FRANCHISE DISCLOSURE DOCUMENT

BEYOND FRANCHISE GROUP, LLC
a Delaware limited liability company
220 Technology Drive, Suite 120
Irvine, CA 92618
949-398-7338
franchise.info@Pokeworks.com
www.Pokeworks.com

We offer franchises to operate a fast casual restaurant selling Hawaiian poké made using high- quality,
sustainably sourced fish, related menu items, sushi dishes, and other items. We also offer Multiple Unit
Development Agreements for franchising multiple restaurants in a defined market.

The total investment necessary to begin operation of a Pokeworks franchised restaurant ranges from
$386,468 to $646,188. This includes initial fees of $35,000 that must be paid to the franchisor or its
affiliates. If you enter into a Multiple Unit Development Agreement, you must commit to develop at least
three (3) restaurants for which the total investment necessary ranges from $1,144,404 to $1,923,564. This
includes initial fees of $90,000 (representing $35,000 for the first restaurant, $30,000 for the second
restaurant and $25,000 for the third restaurant) that must be paid to the franchisor or its affiliates. The
initial fee for each additional restaurant you commit to develop is $25,000.

The disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this disclosure document and all agreements carefully. You must
receive this disclosure document at least 14 days before you sign a binding agreement or make any
payment in connection with the franchise sale. Note, however, that no governmental agency has
verified the information contained in this document.

You may wish to receive your disclosure document in another format that is more convenient for you. To
discuss the availability of disclosures in different formats, contact our home office at 220 Technology Dr.
#120, Irvine, California 92618, (949) 398-7339.

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

Buying a franchise is a complex investment. The information in this disclosure document can help you
make up your mind. Information comparing franchisors is available. More information on franchising,
such as “A Consumer’s Guide to Buying a Franchise,” is available from the FTC. You can contact the
FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, DC
20580. You can also visit the FTC’s home page at www.ftc.gov for additional information. Call your state
agency or your public library for sources of information.

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

Issuance Date: May 19, 2023 as amended June 29, 2023
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How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about outlet
sales, costs, profits or losses. You should also
try to obtain this information from others, like
current and former franchisees. You can find
their names and contact information in Item 20
or Exhibit F.

How much will | need to invest?

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

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

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

Is the franchise system stable, growing, or
shrinking?

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

Will my business be the only Pokeworks
business in my area?

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

Does the franchisor have a troubled legal
history?

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

What’s it like to be a Pokeworks
franchisee?

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

What else should | know?

Those questions are only a few things you
should look for. Review all 23 Items and all
Exhibits in this disclosure document to better
understand this franchise opportunity. See the
table of contents.
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What You Need To Know About Franchising Generally

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

Business model can change. The franchise agreement may allow the franchisor to change
its manuals and business model without your consent. These changes may require you to
make additional investments in your franchise business or may harm your franchise
business.

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

Operating restrictions. The franchise agreement may prohibit you from operating a
similar business during the term of the franchise. There are usually other restrictions. Some
examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

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

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may
have to sign a new agreement with different terms and conditions in order to continue to
operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlord
or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not mean that
the state recommends the franchise or has verified the information in this document. To
find out if your state has a registration requirement, or to contact your state, use the agency
information in Exhibit D.

Your state may also have laws that require special disclosures or amendments be
made to your franchise agreement. If so, you should check the State Specific Addenda. See
the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

Out-of-State Dispute Resolution. The Franchise Agreement and Multiple Unit
Development Agreement requires you to resolve disputes with us by arbitration only in
Los Angeles, California. Out-of-state arbitration may force you to accept a less favorable
settlement for disputes. It may also cost you more to arbitrate with us in Los Angeles,
California than in your own state.

Spousal Liability. Your spouse must sign a document that makes your spouse liable for
all financial obligations under the franchise agreement even though your spouse has no
ownership interest in the franchise. This guarantee will place both your and your spouse’s
marital and personal assets, perhaps including your house, at risk if your franchise fails.

Financial Condition. The franchisor’s financial condition, as reflected in its financial
statements (see Item 21), calls into question the franchisor’s financial ability to provide
services and support to you.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” to see whether your state requires other risks to be highlighted.
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ITEM1
THE FRANCHISOR AND ANY PARENT, PREDECESSORS, AND AFFILIATES

To simplify the language in this Franchise Disclosure Document, “we” or “us” means Beyond
Franchise Group LLC, the franchisor. “You” means the person, corporation, partnership or other entity
that buys the franchise, the franchisee. If a corporation, limited liability company, partnership or other
entity is the franchisee, “you” includes the franchisee’s owners.

The Franchisor, Its Predecessors, and Affiliates

Beyond Franchise Group LLC was formed as a California limited liability company on March 25,
2016 to operate a franchising business in the United States under the name “Pokeworks.” On May 17,
2018, we converted to a Delaware limited liability company. We are not engaged in any other type of
business activity; notably, we do not operate a business of the type being franchised. Our principal
business address was formerly at 315 Cloverleaf Drive, Suite F, Baldwin Park, California 91706. On May
21, 2018, we designated our principal business address as 220 Technology Drive, Suite 120, Irvine,
California 92618. Our agents for service of process are disclosed in Exhibit D. We began offering
Pokeworks franchises in non- registration states in June 2016.

We do not have any predecessors, but we do have a parent, Beyond Restaurant Group LLC
(“Beyond Restaurant” or “BRG”), which was formed as a California limited liability company on
December 17, 2014 to own the Marks used in connection with Pokeworks Restaurants. BRG converted to
a Delaware limited liability company on May 17, 2018. Beyond Restaurant is not engaged in any other
type of business activity and has not offered franchises in this or any other line of business. Its principal
place of business was 315 Cloverleaf Drive, Suite F, Baldwin Park, California 91706 until May 21, 2018,
when it designated 220 Technology Drive, Suite 120, Irvine, California 92618 as its principal place of
business.

We also have the following affiliates (“Affiliates”): Beyond Restaurant Group CA, LLC (“BRG
CA”), Beyond Restaurant Group Irvine, LLC (“BRG Irvine”), Beyond Restaurant Group Riverview,
LLC (“BRG Riverview”), Poké Fresh NY, LLC (“Poké Fresh NY”); Pokeworks NY2 LLC (“Poké
NY2”); Pokeworks NY3 LLC (“Poké NY3”); Pokeworks Seattle, LLC (“Poké Seattle”); and Beyond
Restaurant Group WA, LLC (“BRG WA”); None of the Affiliates has engaged in any other type of
business activity and has not offered franchises in this or any other line of business. Our Affiliates,
Pokeworks Chicago, LLC, formed in June 2016, and Pokeworks Chicago 2, LLC, formed in August 2017,
each operated a Pokeworks restaurant in Chicago, Illinois that closed in 2019. Our Affiliate Beyond
Restaurant Group Cupertino, LLC, formed in June 2016, operated a Pokeworks restaurant in Cupertino,
CA that closed in 20109.

BRG CA is a California limited liability company that was formed on September 30, 2015 to
operate a company-owned Pokeworks Restaurant in Mountain View, California. Its principal business
address is 220 Technology Drive #120, Irvine, California 92618.

BRG Irvine is a California limited liability company that was formed on February 23, 2016 to

operate a company-owned Pokeworks Restaurant in Irvine, California. Its principal business address is
220 Technology Drive #120, Irvine, California 92618.
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BRG Riverview is a California limited liability company that was formed on February 24. 2016 to
operate a company-owned Pokeworks Restaurant in San Jose, California. Its principal business address is
55 River Oaks Place, Suite 30, San Jose, California 95134.

Poké Fresh NY is a New York limited liability company that was formed on August 6, 2015 to
operate a company-owned Pokeworks Restaurant in New York, New York. Its principal business address
is 4140 Union Street, #10V, Flushing, New York 11355.

Pokeworks NY 2 is a New York limited liability company that was formed on May 2, 2016 to
operate a company-owned Pokeworks Restaurant in New York, New York. Its principal business address
is 220 Technology Drive #120, Irvine, California 92618.

Pokeworks NY 3 is a New York limited liability company that was formed on July 1, 2016 to
operate a company-owned Pokeworks Restaurant in New York, New York. Its principal business address
is 220 Technology Drive #120, Irvine, California 92618.

Poké Seattle is a Washington limited liability company that was formed on June 17, 2016 to
operate a company-owned Pokeworks Restaurant in Seattle, Washington. Its principal business address is
300 110" Avenue NE, Apt. 414, Bellevue, Washington 98004-8347.

BRG WA is a Washington limited liability company that was formed on September 30, 2015 to
operate a company-owned Pokeworks Restaurant in Bellevue, Washington. Its principal business address
is 2117 15" Avenue S #A, Seattle, Washington 98144,

We formed a wholly owned subsidiary, Beyond Franchise Group International, LLC, a Delaware
limited liability company (“BFGI”), on May 10, 2018, act as the franchisor of the Pokeworks Brand
outside the United States. BRG granted a full license of the System to BFGI for such purposes.

The Business

A Pokeworks restaurant (“Pokeworks Restaurant” or "Franchised Restaurant™) is a retail fast
casual restaurant selling Hawaiian poké made using high-quality, sustainably sourced fish from local
waters and beyond, as well as a variety of related menu items, sushi dishes, beverages, and other items
using the trademark POKEWORKS®. A Pokeworks Restaurant serves its customers by operating under
a uniform business format system consisting of high standards of service, the use of consistent quality
products, all in accordance with the business format created and developed by Beyond Restaurant as the
Pokeworks “System”. We authorize you to use the POKEWORKS trademark and to permit you to operate
Pokeworks Restaurants using the System. You may serve beer, wine and sake at your option if you obtain
and maintain licensure to serve these beverages in your location.

