FRANCHISE DISCLOSURE DOCUMENT

Boyd Franchising LLC
7050 Malco Crossing Suite 106
Memphis, Tennessee 38125

Tel.: 9013400889
Fax: 9018764013
www.dboswings.com
info@dboswings.com

The franchise offered in this Franchise Disclosure Document is for the operatiol 6f la
Daiquiris, Wings, Seafoodbusiness offeringour signaturevariety of chickenwings seafood
signature daiquirigoroprietaryawardwinning sauces, spicealong with our burgers, turkey wing
salads, side dishesmddesserts$or sit-down, tego and cateringervice.

The total investment necessary to begin operationbab ®digsiris, Wings, SeafooBusines:
(her ei héald dbServiceBu s i n e Bu-BervioeBu 8i ne s s 0 ) 409,750arx
$631,000 This includes an initial franchise fee oA%000, and between 000 and $FH00 for
Opening Inventorythat must be paid to us or our Affiliate.

The total investment necessary to begin operation & @b d-dllsService Businessrea
Development Program (as defined below) for three to Dvé b d-dl<Service Businesses i
between 858,750and ¥29,00Q including the initial franchise fee of $49,000 for your first loca
and a norrefundable deposit of $24,500 for each additional franchise to be developed in a
which must be paid to us or our Affiliates. You must also pay a reduced franchiseb4,500 fo
each franchise that must beigho us or our affiliates when the Franchise Agreement is exe
for each additional location.

The total investment necessary to begin operation Bfétab o 6 s Dai qui r iQSR
Business( her ei Dalh Q8RB u sfi ne RSRB uosri nfe s s 0) 355,350and
$577,000 This includes an initial franchise fee 043000, and between 000and $,500 for
Opening Inventorythat must be paid to us or our Affiliate.

The total investment necessary to begin operation@féab @Q8BRBusinessArea Developmer
Program (as defined below) for three to fived b @B8RBusinesses is betweeb4®,750 and
$667,00Q including the initial franchise fee of 3800 for your first location and a neafundable
deposit of $2,500 for each additional franchise to be developed in addition, which must be
us or our Affiliates. You must also pay a reduced franchise fee2yp@2 for each franchise th
must be paid to us or ourféiites when the Franchise Agreement is executed for each add
location.

This disclosure document summarizes certain provisions of your Franchise Agreement a
information in plain English. Read this disclosure document and all accompanying agre
carefully. You must receive this disclosure document at least 14 ealdags before you sign
binding agreement with, or make any payment to, the franchisor or an affiliate in connecti
the proposed franchise saldote, however, that no government agency has verified tF
information contained in this document

You may wish to receive your disclosure document in another format that is more conver
you. To discussthe availability of disclosuresin different formats, contact Julian Boyd at

7050 Malco Crossing Suite 106 Memphis, Tennessee 3#1®901340-0889
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The terms of your contract wil/l govern
document alone to understand your contract. Read all of your contracts carefully. Shc
contracts and this Franchise Disclosure Document to an advisog, ldwyer or an accountant.

Buying a franchise is a complex investment. The information in this disclosure document ¢
you makeup your mind. More informationon franchising,suchasfiAC o n s u @adetd Buying
aFranchise whichcanhelpyouunderstandhowto usethisdisclosuredocumentis availablefrom
the Federal Trade Commission. You can contact the FTEBa7-ETC-HELP or by writingto the
FTCat600Pennsylvani@&venue NW, WashingtonDC 20580.You canalsovisit theF T Cliose
page atwww.ftc.govfor additional information. Call your state agency or visit your public lib
for other sources of information on franchising.

Theremayalsobelawson franchisingin your state Ask your stateLocationsaboutthem.
IssuanceDate: June 3, 2025
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How To UseThis FranchiseDisclosureDocument

Herearesomequestions/ou may be askingaboutbuyinga franchiseandtips on howto
find more information:

QUESTION WHERE TO FIND INFORMATION
How muchcanl earn? Item 19 maygive you informationaboutoutlet

sales, costs, profits or losses. You should
try to obtain thignformation from others, lik
current and former franchisees. You can -
theirnamesandcontactinformationin ltem 20
or Exhibit D.

How muchwill | needto Items5 and6 list feesyouwill bepayingto the

invest? franchisoror atthef r a n c Hiiecian.ttein:
7 lists the initial investment to open. Iten
describes the suppliers you must use.

Doesthefranchisorhavethe Item 21 or Exhibit C includes financial
financial ability to provide statementdReviewthesestatementsarefully.
support to my business?

Is the franchise systel ltem 20 summarizes the recent history of
stable, growing, o0 number of compangpwned and franchise
shrinking? outlets.

Will my business be thl tem 12 and the #fte
only D& b o ®aiquiris, franchise agreement describe whether
Wings, Seafoo®usiness in franchisor and other franchisees can com
my area? with you.

Doesthe franchisorhavea Items3and4 tell youwhetherthefranchisoror
troubled legal history? its managemerttavebeeninvolvedin material
litigation or bankruptcy proceedings.

Wh a it likestobeaD 6 b ¢ Item 20 or Exhibit D lists current and formn
Daiquiris, Wings, Seafood franchiseesYou cancontactthemto askabout
franchisee? their experiences.

Whatelseshouldl know?  These questions are only a few things
should look for. Review all 23 Items and
Exhibitsin this disclosuredocumentto better
understand this franchise opportunity. See
table of contents.
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What You NeedTo Know About Franchising Generally

Continuing responsibility to pay fees You mayhaveto payroyaltiesandotherfeeseven
if you are losing money.

Businesanodelcan change Thefranchiseagreemeninayallow thefranchisorto 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 mayhaveto buy or leasetemsfrom thefranchisoror alimited
group of suppliers the franchisor designates. These items may be more expensive than
similar items you coultébuy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a
similarbusinessluringthetermof thefranchise ThereareusuallyotherrestrictionsSome
examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

Competition from franchisor. Evenif thefranchiseagreemengrantsyou aterritory, the
franchisor may have the right to compete with you in your territory.

Renewal Your franchiseagreementnaynotpermityouto renew.Evenif it doesyoumay
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
similarbusinesafteryourfranchiseendsevenif youstill haveobligationsto yourlandlord
or other creditors.

SomeStatesRequire Registration

Your state may have a franchise law, or other law, that reqginaeshisors 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, orcemtact your state, use the agency
information in Exhibit F.

Your state also may 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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THE FOLLOWING APPLY TO TRANSACTIONS GOVERNED BY THE
MICHIGAN FRANCHISE INVESTMENT LAW ONLY

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

A prohibition on the right of a franchisee to join an association of franchisees;

A requirement that a franchisee assent to a release, assignment, novation, waiver, or estoppel, whic
deprives a franchisee of rights and protections provided in the Michigan Franchise Investment Law. This
shall not preclude a franchisee from, after engeinto a franchise agreement, from settling any and all
claims;

A provision that permits a franchisor to terminate a franchise prior to the expiration of its term except for
good cause. Good cause shall include the failure of the franchisee to comply with any lawful provision of
the franchise agreement and to cure dadbre after being given written notice thereof and a reasonable
opportunity to cure, which in no event need be more than 30 days, to cure such failure;

A provision that permits a franchisor to refuse to renew a franchise without fairly compensating the
franchisee by repurchase or other means for the fair market value at the time of expiration of the
franchiseebs invent or y ndfwnishingd. Pescnalized maierigis wiiah have f
no value to the franchisor and inventory, supplies, equipment, fixtures, and furnishings not reasonably
required in the conduct of the franchise business are not subject to compensation. This subskesion app
only if (i) the term of franchise is less than 5 years and (ii) the franchisee is prohibited by the franchise or
other agreement from continuing to conduct substantially the same business under another trademar
service mark, trade name, logotypeyedising, or other commercial symbol in the same area subsequent
to the expiration of the franchise or the franchisee does not receive at least 6 months advance notice
franchisorés intent not to renew the franchise

A provision that permits the franchisor to refuse to renew a franchise on terms generally available to othe
franchisees of the same class or type under similar circumstances. This section does not require a renev
provision;

A provision requiring that arbitration or litigation be conducted outside this state. This shall not preclude
the franchisee from entering into an agreement, at the time of arbitration, to conduct arbitration at a locatiol
outside this state.

A provision that permits a franchise to refuse to permit a transfer of ownership of a franchise, except for
good cause. This subdivision does not prevent a franchisor from exercising a right of first refusal to
purchase the franchise. God cause shall de;lbut is not limited to:

The failure of the proposed franchisee to meet
standards;
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The fact that the proposed transferee is a competitor of the franchisor or subfranchisor;
The unwillingness of the proposed transferee to agree in writing to comply with all lawful obligations; and

The failure of the franchisee or proposed transferee to pay any sums owing to the franchisor or to cure ar
default in the franchise agreement existing at the time of the proposed transfer;

A provision that requires the franchisee to resell to the franchisor items that are not uniquely identified
with the franchisor. This subdivision does not prohibit a provision that grants to a franchisor a right of first
refusal to purchase the assets @famchise on the same terms and conditions as a bona fideéntyd

willing and able to purchase those assets, nor does this subdivision prohibit a provision that grants th
franchisor the right to acquire the assets of a franchise for the marketraisegpralue of such assets if

the franchisee has breached the lawful provisions of the franchise agreement and has failed to cure tt
breach in the manner provided in subdivision (c);

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

| f the franchisorods most recent financi al st a
$100,000, the franchisor shall, at the request of a franchisee, arrange for the escrow of initial investmer
and other funds paid by the franchisee urtig obligations to provide real estatmprovements,
equipment, inventory, training, or other Items included in the franchise offering are fulfilled. At the option
of the franchisor, a surety bond may be provided in place of escrow.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE ATTORNEY
GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR ENFORCEMENT
BY THE ATTORNEY GENERAL.

