You rnusfi dptei;^ Jljia Restadiali iU ^rieS conformity' ^Vi/itti :ail pfmdfifeea Jmethdds^

.  .... —...- Jlerating' Wnuahand in- writing fern tm Gpmi^pytanirtirm td ti

Qoffiplapy rmuireg YoXi toj dffer san^" mill only those goods and services that the 
GSmprany ftas* appf6yed‘. We maintain' a written’ list of gur'iapproyed’suppliers; ip pur Gfinfidential 

•seryiees'lhat yye designafe^as;requiem foraUfenehiseds. Raye;th& right!to*ad^adaidnai: 
fgoqds-rahdjsewices’tW emh^RestmfatifYqu’ may notjpffer for saig any 
:prddijersi or seryices W w& hayp not appipygd- Ypuj eanniat opefete. any MUer hTisihesi 
aetiyjty fem tfe Restaufant ihar^■Gahj’ymf'plfeei.atthg ResfaUrant any Vending’, .vided game or 
Mher mWih^ea! dr sign's Qf posters wit'hdut dur pdhseht Ydu imustimMntaLn at all times, ap 
inventory of approved products sufficient jp: quantity,, quality apt3' yarie^ Jo Realize, ypuf 
'Resjaurapt’g ifiill pptentipk You areppt restrieted ip the customer^ you may Serye.

Area' BeveldpmPPt Aqreefhent ■

Ihp A-fea gpyelopmept AgreemeBfekGonfains^d^.^'rdyisid restriGtihgedhe gddda and 
rseryiees.you rp’ay idffef. However,, wth respect td: each Restaurant developed! under the Ajep 
beyeidpmenfeAgreement, you wiU; fee JsUbjeettd the irestrictipns o® gpddeppd .sefivimsGentaihed' 
ip; pujr stapdafe F.rapehjsgrAgreement Thetresirictidns 'in PUr curTent. Franchise Agreement are 
eeteufafeye^, ’ ,



Item 17

This! table lists certain important provisions of the franchise and related agr^^ts.
A/l- -r-, ' —j’Jl' r —Ji' x'li'—" --V-V ------ . ____ <X-' L- -J A ik-’‘ J’ '1^

Sectipnin
JPlWiMtens

iSectiohli.B

'^ctigrflLgr

'tfs? .CZ5i•«

pf^whiGh; tTipyidiWItoB tlefWjffsjpf yopr

ia release;; comply ‘wlththen-cyirectt

d. TdrmihatiM by iNShe:

Sl^dhei irsjot?applicable.

iS^tiohXlII can itermihate^ohly if ^you sdefaulf.
feanchTsor'with caosei

SectibhXlIL©.
-A*

'WibniXlllA
iarjdjBc

ii^rdpfietai ’̂ Marks; filing a ilawsditdnvoiving jany

30
WW843c

RENEWAL/TERMll^AiFlON^TR;/<NgFERANlSDISRUTEjRESQTO

THEiFRAMlSI KELATIC^j^HlP

h, "G’ause-’defihjed -,, 
wpp^^GyrablpidbfaJJlts;

I(
(

Lqualjfjeatibns and, tHaLoipg EgciWieniMt  ̂
‘f^dt/appljcable? " ~

sh^tl! these piidSrfstens irT W a^eerhehts attached to this disclosure
d^jeOfnentl

r
[I

1
1

i
D
!

•current fporniQfrraHebjse\^grewe^^^ 
efiyyhich; rnay^diW "ffoB the terms of ydXir 
iFranchise Agfegffightlybu and your sowfidrssigfi

[3"; LengW/pf;W^FahGhise] 
terfhi___ _
ibv, Renewal prie^deh'sibh' 
pf^heterm;

Franchise 
Agreement

SectidhlLA.

G., Requirement for 
ff anGblsee tp rene»z for 
reJdebd;

Sumrnai^y

mjsqse or unauthorized use? of' Propcielary 
jMarkSi'efiallerjp#mrr!oyper^hip»Qtahy

Proprietary  ̂Mark .without pur ponxentT threat pj 
danger to publiG. healtfeppgafetyf transfer

You, have 30 ;d^s ito (GUEgdefaujts npf listed f n 
?^ptipn XIIIA and iB pPthe FrarfGhise- 
AgreemeritL ___ _ ___
Insplvencyi banliiruptGy, reee>ershlpi, 
-assignhTeriHdt^hes behefit of  ̂W 
foreclosure; failure^tirnely'open? the 
iRtestaurant;, peasei dpiffg, ^iflessatthe 
iResfaurant or losSPf prgmisedf pShvifetibriitif dr 
■plea ;df nd Cdhtesttd afelonyer other crime;:

franghisee___________
ev Tetmifflafidft by 
frahcirsor'withouttcause
I Tecminatidh by

‘'gaUse^dgfihed- 
curable defaults

10 yeafsi after the date of the openJng pfth^ 
Resfadranfe______ ________________________
10 year renewal' if you: meet stated: renewal 
requirernentsi inGludiijg payment df'P:!Phdyya! 
f^k ______ ______________________
Wiffen notice to us; complete maintenance, 
;reDpyatidnian  ̂rempdglinig ®f>ferhisesf®df3ih’ 
iS'efaulf .dfthe iFrahchfsei Agreement, Area 
^yefopmenf Agreernent dr iany- ptbeE 
•agreernerrt; •satisfy mdhetarypbligatidffsrtd: Os; 
ifi^ftd- premises ^dr renewal term; isigni tbehr



Provision Summary

Section XIV.

Section XII.A.

Section XII.B.

Section XII.B.

Section XII.B-

Section XII.E.

Section XIV.G.

Section XII.F.

Section XV.A.

31
16440847

i. Franchisee’s 
obligations on 
termination/non-renewal

q. Non-cornpetition 
covenants during the term 
of the: franchise

Section in
Franchise

Agreement

I. Franchisor approval of 
transfer by franchisee

m. Conditions for 
ffanchisor approval of 
transfer

j. Assignment of contract
by franchisor__________
k. "Transfer" by 
franchisee - defined

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._____________________
Cease to operate the Restaurant and use of 
names and Proprietary Marks; completely 
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.______
No restriction on our right to assign.

n. Franchisor’s fight of 
first refusal to acquire 
franchisee’s business
0. Franchisor’s option to. 
purchase-franchisee’s 
business_____________
p. Death or disability of 
franchisee

Includes sale, assignment, transfer, 
conveyance, gift, pledge, mortgage Or other 
encumbrance of the Franchise Agreement or the 
Restaurant or oyynerghip interest in.your,et3.tity.., 
We have the right to approve any transfer but 
will not unreasonably withhold approval if you 
meet our conditions and subject to our right of 
first refusal.______________________________
All obligations to us are satisfied; you and your 
owners sign a release; transferee must qualify 
and either assume Franchise Agreement or sign 
a riew Franchise Agreement and complete 
training; pay transfer fee (unless a transfer to a 
corporation for convenience of ownership or 
upon death, incapacity or djssplution)._________
We can match any offer for the purchase of your 
interest in the franchisei the Franchise 
Agreement or any other rights granted to you. 
Upon expiration or termination of Franchise 
Agreement, we can purchase any or all of the 
assets of the Restaurant at fair market value. 
Upon death or incapacity of you dr any owner, 
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.____________________________________
No interest or participation in a competitive 
business anywhere; no employment of our or 
any other franchisee’s employees.



Provision Summary,
i

interest or participation in a competitive
.‘I _ _ ... . _ e- r.- _

fSectidnXJ<i

SeetionXX.
i*-'- p

•i

< [3is|3Uteresglutiig®by Seetiori XXIII,

Litigation: or larbitf ation rfiDst held i n
: fli

.iL

>:  

<5
ni

Froyisysn SXirnmary

3, UengW©!itBt

SNSne-

Rfegtiiremjentsf^pyoEi:
 t .

iNdne: Kldtiy^pplieaBle.

fisjbne; Notapplicable.

NBne Nbtiapplicabiei ,
Ifrancftisbf'withoWtieause

iSdetibnVI ! Vie ioan terminate! only iif'yous default,

Sectidn VI .G.

fproGlosure; FraneBisgA^ernedlffbrgny

!

32: .
r«40847'

s. ModifidatlbR of 
iagreement,

1 Fpr'S^ mpntWWrterEnlnatiG^

Blibirfess/yJitBih W6tecteb;>ea dr’withih!3
___ _/e»L;x'ii_:_iu •_____________ ___________ ____ J

arbjLfatlQnrprLgeljlatidn
y,, gljbiWbf fecOm

Sectibn^lIlA 
apdiE '

SiBctlon in 
Franchise
Agrgemgril

Section W, Bi

I Bifrmingham. Aiabamai
^Alabamalawapplies. ____________
jWl must pay tusj liquTdated <damagesiif> 
tprrriiinStiiSn nf vni Fr Wrahnftfe^iAn^pempj

4'

i

I

I
'i

iSeetjdhiM.^
ISpetipn XlVi&j

Until: the date the last MestaCirantjonithe;
Ueyelgpment Schedule ‘isi reguired to QperE 
Not applicable'

YbEii have 30i daysftb; cure: defaults notlistedi in ; 
Seetipn VltS ajjidi C pf thg FraficIisetj^^gtieempnV 
Ihsdlveh'Gl ibahkWptG^/.^receivers'hipv , 
assignnO for tlTg: bepi  ̂pf predit^^

IL Itohtoompetitiohi
ppyenants.after the 
tartchMisitermiiifatgd or 
iexpife’s

J

ii
■!'

i

GpBLstructiQh_______________________
No modificatjppi except by'Wtten Lagcepment

 J

1 ^Infegratipp/hieiiggr
olausp-

Restaurant is temiiinated;;;c6hvictidn. of or pfea of 
rio contestitp la: fdlpny'pr:dther primes misu^ of 
UQuthprized usippfiRrdpfii^ry.Mg^^

j terrhirtotidh; of yoiif FrancbiseAgreement 
i pgcurs,-

i
miles of any iGuthdeisJrijpReratiph or under

to leheW of extends 
'd. Tefmihatibnby 
deveIbpeF

Spctidh
XXIII.G,

■V^ ^icpipf javy; 
'v;, Sfc Ekj^atedt
DjaffTaaed

AR^, DgVELQRiyiBNT ASQREEMENiT 
iSeetion, inA^ 

jatrea 
iDeyeldpnient

_ Agreement.
Se'ctidn: l^z;A.

deyeldpmehtteffh
Bi, RPhesiiBfpPBxfensioh 
jofMeffh) 

!

^^ngdibytbpth Rartiei^;We toayj!TtoWteP 
^dhfidehtialiOperating iMahuaE ____  J

f ©niy Sthelerrhsjdftlfe: Ftohchisb AgrperhSenffafg. • 
binding (sidl^pGt toBtate*^ any dtber .

.premlsestaretuhentorceable?.,_______ ______
: Except:’^for GPftaih iclaims,. all disputes! mUst be. 
i affeitfated..

Jfahcdisomivith causes
g. "e;ausd;'dbfiWs 
purafeMaiSIts!
Bl 'Weis^'digfiWr- 
honrcufabie defaults:

B JgrmihafidhiSBy
X£ti Si ; Jxii i-.’rZX .