We also offer to select qualified persons the opportunity to acquire the right to develop a minimum
of three (3) Pokeworks Restaurants in a designated Multiple Unit Territory. If you are purchasing a
Multiple Unit Territory, you must execute our Multiple Unit Development Agreement. For each
Pokeworks Restaurants you develop under such Multiple Unit Development Agreement, you will be
required to sign our then-current form of Franchise Agreement, which may materially differ from the
Franchise Agreement included with this Franchise Disclosure Document, especially with respect to the
current Initial Franchise Fee. As of the most recently completed fiscal year ending December 31, 2022,
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Franchisor operates a Certified-to-Expand policy, as may be amended in the Operations Manual in
Franchisor’s sole discretion, under which a Multiple Unit Operator must be in financial and operational
good standing, as determined by Franchisor in writing, at existing Pokeworks Restaurants under its
Multiple Unit Development Agreement before Multiple Unit Operator may begin developing additional
Pokeworks Restaurants under the Multiple Unit Development Agreement.

We reserve the right to grant Pokeworks franchises in certain non-traditional venues with limited
access and hours of operation such as universities, hospitals, transportation terminals, stadiums and arenas,
and highway rest stops (“Limited Access Locations”). Due to their unique nature, the franchisees of
restaurants in these Limited Access Locations may not be required to participate in Local Advertising
Cooperatives or marketing initiatives.

Market and Competition

Throughout the United States, the food service industry is highly competitive with constantly
changing market conditions, and is characterized by an abundance of operators, including well financed
and highly sophisticated national and regional chains. You will compete with other franchised and locally
owned fast casual restaurants, fast food outlets and sushi- themed stores (including other poke-themed
restaurants) operated by national and regional chains. Pokeworks Restaurants will compete with Asian-
themed restaurants, fast food outlets and sushi-themed stores operated by national and regional chains and
independent operators and, to some extent, with grocery and convenience stores that sell various prepared
food products. Pokeworks Restaurants will compete with these competitors for market share, access to
desirable locations, and food service personnel. Pokeworks Restaurants will offer Pokeworks Products (as
defined in ITEM 16) primarily to individual consumers for on-site or off-site consumption. The market
for sushi-themed restaurants is well-developed in some areas and developing in other areas, depending on
the number of restaurants and stores operating in the particular area.

Regulations

Your Pokeworks Restaurant will be subject to various federal, state and local health, sanitation,
and food handling laws that apply to restaurant operations.

If you decide to serve beer, wine and sake at your Pokeworks Restaurant, you will need to obtain
an appropriate alcoholic beverage license. State and local laws, regulations and ordinances vary
significantly in the procedures, difficulty and cost associated with obtaining a license to sell alcoholic
beverages, the restrictions placed on the manner in which these beverages may be sold, and the potential
liability imposed by dram shop laws involving injuries, directly and indirectly, related to the sale of
alcoholic beverages and its consumption. You will need to understand and comply with those laws if you
decide to serve those beverages. You should determine with counsel whether you are eligible for an
alcoholic beverage license and whether alcoholic beverages can be served at the site you select for your
Pokeworks Restaurant before you commit to the franchise or the desired location. Your managers and
servers may need to be trained and licensed to serve alcoholic beverages in some jurisdictions.

The United States Department of Agriculture and the Food and Drug Administration regulate the
manufacture, labeling and distribution of food products. Many local or state jurisdictions require food
service permits for those preparing, handling and serving food to the public. You and your employees may
be required to pass a test or other certification process to obtain such a permit. There may also be local
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ordinances and regulations governing food storage, preparation and serving. Because Pokeworks
Restaurants serve fresh fish as a core of the menu ingredients, there may be additional requirements for
storage, handling, preparation and disposal of fresh fish.

The Food and Drug Administration also regulates menu labeling for restaurants that are part of a
chain of 20 or more restaurants operating under the same name, regardless of ownership.

Your Pokeworks Restaurant will be subject to local food and health permits and inspection laws.
Health laws are intended in part to reduce food borne illnesses and may cover such issues as: requiring
employees to take a test and obtain a license as a food service worker, having accessible sinks, bathrooms
for certain size establishments, inspections for cleanliness and compliance, equipment cleaning, storage
and packaging, size of facilities, allowed foods, refrigeration, etc.

In addition, your business will be subject to various employment regulations concerning wage
rates, mandated employee benefits, employment taxes, tip reporting, worker safety, unemployment
compensation, workers” compensation, teenage labor practices, disabled employees and discrimination in
employment practices. Environmental regulations will impact your restaurant operations, particularly in
the area of sewer discharge. You will be subject to the Americans with Disabilities Act and its
Accessibility Guidelines and corresponding local regulations (the “ADA”) which prohibits practices that
discriminate against physically and mentally challenged individuals regarding access to public
accommodations and employment opportunities. You must report and pay various sales, excise, property,
income, use, and inventory taxes. Additionally, you must obtain various licenses and permits at the federal,
state and local levels in order to conduct business including, but not limited to, those related to food
preparation. The laws in your state or municipality may be more or less stringent, but failure to comply
with the above governmental regulations could have a material adverse impact on you and your business.
You should examine these laws before purchasing a Pokeworks franchise.

ITEM 2
BUSINESS EXPERIENCE

Interim Chief Executive Officer and Chief Finance Officer — Regina Cheung

Regina is the Interim Chief Executive Officer as of June 2023. Regina has also been our Chief
Finance Officer since April 2022. Prior to that, she was our VP of Finance from October 2021 to April
2022. She was previously Vice President of Finance at Blaze Pizza from January 2017 to October 2021.

Senior Vice President of Operations — Diego Ortiz
Diego is our Senior Vice President of Operations since June 2023, overseeing Operations,
Training, and Supply Chain. Diego was our VP of Operations from August 2021 to May 2023. He was

previously the VP of Operations of Paris Baguette of Moonachi, NJ from December 2006 to June 2013,
and Managing Partner from June 2016 to March 2020.
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VP of Development - Scott Weingarten

Scott is the Vice President of Development as of June 2023. He was previously the Senior Manager
of Franchise development for Panera Bread from March 2022 - May 2023. Prior to that he was the Vice
President of Development for Tom Urban from 2018-2021.

Director of Franchise Development — Maria Winn

Maria Winn has been our Director of Franchise Development since April 2021. She was previously
the Director of Franchise Sales & Communications for LemonShark Poke LLC, of Santa Monica,
California, from August 2018 to April 2021. She was the Senior Franchise Communications Manager for
Paris Baguette America, of Commerce, California, from August 2017 to August 2018, as well as a
Business Development Executive for The Omni Group Real Estate Division, in Orange County,
California, from May 2017 to August 2017.

ITEM3
LITIGATION

No litigation is required to be disclosed in this Item.

ITEM4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEM5S
INITIAL FEES

Unless you are signing pursuant to a Multiple Unit Development Agreement, upon signing a
Pokéworks Franchise Agreement (“Franchise Agreement”), you must pay a lump sum (“Initial
Franchise Fee) of $35,000. The Initial Franchise Fee is deemed fully earned by us upon receipt and is
not refundable under any circumstances. You must sign a separate Franchise Agreement for each
Pokeworks Restaurant you operate and pay the applicable Initial Franchise Fee when the Franchise
Agreement is signed.

In 2022, all franchisees signing a Franchise Agreement for single Pokeworks Restaurant franchises
that was not part of a Multiple Unit Development Agreement paid the full Initial Franchise Fee of $35,000.
If you are signing the Franchise Agreement pursuant to a Multiple Unit Development Agreement, you
will pay the initial fees in accordance with a Multiple Unit Development Agreement; in 2022 initial
franchise fees ranged from $25,000-$62,500.

Multiple Unit Development Agreements

At our sole discretion, we may offer qualified candidates a Multiple Unit Development Agreement,
attached to this Franchise Disclosure Document as Exhibit C, under which the "Multiple Unit
Developer" obtains the right to develop and operate a prescribed number of Pokeworks Restaurants
subject to the opening deadlines in a specific Development Schedule. Under a Multiple Unit Development
Agreement, you must commit to developing a minimum of three (3) Pokeworks Restaurants in which the
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Multiple Unit Developer owns substantially all of the equity interests. We do not grant subfranchises or
the right to enter into sub-franchise relationships. In all cases, the Initial Franchise Fee is deemed fully
earned by us upon receipt and is not refundable under any circumstances.

If you enter into a Multiple Unit Development Agreement, the Initial Franchise Fee for the first
Pokeworks Restaurant you commit to develop is currently $35,000; the Initial Franchise Fee for the second
Pokeworks Restaurant you commit to develop is currently $30,000; and the Initial Franchise Fee for the
third and any subsequent Pokeworks Restaurant you commit to develop is currently $25,000, for a total
of $90,000 for three Restaurants.

The Multiple Unit Development Agreement requires the developer to sign our then-current form
of Franchise Agreement, which may materially differ from the Franchise Agreement included with this
Franchise Disclosure Document and may charge an Initial Franchise Fee that differs from our current
Initial Franchise Fee. When you enter into the Multiple Unit Development Agreement, you must pay to
us the full Initial Franchise Fee for the first Pokeworks Restaurant you commit to develop plus fifty percent
(50%) of the Initial Franchise Fees for all subsequent Pokeworks Restaurants you commit to develop.

All such amounts collected by us will be deemed fully earned immediately upon receipt and shall
be non-refundable, regardless of whether you open any of the Pokeworks Restaurants you are obligated
to open in the Development Territory and regardless of whether you are granted permission to expand
under Franchisor’s Certified-to-Expand policy (described below). You must pay to us the remaining fifty
percent (50%) of the Initial Franchise Fee for each subsequent Pokeworks Restaurant when you (or your
affiliate) has executed a Letter of Intent (“LOI”") with the landlord that corresponds to the respective
Pokeworks Restaurant. As of the most recently completed fiscal year, Franchisor operates a Certified-to-
Expand policy, as may be amended in the Operations Manual in Franchisor’s sole discretion, under which
a Multiple Unit Operator must be in financial and operational good standing, as determined by Franchisor
in writing, at existing Pokeworks Restaurants under its Multiple Unit Development Agreement before
Multiple Unit Operator may begin developing additional Pokeworks Restaurants under the Multiple Unit
Development Agreement.