Any questions regarding this notice should be directed to:

State of Michigan
Consumer Protection Division
Attention: Franchise Section
670 G. Mennen Williams Building
525 West Ottawa
Lansing, Michigan 48933
Telephone Number: 513357567

Note: Despite section (f) above, we intend, and we and you agree to fully and enforce, the arbitration

provisions of the Franchise Agreement. We believe that section (f) is unconstitutional and cannot
preclude us from enforcing these arbitration provisions
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SpecialRisks To Consider About This Franchise

Certainstategequirethatthefollowing risk(s)be highlighted:

1. Out-of-State Dispute ResolutionThe franchise agreement requires you to resolve
disputes with us by mediation, arbitration, and/or litigation onlij@dnnesseeOut
of-state mediation, arbitration and litigation may force you to accept a less favorable
settlement for disputes, it maysocostyou moreto arbitrateandlitigate with usin
Tennessethanin your own state.

2. Theremaybeotherrisksconcerninghis franchise.

Certain statesmay require other risks to be highlighted. Check the i St 8Speafic
Addendao ( wlether yoyr)state requiesother risks to be highlighted.
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ITEM 1
THE FRANCHISOR AND ANY PARENTS,PREDECESSORSAND AFFILIATES

To simplify the language in this FranchiBe s c |l osur eD®macusneDai ¢
Seafood 6 A we amdfi & wnseandBoyd Franchising LLC doing businessasD 6 b
Daiquiris, Wings, Seafogd he fr anchi sor . AYou, 0 Ayou
who buys the franchise fro;mé b o 6 s Da i q u i r andits owNers) ibtise FrarShaes
is a business entity.

FranchisorParentandAffiliate

Boyd Franchising LLCis a Tennessedimited liability company formed on October2,
2018. Our principal businessaddresss 7050 Malco Crossing Suite 106 Memphis, Tenne
38125 We operateunderour corporate namgD 6 b o 6 s Dai qu i r.i Wedondt
conduct business under any other name. We offer and support franchises 0 the
Daiquiris, Wings, SeafooBusinessandhavedoneso sinceSeptember 1, 202@e havenot
offeredanddo not offer franchises in any other line of business and do not own or opera
D6bobs Daiqui r Businessééi ngs, Seafood

We have affiliated entitiesBoyd Foods, Inc.Boyd Brothers Holdings, LLCand Boyd
Propertieof MemphisLLC (t he AAf fili ateso and each

Our Affiliate, Boyd Foods, Inc. is a Tennessee Corporation formed on January 30, 2007
has a principal place of business locatetB&b Little John Road, Millington, Tennessee 38(
BFI providesthe seasonings, waffle mix, sauces, spice blends, dredeimgs affiliates an
franchisees. Our Affiliate does not offer franchises in any line of business

Our Affiliate, Boyd Brothers Holdings, LLOs a South DakotaCorporation formed o
November ¥,2022 which has a principal place of business locatd®@tNorth Maine Avenu
Suite 206 Sioux Falls, South Dakota 571We are party to an intellectual property lice
agreement with the Affiliate, the holder of certain trademarks that may be used in the o|
of a DO6bobds Dai qui r i GurAffiiierdaes not offee feamcbiseslin d
line of business or provide products or services to our franchises.

Our Affiliate, Boyd Propertief Memphis,LLC is a Tennessee limiteldability company
formed onDecember 2, 20Q3vhich has a principal place of business locatd@ab Little Johr
Road, Millington, Tennessee 3805ffiliate is the holding company fotwo (2) real estat:
propertieslocated at7050 Malco CrossingSuite 106, Memphis, Ennesse&8125and 4407
Elvis PresleyMemphis, Bnnesse88116 In 2022 theMalco Crossindocation owned by thi
affiliate wastransferredo a franchise locatiothat pays royalties and all other fees requiret
franchiseesin 2022 the Elvis Presleylocation owned by this affiliate wasansferredto a
franchise locatiothatpays royalties and all other fees required of franchisees. Our Affiliate
not offer franchises in any line of business.
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Agentsfor Serviceof Process

Our agentfor serviceof procesdor the Stateof Tennessees Julian Boydat 1825 Little Johr
Road, Millington, Tennessee 38053ur agentsfor serviceof processfor other statesare
identifiedin Exhibit F of this Franchise Disclosuf@ocument. Ifa stateis not listed, wehave
not appointed an agent for service of process in that state in connection with the require
franchise laws. There may be states in addition to those listed above where we have ¢
an agent for service of process. There may also be additigealsaappointed in some sta
listed.

D 6 b ®digsiris, Wings, SeafooHranchises

We offer franchises foD d b o 6 s Dai qui r i Businesgés r{opliectivelyS d
AFranchi sed) wusing our trade names, tr

(AMarkso), business system, procedures

conduct a business offering a varietyfood products and services for sale to the general
for takeout or consumption on the busirtr
fastcasual restaurant that offersvariety of chicken wings, seafood, signature daiqu
proprietary awarewinning sauces, spices, along with our burgers, turkey wings, salad
dishes and desserts for-didwn, tego and catering servickhei Appr oved F
Servidels®@ds otherwise noted, the term

refers to either ® 6 b o 6-ServiceBlisinessesraD6 b 0 6 BUQS R e s s e YSKO
refers to franchised businesses with a smaller-poot than averagd® 6 b o 6 <Servica
Businesses, typically betweér700and3,200square feetQ S R ére generally located in sti
malls, freestanding buildings, and lifestyle centers, and may or may noalofiéol beverage

You must sign one of our standard Franchise Agreements, which is attacheFranchise
DisclosureDocumentasExhibit A (afi F r a nAcghri eseem¥onnmagoperateone(1)D 6 b
Daiquiris, Wings, SeafooBusinessfor eachFranchiseAgreementyou sign.

If you are interested in becomingbab b o 6 s Dai qui r framchise@/iyaugnay,
asked to completeanfidentialapplicationandquestionnairevhenapplyingfor consideration
This mayinclude your authorization for us to do, at our discreti@mious background chec
on you, including making criminal and financial inquiries. This information will rer
confidential.

DevelopmenProgram

We offerandgranttheright (thei De v e | & p o atodevelppandoperatanultipleD 6 b
Daiquiris, Wings, SeafoobBu si nesses within a certain
Areao) in keeping with a ADevelopment
Devel opment Program. 0 We wuse our form
seeking to partipate in it to sign two Franchise Agreements at the time they chose to par
in the Development Program. Under the Area Development Agreement, we defer the ¢
franchisee hastoopentbed bo 6 s Dai qui r Busipness\Wr thegsecprah®thira
D6bob6s Dai qui r Businesséiunmdeg their D& elagimantdSdhedule. We also

not to place anoth& 6 b o s Da i q ui r BusinessViheDeyedopmeBSteeadurig
8
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theDevelopmenScheduleprovidedtheyare incompliance with the Development Agreem
The current form of Area Development Ag
Document.

MarketCompetition

Themarketfor thegoodsandserviceofferedoyaD 6 b o 6 s Dai g ui r Businessy
well-established and the Business is very competitive. Bab o 6 s Dai qui r

Franchisee, you will be competing walrarietyof food serviceestablishmentahichmayhave
financial,personnelandtechnical resources far greater than us or you, including casual Bt
or Business chains and quickervicerestaurantchains. In additionyour competitorswill
include otherrestaurantshat serverelated food items. Some of these competitors are |
internationalcompanies and may includéherfranchisedestaurantspffering similar typesof
beverageandfood products.This is a very weldeveloped market, and you will be opera
yourD6bods Dai gqui r Franchisah thisgghgghly c@mpetitive emdronment.

IndustryReqgulations

Therestauranindustryis highly regulatedat the federal,state andlocal levels. Thesdawsand
regulationgncludedesignandconstructiorrequirementgandpermits,includingthe Americans
with Disabilities Act 0f1990 which requires readily accessible accommodations for dis
personsSuchlaws andregulationsmay affectyour building constructionsite design,entrance
ramps,doors,seatingandbathroomsamongotherthings.In addition,restaurantsnustcomply
with anumberof healthandsafetylawsandregulationsoncerninghepreparationstorageand
service of food products. This includes various advertising and product and menu |
requirements, each of which may impose additional compliance costs and may imj
conductof your D6 b o 6 s Dai qui r i Business§Won ghsuld investigatetbe
applicability of theseand possibly otheregulations in theareain which you are interested
locating yourBusiness and shoutmbnsider both their effect and cost of compliance.

YourD6bods Dai qgui r Businessvii besulsiectto @nerdalvsardcegulations,
includingstateand local licensing, zoning and land use regulations. You must obtain real estate
permits, where applicable, licenses and operational licenses. You are also subject to employment
laws such as the Fair Labor Standards Act and various state laws govemimgimiwages,
employee tip reportinggvertimeandworking conditions.You will alsobesubjectto otherlaws
orregulations that are not specitathe industry, but which apply to businesses generally.