J ^^inptioh by-



Provision Summary

Section VIII.

Section VILA. No restriction on our right to assign.

Section VII.B.

Section VII.

Section VII.

J

Section VII.F.

None

Section VII.G.

Section VIII.A.

33
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I. Franchisor approval of 
transfer by developer

q. Non-competition 
covenants during the term
of the developrnent

m. Conditions for 
franchisor approval of 
transfer

i. Developer’s obligations
on termination/non- 
renewal_______________
j. Assignment of contract
by franchisor__________
k. "Transfer" by 
developer - defined

Includes sale, assignment, transfer, 
conveyance, gift, pledge, mortgage of other 
encumbrance of the Area Development 
Agreement or ownership interest in your entity. 
We have theTight to appYove any transfer But 
will not unreasonably withhold approval if you 
meet our conditions and subject to our right of 
first refusal._____________________________
All obligations to us are satisfied; you and your 
owners sign a release; transferee must qualify 
and either assume Area Development 
Agreement or sign a new Area Development 
Agreement and complete training; pay transfer 
fee (unless a transfer to a corporation for 
convenience of ownership or upon death 
incapacity or dissolution)._____________
We can match any offer for the purchase of your 
interest in the developer, the Area Development 
Agreement or any other rights granted to you. 
Not applicable.

Upon death or incapacity of you or any owner, 
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:_______________________
No interest or participation in a cornpetitive 
business anywhere; no employment of our or 
any other franchisee’s employees. 

n. Franchisor’s right of 
first refusal to acquire 
developer’s business
0. Franchisor’s option to 
purchase developer's 
business_____________
p. Death of disability of 
developer

Section in
Area

Development 
Agreement

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 in4erm 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.______________________________
Comply with post-term covenants (see “r” 
below).
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Pfoyigksn! Summary

SeetionVill.B
interest or panticipation in a GQjnpjgtiti^e

SeGtiQCi?>?IV:

SegtfenjXWf.
D

SectiioniXSZr.©:, 0

Se^ioneXlV.

ass
fJiscLQsure! deeucnient.,

Item ^8:

c

I

••J
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GUTHRIE’S FRANCHISING, ING.

FRANCHISE AGREEMENT

.. 20.

RECITALS:

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

1
16550001v2

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

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

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 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 belovy); 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 
repbrtihg, 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;

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 (hereinafter referred to as "Franchisor"),

, a with an address
(hereinafter referred to as "Franchisee").

and 
at



CERTAIN DEFINITIONS

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

2
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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.

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

"Competitive Business" - 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.

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.

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:

"Franchise Disclosure Document" - Franchisor’s disclosure doeurnent 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 a|l 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 income of every kind and nature derived from the operation of the

"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, marketing 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.

jp,oij|dentiial Operating J^anual" or “Manual” - Franchisor's Cnnfidential^Opgfating 
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.
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"Premises" - the location identified in Section I4. of this Agreement at,.which Franchisee 
has been granted the right to operate the Restaurant pursuant to this Agreement.

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

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

"Restaurant" - the original Guthrie’s restaurant concept which sells golden fried chicken 
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;

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;

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:

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

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 of dn-premise catering, 
(ii) where orders originate andZof 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 defiiied 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

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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Initial Term. Except as ptherv/ise 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.

Renewal Term. Franchisee may, at its option, renew this Agreement for one 
additional period of ten (10) years, provided that;

iii; Franchisee is not in default of any provision of this Agreerheht (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

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, ih Franchisor’s 
opinion, materially impact Franchisee’s ability to operate the Restaurant.

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

iv. 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

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 have strictly complied with the provisions of this 
Agreement throughout its term;

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 limitation. Section I.C. above.

Relocation. In the 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:
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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 otherwise be liable or subject.

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.

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.

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

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

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

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.

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

G. I 
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 offeree majeure (as defined below).

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- 
prqprietary items to Franchisee or its approved suppliers; and
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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.

Advertising Fund Contribution. In 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 two percent (2%) of Gross Sales (“Advertising Fund Contribution”).

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.

ii. 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”).

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 terrhs conditional on such instruction being followed.

Method Of Payment. All payments required by this Section IV. (other than the 
Franchiise Fee) shall be paid to Franchisor by the Sth 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 dr. report required under this Section IV.--and Section IX. hereof not actually 
received by Franchisor on or before such date shall be deemed overdue. If dny ipayment is 
overduej Franchiseershall pay Franchisor, in addition to the overdue amount, interest on such 
amount from the date it was due until paid, at the maximum rate pernnitted by law. Entitlement to 
such 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 Franchisee a $100.00 late 
payment fee (or the highest fee permitted by law) for all such overdue payrnents arjd a $100:00 
insufficient 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-current bank 
authorization agreement for preauthdrized 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.

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
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Construction Obligations. Franchisee shall cortiplete Construction, renovation, 
rerhbdeling 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.

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

Franchisee agrees to furnish Franchisor with plans and specifications adapting 
Franchisor's general floor plans and interior design, decor and layout to the Premises, for 
Ffanchisdr's prior written approval, before commencing construction or renovation, remodeling 
or equipping of the Restaurant, which plans and specifications shall pot thereafter be changed 
without Franchisor's prior written consent.

Franchisee 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 Acguisition 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 fqrrn 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 to 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.

Franchisee acknowledges that nd officer, employee or agent 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 dr 
written, shall be void and of no effect. Franchisee further acknowledges that Frahchisdr's 
acceptance of said site does not constitute any representation, warranty or guarantee by 
Franchisor that said site will be a successful location for the Restaurant.

.tfS •?: -fcss

Franchisor shall have thirty (30) days after receipt of Franchisee’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 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 Franchisor. Within thirty (30) days after the site has been approved by 
Franchisor, Franchisee shall execute a binding agreement to purchase or a binding lease 
agreement for the site.
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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 vyritten approval of the Premises as constructed, 
renovated, equipped or remodeled.

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 discretion, 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.

j
'I

Sole Use of Premises. Franchisee 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 Franchisor 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 region; 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 machines, pinball machines, juke 
boxes or any other types of amusement or vending machines or signs or posters (other than 
those authorized in the Confidential Operating Manual) without the prior written approval of 
Franchisor.

Maintenance 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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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 hiighest 
degree of quality and service is uniformly maintained. To protect and maintain the goodwill of 
the Proprietary Marks and the System, Franchisee agrees;

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-current System, 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 
Franchiisor.

i. to maintain in sufficient supply, and use at all times, only such products, 
materials, ingredients, supplies and paper goods as conform with Franchisor's standards 
anj^ specifications, and^tq refrain from deviating therefrom by. using nonconforming items 
without Franchisor's prior written consent;

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 payment therefor, in amounts reasonably necessary for testing by 
Franchisor or an independent, certified laboratory to determine whether said samples 
meet Franchisor's then-current standards and specifications. In 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 time in the 
Confidential Operating Manual or otherwise in writing; and to refrain from installing or

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

> -s5>

ii. to Use at the Restaurant only menus and uniforms which comply with the 
style, pattern and design prescribed by Franchisor in the Confidential Operating Manual 
or othervi/ise! 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;
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permitting to be installed on or about the Premises, without Franchisor's prior written 
consent, any fixtures, furnishings, signs and equipment or other improvements not 
previously approved as meeting Franchisor's standards and specifications.

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 representatives in such inspections by rendering such assistance as they may 
reasonably request; arid, 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 materials, 
products or supplies that do not conform with Franchisor's then-cUrrent specifications, standards 
or requirements.

Franchisee grants to Franchisor, in its sole discretion, the right to receive from 
Franchisor’s approved suppliers promotional allowances, rebates and--services based pn 
Franchisee’s 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 approved suppliers for such purpose. Franchisor makes no representations to 
Franchisee as to the suppliers or their products.

Approved Suppliers. Franchisee shall purchase all equipment, supplies and 
other products and materials required for the operation of the Restaurant solely from suppliers 
approved 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. Franchisee or such supplier shall submit to Franchisor a 
written request for such approval. Franchisor shall have the right to require that its: 
representatives be permitted to inspect the supplier's facilities, and that samples from the 
supplier be delivered, at Franchisor’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 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 
air times current, 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.
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Internet Use. Franchisee shall npt 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 oh 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.

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 tefrriinate: 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 incorne tax 
laws on all salary and other compensation of its employees and any other laws affecting the 
incorne 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 dr practices. Franchisor also will 
not have any involvement in any employment administrative functions of the Restaurant, such

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 dpefatidns of the Restaurant, To protect and .maintain the goodwill of the Proprietary 
Marks andi 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.
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Miscellaneous. Franchisee shalkcomply with all other requirements. setTorth in <3 
this Agreement and the Confidential Operating Manual.

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.

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. Franchisee 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.

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 
purpose (or under such other name or mark as Franchisor may designate in writing, if 
Franchisee is prevented by applicable law from using any of the Proprietary Marks owing to 
their prior registration or use by a third party).

Notice Posting. During the term of this Agreement, Franchisee shall hold itself 
out to the public, 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 actions 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.

Franchisee has no authority to employ or engage persons on behalf of Franchisor, and 
NO EMPLOYEES, INDEPENDENT CONTRACTORS OR AGENTS OF FRANCHISEE SMALL 
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.
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necessary to obtain protection for the Proprietary Marks and the System or to niaihtain 
their continued validity or enforceability, and to take no action that would jeopardize the 
validity or enforceability thereof.

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

Modification of Proprietary Marks and the System. If it becomes advisable at any 
time in Franchisor's sole discretion for Franchisor and/or Franchisee to modify or discontinue 
the use of any Proprietary Mark, use One 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.

CONFIDENTIAL OPERATING MANUAL

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 Use the same 
in connection with the System or the operation of Guthrie’s restaurants, without compensation to 
Franchisee.

D.
changes in

Modification. Franchisor may modify the Manual from time to time to reflect 
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.

C.
Franchisor.

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.

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 received oh loan fforn Franchisor 
for the term of this Agreement.



CONFIDENTIAL INFORMATIONVIII.

IX. ACCOUNTING AND RECORDS

A.

B.
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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.

said Manual, the terms of the master copy of the Manual maintained by Franchisor at 
Franchisor’s home office shall, be controlling.

Reporting. Franchisee shall furnish to Franchisor on such forrhs as Franchisor 
prescribes frorn time to tirne:

Franchisee shall not, during the term of this Agreement dr 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 dr the construction, development and methods of operation of the business operated 
hereunder which may be comrnunicated 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 Franchisee’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 Cdnfidential 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 fhe 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 

tfSuch Confidential Infetmation, in whole or in part, nor otherwise makethe-same available to..any 
unauthorizeid person. Franchisee acknowledges that any unauthorized use or disclosure of any 
Confidential Information will cause irreparable injury to Franchisor. Franehisee and Franchisor 
agree that the restrictions contained in this Section VIII. will remain in effect with respect to 
Corifidential Information for five (5) years following termination dr 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 managers and other personnel performing managerial or supervisory functions, as 
a condition to their employment or thereafter, to execute an employment agreement 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.
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(iv)

c.