ITEM6
OTHER FEES
Type of Fee(1) Amount Due Date Remarks
Royalty Fee (1) 6% of Gross Sales Deducted from your “Gross Sales”
bank account via includes all revenue
electronic funds generated by your
transfer on the Pokeworks

Wednesday of each Restaurant, not

week or as determined | including any sales
by us. tax collected, less
discounts taken at the
point of sale, such as
the value of
promotional and
complimentary

604944144.14 7



Type of Fee(1) Amount Due Date Remarks
products during the
specified period.
Marketing Fund 1.5% of Gross Sales Deducted from your See Item 11.
Contribution (2) bank account via
electronic funds
transfer at the same
time your Royalty Fee
is deducted.
Manager Training or | $500 to $1,500 As incurred. Payable when a new
Retraining Costs (3) manager needs
training and/or upon
our determination that
you require additional
training.
Successor Franchise $12,500 Upon the extension of | Payable before you
Fee your rights to operate | execute your
the Pokeworks Successor Franchise
Restaurant Agreement.
Transfer fee 50% of our current Upon transfer. Payable when you
Initial Franchise Fee for transfer your
a single unit franchise franchise.
at the time of the
transfer
Fee for Lost Operations| $500 Upon delivery of new
Manual Operations Manual or
transfer of your
Pokeworks Restaurant.
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Type of Fee(1)

Amount

Due Date

Remarks

Audit Fee (4)

Cost of audit estimated
at $15,000-25,000

As incurred.

Required if
Franchisee’s gross
sales are understated
by more than two
percent (2%) or if
Franchisor shall
determine that the
accounts and records
of Franchisee are not
in compliance with
the terms of the
Franchise Agreement
and/or are misstated
according to GAAP.

Late Fees (5)

Lesser of 10% of
balance past due after
30 days or the highest
rate allowed by law

With payment of
overdue amount.

Technology Fee

Currently $200 per
month

Deducted from your
bank account via
electronic funds
transfer on the 10" day
of each month.

See ITEM 11 fora
summary of what the
Technology Fee
COVers.

Costs of Enforcement
or Defense

All costs, including
reasonable accounting
and legal fees.

Upon settlement or
conclusion of claim or
action.

You must reimburse
us for all costs we
incur in enforcing our
obligations under the
Franchise Agreement
if we prevail.

Indemnification

Varies

As incurred.

You must pay the
costs to defend and
resolve claims and
suits against us at
your cost involving or
resulting from your
Pokeworks
Restaurant.
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Type of Fee(1)

Amount

Due Date

Remarks

Liquidated Damages

24 (or the number of
months remaining in
the term) multiplied by
your Average Monthly
Royalty Fees and
Marketing Fund

Contributions for the 12

months preceding

10 days after Franchise
Agreement termination

Payable if the
Franchise Agreement
terminates before the
expiration of the term
and after
commencement of
operations.

termination
Advertising Up to 2.0% of Gross If an advertising
Cooperative Sales on Advertising cooperative is formed
Cooperative in your market. See

Contributions

Item 11.

Advertising
Cooperative
contributions will be
credited toward your
2% of Gross
Revenues Local
Marketing obligation.

Non-Compliance Fees

(6)

Administrative
Violations - $500 for
first violation; $350 for
each additional
violation;

Training Violations -
$1,500;

Operating Violations -
$350 for first violation,
$600 for second
violation; $1,500 for
each additional

violation that occur in a

calendar year

Paid within 10 days of
receipt of notice from
us of a violation of the
Franchise Agreement

We set the fee
structure and
circumstances in the
Operations Manual
for (i) Administrative
Violations - Failure to
meet a deadline for
delivery of required
documentation or
proof of compliance
such as the signed
lease for the
Franchised
Restaurant;

(ii) Training
Violations - failure of
Designated Manager
or others to attend or
complete mandatory
information and
training sessions;

(iii) Operating
Violations - failure to
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Type of Fee(1) Amount Due Date Remarks

operate the
Franchised Restaurant
and file reports in
compliance with the
Franchise Agreement,
our standards and the
Operations Manual.
We may waive the
Non- Compliance Fee
for the first violation
in any calendar year.

Store Opening $500 weekly Paid within 10 days of | You are required to
Timeline Violation receipt of notice from | open your Pokeworks

us of a violation of the | restaurant as per the
Franchise Agreement. | agreed development
schedule. If you
cause your opening to
be delayed for any
reason, the franchisor
reserves the right to
issue fines up to $500
per week for store
opening delays.

NOTES:

(1)

(2)

(3)

Type of Fees. All fees are uniformly imposed by and are payable to us unless otherwise stated. All
fees are non-refundable.

Royalty Fee and Marketing Fund Contributions. You must pay all Royalty Fees and Marketing
Fund Contributions to us by participating in a pre-authorized payment plan or any other method
we may require in our sole discretion. In this plan, we will be authorized to make weekly and
monthly withdrawals, as the case may be (or at other times specified by us), from your bank as
specified below. We also reserve the right to demand payment from you of all Royalty Fees and
Marketing Fund Contributions due to us by other methods that we may specify in the Operations
Manual, as modified by us periodically in our discretion (See Section 8.3 of the Franchise
Agreement).

Manager Training or Retraining Courses. Training sessions are paid for by us. You are responsible
for all travel and accommodation costs associated with attending all initial training and retraining
programs which may take place at our head office or at another location designated by us (See
Section 4.3 of the Franchise Agreement). The precise amount of your expenses will depend upon
the cost of your airfare and how long the training and retraining lasts. In the event that more than
120 days transpires between your training certification and the restaurant opening, you may be
required to complete our management training program at your expense.

604944144.14 11



(4)

()

(6)

(7)

Audit Fee. An audit is required if the Franchisor’s examination shall disclose that Gross Sales have
been understated in any report delivered by Franchisee to the Franchisor by more than two percent
(2%) or if Franchisor or its representative shall determine that the accounts and records of
Franchisee are not in compliance with the terms of the Franchise agreement and/or are misstated
according to GAAP. A financial audit will cost approximately $15,000 to $25,000.

Late Fees. Interest will be charged from the date of underpayment or failed payment Interest will
not exceed the maximum allowed by law.

Non-Compliance Fees. The Operations Manual sets a schedule of Non-Compliance Fees that we
may charge if you or your employees miss a deadline, don’t file a complete report on time, fail to
take or successfully complete training when required, or fail to comply with the Operations Manual
requirements for operation of the Franchised Restaurant. We may revise the Non-Compliance Fees
by amending the Operations Manual. We reserve the right to waive, reduce or refund Non-
Compliance Fees in our sole discretion when business circumstances warrant.

Store Opening Timeline Violation. You are required to open your Pokeworks restaurant as per the
agreed development schedule. If you cause your opening to be delayed for any reason, the
franchisor reserves the right to issue fines up to $500 per week for store opening delays. Fine will
be due and payable within 10 days of the violation.

ITEM7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT - SINGLE UNIT FRANCHISE

To Whom
Method of Payment is to
Type of expenditure Amount payment When due be made

Initial Franchise Fee (1) $35,000 Lump sum Upon signing | Us
Franchise
Agreement

Architectural Design and $6,700 to As incurred During design | Local/

Permits (2) $17,500 phase of Corporate
construction Architect,
projectand as | Interior
incurred Designer, State

Government
and Local
Government
Agencies
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12



To Whom

Method of Payment is to
Type of expenditure Amount payment When due be made
Construction and $197,000to  |As incurred Before, during, | Contractors
Remodeling (3) $323,000 and upon
completion of
construction
project
Initial Lease Deposit (4) $5,000 to As arranged Upon signing | Landlord
$20,000 lease
Furniture & Fixtures (5) $3,110to As incurred Beginning of Contractors or
(6) $16,828 construction Suppliers
project
Equipment (7) $72,478t0  |As incurred Beginning of Suppliers
$84,392 construction
project
Business Licenses and $1,000 to $4,000 |As incurred As incurred Local
Permits (8) Government
Agencies
Inventory (9) $5,000to  |As incurred After health Food Vendors
$10,000 permit(s) have
been issued
Signs (10) $9,780 to As incurred Beginning of Supplier
$18,968 construction
project
Pre-Opening Marketing $15,000 As incurred One month PR Firms and
(11) before opening | Local
Marketing
Companies
Insurance (12) $500 to $3,000 |As incurred Upon acquiring | Third parties
space and/or vendors
604944144.14 13




To Whom

Method of Payment is to
Type of expenditure Amount payment When due be made
Computer and POS $3,900 to $7,000 |As incurred As per supplier | Supplier
System (13) agreement
signed
Employee Wages (14) $3,000 to As incurred From beginning | Employees
$10,000 of construction
project until
opening of
restaurant
Legal and Accounting $1,000 to $4,000 |As incurred As incurred Legal and
Fees Accounting
Professionals
Additional Funds — First 3 $25,000to  |As incurred Varied times Suppliers
Months (15) $70,000
Training Expenses (16) $3,000 to $7,500 |As incurred As incurred Third Parties
Total
o $386,468 to
$646,188

Unless otherwise indicated, all payments made to unaffiliated suppliers and vendors will not be refundable
under most circumstances unless the vendor agrees to do so. We do not finance these purchases and costs.

See Item 10.

NOTES:

1) Initial Franchise Fee. You must pay the Initial Franchise Fee when the Franchise Agreement is
signed (See ITEM 5). The Initial Franchise Fee is not refundable under any circumstances.

@) Architectural Designs and Permits. These estimated expenses include engineering drawings and

architectural design layout drawings that may be purchased from an architect/designer designated
by us. You must pay a fee for these services.