You and your employees must obtain a ServSafe® Food Handler certification and comply with
all laws andregulations for proper foostorage, preparation and service. If you elect to offer
alcoholic beverages at thganchised Business, and we consent to such offerings, you must
obtain all required licenses to pernsales, service and consumption of alcohol at your
Franchised Business location. You, your managerandtthe staff we designate (including
cashiers) must be TIPS certified.

The U.S. Food and Drug Administration, the U.S. Department of Agriculture and state and local
healthdepartments administer and enforce laws and regulations that govern food preparation
and service antbodservice establishment sanitary conditions. State and local agencies inspect

9
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food serviceestablishments to ensure that they comply with these laws and regulations. Some

state and locahuthorities have adopted, or are considering adopting, laws or regulations that

could affect: the content anakeup of food served at or by yoW6 bo 6s Dai qui ri s,
Seafood Businessgeneral requirements or restrictions advertising containing false or
misleading claims, or health and nutrient claims on menus or othesvis&e h as #l ow ca
or Afat freed; and herhuritiopabigfarmatiog. of cal ori e and

With our approval, if permitted by applicable law, the Franchised Business may also offer
alcoholicbeverages. You must comply with any federal, state, county, municipal, or other local

laws and regulation®lating to alcohol that may apply to your Franchised Business. You should
consult with your attornegoncerning these laws. There is a wide variation in state and local

laws and regulations that govern thale of alcoholic beverages. The difficulty and cost of
obtaining a liquor license and the procestuforsecuring the license vary greatly from area to

area. Stat®perated Alcohol Beverage Control Agenca&s one resource that can assist you

with the different liquor licenses available in the state in which ywanchised Business is

| ocat ed. I n addition, state Adram sthabqged | aws
directly or indirectly related to the sale and consumption of alcohol.

Wedonotassumeanyresponsibilityfor advisingyou onregulatoryor legalmatters.Y ou should
consult with your attorney about laws and regulations that may affectD/éub o 6 s Dai qui r
Wings, SeafoodBusiness.

ITEM 2
BUSINESSEXPERIENCE

Julian N. Boyd Chief ExecutiveOfficer and President

Mr. Julian N. Boyd has been our President and CEO of Boyd Franchising LLC since inception on
October 1, 2018 and operates from our headquarters in Millington, Tennessee as well as Atlanta,
Georgia. He has also served as the Director of Sales for Boyd ,Hoodsince June 2018.
Beginning in July 2016, he was a ftilne student in the MBA program at UNC Kenrglagler
Business School, in Chapel Hill, North Carolina, graduating in May 2018. Previously, Mr. Boyd
worked for Raytheon Corporation in ay8ar roation in their Financial Leadership Development
Program in the Boston/DC area from July 2012 until July 2014, then becoming a Lead Financial
Analyst in their Dulles, VA office from July 2014, until July 2016, when left to obtain his MBA.

He has worked in any capacities in the family business since 2004 until present. Since 2018, he
has partnered with Rising Phoenix LLC to consult and manage the growth of several franchise
concepts in the respective business portfolio (Thumbs Up Diner, Roll On In Susto8and

Bowls, Buzzed Bull Creamery, etc.) and from 2019 to 2021 he partnered with The Original Hot
Dog Factory as the Vice President of Franchise Sales.

David Boydi Chief Executive Officeand PresiderfEmeritus

Mr . David Boyd is currently President and CEC
inception in August 1990. He is also the CEO of our affiliate, Boyd Foods, Inc., serving since 2007
to the presentdll positions are located in Memphis Tennessee.

10
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Leticia Boydi Vice President

Mrs. Leticia Boyd is currently Vic®r esi dent of our affiliate, D ¢
inception in August 1990. From 1997 until the present, she isRfiesident of our affiliate, Boyd
Propertieof Memphis, LLG from January 2007, she is Vi€gesident of our affiliate Boyd Foods,

and from 2007 to the preseAdl positions are located in Memphis Tennessee.

ITEM 3
LITIGATION

Boyd Franchising, LLC v. Oscar Davis lll, Gray's Alpha Lounge, LLC, Halcyon Renovations, LLC,
Taniesha Bryant, Benny Bryant, CAD Management, LLC, and Remy Mamerican Arbitration
Association, Case No.: 02500005880 Boy d Franchising, LLC (the
arbitration proceedings against for mer D6bob
individuals, including Oscar Davis lll, Gray's Alpha Lounge, LLC, Halcyon Renovations, LLC,
Taniesha Bryat, Benny Bryant, CAD ManagementlC, and Remy Moore (collectively, the
ARespondent so) . The Franchisor alleges that t
failing to pay royalties and the national marketing fee, submitting fraudulent financial reports, and
unilaterally shuihg down the franchised location without authorizatidihis matter is currently
pending, and no final award has been issued as of the date of this Disclosure Document.

Other than above, no litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcyis requiredto bedisclosedn this Item.

ITEM 5
INITIAL FEES

Initial FranchiseFees

D 6 b &ull-ServiceBusinesdnitial Franchisd~ee

If you are purchasinga 6 b Buli-ServiceBusiness, You must pay us an initial franchise fee (the
A | n Franchisé- e eobH19,000whenyou signtheFranchiseAgreementThelnitial Franchise
Fee is deemed fully earned by us once paid and isefandable.

D 6 b ®@8RBusiness Initial Franchise Fee

|l f you ar e puQdSRBhuassii megs sa, DYodw 6nsust pay us an in
Franchi s eb50B0when)ousidn the Branchise Agreement. The Initial Franchise Fee is
deemed fully earned by us once paid and ismefundable.

11
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TrainingFee

All managers ofanp 0 bo 6s Dai qui r iBasjnesdMhall ¢grassel to Sue afffces ond
Tennesseg( O r possibly anot her D6bobs f rfartnanhi s e |
approximatelytwo (2) week training prior to opening operating any Business. Thaining fee

for the initial Operating Principal, Manager, ante(1) other is free and training for other persons

is $200 per person, per day, not including any traveling, lodging, or other costs. This training is
required only one (1) time per person and we reserve the right-eppreve all individuals who

seek to participate in our training program.

Openinglnventory

Before the Business opens, you must purchase®a@amb o 6 s Dai qui r ansinital Wi ng s,
inventory of required products, the cost of which is-neflandable. The current initial inventory

package includesproprietary products of seasonings, waffle mix, saucasd dressinggthe
AOpening I nventoryo). The Ox0OCandBdH00fonaDdmtodisy w
Daiquiris, Wings, SeafooBusiness.

DevelopmenRights

If yousignan ADA andbecomeaD6 bo6s Dai qui r Bussinesssveadegetoper, Seaf o
you will pay us the $49,000D 6 b &ul-ServiceBusinesdnitial Franchisg-eeor the $4,000

D 6 b o 6 Bus@esditial Franchise Fe (depending on the type of business you will operate)

for yourfirst franchiseandadevelopment fe¢ t h e 1 D e ¥ e Ebagedoretire humberof

Businesse® bedevelopedThenumberof Businesserequiredby theDevelopmenSchedulewill
bedeterminedy anumberof factorssuch as: the size of the Development Area, population of the
Development Area and your financial capacity and expertise in developing businesses.

TheDevelopmenFeefor eachBusinesshatyoudevelopwill be$24,500, if operating & 6 b Bub- s
ServiceBusines®r $22,500 if operating ® 6 b QSRBusinessn additionto areduced Franchise Fee

of $24,500if operatinga D 6 bBubb-BesviceBusi ness or $22,500 i f oOp e
Businesavhen each subsequent Franchise Agreement is signed. You will be required to sign our
thencurrent Franchise Agreement for each Business. The Development Fee is paid in a lump sum

at the time the ADA is signed, is not refundable and will not be creditedsagey other fees

paid to us our affiliates. We base our qualifications on whether or not walsdloffer y o u 6 r e

the opportunity to become an area developer, based on your financial resources, yar

experience in the restaurant industry, your business experience, as well asayeting and

sales plans.
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ITEM 6

OTHER FEES
Type of Fed? Amount Due Date Remarks
Weekly via ACH on
Wednesdayor the Basedon GrossRevenues

ContinuingService

sales week ending the

(asdefinedherein)during

2)
Royalty 7% of GrossRevenues, immediatelypreceding | the previous week.
Sunday.
. Basedn GrosskRevenues
1% initially, wereserve during the previous
BrandEund the right to require up| Paidwith thefirst royalty month. See Item 11 for a

to 2% of Gross
Revenues

payment of each month

via ACH.

detailed discussion abou
the BrandFund.

LocalMarketing
Requirement

1% of GrossRevenues

As incurred.

Local marketing
requirements are
discussed in Item 11. Any
marketing materials you
wish to use must first be
approvedy us.If youfail
to spend the local
marketing requirement in
anygivenperiod,you will
be required to pay the
differenceto theBrand
Fund Contribution.

Cooperative
AdvertisingPrograms

0% initially, wereserve
the right to require up
to 2% of Gross
Revenues

As Cooperative
Programdirects

Seeltem 11 for adetailed
discussion about
Cooperative Advertising
Programs

NationalFranchise
Convention Fee

$500

Annually

Payableo us.

Owner so
Replacemenkee

$250

As incurred.

Payabldo usif youlose
or destroy
Manual.

Additional Training
or Assistance

Currently,we charge
$200 per person, per
day plus expenses fol
trainingatourlocation,
and $20 per person,
per day plus expense|
for training at your

Business

Whentrainingor

assistancéegins.