Inspection and Audit. Franchisor or its designated agents shall have the right atD.
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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;

such other information as Franchisor may designate frorh time to 
time, including food and labor cost reports and sales and income tax statements.

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

no later than the Sth and 20th day of each month, a statement 
accurately reflecting all Gross Sales and expenses of the Restaurant for the 
preceding semirmorithly period, and such other data and information as 
Franchisor may require;

Each report and financial statement shall be signed and verified by Franchisee in the manner 
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.

information-^Technoloqy^ 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 frorh time to time in the Manual or 
otherwise. Franchisee must enter all sales and other information Franchisor requires in the 
POS System. Upon Franchisor’s request. Franchisee, at its expense, shall install. Update, 
upgrade or replace the POS System and such other equiprnent, software, hardware and 
services (including intranet or Internet systems) which are fully compatible with Franchisor’s 
designated computer system and which include information interface capability which allows 
electronic cornmunication with Franchisor’s designated computer system as specified by 
Franchisor from time to time. Franchisee, at its expense, must maintain the POS System and 
such other equipment 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 tQ 
Franchisor’s systems to facilitate communications between Franchisee’s computer-based 
systems and Franchisor’s designated computer system and to provide Franchisor with 
continuous 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 cornputer- 
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 artd 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.
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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 rnay 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 interest: at a 
reasonable rate. All interest earned on monies contributed to the Advertising Fund will 
be 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 is hot operating 
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

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

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 
(including travel and experises for Franchisor’s staff); the development and operation of 
a riational and regional accounts program; on-line directory listings; developing and 
maintaining Franchisor’s 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); 
Franchisor’s allocable overhead and administrative costs (including compensation and 
expenses of employees relating to the Advertising Fund); and providing prombtibhal 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.

I

i
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A.
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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.

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 the 
Restaurant is located; and

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 employees, against any loss, 
liability, [personal 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 
other 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.

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 Franchisor in the Manual or otherwise in writing) the following:

i: commercial general liability insurance, including coverages for
products/completed .operations, ...contractual liability, explosion^ collapse and 
underground, personal and advertising injury, fire damage/damage to rented prernises 
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;

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.

iii. fire, vandalism, and extended coverage insurance with primary and 
excess limits of hot less than the full replacement value of the Restaurant and its 
furniture, fixtures, equipment and inventory.

Evidence of 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 insurance and proof of payment therefor shall be furnished
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by Franchisee to Franchisor. The evidence of insurance shall include aj statement by the 
insurer that the policy or policies will not be cancelled or materially altered without at least thirty 
(30) days prior written notice to Franchisor.

(a) all of Franchisee's accrued monetary obligations to 
Franchisor and its affiliates and all other outstanding obligations related to 
this Agreernent .and the Restaurant shall have been satisfied;

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, giye away, pledge, mortgage or otherwise encumber any 
interest ip 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 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 XII IB. of this Agreement.

ii. Franchisor 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 XII.E. hereof; provided, however, that prior to the 
time of transfer, Franchisor may, in its sole discretion, require that:

Failure to Procure insurance. Should Franchisee, for any reason, fail to procure 
or maintain the insurance required by this Agreement, as revised from time to time in the 
Manual or otherwise 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 resort to any of the remedies 
provided herein, including without limitation, termination of this Agreement.

Transfer by Franchisor. Franchisor shall have the right to transfer or assign ail 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 froni the date of any such assignment. In addition, and without limitation to the 
foregoing, Franchisee expressly affirms and agrees that Franchisor 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 eotity; and may wdertake a refinaneieg, recapitalization, leveraged buy-out,, or other.,,, 
economic or financial restructuring.
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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;

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 Xll.F. 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 parties, agree is reasonable, to cover 
Franchisor's administrative and other expenses in connection with, the 
transfer.

except to the extent limited or prohibited by applicable law. 
Franchisee and its Owners must execute a general release, ip 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;

(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 ether^rancillary agreements^" 
as Franchisor may require for the Restaurant for a term ending on the 
date of expiration of 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 otherwisey; and has adequate financial resources and 
capital to operate the business;;

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 effect for franchisees of Franchisor;

if Franchisee (or any of its Ow/ners) finances any part of 
the sales price of the transferred interest. Franchisee and/pr 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 
othenA/iSe comply with this Agreement or the new franchise agreement 
executed by the transferee; and
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“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.”

Transfer and Issuance of Securities. If Franchisee is a corporation, partnership 
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:

Transfer to Franchisee's Corporation or Other LeqaI 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:

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 written 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

ii. Franchisee shall riot 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;

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

by Franchisor as to the fairness of the terms of any agreement or arrangement between 
Franchisee or its Owners and the transferee or as fo 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 Franchisor's right to demand the 
transferee's exact compliance with this Agreement.

iii. 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

ivi 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 into this Agreement, shall be promptly furnished to 
Franchisor.
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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 proposed transfer or any subsequent transfer.

Termination by Franchisor with no Opportunity to Cure. Franchisee shall be 
deemed to be in default and Franchisor may, at its option, terminate this Agreement and all 
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 deriied provided that the 
relocation conditions set forth in Section I.E. are met; if Franchisee fails to make such 
application, if the application is denied or if Franchisee otherwise defaults under this

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, 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 
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 int^ vivos transfer contained in this 
Agreement.

Automatic Termination. Franchisee shall be deemed to be in default dnder this 
Agreement, and all rights granted herein shall autorriatically 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 itiahager of or a member in Franchisee or an entity affiliated with 
Franchisee), is adjudicated a bankrupt, becomes insolvent, suffers^percnanent or temporari^ 
court-appointed receivership of substantially all of its property, makes a general 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.
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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- 
cornpliance shall be presumed correct and Franchisee shall have the burden of proving that 
Franchisee was in compliance. Franchisee agrees that the quality status of another restaurant 
in the System shall not be relevant td whether Franchisor may terminate this Agreement or 
pursue other remedies for Franchisee’s failure to meet System standards.

Termination by Franchisor with Opportunity to Cure. Except as provided in 
Sections XIll.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 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 Franchisee 
effective immediately upon the expiration of the thirty (30) day period. Franchisee shall be in 
default hereunder for any failure to comply with any of the requifemehts 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 includCi for example, without 
limitation, the occurrence of any of the following events:

iii. if Franchisee, by act or omission, suffers a violation, in connection with 
the operation of the Restaurant, of any lavy, 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.

i. if Franchisee fails, refuses, or neglects to submit the financial information,
<5 reports or other operating information required by Franchisor^under this-Agreement;

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

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 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) makes dr has made any 
misrepresentation, misstatement or Omission to Franchisor in Conhectioh with obtaining 
this Agreement (including, without limitation, any information or documentation provided 
td Franchisor prior to the execution of this Agreement) or in connection with any other 
information provided pursuant to this Agreement.

E. Terminatfon Upon Expiration. Unless extended in accordance with this 
Agreement, this Agreement shall automatically terminate upon the expiration of its initial or 
renewal term.
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Cease Operating the Restaurant. Franchisee shall immediately cease to operate 
the Restaurant licensed under this Agreement, and shall not thereafter, directly or indirectly, 
represent to the public or hold itself out as a present or former franchisee of Franchisor.

Payment of Amounts Owed by Franchisee. Franchisee shall promptly pay all 
sums owing to Franchisor and ifs affiliates. In the event of termination of this Agreement for any 
default of Franchisee, such sums shall include all damages, costs and expenses, including 
reasonable 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. Franchisee'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.

Liquidated Damages. Upon termination of this Agreemerit, 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-

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 
"Guthrie’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, furriiture, 
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, 
rriistake 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 falselyrsuggests 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.
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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 a nd. all other materials Gontalnifig 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.

Franchisor’s Right to Purchase. Upon the termination or expiration of this 
Agreement, Franchisor shall have the right, but not the obligation, to assume Franchisee’s lease 
for the Premises pursuant to the Lease Rider attached to this Agreement as Exhibit D and 
Franchisee’s telephone 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 Franchisor’s Appraisal 
Notice, then Fair Market Value will be determined by a member of a nationally recognized 
accbuntihg 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 
director 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 
sueh person shall be the Appraiser. The Appraiser will make his or her determination and

monthly periods of operation preceding the effective date of termination (or, if the Restaurant 
has not been open Tor at least twenty-four (24) semi-monthly periods, the average semimonthly 
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 of, any provision of this Agreement other than the 
Royalty Fee section.



any amounts due from Franchisee to Franchisor or its affiliates;

COVENANTSXV.

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

Upon delivery of the Appraisal Notice and pending (i) determination of Fair Market 
Value, (ii) Ffahchisdr’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 

eAgreement, subject to the supervision and controUof one or more of Franehisor's appointed 
managers;

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 Immediate Families), for himself, herself or itself, or through, on behalf of, or in 
conjunction with’any person or entity:

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

iii. if applicable, any current and long-term liabilities of Franchisee assumed 
by Franchisor.

i. divert or attempt to divert any business or customer of the Restaurant to
any Competitive Busiriess, 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;

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 ah agreement is reached, if the parties agree to the Fair Market Value). 
Franchisor shall have the unrestricted right to assign this option to 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 Fair Market ValUe and will be paid in cash at the closing 
(dr in such other manner as Franchisor and Franchisee shall mutually agree), which will occur 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-closing 
indemnifications as Franchisor may reasonably require.

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.
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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 (including 
without limitation, through his, her, its or their Immediate Families), own, maintain, engage in, 
have any legal or beneficial interest in of 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) 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 Cornpetitive Business,

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 dr 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 Prerhises dr any furniture, fixtures, equipment or improvements thereon.

The foregoing in-term and post-term restrictions shall be inapplicable to (i) the 
ownership of shares of a class of securities listed on a stock exchange or traded on the ovef- 
thercountef market that represent less, than five percent (5%) of the number of shares of that 
classifisf securities issued and putstanding^.and (2) the ownership and operation dOf any other o 
Guthrie’s restaurant by Franchisee under a franchise agreement with Franchisor.

*5 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 Agreernent, 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 so modified, which shall be fully 
enforceable notwithstanding the provisions of Section XX. hereof.

Compliance with Laws. Franchisee shall cornply with ail 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 
governrnental entity during the term of this Agreement in connection with the conduct of its

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

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
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A.
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XVIII. APPROVALS AND WAIVERS

A.

C.
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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 hereunder, and

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.

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 decree 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.

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. 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, advices consent or suggestion to 
Franchisee in connection with this Agreement, or by reason of any neglect, delay or denial of 
any request therefor.

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.

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 
FcanchisoT shall in no event assume liability fdr<.9r be deemed Jiable hereunder as .a-^esult of, 
any such action or by reason of any act or omission of Franchisee in ifs conduct of its business 
or clairt) 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, 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 the foregoing parties arising directly dr 
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 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.



XIX. NOTICES

Notices to Franchisor:

<=5

Notices to Franchisee:

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

Any and all notices required or permittedl under this Agreement shall be in writing and 
shall be personally 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:

. rfiUTHRIE^S FRANCHISING, IJSIC.
2320 Moore’s Mill Road, Suite 600 
Auburn, Alabama 36830
Attn:
E-maik

Attn: 
E-mail: 

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.

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 dr conditions of this Agreement.