(3) Construction and Remodeling. These estimated expenses are based on the cost to build out a

Pokeworks Restaurant consisting of 500 to 2,000 square feet in an established metropolitan or
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4)

Q)

(6)

(7)

(8)

©)

(10)

(11)

suburban area within a street retail, shopping mall, plaza, or mixed use indoor or outdoor
establishment. The costs to complete the construction and remodeling of the premises for your
Pokeworks Restaurant will vary widely and may be significantly higher than projected in this table,
depending on such factors as the city or town in which you propose to operate, property location,
population density, economic climate, prevailing interest rates and other financing costs, the
conditions of the property, current building code requirements, implementation and enforcement
of the ADA in your jurisdiction, and the extent of alterations required for the property. You should
investigate all of these costs in the area where you wish to establish your Pokeworks Restaurant.
The estimates do not include exterior renovations to your Pokeworks Restaurant.

Initial Lease Deposit. You will typically be required to pay two (2) to three (3) months’ rent as a
security deposit. Landlords who own real property in high traffic areas could potentially require
you to pay six months’ rent as a security deposit. We assume that even a free-standing building
may be rented, possibly on a build-to-suit basis. The cost of construction a free standing building
is not estimated in this Item.

Furnishings. This estimated amount involves costs associated with various furnishings including,
but not limited to, front of house tables, front of house chairs, 25’ counter, condiment cabinet, and
stainless steel worktops.

Fixtures. This estimated amount involves costs associated with various fixtures including, but not
limited to, ADA restroom fixtures, pendant light fixtures, track light fixtures, hot water boiler,
grease trap, three-compartment sink, two-compartment sink, and a mop sink.

Equipment. This estimated amount involves costs associated with various pieces of equipment
including, but not limited to, reach-in refrigeration (single or double door), rice cooker/warmer(s),
ice maker, beverage dispenser, salad bar, cold wells, sushi making machine, closed system counter
top fryer, and induction cooker.

Business Licenses and Permits. This estimated amount will vary depending on the municipality in
which the project is located.

Inventory. This estimated amount involves the costs associated with establishing an opening
inventory of fresh seafood, frozen seafood, fresh produce and fruits, Japanese specialty spices,
oils, and seasoning, rice, grains, and paper and plastic packaging goods. Fresh foodstuffs must be
rotated and discarded after their freshness period or when spoilage occurs.

Signs. This includes window graphics and design and interior and exterior signage.

Pre-Opening Marketing. These costs are incurred for your grand opening marketing campaign.
The promotional campaign will differ by location and may include printing and distribution of
promotional coupons, newspaper advertisements, and charitable donations. The cost of
promotional food items is not included in this estimate, and you will incur additional costs in the
preparation and distribution of sample food items at your grand opening event and other
promotional or training events.
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(12)

(13)

(14)

(15)

(16)

Insurance. A 20% down payment of the annual premium for general business insurance and
workers’ compensation insurance is included in the low-end estimate, while the expense of the full
annual premium is included in the high estimate.

Computer and POS System. These costs relate to the purchase of specified computer hardware and
software for your point-of-sale (“POS”) system and the personal computer you must use in the
operation of your Pokeworks Restaurant. In addition, you must pay a $950 remote installation
service fee, or alternatively, choose to have a $1,999 onsite installation service in place of the
remote installation. The standards and specifications are set forth in the Operations Manual.

Employee Wages. Employee wages comprise a significant component of the costs of operating a
franchise outlet and are influenced by factors such as the amount of time invested in a franchise
outlet by the franchisee, the level of sales at the Pokeworks Restaurant, the number of hours a
franchised business is open, and the average number of staff required and market rates for labor in
your area. We have not included the cost of payroll and other taxes in this estimate.

Additional Funds (First Three Months): This is the amount of additional funding that we estimate
you may need at and after store opening to cover various expenses during your first three (3)
months of operation. The amount you will need varies depending upon your circumstances and
financing requirements imposed by your bank. The range is based on anticipated working capital
required for the first three (3) months including such items as food and beverage costs, supplies,
utilities, ordinary maintenance and other operating expenses. Because this range is only an
estimate, you should consult with your independent advisors to develop your own business plan
that includes a cash flow chart in order to ensure that you have the amount necessary to cover any
cash short fall in the initial months of operation. In compiling these estimates, we relied on the
experience of certain officers of Pokeworks in the restaurant industry, which includes experience
with other concepts and the development of our parent’s company-owned restaurants.

Training Expenses: Two (2) individuals including the Designated Manager are required to
participate in our initial Training Program without paying any tuition or fee. You will be
responsible for any and all travel and living expenses incurred in connection with attending the
Training Program as well as compensation, benefits, insurance and other payroll related expenses
of the person(s) receiving or undergoing training. If any additional personnel are to be trained, a
fee of $750 per additional week, per individual will be payable at the start of training.

YOUR ESTIMATED INITIAL INVESTMENT
UNDER THE MULTIPLE UNIT DEVELOPMENT AGREEMENT FOR THREE
FRANCHISED RESTAURANTS
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To Whom

Type of Method of Payment is to be
expenditure Amount payment When due made
Initial Franchise $90,000 Lump sum When you sign the Us
Fees (1) Multi-Unit
Development
Agreement, you pay
the full Initial
Franchise Fee for the
first Pokeworks
Restaurant you commit
to develop plus 50% of
the Initial Franchise
Fees for all subsequent
Pokeworks
Restaurants you are
obligated to develop.
The balance of the
Initial Franchise Fee
for each Pokeworks
Restaurant you are
obligated to develop is
due when you execute
a LOI for the
Restaurant.
Architectural $20,100to | Asincurred | During design phase of | Local/Corporate
Design and Permits $52,500 construction project Architect,
2 and as incurred Interior Designer,
State
Government and
Local
Government
Agencies
Construction and $591,000to | Asincurred | Before, during, and |Contractors
Remodeling (3) $969,000 upon completion of
construction project
Initial Lease $15,000to | Asarranged | Upon signing lease Landlord
Deposit (4) $60,000
Furnishings (5) & $9,330 to As incurred | Beginning of Contractors or
Fixtures (6) $50,484 construction project Suppliers
604944144.14 17




To Whom
Type of Method of Payment is to be
expenditure Amount payment When due made
Equipment (7) $217,434 to |Asincurred | Beginning of Suppliers
$253,176 construction project
Business Licenses $3,000 to As incurred | Asincurred Local
and Permits (8) $12,000 Government
Agencies
Inventory (9) $15,000to | Asincurred | After health permit(s) |Food Vendors
$30,000 have been issued
Signs (10) $29,340to | Asincurred | Beginning of Supplier
$56,904 construction project
Pre-Opening $45,000 As incurred | One month before PR Firms and
Marketing (11) opening Local Marketing
Companies
Insurance (12) $1,500 to $9,000] As incurred | Upon acquiring space | Third parties
and/or vendors
Computer and POS|  $11,700to | Asincurred | As per supplier Suppliers
System (13) $21,000 agreement signed
Employee Wages $9,000 to As incurred | From beginning of Employees
(14) $30,000 construction project
until opening of
restaurant
Legal and $3,000 to Asincurred | Asincurred Legal and
Accounting Fees $12,000 Accounting
Professionals
Additional Funds —|  $75,000to | Asincurred | Varied times Suppliers
First 3 Months (15) $210,000
Training Expenses $9,000 to As incurred | When additional Us
(16) $22,500 personnel are sent for
training with us
Total (18) $1,144,404 to
$1,923,564
NOTES:

1) Initial Franchise Fee. You must pay the Initial Franchise Fee when the Franchise Agreement is
signed. If you enter into a Multiple Unit Development Agreement, the Initial Franchise Fee for the
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(2)

(3)

4)

()

(6)

(7)

first Pokeworks Restaurant you commit to develop is currently $35,000; the Initial Franchise Fee
for the second Pokeworks Restaurant you commit to develop is currently $30,000; and the Initial
Franchise Fee for the third and any subsequent Pokeworks Restaurant is currently $25,000. Upon
developing each Pokeworks Restaurant under the Multiple Unit Development Agreement, you will
be required to sign our then-current form of Franchise Agreement, which may materially differ
from the Franchise Agreement included with this Franchise Disclosure Document, especially with
respect to the current Initial Franchise Fee. In all cases, the Initial Franchise Fee is not refundable
under any circumstances.

Architectural Designs and Permits. These estimated expenses include engineering drawings and
architectural design layout drawings that may be purchased from an architect/designer designated
by us. You must pay a fee for these services. These payments are non-refundable.

Construction and Remodeling. These estimated expenses are based on the cost to build out three
(3) Pokeworks Restaurants, each consisting of 500 to 2,000 square feet in an established
metropolitan or suburban area within a street retail, shopping mall, plaza, or mixed use indoor or
outdoor establishment. The costs to complete the construction and remodeling of the premises for
your Pokeworks Restaurants will vary widely and may be significantly higher than projected in
this table, depending on such factors as the city or town in which you propose to operate, property
location, population density, economic climate, prevailing interest rates and other financing costs,
the conditions of the property, current building code requirements, implementation and
enforcement of the Americans with Disabilities Act in particular jurisdictions, and the extent of
alterations required for the property. You should investigate all of these costs in the area where
you wish to establish your Pokeworks Restaurants. To avoid excessive construction and
remodeling costs, we strongly recommend that you select your contractor carefully by obtaining
several bids prior to signing a construction contract. The estimates do not include exterior
renovations to your Pokeworks Restaurant. These payments are non-refundable.

Initial Lease Deposit. You will typically be required to pay two (2) to three (3) months’ rent as a
security deposit. Landlords who own real property in high traffic areas could potentially require
you to pay six months’ rent as a security deposit. We assume that even a free-standing building
may be rented, possibly on a build-to-suit basis.