We may charge you for
training newlyhired
personnel; for refresher
training courses; for the
annual convention; and
for additional or special
assistancer trainingyou
need or requestkor all
training sessions and
conferences, you must
payfor yourtraineesand
representatives’ salaries
andbenefits andfor their
travel, lodging and meal
expenses.

5D6bobs Dai qui r FDDJ JuWi3,@25
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Thegreaterof 25% of
ourthencurrentinitial

No charge ifFranchise
Agreementransferredo

; Beforetransfer .
TransferFee franchisefee or 5% of completed. an entity you control.
thesalesprice
0,
RenewaFee 25%of thethen-current At time of renewal. Payable to us.

franchise fee

RelocationAssistance

Costof relocation

At time of assistance

If youneedourassistance
to relocate.

ProductandService
Purchases

Seeltem 8

Seeltem 8

You must buy products
andservicedrom us,our
affiliates,anddesignated
and approved vendors
whose items meet our
standards and
specifications. We may
permit you to buy from
other suppliers to the
industry.

Testingof Productsor
Approval of new
Suppliers

Not to exceeds1,000

Whenbilled.

This covers the costs of
testingnewproductsor
inspectingnewsuppliers
you propose to us.

Audit

Costof inspection

15 daysafterbilling.

Dueif youdonotgive us
reports, supporting
records or other required
information, or if you
understate required
Continuing Support and
Royalty payments or
Fund contributions by
morethan2%.

Interest

Lesser of 1.5% per
month or highest
commerciatontract
interestratelaw allows

15 daysafterhilling.

Dueonall overdue
amounts.

Maintenancend
Refurbishing of
Business

You mustreimburse
our expenses

15 daysafterhilling.

If, after we notify you,
you do not undertake
efforts to correct
deficiencies irBusiness
appearance, then we car
undertakeherepairsand
you mustreimburseus.

Insurance

You must
reimburse our costs

15 daysafterhbilling.

If you fail to obtain
insurance, we may obtair
insurancdor youandyou
must reimburse us.

5D6bobs
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Due if you have
insufficient funds in your
EDTA to cover a
paymentor if you payby
checkacheckisreturned
for insufficient funds.

InsufficientFunds $75 As incurred.

You must reimburse us
for all costs in enforcing
All costs including obligationsif we prevaiil,
Costof Enforcement| reasonablat t or Upondemand. underboththe Franchise
fees AgreemenaindRegional
Area Development
Agreement.

Due when weor a third
party) manage your
Business after your
managing ow
or disability, or afteryour
defaultor abandonment.

$250perpersorper
Managemenkee day (plus costs and As incurred.
expenses)

You mustreimburseusif
we are held liable for
claims from your
Bus i operatord

Indemnification Will vary As incurred.

ToastPointof Sale
(APOSO)

Approximately $1,000 Monthly Payableto Toast

Notes

1. All fees paid to us pursuant to this Franchise Disclosure Document are uniform and non
refundable. Fees paid to vendors or other suppliers magfbadable depending on the
vendors and suppliers. We can require an alternative payment method and frequency for any
fees or amounts owed to us under the Franchise Agreement.

2. As used in the Franchise Agreement, nGr oss
services and products sold at or fromybué b o 6 s Dai gqui r iBgsinesswimon g s ,
adjusted for credit card fees), including the full value of any gift certificate redeemed at your
D6bobs Dai qui r Businesswconpgrsspld f@useatfyaurddd b o 6 s Dai qui
Wings, SeafooBusinesgfees retainedly or paid to thirdparty sellers of such gift certificates
or coupons are not excluded from calculati@mdall income and revenue of every other kind
and nature related toti26 b o 6 s Dai qui r iBssinessVdpenagos, whether of o o d
cash or credit, but excluding taxes collected from customers and paid to taxing authority, and
reduced by the amount of any documented refunds, credits, allowances, and chargebacks the
Business in good faith gives to custensn Gross Revenue includes the full amount payable by
your customers, without deduction for your delivery costs or for other -offiie Gross
Revenue includes your revenues from the sale of alcoholic beverages. If a state or local law
applicable to your Franchised Business prohibits or restricts in any way your ability to pay and
our ability to collect Royalty Fees or other amounts based on GressiirRederived from the
sale of alcoholic beverages at the Franchised Business, then we will renegotiate the Royalty
Fees and other provisions to provide the same basic economic effect to both us and you as

15
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otherwise provided in this Agreement, with a corresponding change to the definition of Gross

5D6bobs

Dai qui r FDDJ JuMgi3,reo2s

Revenue.
ITEM 7
YOUR ESTIMATED INITIAL INVESTMENT
D 6 b &ulServiceBusiness
Estimated Range Method of To Whom
Expenditure Low High Payment When Due Paymentis
Made
Initial Franchisd~eéb® $49,000 Asarranged| Asincurred ToUs
TravelandLiving Expenses|  $2,000 $3,000 Asarranged| Asincurred To third party
While Trainind®
RealEstateRentDeposits
and PrePaid Expenses $10,000 $20,000 | Asarranged| Asincurred To third party
(3 monthsy?
Furniture Fixtures,and $10,000 $20,000 | Asarranged| Asincurred To third party
Décor
Constructiorof Leasehold | $250,000 | $400000 | Asarranged| Asincurred To third party
Improvement®
Openinglnventory $3,000 $3,500 Asarranged| Asincurred ToUs
Initial Inventory $4,000 $5,000 Asarranged| Asincurred To third party
and Suppli€®
Businesd.icensesand As incurred,
Permits® $10,000 $20,000 | Asarranged| beforesigning | To third party
lease
GrandOpeningAdvertising $5,000 $5,000 Asarranged| Asincurred To third party
EquipmentTV, Cameras, $15,000 $20,000 | Asarranged| Asincurred To third party
and Office Suppli€8
Insuranceg3 months§) $1,000 $1500 Asarranged| Asincurred To third party
Architectural/Engineerird) $20,000 $40,000 | Asarranged| Asincurred To third party
Signagé&? $5,000 $7,000 | Asarranged| Asincurred | To third party
éccgltlj)ntanandAttorney $750 $2,000 Asarranged| Asincurred To third party
ee
Additional Funds $25,000 $35,000 | Asarranged| Asincurred To third party
(3 Months)®?
TOTAL ESTIMATED $409,750 | $631,000
INITIAL INVESTMENT
16




D6bobs QSR Business
Estimated Range Method of To Whom
Expenditure Low High Payment When Due Paymentis
Made
Initial Franchisd~eéb® $45,000 Asarranged| Asincurred ToUs
TravelandLiving Expenses|  $2,000 $3,000 | Asarranged| Asincurred To third party
While Trainind®
RealEstateRentDeposits
and PrePaid Expenses $10,000 $20,000 | Asarranged| Asincurred To third party
(3 months{”
Furniture Fixtures,and $10,000 $20,000 | Asarranged| Asincurred To third party
Décor
Constructiorof Leasehold | $200,000 | $350,000 | Asarranged| Asincurred To third party
Improvement®
Openinglnventory $3,000 $3,500 Asarranged| Asincurred ToUs
Initial Inventory $4000 $5000 Asarranged| Asincurred To third party
and Suppli€®
Businesd.icensesand As incurred,
Permits® $10,000 $20,000 | Asarranged| beforesigning | To third party
lease
GrandOpeningAdvertising $5,000 $5,000 Asarranged| Asincurred To third party
EquipmentTV, Cameras, $15,000 $20,000 | Asarranged| Asincurred To third party
and Office Suppli€8
Insurance3 months§) $1,000 $1,500 Asarranged| Asincurred To third party
Architectural/Engineerird) $20,000 $40,000 | Asarranged| Asincurred To third party
Signag&? $5,000 $7,000 | Asarranged| Asincurred | To third party
Accgltlj)ntanandAttorney $750 $2,000 Asarranged| Asincurred To third party
Fee
Additional Funds $25,000 $35,000 | Asarranged| Asincurred To third party
(3 Months)®?
TOTAL ESTIMATED $355,750 | $577,000
INITIAL INVESTMENT
D 6 b _é&ul-Service Businesgrea DevelopmentProgram
Estimated Range Method of To Whom
Expenditure : Payment When Due Paymentis
Low High Made
Initial Investmentor Your $360,750 | $582,000 SeeChartAbove
Initial Business
Uponentering
13) $98,000 $147,000 into Area
AreaDeveIopmenFeé (3 Territories) | (5 Territories) Lump Sum Development ToUs
Agreement
17

5D6bobs

Dai qui r FDDJ JuMgi3,reo2s




TOTAL ESTIMATED
INITIAL INVESTMENT
UNDER THE AREA
DEVELOPMENT
PROGRAM (V)

$458,750

$729,000

D 6 b ©®@BRBusinessArea DevelopmentProgram

Estimated Range Method of To Whom
Expenditure : Payment When Due Paymentis

Low High Made
Initial Investmenfor Your $310,750 | $532,000 SeeChartAbove
Initial Business

Uponentering
$90,000 | $135,000 into Area
AreaDeveIOpmenFeéB) (3 Territories) | (5 Territories) Lump Sum Development ToUs
Agreement
TOTAL ESTIMATED
INITIAL INVESTMENT
UNDER THE AREA $400750 $667,000
DEVELOPMENT
PROGRAM @1
Notes

These estimated initial expenses are our best estimate of the costs you may incur in establishing

and operatingyoud 6 b 0 6 s

Dai qui r Businessvitr thrges(3) m&tha YWe do aot

offer direct or indirectinancingfor thesdatems.Theavailability andtermsof financingfrom third-
parties depend on many factors, including the availability of financing generally, your
creditworthiness and collateral, and the lending policies of financial institutions from which you
may request a loan. The factarsderlying our estimates may vary depending on several variables,

and the actual investment you make in developing and openingDyéup o 6 s

Dai quiri s,

SeafoodBusiness may be greaterlessthanthe estimategivendependingiponthelocationof

y

ourD6bo6s

Dai qui r Businessid cuigestelevahnarketoomditions.We did

notincludestateor local salestaxesin anyof theabove estimates. Unless otherwise stated, these
estimates are subject to increase based on changes in market conditions, our costs of providing
services, and future policy changes.