Franchisee acknowledges that It; is -entering iintb IMiS Agreemgrit as a result pf (it§ mi 
-, liii • - JW-; -• -I • X'~“ Li'* " 'ii "1 Î jj 1 X '19 I I 11 _J«'
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Nd Right of Set Off. Franchisee agrees that it will not set off or withhold payment 
of any amounts it owes Franchisor on the grounds of Franchisor’s alleged' nonperformance of 
any of Franchisor’s obligations under this Agreement or for any other reason. Franchisee 
agrees that all such claims will, if not otherwise resolved, be submitted to arbitration as provided 
in this Section XXIII.

Disputes, not Subject to Arbitration. The following disputes between Franchisor 
and Franchisee will not be subject to arbitration; (a) Franchisee’s misuse of the Proprietary 
Marks or the System; (b) the 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. dr 
Section XV.

F. (___________
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 disclpse 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.

been selected. Franchisor and Franchisee, on behalf of themselves and the parties listed in 
Section XXIII.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 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 State of Alabama and any claims that venue and 
jurisdiction are invalid or inconvenient.

Powers of Arbitrators. The authority of the arbitrators will be limited to making a 
finding, judgment, decision and award relating to the interpretation of of 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 wi|l 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 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 fight or authofity 
to award punitive damages to either Franchisor or Franchisee or the parties listed in Section 
XXIHI.A. above and Ffanehisor and Franchisee, on behalf of themselves and the parties listed in 
Section XXIII.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 

^.ywithih thirty (30) days after the arbitration hearings have been completed, and will be final and 
binding on Franchisor and Franchisee. The written decision of the arbitrators will be deemed to 
be 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 afbitration, either party fails to 
appeaf 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.
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No Warranty. Franchisee acknowledges that it has conducted an independent 
investigation of the business licensed hereunder, and recognizes that the business venture 
conternplated by this Agreement involves substantial business risks and that its success will be 
largely dependent upon the ability of Franchisee as an independent business.

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 not be precluded from 
making their or its own independent 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 same or similar issues 
precludes such independent determination.

Waiver of Punitive Damages. Except with respect to the unauthorized use of the 
Proprietary Marks, or breach of the confidentiality or non-competitibn provisions 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.

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 Agreement, 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 not 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 
foregoing. Franchisor may, at its option, terminate this Agreement and all rights granted 
hefeUhdef, effective immediately upon the provision of notice to Franchisee, if any force 
majeure event continues for longer than ninety (90) consecutive days.

C. Waiver of Jury<Trial. ERAI^HISOR 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.



D

<3

c

c

obt^ Prarwhis0f;s;j^ffetifWns?nttw!Sieb^l,:npt:bQ Un^sonabiM!^

jaianebiseg hereby (releases Franchisor arid its; affiliates, ahc^ itheir respective
_!•■________i'-_____ ___________________________________ _________._A' ir . ■- ..r : -

D

.•r

40
;ig550i®1v2;

FRAlNWI-lSaF?: .EXPRESSLY DISWlWS THE mT^KIBjg of,. ,aW fWghisee ■ 
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yegulatipns, In additipni FranehiSbb GPyenanta that Franchibeb shall hbf filb, or (pUfsue ariy legal 
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EXHIBIT B

GUARANTY AND ASSUMPTION OF OBLIGATIONS

16550001v2

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.

Each of the undersigned consents and agrees that any claims he, she or it hiay 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 VUI., XII., XIII., XV. and 
XXIII. of the Agreement.

Each of the undersigned Waives: (a) acceptance and notice of acceptance by Franchisor 
of the .foregoing undertakings; (b) notice of demand for payment mf any indebtedness-- or 
non-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 dr 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 remedies 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 of to any other person, 
including without limitation the acceptance of any partial payment or 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

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 term of 
the Agreement and thereafter as provided in the Agreement, that Franchisee shall punctually 
pay and perform 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.

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).
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Ihig iatSthpfizatigni isRPli; igmaih in full ifdfcP lafi^ ieffeet for the entire tern]f < thp FranchisiS 
^nro^monfr innliidinn rano\A/o'lc fhoroof iinloooi imnn t'ewn Z-^'fiV '/^ox’/o xAtriHAni +R:i*

authprizajipp is 'sMpejguenJJyTeplacedJby^

lf^aeorp5fatfeh,!partrfersKip; lirhitedfiPbOity
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W.
Rihf Naffigf '
Title:_____________

Rfedetgi Identifieation Wnfeerf

(RfihtJNPrne^

E)ate« '
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T hereby juWpfLze GulbrLe’s F-rLanchisih’g,, (Inc,,, ah Alabama corporatipT!: (hpreipafjer, 
’^SuthrieW’): i® Initiate debit ehfriess toi m^,_____^Ghecljing..^^^  ̂Savings acceunt indiGated
below at- fhes .depositoig^ narned bplp^y’ '(bereinafterir “DEPOSITORY”) .ahdi aQthcnze 
DEPOSlTQfTY'fp; debillhej Sam® So such apepUht for amouiSt’spdQe ^uthrTe’s: pursuant to; that 
peiSain Ffpfgsfc ^^meht;, dated_________ ,20_ by; and between Gutbrie?s ;and; the
;dhdefsighed;/tbePFfahcbise Agreement^,

" ibgPOSjTGRV ^BANI^) O4B;   

AbbFOS? 

. „ . .  . ...__ Savings accpunt indioated
below at The! .depositoig^ narned bplp^y’ '(bereinaftervf “DEPOSITORY”) .ahdi adthcnze 

_________________________________ _________ .1 f.-i . .,..1 ,-r.' = r.- .. ".■ .f. .C. TT



EXHIBIT D

FORM OF LEASE RIDER

RIDER AND SPECIAL STIPULATIONS

, AS “LANDLORD”
AND

1.

t-f

Use of Premises. Without limitation of uses permitted under the Lease, but in expansion2.

16550001v2

;l

TO LEASE AGREEMENT DATED
BY AND BETWEEN

______________________________AS “TENANT” IFOR 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.

Consent to Collateral Assignment to Franchisor:-Disclaimer. Landlord acknowledges 
that Tenant intends to operate a Guthrie’s restaurant in the Premises and that Tenant’s rights to 
operate 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, Inc. (“Franchisor"). Tenant’s operations at the Premises are 
independently bvVned and operated. Landlord acknowledges that Tenant alone is responsible 
for ail 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 dnder the 
Franchise Agfeement; andZor (b) Franchisor’s succeeding to Tenant’s interest in the Lease as a 
result 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, Frahchisof’s and/or any other franchisee of Franchisor’s assignment of the Lease to 
another franchisee of Franchisor with v/hom Franchisor has executed its then-standard 
franchise agreement. Landlord, Tenant and Franchisor agree and acknowledge that 
simdltaheously 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 Tehant/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.

Il
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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 haye all rights (but not the obligation) to enforce the same.

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.

Tenant Approvals. Notwithstanding anything in the Lease to the contrary, if Tenant is 
unable to obtain licenses, building permits, sighage permits, variances, subdivision approvals, 
special use permits and other 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 paid in advance shall be prorated accordingly.

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; while 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 direct 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, seryice 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 consent. Tenant agrees to promptly provide 
Franchisor with copies of all proposed modifications or amendments and true and correct copies 
of the signed modifications and amendments.

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 yvhich 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 Landlord’s 
reasonable requirements with respect to such access.

A)  Landlord represents and warrants that on the date hereof no mortgage,
deed of trust, deed to secure debt or similar encumbrance encurnbers the Premises.

B)  A mortgage, deed of trust or deed to secure debt currently encumbers the
Premises. It is 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 acceptable to Franchisor.
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GUTHRIE’S FRANCHISING, INC.

AREA DEVELOPMENT AGREEMENT

20.

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

WHEREAS, Franchisor continues to develop, use and control such Proprietary Marks for 
the benefit and exclusive use of Franchisor and its area developers and franchisees 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

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;

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, 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 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 
scherne, 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^uantity standards);4raining 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;

l'

:i

'i'

II

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 may be part of the System from time to 
time (collectively, the “Proprietary Marks”);

This Area Development Agreement (this “Agreement” or this “Area Development 
Agreement”) is made and entered into as of this  day of , 

., 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 (hereinafter 
referred to as "Franchisor"), and a  
vyith an address at (hereinafter referred to as "Developer").
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III. DEVELOPMENT SCHEDULE
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Developer shall have no right under this Agreement to license any of the rights 
granted to Developer hereunder to others.

This Agreement is not a franchise agreement, and Developer shall have no right 
to use in any manner the Proprietary Marks by virtue hereof.

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 dr other school, sports stadium, theme park, hospital^ military base 
or other government office, other captive audience, limited purpose or limited 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.

For purposes of compliance with the Development Schedule and Section lll.A. 
above. Developer will have a "Compliance Month Bank” which will provide credit for Restaurants 
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 
III.B. Developer will begin with a balance in the Compliance Month Bank of the number of 
nionths set forth on Exhibit A. If Developer opens a Restaurant before the date specified on the

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 Development 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 Restaurant 
to be granted hereunder (each,..a “Franchjse Agreement” and, collectively, the “Franchise 
Agreements”) as set forth in Exhibit A. The balance of the Franchise Fee owed with respect to 
each Restaurant shall be due and payable upon execution of the applicable Franchise 
Agreerhent. Developer shall have no right to recover from Franchisor, directly or indirectly, ariy 
of the fees which are paid pursuant to this Section II.

Developer must have open and operating in the Development Area, in 
accordance with and pursuant to Franchise Agreements, that cumulative number of Restaurants 
set forth in Exhibit A by the corresponding date set forth therein ("Development Schedule"). 
Tirne is of the essence of this Agreement and, except as set forth in Section III.B. below. 
Franchisor has no 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 agrees, 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 term ofthis Agreement.
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Developer acknowledges that no officer, employee or agent 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. Developer further acknowledges that 
Franchisor's acceptance of said site does not constitute any representation, warranty or 
guarantee by Franchisor that said site will be a successful location for a Restaurant.

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 and) such other information or rnaterials 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.,wilF-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 been 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 Developer 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 receive the properly executed Franchise Agreement within the 
thirty (30) day period. Franchisor's approval of the site shall be void.

Development Schedule with respect to any Restaurant (and has otherwise maintained the 
specified number of Restaurants as specified On the Development 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 opening 
date preceded the date specified on the Development Schedule. If Developer 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.



TERMIV.

A.

B.

V. DUTIES OF THE PARTIES

A.. Franchisor shall furnish to Developer the following:

1.
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Unless sooner terminated in accordance with the terms of this Agreement, the 
terrh 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.

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, hovyever, that for each visit after the second visit to any one 
Restaurant site. Franchisor shall have the right, at its option, to charge Developer a fee for such 
site visit(s) to Developer’s selected site(s) for purposes of approving the Restaurant site. This 
fee shall equal $150.00 an hour plus any expenses incurred by Franchisor.