Furnishings. This estimated amount involves costs associated with various furnishings including,
but not limited to, front of house tables, front of house chairs, 25’ counter, condiment cabinet, and
stainless steel worktops.

Fixtures. This estimated amount involves costs associated with various fixtures including, but not
limited to, ADA restroom fixtures, pendant light fixtures, track light fixtures, hot water boiler,
grease trap, three-compartment sink, two-compartment sink, and a mop sink.

Equipment. This estimated amount involves costs associated with various pieces of equipment
including, but not limited to, reach-in refrigeration (single or double door), rice cooker/warmer(s),
ice maker, beverage dispenser, salad bar, cold wells, sushi making machine, closed system counter
top fryer, and induction cooker.
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(8)

©)

(10)

(11)

(12)

(13)

(14)

(15)

Business Licenses and Permits. This estimated amount will vary depending on the municipalities
in which the projects are located. These payments are non-refundable.

Inventory. This estimated amount involves the costs associated with establishing an inventory of
fresh seafood, frozen seafood, fresh produce and fruits, Japanese specialty spices, oils, and
seasoning, rice, grains, and paper and plastic packaging goods.

Signs. This includes window graphics and design and interior and exterior signage that may be
purchased from third-party suppliers. These payments are non-refundable.

Pre-Opening Marketing. These costs are incurred for marketing purposes in connection with the
grand opening of your franchise. The promotional campaign will differ by location and may
include printing and distribution of promotional coupons, newspaper advertisements, and
charitable donations. You will use media we approve. The distribution of promotional food items
is not included in this estimate, and you will incur additional costs in the preparation and
distribution of sample food items at your grand opening event and other promotional or training
events.

Insurance. A 20% down payment of the annual premium for general business insurance and
workers’ compensation insurance is included in the low-end estimate, while the expense of the full
annual premium is included in the high estimate.

Computer and POS System. These costs relate to the purchase of specified computer hardware and
software for your point-of-sale (“POS”) system and the personal computer you must use in the
operation of your Pokeworks Restaurants. The standards and specifications we are currently using
are set forth in the Operations Manual.

Employee Wages. Employee wages comprise a significant component of the costs of operating a
franchise outlet and are influenced by factors such as the amount of time invested in a franchise
outlet by the franchisee, the level of sales at the Pokeworks Restaurants, the number of hours the
franchised businesses are open and the average number of staff required and market rates for labor.
The costs will vary by location. Additionally, any incentive or bonus programs for employees of a
franchisee would also be included in the employee wages for a franchised business.

Additional Funds (First Three Months): This is the amount of additional funding that we
recommend you have in your bank account upon store opening to cover various expenses during
your first three (3) months of operation of each Pokeworks Restaurant, but is subject to change
depending upon your circumstances and financing requirements imposed by your bank. The range
is based on anticipated working capital required for the first three (3) months including such items
as food and beverage costs, supplies, utilities, ordinary maintenance and other operating expenses.
Because this range is only an estimate, you should consult with your independent advisors to
develop your own business plan that includes a cash flow chart in order to ensure that you have
the amount necessary to cover any cash short fall in the initial months of operation. In compiling
these estimates, we relied on the experience of certain officers of Pokeworks in the quick service
restaurant business industry, which includes experience with other concepts and the development
of our parent’s company-owned restaurants. This is only an estimate of your initial investment and
is based on our estimate of nationwide costs and market conditions prevailing as of the date of this
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Franchise Disclosure Document. You should review these figures carefully with a business advisor
before making any decision to purchase the franchise and to determine whether you may be able
to achieve any economies of scale relating to opening and operating multiple restaurants. Neither
we nor BRG or any Affiliate offer, either directly or indirectly, any financing arrangements to you.
We are unable to estimate whether you will be able to obtain financing for any or all of your
investment and, if so, the terms of such financing (See ITEM 10).

(16) Training Expenses: Two (2) individuals including the Designated Manager are required to
participate in our initial Training Program without paying any tuition or fee. You shall be
responsible for any and all travel and living expenses incurred in connection with attending the
Training Program as well as wages or salaries if any, of the person(s) receiving or undergoing
testing. If any additional personnel are to be trained, a fee of $750 per additional week, per
individual will be charged.

(17)  Area Development Opportunity. If you commit to purchasing three Pokeworks Restaurants, in
addition to paying the full Initial Franchise Fee for the first Pokeworks Restaurant, you will also
pay, at the time you sign the Multiple Unit Development Agreement, fifty percent (50%) of the
Initial Franchise Fees for all subsequent Pokeworks Restaurants you commit to develop, which is
fully earned at the time it is paid and is non-refundable even if you fail to open any of the
subsequent Pokeworks Restaurants. At the time you execute the Franchise Agreement for each
subsequent Pokeworks Restaurant, you will also be required to pay the remaining portion of the
corresponding Initial Franchise Fee for that particular Pokeworks Restaurant, which is fully earned
by us upon payment and is non-refundable.

ITEMS8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Product Purchases

In order to maintain our standards of consistent and high quality Pokeworks Products and
uniformity in Pokeworks Restaurants, you must purchase all products and services required for the
operation of your Franchised Restaurant from suppliers that we have identified and approved as meeting
all of our specifications and standards or from us directly. We will give to you and you must comply with
our standards and specifications for the services and products offered at your Pokeworks Restaurant
regarding food and beverages, menu, food type and quality, dry goods, sauces, raw ingredients, packaging
material, promotional items, uniforms, smallwares, computer software and hardware, payroll services,
facility services (for example, mats, mops and towels), telephone equipment, services, furnishings,
fixtures, and equipment used in connection with operating your Pokeworks Restaurant, leasehold
improvements, food preparation and storage, supplies, recipes, materials, forms, and other Pokeworks
Products sold or used through a Pokeworks Restaurant. We reserve the right to change the standards and
specifications from time to time on written notice to you or as may be specified by the Operations Manual.
We do not provide material benefits to franchisees based on their purchase of particular products or
services. None of our officers owns an interest in any of our suppliers. Neither we nor any of our Affiliates,
other than BRG, is currently an approved supplier of any Pokeworks Products or services sold or used
through a Pokeworks Restaurant but we reserve the right to do so in the future, including the right to be a
sole supplier of a Pokeworks Product or service.
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In 2022, our Affiliate BRG received $45,882 from direct purchases by franchisees and amounts
paid to BRG by suppliers of required purchases or leases. This amount represents 1.14% of our audited
revenue for the year ending January 1, 2023 of $ 4,039,233.00. As of the end of our most recently
completed fiscal year, you must purchase and use in your Pokeworks Restaurant six proprietary sauces
from our approved vendor, Pacifica Foods, LLC. In 2022, Pacifica Foods paid commissions of $94,414
to BRG. As of the most recently completed fiscal year, you must use our approved vendor, Clayton
Kendall, for uniforms and other printing materials. In 2022, Clayton Kendall paid rebates of $10,071 to
BRG. As of the most recently completed fiscal year, you must use our approved vendor, Webstaurant, for
certain Kitchen equipment and supplies. In 2022, Webstaurant paid rebates of $22,691 to BRG.

We do not currently derive any other revenue from franchisee purchases or leases but you
acknowledge that in the future we, BRG, or another current or future Affiliate may receive a rebate,
royalty, or commission in connection with such purchases or leases and that the benefit of such rebate,
royalty, or commission may not necessarily be passed onto you and that we and/or BRG and/or our current
or future Affiliates are entitled to keep such rebates, royalties, or commissions for our own use and benefit.
As of the most recently completed fiscal year, we anticipate doing so in connection with various food
products, such as sauces, and pieces of equipment.

We, BRG, or a current or future Affiliate in your geographic area may derive a profit from the
design and construction of the Franchised Restaurant or as a result of tenant inducements or tenant
allowances and you will waive any claims to such tenant inducements or tenant allowances. We do not
presently participate in any purchasing or distribution cooperatives, but we reserve the right to do so in
the future. The estimated proportion of the required purchases, purchases from approved suppliers, and
purchases in accordance with our specifications to all purchases in establishing the business is 90% to
100% and in the operation of the franchised business is 90% to 100%.

Standards and Specifications; Suppliers

We have developed and, in the future may modify, our standards and specifications based on our
commitment to provide Pokeworks Products of a consistently high quality and to protect and enhance the
value of the System and the Marks. Standards and specifications for the items that we require you to use
in developing and operating your Restaurant are available to you and suppliers from time to time through
the Operations Manual.

We have approved the suppliers identified in the Operations Manual as approved suppliers based
on our evaluation of, among other things, their price terms, their national distribution abilities, and their
ability to meet our quality standards. If you wish to use suppliers that are not on our list of approved
suppliers, you are required to notify us in writing before using your preferred supplier and, if we request,
provide us with samples of the product and any relevant data. We will, upon receiving such request,
determine whether the product meets our specifications and will notify you accordingly within 10 business
days of our receipt of the product samples and other relevant data, as requested. We do not currently
charge a fee for this evaluation process, but we reserve the right to charge such a fee in the future. If we
feel it necessary to perform an audit or traceability testing to ensure product standards are met at a supplier
level, franchisee will cover the cost of any testing or auditing needed. Suppliers must be able to provide
monthly reports, in a format reasonable requested by BRG, to be used for purchasing audit purposes. If
we determine that your preferred supplier does not meet our specifications, you must continue to use our
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approved supplier. When making our determination, some of our considerations will include whether or
not your proposed supplier:

@) meets our specifications, including our quality, quantity, warranty, variety, service, health
and safety specifications, for both the product and for the facilities used in the production and distribution
of the product;

(b) has the capacity to supply your requirements;
(©) has a sound financial condition and business reputation;

(d) will supply product to a sufficient number of Pokeworks franchisees to enable us to
economically monitor compliance by the supplier with our specifications; and

(e) has met such other criteria as may be established by us, acting reasonably, from time to
time and as set out in the Operations Manual.