1.

5D6bobs

All fees paid to us pursuant to this Franchise Disclosure Document are uniform and non

refundable. Fees paid to vendors or other suppliers may be refundable depending on the

vendors and suppliers.

Dai qui r FDDJ JuMgi3,reo2s

18

Wediscusghelnitial Franchisd=eesn detailin Item5 of this FranchiséDisclosureDocument.
Your estimatedotalinvestmenfor eachadditionaD 6 b o0 6 s

Dai qui rBusinessWi ngs,
will be reduced bythe reductionin Initial FranchiseFeesand possiblyothercostssuchas
professionafeesand travel expenses.

This estimate is for the costtbiree (3) peopleo attend initial training i?Memphis Tennessee



You are responsible for the travel diwing expenses, wages, and other expenses incurred by
your trainees during initial training. The actual cost will depend on your point of origin, method
of travel, class of accommodations, and dining choices.

4. This estimate is based on a commercial lease of approxingdel§to 4,000 square feet of
interior retailspacefor aD 0 b Buli-ServiceBusines®r 1,700to 3,200square feet of interior
retail space f or,eahwiddHV/AG BghtiQgFiRureB, elsciricaleutiess
and telephonewiring installedfor your BusinessRentis estimatedo be betweer$10,000
and $.5,000per month for & 6 b &Wl-ServiceBusinessor $5,000and #.0,000per month
f or a QBRBwSNésseach including common area maintenapd@é C A Rharpesif
any, anddependson factorssuchas market,size,condition, requirement®r build-out, and
locationof theleasedoremiseslLandlordstypically requirean initialpaymenequalto thefirst
mo n tréniplasaguaranteeepositequattoone(l)mont hés rent . Thi s esti
initial payments to secure a locatiofour leased space may be in a-presting store that will
be retrofit to meet our Standards. A landlord may finance all or part of the cost of the tenant
improvements as part of your rent or otherwise, and may provide a period of free or reduced
rent to dfset the costs of improvementbyou choose to purchase instead of lease the premises
for your location, then the purchase price, down paynietet,estandotherfinancingterms
will determineyour monthly mortgagepayments. Theostsof purchasinga Business/ary so
widely thatwe cannotreasonablestimatethe cost.Inflation, the effects of tariffs, and supply
chain delays may impact your overathsts. As of the date of this Disclosure Document,
inflation rates, contractor costs and building supplies are-&tradl highs, and the impact of
tariffs (if implemented) are unknown.

5. You mustpurchaseaninitial inventoryof productsandpromotionalitemsaswe requirein the
Manual or otherwise in writing, from Approved Supplie@ertain seasonings, waffle mix,
sauces and dressings may only be purchased from our afflildteis beyond the Opening
Inventory described in Item 5.

6. Theestimatancludesthe costof acquiringbusinesdicensesandpermits.Your costswill vary
depending upon your Business6s | ocation.

7. You must purchase certain computer equipment as we require in the Manual or otherwise in
writing from ApprovedSuppliersThisestimatencludesdiningtableschairs freezers, coolers,
beverage machinesd shelving for retail items. This estimate does not include transportation
or setup charges.

8. You must obtain and maintain, at your own expense, the insurance coverage we require and
satisfyotherinsurancerelatedobligations.Theamountdistedin this tablereflectour estimate
of basic insurance for your first month of operation and is based upon the experience of our
Affiliated Entity. Additionalinformationregardingnsuranceneedsincludingcoveragdimits,
can be found in Item 8 to this Franchise Disclosure Document.

9. You will be responsible for employing an architect or engineer to prepare drawings and
specifications Currently, you arerequiredto use our designated Architect, unless otherwise
approved by us.
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10. You mustpurchasevall signageor the exteriorof anyleaseholdspaceaninterior sign(such

as a logo graphic for the window(s)), and interior brand identification such agrapHics.
The estimate varies based on the size of the exterior fagade.

11.We recommend that you consult with an attorney, accountant, and/or other advisor prior to

purchasing a franchise. You must obtain state and local licenses and business licenses. You
may have to post bonds in order to obtain certain governmental pevioitsmay incur
professional fees depending on the scope of work performed, which may include, legal and
accounting fees to review franchise documents and costs of forming a separate legal entity.

This amount will vary greatly depending on your specificdsead location.

12.The figures set forth herein are estimates of a complete investment in opebDidgbao 6 s
Daiquiris, Wings, SeafooBusiness and operating it for three (3) months after you open for
businessIT IS POSSIBLE THAT THE ACTUAL COSTSTO OPEN AND OPERATE
YOURD6BO6S DAI QUI RI S, WBUSIGESS WE.E BIFFEFROBROM
THOSE SET FORTH ABOVE. HOWEVER, WE BELIEVE THESE AMOUNTS TO BE
REASONABLE ESTIMATES IN OPENING AND OPERATING A D&6BOO6GS
DAIQUIRIS, WINGS, SEAFOOD BUSINESS FOR THE PERIODNOTED. BECAUSE
YOUR ACTUAL NEEDS ARE DEPENDENT ON HOW FAST YOU GROW YOUR
BUSINESS, YOU MAY NEED ADDITIONAL CAPITAL TO OPERATE YOUR
BUSINESSBEYOND THE THREE-MONTH PERIOD NOTED AND SUCH CAPITAL
NEEDS MAY BE SIGNIFICANT.

13.Thelow estimaterepresentshe Area Developmenteefor the developmenbf threeD 6 b 0 6 s
Full-ServiceBusinesses r D 6 b dBasmessg8nR the high estimate represents the Area
Development Fee for the development of fivéd b &ull-ServiceBusinessesr D6 b o 6 s
BusinesseslIf you enter into an Area Development Agreeméfdy must pay the Initial
FranchiseFee for Your first location at the time you enter into the Area Development
Agreement.

ITEM 8
RESTRICTIONS ON SOURCESOF PRODUCTSAND SERVICES

You must operateyold 6 b o 6 s Dai gqui r Business\ccordjng to oud 8yaténoaadd

QS

specifications. Except as described below, however, we do not require you to purchase or lease

goods, services, supplidsstures, equipmentjnventory,or real estatefor yourD 6 b ®digsiiris,
Wings, Seafoo®@usinessrom us or any affiliate, or an Approved Supplier.

ApprovedProductsandServices

You may only market, offer, sell, and provide the approved services, as well as any related
merchandise and other products that we authorize for sale in conjunction with the Approved

ProductsandServicesWe will provideyou with alist of ourthencurrentApprovedProductsand

Services, along with their standards and specifications, as part of the Manuals or otherwise in

writing prior to the opening of your Franchised Business. We may update or modify this list in
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writing at any time.

If you wish to offer any product or service in your Franchised Business other than our Approved
ProductsandServicespr useanyitemin connectiorwith your FranchisedBusinesghatdoesnot

meet our System standards and specifications, then you must obtanmoowritten approval as
described more fully in this Item.

ApprovedSuppliers

We have the right to require you to purchase any items or services necessary to operate your
Franchisedusinessrom asupplierthatwe approveor designatdeachani Ap pr Swpeep! i er 0) ,
whichmayincludeusor our affiliate(s). Wewill provideyouwith alist of our ApprovedSuppliers

in writing aspartof the Manualsor otherwisein writing, andwe may updateor modify this list as

we deem appropriate.

Except as provided in this paragraph, neither weangrofour officers own an interest in any of
our ApprovedSuppliersHowever we reserveheright to requireyouto purchasedditionalitems
from us or our affiliates in the futur€urrently, we require you tpurchasecertainseasonings,
waffle mix, sauces and, dressings from our affiliate, Boyd Fabdstimatedcostsof $3,000 to
$3,500per month.

We maydevelopproprietaryproductsfor usein your Franchisedusinessincluding privatelabel
products that bear olarks, and require you to purchase these items from us or our affiliate(s).

If you wish to purchase a product or service that we require you to purchase from an Approved
Supplierfrom analternatesourcethenyou mustobtainour prior writtenapprovalasoutlinedmore

fully in this Item. We may provide our standards and specifications for our Approved Products and
Services directly to our Approved Suppliers, and may provide these standards and specifications
to an alternative supplier you propose if: (& approve the supplier in writing as outlinedre

fully in this Item; and (ii) the alternativesupplieragreesto sign our prescribedform of non
disclosure agreement with respect to any confidential information we disclose.

RequiredPurchaseandRightto Derive Revenue

The products or services we require you to purchase or lease from an Approved Supplier, or
purchase or lease in accordance with our standards and specificatiorferaeel to collectively

as your ARequired Purchases. 0 We &estimate tFh
Approved Suppliersand purchaseghat must meet our specificationsin total will be about

65% of yourtotal purchaseto establisithe Businessandabout85%of your purchase$o continue

the operation of the BusinesBlease be advised that these percentages do not include the lease
payments that you make in connection with your premises.