Site selection counseling and assistance, and such On-site evaluation as 
Franchisor may deem advisable as part of its evaluation of Developer’s requests for site 
approvals. If on-site evaluation is deemed necessaiy and appropriate by Franchisor (on 
its own initiative or at Developer's request), such on-site evaluation shall be provided to

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 
^gather the right to operate one or more,additional Restaurants in the Develaameht Area, and 
provided Developer has timely corriplied 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 rights to such additional 
Restaurants. Developer fnust 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 fight of first refusal with 
respect to apy 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.

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 the applicable Franchise Agreement.
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Developer upon such terms and subject to such conditions as specified, in Section III 
above.

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 the 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.

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 cornply with all terms and conditions set forth in this Agreement 
and the Franchise Agreements. Developer accepts the following obligations;

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, 

..complete and ^accurate books, records and accounts of Developer prepared iru „ 
accordance with 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 defined below), 
knowledge Or know-how concerning the Systehi 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 Agreement. Developer shall divulge such Confidential 
Ihforrnatibh 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 cornmunjcation by others; or which, after disclosure to 
Developer by Franchisor, becomes a part of the public domain, through publication of 
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 acknowledges 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.IIL 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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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.III. hereof.

If the Franchise Agreement for any Restaurant operated by Developer (dr 
an entity affiliated with Developer) is terrninated.

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.

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

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.

If Developer (or, if Developer,is-a corporation, an officer or director of opa 
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 of a rhember in 
Developer of 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 dr documentation provided 
to Franchisdf 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.

3. If Developer (or, if Developer is a corporation, an pfficer 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) (i) misuses or makes: an unauthorized 
use of Qr misappropriates any Proprietary Mark or otherwise materially impairs the 
goodwill associated therewith or Franchisor's rights therein, (ii) challenges Franchisor’s 
ownership of any Proprietary Mark, or (iii) files a lawsuit involving any Proprietary Mark 
without Franchisor’s consent.

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 cfifne 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 Franchisor’s interest therein.



9.,

If Developer fails, refuses, or neglects promptly to pay any monies owing

11.

E.

1.

2.

F.

9
I6550208V2

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 lirriited to:

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;

If Developer is in default as provided in Section VI.D. of this Agreement 
and has received one (1) or more prior notices of default pursuant to Section VI.D. 
hereof for any default during any preceding tvyelve (12) month period.

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 deerned a default, under any Franchise

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 Franchise Agreement which has been executed between Franchisor and 
Developer.

If Developer fails to meet the Development Schedule, provided that 
Franchisor shall, for one (1) failure by Developer to meet a deadline under 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 
Developmerit 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/pr 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;

10. I 
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 Franchisor or its affiliates Developer agrees to pay all reasonable 
attorney's fee incurred by Franchisor in the collection of such amounts.

_ D. - Except as provided in Sections VI,B. and C„ of this Agreement, Developer- shalU
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 ahy of the 
requirements imposed by this Agreement or to carry out the terms of this Agreement in good 
faith.
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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;

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.

I 
I

}» :

Developer understands and acknowledges that the rights and duties set forth in 
this Area Development,Agreement are jjersonal 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 terrhs 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, pledge, ncibrtgage 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 fights 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 deerned 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- f
interest in Developer, this Agreement or any rights granted hereunder, subject to the right of first 
refusal provided in Section, VlLF. hereof; provided, however, that prior to the time of transfer, 
Franchisor may, in its sole discretion, require that;

Franchisor shall have the right to transfer or assign all or any part of its rights or 
pbligations 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 lirnitation to the foregoing. 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.

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 
Franehisor, 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;

No right or remedy herein conferred upon or reserved to Franchisor is exclusive 
of any other right or remedy provided of permitted by law or equity. Nothing herein contained 
shall bar Ffanchisor'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.

,i
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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;

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 
transferee's manager shall complete the training course then in effect for franchisees of 
Franchisor;

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 Franchisor may require for the 
Restaurants to be developed hereunder for a term ending on the date of expiration of 
this Agreement;

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 Developer'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.

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:

Franchisor's approval of a transfer shall not constitute (a) a representation by Franchisor as to 
the fairness of the terms of any agreement or arrangement between Developer or its Owners 
and thei 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 transferee's exact compliance with this 
Agreement.

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;

 .. - if [^eloper (or any of its Owners) finances^any part otthe^ales price of,
the transferred 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 ipay all 
amounts due to Franchisor, and to otherwise comply with this Agreement or the new 
area development agreement executed by the transferee; and
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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

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

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 its principal 
executive officer;

“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.”

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, adhiinistrator, personal 
representative or trustee of such person or entity shall transfer his, her or its interest in 
Developer of 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

Franchisor’s Riqht of First Refusal. If Developer or any Owner desires to accept 
any bona fide 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 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 written notice to Developer 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 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.

copies of the transferee's articles of incorporation, or organization ,(qr 
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 ihto this Agreement, shall be promptly furnished to 
Franchisor.

Transfer and Issuance of Securities. If Developer is a corporation, partnership or 
limited liability company, it shall maintain stop transfer instructions against the transfer on its 
records of any securities with votirig. rights subject to the restrictions of this Section VII., and 
shall issue no such securities upon the face of which the following printed legend does not 
legibly and conspicuously appear
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employ or seek to employ any person who is at that tirne 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

"Competitive Business" 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 in-term and post-term restrictions shall be inapplicable to (a) 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 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.

Post Term Covenants. Developer 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 Developer nor any of its Owners shall, directly or indirectly (includingi 
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.

inheritance, shall be subject to the same terms and conditions for any inter vivos transfer 
contained in this Agreement.

In-Term Covenants. During the term of this Agreement, neither Developer nor 
any of its Owners shall, either directly or indirectly (including without lirnitation, through his, her, 
its or their 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:

own, maintain, engage in, have any legal or beneficial interest ip 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.

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

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 the System;
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Any provision or covenant in this Agreement which expressly or by its nature 
imposes obligations beyond the expiration, termination (regardless of cause for termination) or

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 ahy 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.

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 providecJ herein, any approval or consent granted shall be in writing.

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 providing any waiver, approval, advice, consent of suggestion to 
Developer in connection with this Area Development Agreement, or by reason of any neglect, 
delay or denial of any request therefor.

" NON-W^VER

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 oflhe foregoing parties arising directly or indirectly from, as a result of, or in 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.

APPROVALS '

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, of in conflict with, any existing or future law or regulation by arbitrators, a court or agency 
having valid jurisdiction, such shall not impair the operation of, or have ,any other effect, upon, 
such other portions, sections, parts, terms and/or provisions of this Agreement as may remain 
othervzise intelligible; and the latter shall continue to be given full force and effect and bind the 
parties hereto; and said invalid portions, sections, parts, terms and/or provisions shall be 
deemed not to be a part of this Agreement.

I * ■ X.. A X . X X

I
I
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All references herein to the itiasculine, neuter or singular shall be construed to 
include the masculine, feminine, neuter or plural, where applicable, and all acknowledgements, 
promises, covenants, agreements and obligations herein made or undertaken by Developer 
shall be deemed jointly and severally undertaken by all the parties hereto that execute this 
Agreement on behalf of'Developer.

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.

assignment of this Agreement,, shall survive such expiration, termination or assignment, 
including, without limitation. Sections IV.B., V.B., VI.F. and G. and VIII. through XIX.

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:

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

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

- This Agreement, the documents referred to herein  ̂ani the Exhibits and attachments 
attached hereto constitute the entire, full and complete agreernent betweeh Franchisor and 
Developer conCerriihg 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 Agreement is 
intended to disclaim the representations made by Franchisor in the disclosure dbcument 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 Agreement fakes 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 .giyihg effect to, the application of Alabama conflict of law rules.
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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 executed by Developer. Developer further acknowledges that 
Developer has read such Franchise Disclosure Document and understands its contents.

Developer acknowledges that it has received, read and understands this 
Agreement, the documents referred to herein and the Exhibits and attachmerits.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.

REPRESENTATION OR WARRANTY AS TO THE POTENTIAL SALES, PROFITS OR 
SUCCESS OF ANY RESTAURANT.

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 Commercial Rules and Regulations of the 
American Arbitration Association.

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 betweeri Frarichisor and Developer, or Franchisor’s affiliates and 
their respective shareholders, members, officers, directors, managers, agents, and/or 
employees aqd Developer’s^-affiliates and_their^respective shareholders, members, offtcers, 
directors, managers, agents, guarantors and/or employees arising out of or related to: (1) this 
Agreernent or any other agreement between Developer and Frarichisor; (2) Frarichisbr’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 Regulations 
ofthe American Arbitration Association.

Venue and Jurisdiction. All arbitration hearings will take place exclusively in 
Birmingham, Alabama, and will be held no earlier than 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 ip connection with any arbitration hearings or litigation hereunder and any suits 
brought to enforce the decision of the arbitrators, and do hereby waive ariy 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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Waiver of Punitive Damages. Except with respect to the unauthorized use of the 
Proprietary Marks, or breach of the confidentiality or non-competitidn 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

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 nonperformance 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.

Confidentiality. All evidence, testimony, records, documents, findings, decisions, 
judgments) awards and orders pertaining to any arbitration hearing or litigation between 
Franchisor and Developer will be secret and confidential 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.

Disputes not Subject to Arbitration. The-follbwring 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 hereUhder; and (d) Developer’s violation of Section V.B.3. or Section VIII.

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 ho authority to add to, delete or modify in any manner the terms and 
provisions of this Agreement, AH 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 nd authority to decide any other issues. The arbitrators 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 w/aive 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 
be 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.judgmient againstthe party failing to appear and may grant a remedy and relief 
in fayor of the moving party. c-
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the event of a dispute between them, except: as otherwise provided herein, each shall be limited 
to the recovery of actual damages sustained.

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 dse of normal commercial measures, the parties shall be relieved of

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.

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 not 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 independent 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 same or similar issues 
precludes such independent determination.

Developer hereby releases Franchisor and its affiliates and their respective 
shareholders, members, officers, directors, rnanagers, agents and employees from any and all 
claims and causes of action, known or unknown, which may exist in favor of Developer dr its 
affiliates of their- respective shareholders, rnembers, 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.

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 VII. of this Agreement), Developer recognizing that 
the ddcumehts with respect thereto may reflect upon Franchisor, agrees to obtain the prior 
written., consent of Sranchisor with respect to any mention of Franchisor or description of .. 
Franchisor's System or Developer's relationship with Franchisor made in any documents 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.
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EXHIBIT B

DEVELPPERlS ORGANI^TION:

Pat^rigfsliipi Develdpep is :a '[genera^ [limited]? ^aftneij^p; fijrmedborF 
------. :2Q' „ under the laws of tee State df._- " „ If hgsi 

/TirvVj^ z\‘th'.^'r llVAiV >*A I) rfxiiXrsJPtiW A 'H""'*
______ - 20__ under the law^ of thg State gf_______________ . If hgsi 

nol,GQDdtoe!i|'busihess unSer gny narne; dteerthan' its legal! namg; Thefolldv^ issarfist-df all: 
df PevelgpB’gQenefafWnersias’df____________________,-20___

a

' 2'
ig la; Gdnj^ete arm Sediabte list of alii tfeerg Peveldper, iiScludifig ffiei fiO name, imaifing! 
addfessignd sgoialisgeufity ndnteer of eachiJOwnec, -and?fully descrtethgEateite anf©^ 

i/TiW* ir^Ario ■ :tM ai'i a I a n a ■>> imI m h-m.h •» h'Ji « a'IL ' 7T\. *. LL^P_ . '1^ .

intere^ represegtg and warrants teat, gae6; ®^nep is the ;sdig and Jexoldsi^ tegal Benefieil 
d^r dfteii^ hgr-ohJits dWhershipiintefesfiih: Q»eweidper,/free and’dear of < lieng/rgstMenS, 
agreements tahdi enoumbranees pf any kind 9r®ature. other than; tedsg reqUijted dr^fiililted By’ 
this! Agreement

iMJ '.L'CU yi I ,----- —-------- ----------- U----- -  _t.1. ;; lUIIUBI- IIIG IdWS OrUiei 01316 OT)_____________________ . Il
has not Gondueted business under aiSy;hame dther-tean its iegal!naiiiei ThgffoMng igg ligt^ 
all of iDeweloper's (officers apd; 'diEectdiiS dt’ tnanagers as <!—i __ . ‘ZQ/ ..