Other than making the System available to you as provided in the Franchise Agreement, we do not
provide any specific benefits to you based on your use of approved sources of supply. However, your
failure to use approved sources of supply or to comply with our standards and specifications would be a
breach of the Franchise Agreement and would give us the right to exercise our remedies for your breach
of the Franchise Agreement, including our rights to terminate your Franchise Agreement. We may
negotiate purchase arrangements with suppliers for your benefit, although we are not obligated to do so.
You should not rely on the availability of any particular purchasing arrangements in deciding whether to
purchase the franchise. You will not receive a material benefit from us based on your use of any particular
designated or approved sources. (See Section 5.5 of the Franchise Agreement).

Computer Hardware and Software

You must purchase or lease, use, maintain and update computer, POS, and other systems and
software programs which meet our specifications as they evolve over time and which, in some cases, may
only be available through us, our affiliates and/or designated suppliers.

We may change the designated suppliers from time to time upon written notice to you. We may
receive a rebate or commission in connection with the POS computer software and hardware purchased,
leased, or obtained by you from designated suppliers and that the benefit of such rebate or commission
may not necessarily be passed onto you and that we and/or BRG and/or our current or future Affiliates are
entitled to keep such rebates or commissions for our own use and benefit.

We require that you connect your POS hardware, at your expense, with a computer facility
designated by us so as to enable us to collect information concerning Gross Sales generated by your
restaurant and you must sign all relevant documents and do such further acts as may be required by us
from time to time. You must purchase such POS computer software, hardware, telephone equipment and
any related installation services as may be required to implement the POS program or for any other
purposes that we may designate from time to time, either in the Operations Manual or by notice in writing
from suppliers designated by us and you must assume and pay all costs related to the program.

604944144.14 23



You shall purchase (or lease), use, maintain and update computer and other systems and software
programs which meet our specifications as they evolve over time and which, in some cases, may only be
available through us, BRG, our current or future Affiliates and/or designated suppliers. You must maintain
your systems network and must promptly update and otherwise change your computer and POS hardware
and software systems, as we may require from time-to- time at your expense. You must pay all amounts
charged by any supplier or licensor of the system and programs used by you, including charges for use,
maintenance, support, or update of these systems or programs.

Insurance

You must obtain and maintain the following minimum insurance coverage at your cost from an
insurer acceptable to us, and provide us with certified copies of each insurance policy:

@) insurance on your inventory, fixtures, furniture, equipment, improvements, betterments,
and wares in an amount not less than the full replacement cost thereof with coverage against the perils of
fire and standard extended coverage, including malicious mischief and burglary;

(b) comprehensive public liability and property damage insurance, including personal injury
liability, contractual liability, public liability, employer’s liability, and tenant’s liability, with coverage of
not less than $2,000,000 for any one occurrence and such greater amount as we may specify from time to
time;

(c) business interruption insurance in such amount as will reimburse you for direct or indirect
loss of earnings attributed to all perils commonly insured against by prudent restaurant owners, or
attributable to prevention of access to the restaurant, with coverage for a period of interruption of 180 days
and such longer period as we may specify from time to time;

(d) such insurance as we may require for the purpose of insuring our interest in any and all
royalties, lease payments or Marketing Fund Contributions due to us against any loss resulting from any
interruption in your business attributable to damage or destruction to the restaurant, or to prevention of
access to the restaurant, or to your death or disability (if you are an individual), or to the death or disability
of your equity manager or the Guarantor (as such terms are defined in the Franchise Agreement);

(e) any other insurance required by law, including workers’ compensation insurance, in such
amounts as required by statute; and

) such other insurance coverage as we or the landlord may reasonably require from time to
time.

Such insurance coverage shall be taken out in your name and shall name us as an additional insured
and be placed with insurers designated by us or acceptable to us. You must furnish us with certified copies
of each of the insurance policies described above thirty (30) days before the opening of the Franchised
Restaurant for business. Each such policy shall provide that it cannot be canceled without thirty (30) days’
prior written notice to us and that we shall receive at least thirty (30) days prior written notice of its
expiration. You shall promptly refer all claims or potential claims against you or us to each of us and our
insurer.
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If you fail to take out or keep in force any of the above minimum insurance or should any of that
insurance not be approved by us or the landlord, and should you not commence to diligently rectify (and
afterwards to proceed diligently to rectify) the situation within 48 hours after notice by us or the landlord,
we may, without obligation, effect such insurance at your sole cost and all of our costs and the costs of
the landlord will be immediately paid by you to us together with a fee of 15% of such costs representing
our overhead.

ITEM9
FRANCHISEE’S OBLIGATIONS

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

Obligation Section in Franchise Disclosure Document Item
Agreement (unless
otherwise indicated)

a. Site selection and |1.1,4.1,4.2 ITEM 11

acquisition/lease

b. Pre-opening 8.10 Construction ITEM7 & ITEM 8
purchases/leases Agreement: 1(c), 3, 13

C. Site development and | Construction Agreement: | ITEM 7 & ITEM 11

other pre- opening | 1(b), 2

requirements

d. Initial and ongoing | 4.4, 5.3 ITEM 11

training

e. Opening 4.5 ITEM7, ITEM8 & ITEM 11
f. Fees 2.2(f),8.1-8.3,8.8, 8.9, ITEMS5, ITEM 6 & ITEM 17

9.5(b) and Schedule A
g. Compliance with | 5.6,5.9,5.12, 5.15, 5.16,5.17 | ITEM 11

standards and

policies/Operations Manual

h. Trademarks and | 3 ITEM 13 & ITEM 14
proprietary information

i. Restrictions on|54 ITEM 8 & ITEM 16
products/services offered

J. Warranty and | Not applicable None

customer service

requirements

K. Territorial Not applicable None
development and sales quotas
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Obligation

Section in Franchise
Agreement (unless
otherwise indicated)

Disclosure Document ltem

appearance and remodeling
requirements

l. Ongoing product | 5.5 ITEM 8
purchases
m. Maintenance, 2.2(d), 5.10, 5.11 ITEM 17

n. Insurance 6.1(f), 6.2 ITEM6 & ITEM 8
0. Advertising 5.7,8.9 ITEM6 & ITEM 11
p. Indemnification 109, 11 Guarantee and|ITEMG6, ITEM 13 &ITEM 14
Indemnity
g. Owner’s 5.2,5.3,8.11 ITEM 15
participation/management/
staffing
r. Records and reports 8.4,85,8.7 ITEM 6
S. Inspection and audits | 8.8 ITEM6
t. Transfer 12 ITEM 17
u. Renewal 2.2 ITEM 17
V. Post-termination 10.2 - 10.5, 10.8, 10.11, ITEM 17
obligations 10.12, 10.15 and Section 8 of
Application
W. Non-competition 15.1,15.2,15.3 ITEM 17
covenants
X. Dispute resolution 16.14 ITEM 17
y. Guaranty 11 and Schedule F ITEM 15

Additional Provisions for Multiple Unit Developers

Obligation

Section in Multiple Unit
Development Agreement

Disclosure Document
Item

a. Site selection and acquisition/lease

Section V of the Multiple Unit
Development Agreement

ITEM 11

b. Pre-opening purchases/leases

Not applicable

ITEMS5, ITEM 7 and
ITEM 8

c. Site development and other pre-

opening requirements

Not applicable

ITEM S5, ITEM 7 and
ITEM 11
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Section in Multiple Unit

Disclosure Document

Obligation Development Agreement Item
d. Initial and ongoing training Section I11.C. of the Multiple Unit  |ITEM 11
Development Agreement
e. Opening Section II1.C. & IV ITEM 11
f. Fees Section 111 ITEM5and ITEM 6

g. Compliance with standards and
policies/Operating Manual

Not applicable

ITEM 11

h. Trademarks and proprietary
information

Section X

ITEM 13 and ITEM 14

I. Restrictions on products/services
offered

Not applicable

ITEM 16

J. Warranty and customer service
requirements

Not applicable

Not applicable

k. Territorial development and sales | Section IV ITEM 12
quotas
I. Ongoing product/service purchases | Not applicable ITEM 8

m. Maintenance, appearance and
remodeling requirements

Not applicable

Not applicable

n. Insurance

Not applicable

ITEM 6, ITEM 7 and
ITEM 8

0. Advertising

Not applicable

ITEM 6 and ITEM 11

p. Indemnification Section XIV ITEMG6, ITEM 13 &

ITEM 14
g. Owner’s participation/ Section 1.D. ITEM 11 and ITEM 15
management/ staffing
r. Records and reports Section XIlII ITEM 17
s. Inspections and audits Not applicable ITEM 6 and ITEM 11
t. Transfer Section VIII ITEM 6 and ITEM 17
u. Renewal Section 11 ITEM 6 ITEM 17
v. Post-termination obligations Sections VIl and XI ITEM 17
w. Non-competition covenants Section XI ITEM 17
X. Dispute resolution Section XXI ITEM 17

ITEM 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee your notes, leases or other

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

Except as listed below, Pokeworks is not required to provide you with any assistance.
Pre-Opening Assistance

1. Site Selection and Designation of Franchise Territory or Multiple Unit Territory: We will
assist you in selecting a site for your Pokeworks Restaurant that is approved by us and designate your
Franchise Territory (See Section 1.1 and Schedules A and B of the Franchise Agreement). Factors we use
in reviewing a potential site include neighborhood demographics, including day and night time population
density, vehicle and foot traffic flow and patterns, sales activity of neighboring business tenants, proximity
to schools and businesses, traffic patterns, condition and size of premises, lease terms, parking and ease
of access to the site. If a site cannot be agreed upon by you and us within 180 days from the date you sign
the Franchise Agreement, the Franchise Agreement could be terminated by us. If you are a Multiple Unit
Developer, we will assist you with the selection and designation of your Multiple Unit Territory. Site
approval is not a guarantee of performance. (See Section I.A and Attachment A of the Multiple Unit
Development Agreement).