We and our affiliates reserve the right to derive revenue from any of the purchases (items or
services) that our System franchisees are required to make in connection with the Franchised
Business. In our last fiscal year, ending on December 338, @0Raffiliate,Boyd Foodsreceived
$4,000in revenue from all required purchases and leases of products and services by franchisees,
including purchases of items to be resold in the Business, and rebates frepattigs. This was

0.8% of our total revenuef@467,672 as reported in our most recent audited financial statements.
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We and/orour affiliate(s) mayreceivepaymentor othercompensatiofrom ApprovedSuppliers

or any other suppliers on account of these s
Businesses the System suchasrebates, commissioms otherformsof compensationWe may

use any amounts that we receive from suppliers for any purpose that we deem appropriate. We
and/orour affiliates may negotiatesupplycontractswith our suppliersunderwhich we areableto
purchasgroductsequipmentsuppliesservicesandotheritemsat a pricethatwill benefitusand

our franchisees.

Non-ApprovedProduct/ServicandAlternateSupplierApproval

We may, but are not obligated to, grant your request to: (i) offer any products or services in
connectionwith your FranchisedBusinessthat are not Approved Productsand Services;or

(i) purchase any item or service we require you to purchase from an Approved Supplier from an
alternative supplier.

If youwishto undertakesitherof theseactionsyou mustrequestindobtainourapprovaln writing

before: (i) using or offering the neapproved product or service in connection with your
Franchised Business; or (ii) purchasing from a-approved supplier. You must pay our then
currentsupplieror nonrapprovedoroductevaluationfee whensubmittingyour requestaswell as

cover our costs incurred in evaluating your request. We may ask you to submit samples or
informationsothatwe canmakeaninformeddecisionwhetherthe goods,equipmentsuppliesor
suppliermeetour specificationandquality standardsin evaluatinga supplierthatyou proposeo

us, we consider not only the quality of the
production and delivery capability, overall business reputation and financial condition. We may
provide any alternate supplier you propose with a copy off@ncurrent specifications for any
product(s) you wish the supplitr supply, provided thsupplierenters into a confidentiality and
nondisclosure agreement in therfon we speci fy. We may al so ins
facilities and test its products and/or services, and request that you reimburse our actual costs
associated with the testing/inspection.

We will notify you in writing within 30 days after we receive all necessary information and/or
complete our inspection or testing to advise you if we approve or disapprove the proposed item
and/orsupplier.Thecriteriawe usein approvingor rejectingnewsuppliers is proprietarjaut we

may (although are not required to) make it available to you upon request. Each supplier that we
approve must comply with our usual and customary requirements regarding insurance,
indemnification and nodlisclosure. If we pprove any supplier, we will not guarantee your
performancef anysupplycontractwith thatsupplierunderanycircumstancesiNe mayre-inspect
and/orrevokeour approvalof a supplieror item at anytime and foranyreasorto protectthe best
interestsaandgoodwill of our SystemandMarks. Therevocationof a previouslyapprovedoroduct

or alternative supplier is effective immediately when you receive written notice from us of
revocationand,following receiptof our notice,you maynot placeanynewordersfor therevoked
product, or withthe revoked supplier.
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PurchasindCooperatives anRightto ReceiveCompensation

We may, when appropriate, negotiate purchase arrangements, including price terms, with
designateé@ndApprovedSupplierson behalfof the System We may establishstrategicalliances

or preferredvendorprogramswith suppliersthatarewilling to supplysomeproducts equipment,
orservicego someor all of theBusinessem our Systemlf wedo establistithosetypesof alliances

or programs, we may: (i) limit the number of approved suppliers with whom you may deal; (ii)
designate sources that you must use for some or all products, equipment and services; and (iii)
refuse to approve proposals from franchisees to add oppliers if we believe that approval
would nd be in the best interests of the System.

We and/orour affiliate(s) mayreceivepaymentor othercompensatiofrom ApprovedSuppliers

or any other suppliers on account of these s
Businesses the System suchasrebates, commissioms otherformsof compensationWe may

use any amounts that we receive from suppliers for any purpose that we deem appropriate. We
and/orour affiliates may negotiatesupplycontractswith our suppliersunderwhich we areableto

purchase products, equipment, supplies, services and other items at a price that will benefit us
and/or our franchisees.

We reserveheright to createadditionalpurchasingcooperativesn the future. We may negotiate
volumepurchaseagreementwith somevendorsor ApprovedSuppliersfor the purchasef goods
and equipment needed to operate the Business.

Franchis&Compliance

When determining whether to grant new or additional franchises, we consider many factors,
includingyour compliancewith therequirementslescribedn this ltem 8. You do notreceiveany
further benefit as a result of your compliance with these requirements.

SpecificationsandStandards

Equipmentnd Supplies

You must purchaser leasecertainequipment anguppliesmeetingour specificationsAlso, you

must purchase or lease initial equipment and supplies in amounts that we recommend, to use our
experience in the business and to provide proper initial planning, training, operation and record
keeping.Theinitial equipmentndsupplieghatmustmeetour specificationsareidentifiedin our
manuals. Any signs, logos, emblems, or pictorial materials using our trademarks must meet our
specifications.

SiteSelectiorCriteria

You must find a site for your business that meets our site selection criteria as stated in Item 11
within 30 days after signing your Franchise Agreement. We will not unreasonably withhold
approval of any site that meets our standards. Our approval & & $ibt a representation or
warrantythatyour businesswill be profitableor thatyour revenues willattainany predetermined
levels.Approvalis intendedonly to indicatethatthe proposedsite meetsour minimumcriteriafor
identifying sites. You agree that our approval or disapproval of a proposed site does not impose
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any liability on us.

DesignSpecifications

We may provide you with specifications for design, decoration, layout, equipment, fixtures and
signsforyouDd bo6s Dai qui r Business\Wutralyi,ems mayeba puocbaded from
any source unless otherwise noted in this Ite@urently,you are required to use our designated
Architect, unless otherwise approved by us. We must approve anyetidors.and they must
conform to our specifications.

MaintenancendRepairs

You must uniformly maintainyoub d b o 6 s Dai qui r Businessvib tmeglsgree e af o «
sanitation, repair, appearano®ndition and securityas statedin our manuals,asthey may be
updatedirom time-to- time. You must make additions, alterations, repairs and replacements to
your D6 bob6s Dai gui r Business¥Wsreagpsably r&eirad far thad purpose, including
periodic repainting changes in appearance, upgrades and repairs to equipment, and replacement of
obsolete signs as we reasonathiyect. We cannotestimatethesecostsfor you sincethe square
footageandactualuses of each facility will vary. Maintenance is generally less expensive than
replacement. You ost meet and maintain the safety standards and ratings applicable to the
operationofyouD6 bo 6s Dai qui r Business\A8 we geaspnaliyeegdire. o d

Renovatiormnd Upgrading

You mustabideby ourrequirement®n alterationsremodeling upgradingor otherimprovements
toyourD6bods Dai qui r iBssinesaVirhe geguiremé&nesanill ma éxceed those
applicable to new franchised, affiliatevned units, and compatowned units; and will not
generally occur more frequently than every f@)ryears. Youwill be responsibldor the cost of
changes or additions.

Modificationsof Specifications

Ourstandards and specifications are found in our manualsngyemodify ourspecifications on
reasonable written notice to you. We will consider your written request for a modification of a
specification, if you explain the reason for the requested modification and provide us with
sufficient technical data to enable us to evaluater request. We will provide you with
notification of approval or disapproval within 10 days after receipt of your request. We will
approve a request if we determine that a fnedispecification is appropriate or that any equipment

or supply meets our specifications then in effect. We may perform tests to determine any requested
modification meets our specifications. We may charge you a fee to cover our reasonable costs and
expenses in evaluating any request, or conducting tests in order to gragpoaval.

Insurance

You must obtain and maintain insurance, at your expense, as we require, in addition to any other
insurance required by applicable law, your landlord, or otherwise. We may periodically change
the amounts of coverage required under the insurance policiesauice different or additional

kinds of insurance, to reflect inflation, identification of new risks, changes in law or standards of
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liability, higher damage awards, or other relevant changes in circumstances, if the changes apply
toalD6bods Dai qui r Business\Wach igssiranceseliayfmoish riame us and entities
and persons affiliated with us as additional insureds. On our request, you must provide us with
copies of all insurance policies together with proof of payment for insurance. You must send to us
current certificates of insurance and copies of all insurance policies on an annual basis. Before you
open yourD 6 b o dqsiris,DNings, Seafoo@usiness, you must furnish us with a certificate of
insurance showing complianedgth the insurancerequirementsCurrently, you must havethe
following insuranceat a minimum:

1 Comprehensivgeneraliability insurancewith limits of atleast$1,000,00(erpersorper
occurrencdand $2,000,000 aggregdte bodily injury) and at least $50,000 for property
damage per occurrence;

1 Personal injury and advertising injury insurance with limits of at least $1,000,000 per
occurrence;

1 Liquor Liability insurance in the amount of $1,000,000 pecurrence (and $2,000,000
aggregate);

1 EmployerPracticed.iability insurancewith limits of atleast$1,000,000;

1 An Umbrella Liability insurancepolicy with a limit of at least$1,000,000 Al | ri sko
insurance on the premises, equipmentsupplies, for loss or damage by fire, windstorm,
flood, casualty, theft and other risk usually insured against by the owners or td#ssors
similarproperty for atleastl00%of thereplacementostof theproperty.Unless you obtain
a written waiver fromus,anp 6 bo 6 s Dai gqui r BusinessWustaigirg lossSe af o
or damage must be repaired, restored, or rebuilt within 60 days after the date of the loss or
damage;

1 Automobile liability insurance on each vehicle used in the business within the minimum
coveragdimits asrequiredby thelaw of the stateor jurisdictionin which you areengaged
in business; and

T Workerds compensation or similar i nsuranc
jurisdiction in which you are engaged in business. irtgsarance must be maintained for
traineesaswell asfor thoseemployedrengagedh theoperatiorofyourD6 b o 6 s Dai q u i
Wings, Seafoo@usiness, if required by your state or jurisdiction.