Position^) Heid'

N "' ®

Peveloper agd egehL d its? ©wseiigirepresents^and WiTahtd'teatttte.tellS»dfig

GdrporatidnLoriLimited.UiabilifyGompanfe iPeveloger yi'as.ihgdrpSf^^^ dr 
iUhderfhelaWs dffhe; State of . It



Deseriptiohjof’lriterestf'

 

20s

 ^yT,lHRliE^SjF«iSHlSliRl.©,.lNCr,
jEdr|S5iiatipn^^a^ an Alabama sGorporatibn

Bbilit^eJjmpby or btbgp legal enti^;

By;: 
;tf;srr

QVvnertS;

:^Signiaturi^

OolRSainb);

(Signature)
D

'-T'

jSignatuilie)

I'

:iSS02O8yt

Submitted by Developer
-- -

s^Wner^s /KTame,, Abbress .and
Sbeial iiSeGuritv’ljlbmber:

  

 

 

part Of thej iSevelpprbent ^gfebment' asi of 
   _.20. ■

: Print-Name: 
Titlev____ 

^Pfinbbgfn^: 
Titfe;^____  

(Pnnt'NWib):



2_i.; ^0. bV’Leaeb) of the' uiTdef&^ea Owners: (asudefined Id;
3

11

ihy stna; GUthfiefgi Franchising, lha

"jrr'-'...

c

anyipayrnent or'perfopjiance i^gtnre  ̂^erS^J^greemeiO^

■beriMMM by;all <thei ebve^ahfscdhtaihed ih^!Sactibhs V.B.3, Vi., \Zl|! „ ViTl. iah^O.
.dftheV^igE^Wpt

3

'I'

teAg^arhen^’;
Ih! consideration jgf, ang ^as ati; indusernerit to, the exacutid® df that edtjaid Areai 

DeveldRrnmt Agrgeoidrit df eye® datei ’herewith ;(as amended Irdhfi time^ to time: the; 
_ . . ’ani Aiabanna jcorpdratio®

 fFTadchisdr”),.;ahd;______ _ ^('‘Developer"): each .of tMiUDdereigffdd Medy pecsbrall ’̂
arid uneonditidnally; ft^igearaetees to Franchi^ri ahdjts suCeessdf^ahtS assighs; fdrtheterTn. 
of She A;gree>ientfahd;thereaW as. provided, in-the! Agreeffieht, that-Developer shafl pynetyally 
pay and perform each; and every underJaldDgi agreernent; a®d' doyenaht; iSet fdiSh ‘i® the 
Agreement; end ;C2) shall pgrsdnally be bdurid. by^ and personally liable for the fbreach of each: 
and eyery ^foyisidh. in thd'Agfeemeht, ibdfh monetary' obligations and! obTigatidns. to- tajje or 
fefraihjSrdmtakihg speeifie actions or td engage er^refrain. friom iengagipgliriispedifidddtiyiBed ae

lEXHIBlTG

G.UAfFANTY ANli ASSUMPTION OFOBLlOATiONS

, THISSDUARANTY ANDiA^UMPTlON OF OBkiOATlONS; (thfe BiiJaianty’’lis igiyenthis
_^,idav‘eL^^^........ ......... '20___, u., ..-u,

sama'nM’

the Sdregding endeBaldhgS; (b): notice df demand for pd^enf .of’ ar^ indebtedness' or 
non-performance of ,any obligations hereby euaranteed; (c) protest!end!ndti  ̂of defaulted any 
party wjth respect to the !ihdebtednesd’ or )ndn--peffdrmanee ot. any dbligatidRs; hereby 
gyaranteed; :{d> any right he, sshe; dr iitfnay have td reqlrirei that an action; be brought .against
   - . . .■' ... 1 .  . .  ... - . —T . —Developer dr any Other jperson as a eoi^itien iof liability; and (elifany end Wl othef ■i^idddsaM 

legalf or egyitable. defedsed fo which* he, she oriit itiay be entitled;

Eddh df Shd Qadersigned; dodsents; and agiee§ that? ;(i)^isi her er its. direct -and! 
imrne'diate iFabUlty trndef’this Guaranty shaHjlbe joint and seyereK ('U.) lie; shd-or ft shajl ireadier 
anyipayment or'perforrnance regdiredrunderthe AsneenieMdpdri deraaMJif Deyeldperfailddr 
refuses punctually to ddiSfglHijiisCJchiliabilitysshall ddtde cdntingentdf edhdMdnedidpon pursuit ' 
by Franchisor ol- any remedies' against DeveFoper or any ether person: ajid (iy); such N'abjl]^' 
shall not bei diminishedi irelieyed! or otherwise Laffected by any exWSlon df Siraej ereditidCtahdP 
indujgejde which FEandhisdr imay frdfn time to. time, grant to Deyelopei? dr to arfy Other person, 
indludihg Withddt lirnlfatidhi the .aceeptahGei of any partidl jpaymeht or performance or the. 
Gdmpfomiset or release df any icjaims, none df Which ;sha|J id’.any way nuddify'or arrfe.nd this 
Guaranty, whjch dhdil he. dontihuihg aodi irrevocable'until datiSfiedl iff &

jEadh mfhei Undgfsigi^d’ cdnsehts and agrees that any claimsiihei she or It, may have « 
againsfDeveidpef are,, and will ibe, subordihate tofthls. Guaranty;

The-undersigned; each hereby jointly and severally acknowledge and expressly agree-td; 
u^. ,:L. .-u 'll-. jJTi iLXixU.---: ----- /£-, .--1.-.-:,-.J .... r,, »,/'• \'.frn i.fiTi ‘ •ff .<-7^ 7?

setfdrthtih’theiAgreernenf.

^ch of the undersigned Waivessjfaf a(®eptance and ihdtice of aCceptee By FfanchisGr

hdh-pe}fdrD^hce.crf,anydi^g^d^herehysgharanteed;.(^  ̂protest!iandihdticedf defauttJd.any
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T^^js.GuafaEfty shall goverojed la^ MjBej^Stafe of In the; event of
any ebn'fjiBt st layy^ laW o^fftej State ofTATabama sftall ipfevalT; without regard toy apM Mtbout'
r -i f • —i xix.r '■ jtT . .-o '' f Alli I I - “■giving effeoHo/,, the agplicationjgf Ajahgrga conflict gflaw fujes,,

.[Signatures! on .follgwing; page,]
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each of signed, this iGuarapty
end j^ssjjrn^ign. of Obligatiiops opflie same day fapdiy^r asSl^,^gre!en3!eM‘^^’exeeu^••JF

;(SignatiiJre)

(Rnnt’Kiime)

^Si^atufeJ

5(Rfih]^NameJ

'trr's?'

^RdnSNarneJ

(jSi^atgr^

;O!;it;i^dP3e(

lf6’55.02Q8v2
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EXHIBIT :e

LIST OF CURRENT FRANCHISEES AS dF DECEMBER 31, 2020

Alabama

rJobnDyer

3

I ■*

MaftWyatt:

Batch: Benton; IBrian Grayrford,

(20^j 436-9^2

?■

1644684)7’

93El2^Str^<
FfaJeyVjy^. AfebSma',

GOthngfs Jot^arsper
JdhsKyBr 
82^ M^hWaf za^est
Jaspet;;, Alabama 35501 
j2®^!»flOa0i

Joseph dglgsby^
1:559 S..Aiabama.Aye.) 
Mpnrogyinfe^ ALabarna ;3a4®p!

Guthr^’sbf Jiaspgpf^^Z

,23-15 Hkihy^ay^aE^
J^^^abai®afp5^.

©ajhrie’^ ©iBjnmjb'gteaiBi
Alan Parks
34< Palisades Blvd..
BLrsifeg Ham?) Alabgrna a52pp 
2iQS<a^5p®

Guthrie'srefjGxiIjman
Mibanrl 
704:2 nd AVe.lW 
eunman, Alabama. 3505S

Guthtiie'^S' of :Dgwntpwn) (UAB), . 
Bmee Biipwn
1801'4th.Avd. B.^ite W 

-r. Blming'ham;, Alabamas435205i 
(205^327^1:241:

Guthrie^SiofMairbope
■« Maft'Wyatt

81 :B.Nocth:GremJtel
Faii-hopa.Alabam"^a 36832;
(251) 990-2897

(

GjLdhcleiSjsdf lHaI^yviIles#2 
Bafeh,Mdn;
.42469 ^Highway 195; 
HlaJe.yyilLQ, AJabamgj 05865 
(20^-® €9222

(2O5)'298^:5072:

‘GuthheJs; of MWraWllfei

3-383: Rainbow; prjyei 
lRainbowZGrf)(; Alabama,3590©
(256)442-9070

(1 ,

iGuthheJs^dfTrO^lle 
iBrian Gfawfofd 
1104Cha(kyiIteiRpi^l)4;
Trassviller Alabama :38l73t 
<205) 508-54Q1

Gytbiiie'S: of Mojy Itab
jMattland iMelinda PblliaW;
11831 WW
IMo.ultpn; Alabamaj '38650m 
(256)i974r®^

Gathrje’skof Opelika
Tommy 'Ppdd and: Brandi Gjeenwbd'd'
3704 Pepperell ’Parkway-
Opelika, Alabama 36801:
((334).363€O764

Outbnd^i of RaihPoWiOity

til

Opelika,, Alabama 36801!