2. Operations Manual. We will loan you a copy (paper, electronic or other format) of our
confidential operations manual (“Operations Manual”), which contains mandatory and suggested
specifications, standards, operating procedures and rules, recipes, food preparation instructions, and
required product purchases, as prescribed from time to time by us. The Operations Manual is confidential
and remains our property. We reserve the right to require you to use an electronic version of the Operations
Manual and require you to access the document using the Internet or an intranet created and supported by
us. You must follow our prescribed security procedures and protocols for accessing and protecting the
Operations Manual.

3. Restaurant Specifications. We will provide you with specifications for the Pokeworks
Restaurant, including space requirements, build-out requirements, design and decoration requirements,
plus specifications concerning signs, decor and equipment. Alternatively, if you wish to prepare the
construction plans and specifications yourself, you must submit such construction plans and specifications
to us for our approval before construction of the restaurant commences, and you must submit all revised
plans and specifications to us for our approval during the course of construction. (See Section 4.1 of the
Franchise Agreement).

4. Purchase of Equipment and Furniture. We will assist you in obtaining the furniture and
equipment required for your Pokeworks Restaurant from us or a designated supplier (See Section 5.5 of
the Franchise Agreement).

5. Training. Before your store is scheduled to open, we will train your Designated Manager
and another individual (See Section 4.3 of the Franchise Agreement).

Except as stated above, we do not provide assistance to you with lease of the site, conforming the
premises to local ordinances and building codes, obtaining any required permits, constructing, remodeling
or decorating the premises, hiring and training employees, or providing for signs, fixtures, opening
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inventory and supplies. We do not own or lease the site for the Franchised Restaurant and lease or sublease
the site to you.

Schedule for Opening

You will have a maximum of 180 days from the date you sign the Franchise Agreement (“Site
Location Period”) to locate a site, submit and obtain our approval of the site and sign a lease or sublease
for your Pokeworks Restaurant. If you do not find a site, obtain our approval and sign a lease or a sublease
by the end of that time period, we have the right to terminate your Franchise Agreement and retain the full
amount of the Initial Franchise Fee or, in our sole discretion, to provide you with an extension to locate a
site, obtain our approval and sign a lease or sublease for your Pokeworks Restaurant. If you fail to (a)
commence operations of your Pokeworks Restaurant in accordance with the terms of the Franchise
Agreement; or (b) successfully complete the initial training as required by the Franchise Agreement, then
we may terminate your Franchise Agreement and retain the full amount of the Initial Franchise Fee. We
also reserve the right to impose upon you, a fine equal to $500 per week for store opening delays.

We estimate there will be an interval of approximately six months between the earlier of the
execution of the Franchise Agreement or your first payment to us and the opening of a Pokeworks
Restaurant. The interval may be affected by the weather, finding of a location, negotiation of a lease, the
location and condition of the proposed store, delays in obtaining construction and food-related permits,
the construction schedule for the Pokeworks Restaurant, and the construction schedule of the landlord to
build or renovate the base building. We will notify you of our approval or disapproval of a proposed site
within 30 days after receipt of your proposal. If we do not approve the proposed site, you will need to
locate an alternative location. We will be entitled to terminate this Agreement by written notice to you if
you are unable to find a suitable location within the Site Location Period, and in such event, we may retain
the Initial Franchise Fee. (See Section 4.1 and 8.1 of the Franchise Agreement).

You may not open the Pokeworks Restaurant for business until: (1) we notify you in writing that
all of your development obligations have been fulfilled; (2) pre-opening training of your personnel has
been completed to our satisfaction. If the individuals who are the franchisee(s) will not be the sole
operator(s), the person that will handle the daily operations of your location must be identified and
approved by the Pokeworks Operations Team; (3) all amounts then due to us have been paid; (4) we have
been furnished with copies of all insurance policies and certificates required under the Franchise
Agreement, or other evidence of insurance coverage and payment of premiums that we request; (5) you
notify us that all approvals and conditions set forth in the Franchise Agreement have been met; and (6)
you have provided us with a voided check for the payment of Royalty Fees and Marketing Fund
Contributions. Upon completion of construction, you may be required to provide us with a set of “as built”
plans and specifications. Within eight days after we notify you in writing that your pre-opening obligations
have been met, we will visit the location and give final approval to open the Pokeworks Restaurant. You
must comply with these conditions and be prepared to open the Pokeworks Restaurant for business and
begin conducting business within five days after we advise you that the Pokeworks Restaurant is ready to
open. (See Sections 4.3, 4.4, 4.5, 6.1(f) and Schedule E of the Franchise Agreement).

On-Going Assistance
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1. Continuing Research. We will research new products, new items, services and methods of
doing business and provide you with information concerning developments of this research (See Section
7.1 of the Franchise Agreement).

2. On-Going Consultation. We will be available to you on a reasonable basis via telephone or
electronic mail during regular business hours to discuss your operational questions and experiences. (See
Section 7.1 of the Franchise Agreement).

3. Operational Guidance. In our discretion and at your reasonable request, we will furnish
guidance to you with respect to: (1) recipes, methods, specifications, standards and operating procedures
used in Pokeworks Restaurants along with any modifications;

(2) purchasing approved equipment, fixtures, furnishings, signs, products, materials and
supplies;

(3) development and implementation of local advertising and promotional programs, (4)
general operating and management procedures of Pokeworks Restaurants; and (5) establishing employee
training programs at your Pokeworks Restaurant. Any guidance will, in our discretion, be furnished in the
form of Pokeworks manuals, bulletins, videos, written materials, reports and recommendations, other
materials and intangibles, refresher training programs and/or telephonic consultations or consultations at
our offices or at your Pokeworks Restaurant. (See Section 7.1 of the Franchise Agreement).

4. Annual Meetings. We may hold annual conferences to discuss sales techniques, new
product developments, preparation of new menu items, new service suggestions, bookkeeping, inventory
control, performance standards, advertising programs and merchandising procedures. Such conferences
may be subject to a conference fee, and you must also pay all of your travel and living expenses. We
require you or your Designated Manager to attend these conferences. These conferences are held at a
location chosen by us. In the event you fail to attend a conference or fail to send a representative to a
conference, we may require you or your Designated Manager to attend a mandatory training seminar at
your expense to learn about all of the topics covered at the conference.

5. Advertising. At our option, we will provide advertising materials to you in the form of an
arts and graphics package, which will be included in your Operations Manual. We may use outside
advertising and marketing agencies to create advertising materials which we may provide to you. (See
Section 6.1(a) of the Franchise Agreement).

Except as stated above, during the operation of the Pokeworks Restaurant, we do not have the
obligation to provide assistance to you with developing products or services you will sell to your
customers, hiring and training employees, improving and developing the Franchised Restaurant,
establishing prices, establishing and using administrative, bookkeeping, accounting and inventory control
procedures, or resolving operating problems you may encounter.

Marketing. In 2022, the Marketing Fund Contributions were expended as follows: 25% on
Advertising, 11% on local marketing support, 9% on Public Relations, 6% on Mar Tech & Product, and
49% on administration. You will be provided with an unaudited annual statement of funds received by
the Marketing Fund, and expenditures made from the Marketing Fund, if you request such a statement in
writing. The cost of preparing the statement will be paid by the Marketing Fund. The reposting period

604944144.14 30



used for the purpose of this accounting will coincide with our fiscal year, which ends on December 31.
None of the Marketing Fund Contributions will be used to solicit the sale of new franchises. Our expenses
paid for new media advertising (social media, Yelp®, Google®, traditional media advertising (mailers
and publications), collateral advertising (flyers, in-store advertising), and public relations and social media
influencer expenses.

You must actively participate in and cooperate with our national, regional and local advertising
and sales promotion campaigns, and you must:

1. obtain our prior approval to all promotions, special events, sales promotion materials and
advertising used by you (including, without limitation, on-site, internet, direct mail, newspaper, radio and
television advertising, and advertising by third parties at the Pokeworks Restaurant or at any other location
if in connection with the Pokeworks Restaurant);

2. display in the Pokeworks Restaurant, and in the manner specified by us, advertising
material that we may present to you from time to time;

3. conduct such promotions, special events, offer such promotional items, and accept such
coupons, gift certificates, and loyalty programs as we may from time to time require;

4. not make any television or radio appearance or make any statement to any media in
connection with the Pokeworks System without first obtaining our written consent;

5. advertise and display such advertisements and solicitations at the Pokeworks Restaurant to
attract potential franchisees to the Pokeworks System as we may require from time to time;

6. conduct a grand opening advertising and promotional program for the Pokeworks
Restaurant at the time and in the manner specified by us and agree to spend a minimum of $15,000 for the
grand opening program, plus the cost of any promotional food. You must also agree to provide us with a
summary of your grand opening program expenditures within 75 days after the Pokeworks Restaurant
opens. Your grand opening program must utilize the marketing and public relations programs and media
and advertising materials that we have approved.

We must approve in writing any advertising materials you wish to use prior to you using such
advertising materials. If we do not advise you in writing that your advertising is approved, it will be
deemed disapproved. You will not use any advertising or promotional materials or programs that we have
disapproved or that does not include the copyright, trademark and other notices required by us (See Section
5.7 of the Franchise Agreement). We reserve the right to require that: (a) you include a brief statement
regarding the availability of information regarding the purchase of Pokeworks Restaurants in all
advertising used by you, (b) you make available to customers a brochure regarding purchase of Pokeworks
Restaurants be placed in a prominent location in your Pokeworks Restaurants, and (c) you hang a sign
produced by us indicating that you are an independent contractor, that you own your franchise, and that
all debts and liabilities incurred by you are for your own account.