ComputerSystem

You mustpurchaseghe computersystemthatwe specify,includingcomputethardware software,
pointof salesystemjnventorycontrolsystemsandhigh-speechetworkconnectiongcollectively,
the AiComputer Systemo). The component parts o
ApprovedSupplierslIf werequireyouto useanyproprietarysoftwareor to purchasenysoftware
from a designated vendor, you must sign any software license agreements that we or the licensor
of thesoftwarerequireandanyrelatedsoftwaremaintenancagreementCurrently,we requireto
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you to utilize Toast POS, at an initial cost of approxima$8§0 to $1,550lus a monthly fee for
POS support and maintenance. The Computer System is described in more detail in Item 11 of this
Disclosure Document.

ITEM 9
FRANCHI SEGBEIGATIONS

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.

Section in Section in Item in
Obligation Franchise Area Franchise
Agreement | Development| Disclosure
Agreement Document
a. Siteselectiorandacquisition/lease Sections Sectiord Items5, 7&
4.2,7.2 11
b. Preopeningpurchases/leases Sections Not ltems7
4.2 and/.2 Applicable
c. Sitedevelopmenandotherpre-opening Section7.2 Sectiord ltems7 & 11
reqguirements
d. Initial andongoingtraining Section5.2 Not ltems1l
Applicable
e. Opening Sections/.2, Exhibit B ltems6 & 7
7.3 and7.6.1
f. Fees Section6 Section3 Items5, 6& 7
g. Compliancewith standardandpolicies/ Section$.4, Sectiord ltems1l
Operations Manual 5.6,7.1and7.3
h. Trademarkandproprietaryinformation Section8.1 Not ltems13& 14
Applicable
i.  Restrictionsonproducts/servicesffered Sections Not ltems8& 16
5.6 and7.3.3 Applicable
j-  Warrantyandcustomesservicerequirements| Not Applicable Not
Applicable
k. Territorialdevelopmen& salesguotas Not Applicable Sectiord
Sections Not
I.  Ongoingproducts/servicpurchases 7.3.3and Applicable ltems8 & 16
75.4.2
m. Maintenanceappearancendremodeling Section7.3.6 Not ltems1l
requirements Applicable
n. Insurance Section?7.7 Not ltems?7
Applicable
Section$.5 Not
0. Advertising and Applicable ltems6 & 11
7.1.3
p. Indemnification Section8.5 Not ltems6, 13&
Applicable 14
g- Ow n eparficgpation/management/staffing Sections Not ltems11& 15
7.4 and’.5 Applicable
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r.  Recordsandreports Section7.6 Not ltems6
Applicable
s. Inspectionsandaudits Sections Not Items6 & 11
6.5 and7.3.4 Applicable
t.  Transfer Sections Section9 ltems17
6.8 andd
u. Renewal Sectiord.6.2 Not Items17
Applicable
v. Postterminationobligations Section10.3 Section8 ltems17
w. Non-competitioncovenants Sections Not ltems17
8.6and10.3 Applicable
X. Disputeresolution Sectionll Section10 ltems17
ITEM 10
FINANCING

We do not offer director indirectfinancing.We do not guarantegour note,lease pr anyof your
obligations.

ITEM 11
FRANCHI SASSISANCE,ADVERTISING,
COMPUTER SYSTEMS AND TRAINING

Except as listed belowBoyd Franchising LLC is not required to provide you with any
assistance.

PreOpeningObligations

Beforeyou open youD6 b o 6s Dai qui r iBssjnessVivdogosir,desi§neewillo o d
providethefollowing assistance and services to you:

1) Designateyour Territory (SeeSectionst.3and7.2 of theFranchiseAgreement);

2 Loan you one (1) copy of the Confidential Operations Manual. The Confidential
Operations Manual contains approximatéB0 pages. The table of contents for the
ConfidentialOperationsvlanualis attachedo this FranchiseéDisclosureDocumentsas
Exhibit E (SeeSection 5.4 of the Franchise Agreement);

3 Provide site selection guidelines and criteria and provide site selection assistance to
determine an acceptable location forybudé b o 6s Dai qui r BusinessWi ngs,
(SeeSection 7.2 of the Franchise Agreement);

(4)  Within 30daysof yoursigningtheapprovedeaseor locationpurchasewe will provide
you with access to prototype design plans, specifications, décor and layout for a
Businessincludingrequirements$or design,color, schemejmage,interior layoutand
operatiorassetshatincludefixturesequipmentnterior signsandfurnishings We may
also designate additional suppliers of goods and servigesSection 7.3 of the
Franchise Agreement);
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(5)  Assist you in implementing an opening marketing initiative fory@d@rb o 6 s Dai qui
Wings, Seafoo@usiness $eeSection 5 of the Franchise Agreement);

(6) We,orourdesigneewill provideinstructionandassistancgrior to theopeningof your
D6bobs Dai qui r Business\adimgnedjatelpfellawing thedopening by
telephone or inpersonaswedeterminean oursolediscretion(SeeSection$.2and5.5
of theFranchise Agreement); and

(7) Provideaninitial trainingprogram( @ | nTraining® r o g rasdescripedelow.

PostOpeningObligations

Duringtheoperationof your businessye may:

1) Provide periodic telephone and electronic mail assistanceon daily operations,
marketing, advertising, personnel and other operating igba¢syou encounter, and
provide review and analysesof your operations(See Section5.3 of the Franchise
Agreement);

(2 Updatethemanualgo incorporatemprovementandnewdevelopments the System.
Theseaevisionsmaybemadeatanytime (SeeSections.4of theFranchiseAgreement);

3 Make available to you initial training of replacement managers at a location that we
determine. We may charge you a fee for this trainiSgeSection 5.2.1 of the
Franchise Agreement);

(4)  Adviseasto sourceof supplyfor equipmentservicessuppliesproductsandmaterials,
and make reasonable efforts to negotiate, enter into and maintain contracts for
equipment, supplies and services for your purch&seJections 5.6 and 7.3.3 of the
Franchise Agreement);

(5)  Assist you with sales promotions and administer a syst@la Brand Fund See
Section 7.5.3 of the Franchise Agreeme8gdBrand Fund below);

(6) At ouroption,provideaccesgo our manualsfranchisegesourcegndcompanynews
(SeeSections 5.2.3 and 5.4 of the Franchise Agreement);

(7) At our option, maintain a website and provide you with a standard web page on the
website SeeSection 7.5.4 of the Franchise Agreement); and

(8) Provide you access to print and television advertisements, if and when they exist, for
use by you$eeSection 5.5 of the Franchise Agreement).
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AdvertisingandPromotion

BrandFund

Currently, werequire you to contribute 1% of Gross Revenues each month to our system
advertisingandpromotionsfund( A Br and Fundo) , however youtoe r ese
contribute up t@% of Gross Revenues each motit@Brand Fund. Allfranchisewill contribute
onanequalbasis to the Brand Fund. The Brand Fund will be intended to promote the services of
the System. We will administer the Brand Fund and all programs that the Brand Fund finances.
We will use the Brané&undfor publicrelationshipsandthe developmenandplacemenbf print,
electronianedia andveb-basedadvertisingWe will notusetheBrand Fundto solicit prospective
franchiseeshut we may use the Brand Fund to develop a website and social media platforms. We
may use an outsidlvertisingagencyto createandplaceadvertisingandhandlepublic relations.

The Brand Fund will advertise locally, regionally and nationally, as we decide in our sole
discretion, to promote the System.

We will account for the Brand Fund separately from our other funds each year. The Brand Fund
will notbeaudited butwewill prepareanannualunauditedinancial statemenof theBrandFund

thatwill beavailableon your requestabout120 daysafterthe endof the fiscal year.Otherthan
reimbursement for reasonable costs and overhead incurred in activities for the administration or
directionof the BrandFund,whichmayincludeproratedsalaryandbenefitsof anypersonneilvho

manage and administer the Brand Fund, meeting costs and similar expenses, neither we nor any
affiliate will receive any paymerfor providingservices oproductsto the Brand~und.We may,
butarenotrequiredto, collectfor deposiinto theBrandFundanyadvertisingmarketingor similar
allowancegpaidto usfor that purposeby supplierswho dealwith yourD 6 b ®digsiiris, Wings,
Seafoodusiness.

Franchise@ddvisory Council

WedonotcurrentlyhaveaFranchise@dvisory Council.

Local Advertising

You arenot currentlyrequiredto participatein alocal or regionaladvertisingcooperativebut we

may require you do so in the future. You are required to spend at least 1% of Gross Revenue per
month on local advertising each month, as outlined in Item 7 of this Franchise Disclosure
Document.