1 -

Florida
■b

Quid

c
Guthrie’s of Memphis.!i^2j

(706?) 9,05-6550

c

:C85^

y:M4a847'
3

G uthhe’s of [Sig n al M Wnlaih 
y®lf jGaf^Wana fedy f^Niams

Sjg nal il^un^l T^one^eg s3^7^

Guthriefs of MemO<1 SeW
Tyrone BurroEigljs^ and land^adhhiSfn:
W75tDexter<i.
Gordovav TNi aWie; 
^Gn>»84^8

lyrong Bufrougha-and SanO WashbiWii
180 !S., Ge^mantoyil'n Pi<v^i
Gofddva. TN:880(|i8- 
,(901 >249-71.-75

1235<aft:Highw^

(7®)^[065r0550

•GuthrieJs: gf Panania} Gity Beach 
Elizabeth Waring
1410.0 falTama Gity Beachi Rli:>W. 
Panama Gity Beach. FE.32418 
!(850).032.^9!2

i5404,IHighW 138
T^htc^G^iS 30752

Guthfid’s < Fananiaj, Gity Bedeh 
Darren, McBiahiel
T^tront.Beadh Pdi
Panama Gity BedCh, Pl32407 
(§50)'249^0100

Gdfhndl'siof Tfeehfoh
Wai Garrett

Guthrie; s, of Gleyelahd! 
I^eyin McNarhdra’ 
3405 Steelyaitf Brive: 
Gleveland.Ghid 44109’ 
(216> ^1-0870 
tennessfee

Georgia,

Gdthfiel&ofPihggdrdt
WiTi: Garrett
,67;poplar B0.ad[ 
!MiWgpld,.^edgia: 30736 
1(706^ 965-6550

Gdthrig’s lof' BurlirjglQ.h
Jahn Ma® Qh

K®JtuGj<y

GQthnejs.df&langer
BiltAsereg
3340! MiOeOla Pike,,‘Suite G 

' Erfahger.;K^entueky4‘1O18
1(350) ;663g853

Gathnels.df'PortWfighf
BillAserees
SE965;MiglalarMRikei
PdrfWri^tot0glsy440O' 
’ZocnX -I ’OA'i'O’



'S59'-’534-0776. ‘
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EXHIBIT b

LIST OF CURRENT COMPANY-OWNED outlets as GF.bECEiSlBERi3<,J2020:

Alabama^

c,

G Uihrig’5^ < Autajm:

!

t

7

I

Florida

'i

’I

:g44QS47

4^idlys^tlSne;
r .J

OpeliK^Ala^itfa 36§04

{(

;RyaniGuthrie’
jlWV!K.>riDS^gWt:
¥§ll^a^e,
,(a50j ,22^2244:

Guthrie’s Tampa 
,iaud fMtflii^iahdnghriS]\AZitts

t(^.05y 340-222^; - ‘

(GufWersi of Op<lTfeas2"'' AVehue
Matthew' Myers and Joe Ke[ly Guthrie
1505 2nd Avenue:
©Wfe.ALS6801i:

f^elissa’GytW
205 15'n Street 

, "TusGaloQsa’, AiWBama :35405

MheW MW land' loe felly tGuthfle. 
i 075 iShugI Jofidan Rafkway Suite! A 
Auburn,iy^^abatTia i6S3L0

^SS^BaieMaiOHSi/^
Tampa,, Florida 533611 
[(SlSy 1644^57^85

^'1

fyahGufhne!
;255o:N. MonroevStreet ,
Tallahassee, Flbt;ida,32^3 
{(853^:W9543;

GuthrLeJs of Aubjjr® ,(Gleh h,)’
MattW M^C§ !^ds >ie felly Guthrie 
804<iehh.AVe.
Auburn; Atdbajna g60^0

i70OA Gapps iLandipgj 
i(

(334)203-1970

- 4
J.

'1
'i



Georgia

Canton,GA30115

3

787? Veteraijs MemoriaT Fkwy?

J

3

.3

©tiSnels of Mabfeton
Joe Gutbrjfei Matt: Dalhak^er andGlepheWigrarbraltb!

'■7=a»7‘.V/<a+’Qrorro 'DlztliXy^

Mletbtt. GA 3012&
>(678)?403:.8iZn

Joe fgjjthcie. Matt QaiKaUs'er and .Stephen Girbraitbi ' 
f 7.8 Vince ?MerollaiR'd'
iganton, GA:3O.114

•G’utLrjieis of ©anton: (Sixes Rd?)

17.8 Vince ?MeroNa Rd'.

-i:
[

II

ii

>Guthries5i pf ©antdn? (Macedonia)
JoekGUthne, MattlSarhauser and Stephen Galbraitfe
,8023eurnming,WwynStiite 102?

'• c

>Gutttniel5i^^htdh?ft^aCjSJMi<

,8023 ©umming; W^tiSdite 102? 

(^83I)-104O



EXHIBIT E

FIlSlASeiAL STATEMENTS

3

(See Attached)
c

[

j■?

c

c

?

f

L

c

;T644g847

r
I

■!

'i

1

j;

J'

i

b•j

I
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i
I
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V.

Guthrie’s Ji-anGhisihg, Inc.

Auburn, Alabama'

LBp¥fie;VeaEsrEnaeds.©€cemb.er 351, ;2O20lanaj?0ta

‘3

V

I

:.
Dollar & Watsbri, W

iEerl i fi ed' !I?ubl ie, A'ccdu n la nts 
Gunfersyille. Alabama
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' Leigli'Barnett DoHai; tW loger' E. -fe. SM
0

f

'‘l

W!T aWditOrs^ Report

>S‘Tte;:Bp©g;;Gfil3irgct0Fs and Stoekholders,
'OMtibie’fsrpraneftising,, ine. J)Auburn. ^Alabama

«ama»hanteF;^^5®dbn^SSKifelTe0iTipi^« 13J»^^K4®)grDee^e5Ja ’̂20^

Jg^ts,;t&i{ihangial '^itiohzgf iGuilrife® Franehising,, En'ci fpEfeeniber 3!li„202®andSW, 
ori/Ai life. ,/:\»o,-ot'iAnc on^lflrc eki'fjj5ui7C-lAr rc rtbjiris tin ynprtr'HQ’-n'cJf? <i7j^h it.

Basis’ For Opinion

ifgqgjired itpi i|@ in^feiid^t •■< Suthrie's. Franehising^ The. and id’@0? loffiefrp 5

.ttfejaudfeesdaence vigihavesobtainediis snffieidnt andtiyjpropiiiate to prpvifeafKasis’foir
J”.ip^gudit'dpihiOit

Memberioi American InstitCite’ofLeertified iPubfici^eeountarits
JWembersAlabamaiSociety’IoLGeftifledPuBlic'sAccountants’

c

V

^fecdnductedo.ur au&^ in a<g?Warice;wb^itingis^^ssgenerd  ̂ in thg
____ __  . .. ~ -... - -‘^A. ____ ■’=________

:Uiing^SMlgs;gft^rner5bat Oar responsibilities 'under thGse^standacdl arA' furtfe dg’eHbediin' thg
• t^^udiioF's ResponsiBditteifef tlTg AudiipFtbeFiMnfeiS] St^enbss Vi?e are

!n_ _ ‘---.If - . -. I.-.J. _’r‘ ZT’'.-Alijt, _ ir*'_.. ’■'t'a-L i.„J rX<A^>>ss<l!
.Tt..: jr.-ii—-■ -. - i .'.’ ’ ’   — .  . .. ..__.

.resj^nsibilities:in; accordance; v/ithj XKe .r^eyani: ethical reqffifem®tSir^tii^i xp;touf/aiidiis., We

''Wi'ie)hay,e!audited'theaGe.ompanyi‘ng-ifi'nanciiil'staiementS;of0.uthi!relstRranefusihg;rnc.,i?ani 
«amaBibGhapteF;^^d®ddn^SSlhfeh60ippi^«

., dnd‘S0F9iand.:thefelatedistatementS;QF,income;/cashflQWS'and reta'inedieamingsFdr t:hetyearstthen

t
I
1

.WOunicr Avenift ” WCXBoxWa Gunterswille.j)Slabama7OiZS! 
(aS^g'5'82d?2iai Fax;e256)’S®.!l!2^

R^sp<afeibUi0.egjdf ;Managernenyor’the Financial Staternents

'Management; is responsible ifdr the, preparation; and >fair, presehtatfon dl & SnanciaF 
statemehKffeiaicdrdahce' with acminting principles generally acc^tedlJihrthe Wted Siaies, of 
Afnefica,, andlfor’ the’-design'. implemeniation,, and mainienaiice of jhiemaJ,GOhHldl feMantthe; 
preparation: and; fai'r’preseniatidnfdffinancLiafstatemehbs mat'afgitYeeifFOmfmatefiaiirhi'sstaiemenb 
whe’i'ner -^eiUS fbud Or error;

iihfprepf ihg.'the fihahcial statements,, management is required to:.eYal'uafe;,\yhether .there, 
are conditions or events, considered jft theiaggegateh that raise |ubstahiiahdeubt; about fiuthrie’is 
iFKHichfeifg: -rnc.rs, ability to! coritinuei as :a going concern! .withm, one; ^eaf afiepjhe’ddg (thaf the 
finangMficemehfs am a^iiablgtOiW'i?>h^

tended, dnd the?reiated motes tb^theih^oial statemehta

in dur«dp!hidhs..the;fihaheial slatements.referred tocboye present.fairly. in all material 
fg^ts,;thei{iharioial '^itionyoflGuihffeis; Franchising,, htet ^as of feeniber 3!li„202®andSW, 
and!‘the,results: ofiits o^raEions .aridffis^cashi flows ifof the ‘yearsithSh- enfeJiin aegdfdtoce' i^iith, 
aGeoiHftingrprihci^s ^nefally accepled in ithe lUniW



zVudilnr’s Rcsporisibilitic.sf'or theAudilof the FinanGialSUitc.iienLs

. sGorisidJ:ed! isi 11^ iS; isWfe®l^Vl!liKelilicWi itRah indiMidually.orih;the^ggy^aisk

Exercise ^gement .and! Jmaintain -profesBnAskeprtfeismi thndughout thei
'audit.

l«;'-

procedures-^hat' are^.appropri^e lini ihe^ circiimstance,s, !bu^ ri® ‘tfe pu^sg ^of
;’u. --cKsj:;?'-'- ' iL . 'r- . -■k---’ - ir-.. '• x- --^v 4

f»v

i

iiuiiLensyine. Alabaina

I
I
I

■v”

f-’- •■ .

J

r

11
1

1.

■Qartcji^ecvii^i afLeMdRtd?nireasonablc!assuranGeiabtait\wtehgnl  ̂ aaiWiits;
asi®'w!i6fe,are'!|-reeclTGmi'mat6Fi  ̂mj^tat^iiSnt,,dufe fraudX)r.erT0K,.and lo isSug,
luiit(||’‘Sit^pprt;toi§iictades-^>.urQp1nT  ̂ a.R^ltevSidCassuiiaheehuu
i^' not ijbiSi^ite la^ufaiigft and ,iheret'ore is hot .a iguaraife?tRat/anj audit .^duPted in; atO^iiDGe’ ’ 
with geiieran^iaccepted auditing standards. •’»i|lf<etWja inatetjiaRanisstatement”-when,lit" 

Ihelfisfe B^;hdtdetectingra^n^a'terlalanisstafemenf^resul^^^^^ ’frpnirfgaud iiKRT^ffef, .ffttuiddr’one; 
^ rdSuliing; ifiorp- error; aS taUd involve ^cdHySioni ‘iRtrgprj^, intenfidnttll itJmi^OTg.
misfejii;es®31ipniit wthe ovejiiide of internal ,'Contrdl. iWiS^tatthtfeiilsv, ii>ludlng,pfrnssidns,jarej

Widd niduencfe the. judgement-naade hy a; rigsonahle ii^^hasjgf oni tfeffinanaaj‘Statements., 
" ' I, •'*

In .perfprrriing aut audit jm^c^dange^ith gei®dny> aeicepted auditing standards), we:;

lldenfif^andlassess lejH^dfmatefMrms&fat^  ̂ whether^
due tosfrautfor error, and.desi^ and perfpmiiau^-piit^um re^tygtplh^ii^k^ 
S:aGh;g'rp€^^IireS, mSiudejexamihmg) idhsa'lest,basis,jevidenee’regardihgahe amounts and 
discIosuresliirthe'fnianpi-alsstateiTgn,®^^
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NOTES TO FINANCIAL. STATEMENTS

GUTHRIE’S FRANCHISING, INC.