At the same time your Royalty Fee is paid, you must contribute a specified portion of your Gross
Sales to the Marketing Fund (“Marketing Fund Contribution”), which amount is currently equal to
1.5% Gross Sales. All Marketing Fund Contributions, together with amounts contributed by you and other
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franchisees, will be maintained in a separate fund (“Marketing Fund”) administered by us. We will use
such funds for the purpose of advertising and promoting the franchised and company-owned operations
associated with the Marks and producing such advertisement and promotion. However, we cannot and do
not ensure that you will benefit directly or pro-rata or at all from the placement of advertising and
promotion. We currently anticipate that the Marketing Fund Contributions of company-owned restaurants
will resemble those of our Franchised Restaurants, but we reserve the right to modify the extent of their
contributions at any time. We have the right to make all decisions concerning advertising and promotion
in our sole discretion, including whether, and to what extent, such advertising and promotion will be
conducted on a national, regional, or local basis. This includes the right to use the Marketing Fund
Contributions for broadcast or print advertising, the creation, development and production of advertising
and promotional materials, including, but not limited to, ad slicks, radio, film and television commercials,
videotapes, direct mail pieces, and other print advertising; any marketing or related research and
development; developing, enhancing and maintaining our website; vehicle advertising, menu
development, point-of-sale advertising, retaining public relations firms, celebrity chef endorsements, and
uniform designs; and advertising and marketing expenses, including payment for research and
development on new Pokeworks Products and services, services provided by advertising agencies or other
marketing, research or consulting firms or agencies, customer incentive programs, sponsorships,
marketing meetings and sales incentives, development of the Internet, Internet access provider costs,
personnel to support the marketing function, subscriptions to industry newsletters or magazines, and
administrative costs. We may reimburse ourselves or our designated representatives (which may be one
or more of our subsidiaries or affiliates) for administrative costs, independent audits, reasonable
accounting, bookkeeping, reporting, and legal expenses, taxes, and other reasonable direct and indirect
expenses incurred by us or our representatives in connection with the programs funded by and the
administration and operation of the Marketing Fund. We and our representatives will not be liable for any
act or omission that is consistent with your Franchise Agreement and done in good faith. We and our
representative may spend in any fiscal year more or less than the aggregate Marketing Fund Contribution
of all stores to the Marketing Fund in that year, and the Marketing Fund may borrow from us or others
(including our BRG and our current or future Affiliates) to cover deficits or invest surplus for future use.
We may incorporate the Marketing Fund or operate it through a separate entity as we deem appropriate.
We and our representatives have no obligation to ensure that the Marketing Fund benefits your Pokeworks
Restaurant in proportion to your respective Marketing Fund Contributions or at all, or to expend any
amount on advertising in the market where your Franchised Restaurant is located. You agree in the
Franchise Agreement that the Marketing Fund’s primary purpose is to support sales by the entire
Pokeworks System and to build brand identity. You agree to participate in any promotional campaigns
and advertising and other programs that the Marketing Fund periodically establishes.

Although we intend the Marketing Fund to be of perpetual duration, we have the right to terminate
the Marketing Fund. We will not terminate the Marketing Fund, however, until all monies in the Marketing
Fund have been expended for advertising and promotional purposes.

We and our representatives have the right, but not the obligation, to use collection agents and to
institute legal proceedings to collect Marketing Fund Contributions at the Marketing Fund’s expense. We
and our representatives also may forgive, waive, settle, and compromise any claims by or against the
Marketing Fund. We and our representatives, reserve the right, in our sole discretion, to at any time defer
or reduce Marketing Fund Contributions and operations for periods of any length.
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We currently have a franchisee advisory board (the “Advisory Board”). You will participate in
all Advisory Board programs that we approve. The purpose of the Advisory Board includes exchanging
ideas and problem-solving methods, advising us on Marketing Fund expenditures, and coordinating
System franchisee efforts. We may consult with you from time to time concerning the advertising
programs to be established by us and, for that purpose, may invite you to participate in the Advisory Board.
The cost of establishing and maintaining such an Advisory Board may be charged to the Marketing Fund.

In addition to the Marketing Fund Contributions to be made by you, you also must agree to spend
an amount equal to two percent (2%) of your Gross Sales for purposes of conducting local advertising
marketing campaigns (“Local Marketing Expenses”). You must spend this amount on a quarterly basis.
We may require that you prepare and submit five days after the end of every quarter a report setting out
the Local Marketing Expenses actually disbursed by you for that quarter during each month of the initial
term and any successor term. (See Section 5.8(a) of the Franchise Agreement).

We do not currently require you to participate in an advertising and public relations cooperative
(“Local Advertising Cooperative”) in regional and metropolitan areas where there are two (2) or more
Pokeworks franchisees. However, we reserve the right, in our sole discretion, to form, change, merge or
dissolve any Local Advertising Cooperative and to require you to participate in a Local Advertising
Cooperative in the future. If we do, at such time we may require you to pay your proportionate share of
the cost of joint regional and local public relations and advertising programs. However, we currently
anticipate that any such contributions required of you towards a Local Advertising Cooperative would be
credited towards the Local Marketing Expenses that you are required to make under the Franchise
Agreement. We will not require contributions to a Local Advertising Cooperative that would cause the
sum of Local Marketing Expenses and Local Advertising Cooperative contributions to exceed 4% of your
annual Gross Sales. Affiliate and BRG controlled Pokeworks Restaurants will contribute to and participate
in their Local Advertising Cooperative on the same basis as Franchised Restaurants participating in the
same Local Advertising Cooperative. All contributions to the Local Advertising Cooperative must be
approved by majority vote of the participating franchisees, along with the separate majority vote of the
Affiliate and BRG controlled Pokeworks Restaurants. Each Pokeworks Restaurant will have one vote.

Computer System

We designate point of sale equipment and systems (“POS System”), including point of sale
equipment and systems, used in connection with operating your Pokeworks Restaurant, which you must
obtain from suppliers designated by us or from us directly. You must purchase such computer software
and hardware from our designated suppliers or from us directly. We may designate additional computer
software and hardware from time to time. We may change the designated suppliers from time to time on
written notice to you. You acknowledge that we may receive a rebate or commission in connection with
the computer software and hardware purchased, leased, or obtained by you from designated suppliers and
that the benefit of such rebate or commission may not necessarily be passed onto you and that we and/or
BRG and/or our current or future Affiliates are entitled to keep such rebates or commissions for our own
use and benefit. (See Section 5.5 of the Franchise Agreement)

We may require that you connect your POS System, at your expense, with a computer facility
designated by us so as to generate or store information concerning Gross Sales, Royalty Fees, and other
sales and labor analysis figures as an example of some of the information the POS vendor will collect and
make available to us via a website. The system will include computer(s), modem(s), cash drawer(s),
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receipt printer(s) and report printer as well as POS software. You must sign all relevant documents and do
such further acts as may be required by us accordingly. You must purchase such POS System and
equipment as may be required to implement the cash register program and/or for any other purposes that
we may designate from time to time in the Operations Manual or by notice in writing from suppliers
designated by us and you must assume and pay all costs related to the program. (See Section 8.10 of the
Franchise Agreement).

You must purchase or lease, use, maintain and update computer and other systems and software
programs which meet our specifications as they evolve over time and which, in some cases, may only be
available through us, our affiliates and/or designated suppliers. You must maintain your systems network
and you must promptly update and otherwise change your computer and point of sale hardware and
software system as we require from time-to-time, at your expense. You will pay all amounts charged by
any supplier or licensor of the systems and programs used by you, including charges for use, maintenance,
support and/or update of these systems or programs.

We estimate the cost of purchasing the computer system and POS system will range from $3,000
to $5,000. In addition, you will need to pay up to $400 per month for a service and maintenance contract
plus the cost of your Internet connection. This monthly fee covers the cost of ongoing maintenance and
POS software upgrades. Other than as set forth in the agreements between you and our POS System
vendors, which you will sign prior to the date you open your Pokeworks Restaurant, we have no
contractual obligation to provide you with support services, upgrades or updates.

We have the right to independently access your electronic information and data, and to collect and
use your electronic information and data in any manner we choose to promote the development of the
System and the sale of franchises. There is no contractual limitation on our right to receive or use your
electronic information and data.

Technology Management

You must pay to us a monthly technology management fee of $200 (“Technology Fee”) for your
right to use a software bundle that includes: operational, financial and accounting, organizational,
communications-related, and project management to assist you in establishing and maintaining the overall
technological infrastructure for your Pokeworks Restaurant.

Operations Manual

The Operations Manual contains approximately 187 pages. We have included a copy of the Table
of Contents for our Operations Manual as Exhibit H to this Franchise Disclosure Document. You will
have the opportunity to view the Operations Manual at our headquarters before purchasing your
Pokeworks Restaurant. If your copy of the Operations Manual is lost, destroyed, or significantly damaged,
you agree to obtain a replacement copy from us at our then applicable charge. Our current replacement
cost is $500, but it may be increased or decreased by us at any time, within our sole and absolute discretion.

Training Program
The initial training program (“Training Program”) is scheduled over the course of four (4) weeks,

weeks, Monday to Saturday during business operation hours at a classroom/training facility at the
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Corporate Office and a designated corporate or franchise location. We conduct the Training Program on
an as-needed basis, as we determine based on the schedules of incoming franchisees and our team
members who lead the various aspects of the program. Two (2) individuals including the Designated
Manager are required to participate in our initial Training Program without paying any tuition or fee. If
any additional personnel are to be trained at the time of the initial Training Program or any time thereafter,
you will be charged a fee payable to us of $750 per additional week, per individual. You will be required
to successfully complete the Training Program to our satisfaction, as we determine, before you can open
your Pokeworks franchise. Any new manager or employee, whether a new hire at an existing Pokeworks
Restaurant or initial manager(s) at a new Pokeworks Restaurant, must complete the Pokeworks Training
Program to our satisfaction, as we determine, before that manager may operate the Restaurant.

We may suspend the on-site aspects of our training program during the COVID-19 pandemic
emergency while local restrictions affecting our training