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(Coniiiniedl

-y-

ESI’IMATES AND ASSUMPTIONS - The presentation of financial statemenis in conformity with:generally 
accepted accounting principles-requires;rrianagemcni to make estimates and assiimpliOnsthafaffeet 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.

The Company recognizes royalty revenue from franchisee.s based on amount.s earned according to its individual 
agreements with its. franchisees. Royalty revenues are generally baser! on a percentage of gross, sales of 
franchisees, pperation.s reported on a timely basis. Sale.s not reported timely by its franchisee.s are subject to 
penalty calculations., a.s defined. Gross sale.s include the actual gross charges for all beverages, food, services, 
goods, wares, merchandise and any other products purchased by customers of Franchi.sees for cash.or credit.

REVENUE RECOGNITION AND DEFERRED REVENUE The Cxlmpany provides.franchisees,support 
for site selection, architectural planSi interior and exterior design and layout, training, marketing and sales 
techniques, and opening assistance. Franchise fees generally are non-refundablc and the Company recognizes 
income when it has performed all initial services which is generally considered to be when' the IcKation 
commences,operations. However,, in accordance with accounting principles generally accepted in the United 
States, franchise fees are not considered earned until substantially all services and conditions of the franchise 
^agreement have been niet by the Company. Revenue on these fees is deferred and reflected as a liability Oh the 
balance sheet. Ah estimatc of those fees expected to be recognized as revenue within the year are.classified a.s 
current liabilities. At December 31.2020 and 2019, there were no unearned rcve.nue,s associated with franchise 
fees received.

NATURE OF OPERATIONS AND CONCENTRATION OF CREDIT RISK - Guthrie sFranchising.lnc. 
.fthe.'’Company’’) was formed in January, 2004 and is priniarily engaged in the franchising of restaurants., The. 
Comptiny curiently'has ffariehises.in the.stares of Alabama, Florida, Georgia, Tenne.ssee, .Ohio.and Nevada with 
plans to expand to other areas of the United States as franchisee.s emerge. Financial instruments that subject 
the Company to potential concentrations of credit risk consist principally of franchise royalties receivable. 
ConcentratiQnsofcred.it with re.speGt to franchise-royalties receivable are limited drie to the Cbmpany's.evaluaiion 
of the credit worthiness of its franchisee before entering into a franchising agreement. The Company’s cash .is 
inaintairied at one baiik in Alabama and.is insured up to $2.5O;0O.() (federally insured limitj. At December .31, 
2020 and 2019, the.Cbmpany's cash balances were fully insured.

CASH AND EQUIVAl.ENTS - Cash and equivalents include amount.s 'on deposit with tinancial ins.tifution.s 
with original maturity of les.s than 90 days.
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method based bn rnanagernent’ s estimat'eiof ithe, indiyiaoali as‘sel^ luSMSl! ©epjeeiatio& expense dfiargcd
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^thedixleiiiihand' state Sincome’ ax returnsipf ThetCbmpahy'for'2()20\ 201®, ©TS./lOilt^sandSOf 61 are; subject ;fe 
examitetibn by thejinfemaf Revenue.Sendee, cheKAIabama .DepartrnenL'bEiRbTeM and JanO dtbef slate 

: Teyenueiid^artrnen^i.gehe^yfbrMifree';\fears;aftef th^ areffiled.

foyMties TeVeMbTehhaye?beehTh,5griifeanf, 'management yspstbe diiggt'y/fite^off rhbih.b<J teaccount tbribadi 
i: 1. . •Ti ’. ir -tr . .. . -. - c- .

.detefffiined toj be bncbiTectible; :they; are written ibff'thiiGu’gh a' eharge a'gdinsf ibpera’fions’.

i^'OPERTYA-N'BIEQ.ETPMENTh- Pr^erty andiequiprneritiare/recordedlat cost. ,Additidns|ai3d<impiLb;yO€®
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. 7 . . .. - -------- 2 ... . . i “



[

NOTES W'
3

GKI HRIE'S FRANCHISING,
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FbE’be’yparserid^^,E»reenibeT2£Ti(!7jTHe;GGbpany 'v<ash^ insured for !gerier;bTiabiljjy;,,foanebi^^^^^
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NOTES TO FINANCIAL STATEMEN IS

GUTHRIE’S FRANCHISING, INC.

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(Coiiiinued)

-9-

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

I'he Company recognizes royalty revenue from franchisees based on amounts earned according to its 
individual agreements with its franchisees. Royalty revenues are generally based on a percentage of gross 
sales of franchisees’ operations reported on a timely ba.sis. Sales not reported timely by its franchisees are 
subject to penalty calculations, as defined. Gros.s s:ile.s include the actual gross charges for allJbevefages, food, 
services, goods, wares, merchandise and any other products purchased by customers of franchisees for cash 
or credit.

REVENUE RECOGNITION AND DEFERRED REVENUE- I'he 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 serx'ices which is generally considered to be when the 
location commences operations. However, in accordance with accounting principles generally accepted in 
the United States, franchise fees.are not considered earned until substantially all services and conditions of 
the franchise agreement have been met by the Company. Revenue on these fees is deferred and reflected a.s 
a liability on the balance sheet. An estimate of those fees expected to be recognized as revenue'within the year 
are classified as current liabilities. At December 31, 2019 and 2018, there were no unearned revenues 
associated with franchise fees received.

NATURE OF OPERATIONS AND CONCENTRATION OF CREPn RISK-Guthrie’s Franchising, Inc 
(the ■’Company”) was formed in January, 2004 and is primarily engaged in/the franchising of restaurants. The 
Company currently has franchises in the slates of Alabama. Florida, Georgia, Tennessee, Ohio and Nevada 
with, plans to expand to other areas of the United States as franchisees 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 royalties receivable are limited due to the 
Company’s evaluation ofthe credit worthiness of its franchisee before entering into a franchising agreement. 
The Company’s cash is maintained at one bank in Alabama and is insured up to $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 principles requires managerhent to make estimates and assumptio.n,s that affect the 
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities atthe.date of the 
financial statements and the reported amounts of revenues and expenses during the reporting period. Actual 
results could differ from these estimates.
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NOTES TO financial STATEMENTS * i

GUTHRIE’S FRANCHISING, INC.

NOTE 5 . CONTINGENCIES

NOTE 6 - FRANCHISE ROYALTY INCOME

-12-

Tbe Company currenlly receives franchise royalty income of 6% of sales from, franchisees'. However, there 
are six stores owned hy related parties that pay their franchise royalties directly to Guilirie family members.

In early 2020, an outbreak of the novel strain of coronavirus (COVID-IO) emerged globally. As,a result 
there have been mandates from federal, slate and local aiilhorilies resulting in an overall decline in 
economic activity, The iiltimate impact ofCGVll)- V) on the financial perforinanee of the Company's 
operations is not reasonably estimable at this time.

The Company was paying $4,000 per month to satisfy these liabilities under an installment agreeriientwith 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 penalties 
and interest and the balance would have been payable immediately. This potential liability could have 
resulted in a near-term vulnerable impact, if the Company were to have defaulted on this installment 
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 
-omissions, or directors and offtcers’ liability. . If the Company-,wece.t6 have a claim, thisjack of insurance 

coverage could result in a near-term vulnerable impact. Such an impact could be significant to the operations 
ofthe Company, The Companyobtained these coverages on March 19,2018 currently through March 19,2020.

The Company owed the United States Treasury' for unpaid payroll taxes relating to years 2007 and 2008. An 
Intemal Revenue Service audit which began in 2012 was completed in 2015 and concluded that unpaid 
payroll taxes were due and penalties and interest relating to the unpaid payroll taxes were also assessed. 
These amounts have been estimated, in prior years. When the final liability was determined, an additional 
$104,910 was assessed over previously estimated amounts recorded by the Company. Tliis amount was 
recorded as a reduction of stockholders’ equity'through an increase in stockholder distributions for the year 
ended December 3;i, 2015,
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FRANCHISEE DISCLOSURE QUESTIONNAIRE

Yes_ No_ I.

Yes  No 2.

Yes.  No. 3.

Yes_ No_ 4.

5,Yes  No.

Yes^ No_ 6.

Yes No 1.

Yes_ No_ 8.

Yes  No. 9.
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Do you understand all the information contained in the Disclosure 
Document, the Area Development Agreement and the Franchise 
Agreement?

Do you understand we have only granted you a limited territorial 
protection against us locating another Guthrie’s restaurant near

Did you sign a receipt for the Disclosure Document indicating the 
date you received it?

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 statefnents 
or promises were made to you that we have not authorized or that may be untrue, inaccurate or 
misleading, to be certain that you have been properly represented in this transaction, 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/dr franchise fee. Please review each of the folldwihg questions 
carefully and provide honest responses to each question. If you answer "No" to any of the 
questions below, please explain your answer on the back of this sheet.

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

Have you reviewed the Disclosure Document, the Area 
Development Agreement and the Franchise Agreement with a 
lawyer, accountant or other professional advisor?

Have you received and personally reviewed the Area 
Development Agreement, the Franchise Agreement arid each 
exhibit and schedule attached to them?

Do you understand the success or failure of your franchise will 
depend in large part upon your skills, 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?

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

Do you understand the risks of developing and operating a 
Guthrie’s franchise?



Yes__ No. 10.

Yes  No 11.

Yes  No. 12.

Yes.  No 13.

Yes  No 14.

Yes.  No_ 15.

Yes__ No. 16.
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your Restaurant as stated in your Franchise Agreement and that 
another Guthrie’s franchise or company-ownedt restaurant may 
open anywhere outside your limited protected territory?

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, m.arketing, media support, 
marketing penetration, training, support service or assistance that 
is contrary to, or different from, the information contained in the 
Disclosure Document?

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?

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 different from, the 
information contained in the Disclosure Document?

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 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?

Do you understand we and our affiliates retain the exclusive 
unrestricted right to engage, directly or through others, in the 
production, distribution 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?
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Issuance Date: May 18, 2021.

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

Date

1644 0847

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

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

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

Franchisee.
Print Name 

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.

RECEIPT 
(FRANCHISOR'S COPY)

Exhibit A - Franchise Agreement
Exhibit B - Area Development Agreement
Exhibit C - List of Current Franchisees;
Exhibit D - List of Current Company-Owned Outlets 
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 1 - State Specific Addenda

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 60O, Auburn, Alabama 36830, or by emailing 
a copy of the signed and dated receipt to Guthrie’s Franchising, Inc: at 
matthew@guthrieschicken.com..

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.