You must submit to us, for our approval, all media and materials to be used for local advertising,
unless thenediaand/or materials haveeenapprovedoeforeor unless we providethe materials

to you. All materials containing our proprietary marks must include the designation searice

SM trademarkE , registeredrademark®, copyright©, or anyotherdesignatiorwe specify.If you
donotreceivewritten or oral approvalof any materialssubmittedwithin 30 daysfrom thedatewe

receive the materials, the materials are disapproved. We may require you to withdraw and/or
discontinugthe useof anypromotional materials advertisingevenif previouslyapproved. We
mustmakethisrequirementn writing, andyou have5 daysafterreceiptof our noticeto withdraw

and/or discontinue use of the materials or advertising. Your submission of advertising for our
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approval does not affect your right to determine the prices at which you sell your services.

You may have as many telephone numbers tatfephone directory listing for the franchised
business as you choose; however, you acknowledge and agree that we will own all rights and
interest in each telephone number (regardless of whether such telephone nureksteuteany
Franchise Agreement) drielephone directory listing, email address, domain nhame, social media
platform,andcomparableslectronicidentify thatis associateth anymannemwith your Franchise
and/orwith anyMark ( i L i s You acknowledgeindagreethatall goodwill arisingfrom or in
connection with the use of each Listing will inure to our benefit. Promptly after expiration,
termination, repurchase or transfer of the Franchise, you will notify each telephone or Internet
Service Provider (iAl SP0) wirecthhemtohransferthe llistinga v e a
to us, or any persons we designate, at your expense; and you agree to execute all documents
necessary to complete these transfers.

You must include in any significant display advertisements, and in marketing materials for your
D6bobs Dai gui r Businessffiotitgtrmtyour®édfodesd Dai qui ri s, Wi
Businesssindividually ownedand operated. Subject to any legal restrictions, you also are required

to display or make availableinyodré6 b o 6s Dai qui r Bs s i Ni@cepgodasea, Se af 0 «
marketingmaterialsthat we may provide toyou about the purchase &6 b o 6s Dai qui r i s .
Seafoodranchises, but you have no responsibility or authority to act for us in franchise sales.

You may not solicit business outside your Territory through the use offag®lhumber, direct
mail, website, social media platform, or other advertising method without our prior written
approval. You may not establish your own website or social méalifogns without approval.

D6bobs Corporate is required to have full cor
l ocati on. Passwords can not be changed withou
Every social media page that uses the intl ect u al property of D6bods

Corporate even if the information on the website is changed without prior written consent.

SystemWebsite

At ouroption,we mayestablistoneor morewebsitedo advertisemarketandpromotethe System

and the franchise opportunity. We currently maintain the websitg.dboswingscont however,

we are not obligated to continue to maintain that website, and are not barred from (or required to)
creating additional or replacement websites. In any website now in existence or hereinafter
created,we may provide you with a listing for your location, or a web pageto promote your
business, if you provide us with the information that we request to develop yoyragebOur
system standard will apply to any website advertising. We may provide a secure intranet for our
franchisees, but do not currently have one.

ComputerSystemandinternetAccess

You must purchase and use the complete computer software services and electronic cash
register/poinof-sale systemi.g., the APOS Systemo) we require,
change at any time. Currently, our designated POS System is Toast POS; however, this POS
Systemis subjectto changeatanytime. Beyondthe POSSystemyou arerequiredto obtainother,
necessargomputerservices, an electronic cash regisigstem(Toast register)ablets, aroffice
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printer, and a laptop or desktop computer. Currently, the approximate annual cost to you for the
POS System and other, required equipmisr12,000to $20,00Q which includesthe monthly

fees for POS support and maintenanddiis costis subjectto increasedy the vendors.Any
maintenancerepairor updates due to the computer system are Your responsilfdagSction

7.3.8 of the Franchiségreement).

You must have broadband Internet access, which will permit you to usbaget technology,

gather information, exchange ideas and transfer data. You may use any independent Internet
Service Provider of your choosing that provides b#obadd access. You rsu maintain a
functioning email address so that we can communicate with you electronically.

We may upgrade our minimum computer system requirements at any time in order to keep pace
with technology. There are no contractual limitations on the frequency or cost of this obligation,
but we expect you will need to upgrade at least every five (5 yHdave modify or impose a
requirement, we will notify you in our manuals or other writemmunications angill give you
areasonabléimein whichto complyat yourexpenseWe estimatehatthe costof upgrading and
replacing a computer systemaigproximately $2,500 annually.

We mayassistyou in obtainingthecomputeisystemandrelatedservicesputwe arenotobligated

to do so. We may, in the future, designate an approved supplier for computer compbieents.
disclaim all implied warranties to the extent permitted by law. Neither we nor any affiliate is
obligatedto provideongoingmaintenanceepairs,upgrade®r updatego any componenbdf your
computersystem.You shoulddetermingor yourselfwhetheror not anythird-party supplierfrom

whom you purchase any component of your computer system is obligated to provide ongoing
maintenance, repairs, upgrades or updates to any component of your computer system, and
determine the additional cost for the services.

Manuals

After you signyour FranchiseAgreementandprior to initial training,we will give you electronic
accesgo orlendyou apaperor readonly disk copyof asinglecopy of our manualsThemanuals
contain proprietary information, and you must keep itifigrmation confidential as described in
Item 14. A copy of the Table of Contents for the Operations Manual Jasy&1, 2024 is attached
hereto as Exhibit E.

INITIAL TRAINING PROGRAM

You will receivethe following training beforeyou openyour D6 bo és Dai qui ri s,
Business:

Hours Hours
Subject Classroom On-the-Job Location
Training Training
Introductiont o D6 bobds 9 hours 0 hours Memphis
I Selecting thd’roper Tennessee
business format
1 Funds Required and their
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E ]

usage

Hiring Experts

Facility Design
Leasenegotiations
Ordering Equipment and
Furniture and Supplies

I The Business Plan
Initial Marketing Program 9 hours 0 hours Memphis
T Paymentto Tennessee
Franchisor/Others
1 Record Keeping
 Insurance
1 Franchisor Visits/Audits
Train at D6bods 1 hour 9 hours Memphis
1 Preopening Procedures Tennessee
1 Kitchen setup
1 Food Preparation
1 Kitchen operation
1 Customer Service
1 POS System Intro
1 Running Reports
1 Analyzing Reports
1 Payroll
1 Timekeeping
1 Clock in and Clock Out
Daily Operations Procedureg(all 2 hours 8 hours Memphis
positions) Tennessee
Preclosing procedures
1 Closing procedure (facility
and equipment cleaning ar
maintenance)
1 Impact on image and food
service
1 Finding Maintenance
companies
Daily Operations Proceduregall 2 hours 8 hours Memphis
positions) Tennessee
1 Restaurant safety, kitchen
safety, and emergency
procedures
9 First aid, medical
emergencies, and employe
drug abuse
I Maintenance of fire
extinguisher, chemical
labels, and storage
1 Handling of chemicals and
types of chemicals used
Review 3 hours 6 hours Memphis
Tennessee
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Onsite Training 0 hours 40 hours Franchisee
Location

TOTAL 26 hours 71 hours

The hoursdevoted to each subject are estimates only and may vary substantially based on how
quickly traineesgrasp the material, their prior experiencewith the subject,and scheduling.

Our training programlaststwo (2) to 4 (four) weeks. We will train as much as deemed necessary to
ensure compliance with our system standards and operational reatimastocationin Memphis
TennesseeWewill train upto three(3) people Priorto schedulingraining,key pre-openingtasks
mustbe completedsuch as locating and fitting out your Business, hiring staff and any
businesgelated licenses. We typically schedule training ten (10) to twelve (12) times a year,
between four (4) and six (6) weeks apart, as needed.

Julian B will oversee and conduct all aspects of the traijpingram,and he has over 15 years of
experienceDavid BoydandLeticia Boydwill overseetheonsitetraining andhey eachhave over

30 years of restaurant experiencerainees are expectedto read and have reviewed the
Operationadvlanual prior to attending trainingSupplemental training will bgrovided in a review

of the material along with handas, observational and visual instruction on our daily procedures
and best practices for operating the Business.

We will provide you with orsite initial training at your location for one (1) weektimated at
forty (40) hours There is no cost to you for this -site training unless, at our discretion, we
determine that additional esite training is required. If we deem it is required, you must pay our
additional assistance fee of $200 per perpenday, not including any traveling, lodging, or other
costs.

If you are an individual, you and your original manager, if any, must attend and complete our
initial training program to our satisfaction. If you are a legal entity, your Operating Principal and
your original manager, if any, must attend and successtuliyplete initial training. We
recommend that you plan to attend training before you sign a lease for your business.

We do not currently conduct, but may in the future, regional and/or national conferences. If and
when we do, you (or your Operating Principal) must attend a regional or national conference,
which shallnotoccurmorethanonetime peryear.At our option,we maychargeyou a conference

fee or a proportionate share of our-ofHpocket costs for each annual conference.

You (or your Operating Principal) and/or gamgviously trainednanager must attend any refresher
or follow-up training that we designate. We will not charge you a fee for this training, however,
you may incur oubf-pocket costs in attending same.

Training for replacement managers or employees is required and provided on the same terms as
the initial training provided to you, except that there may be a fee. Training for replacement
managers will occur at a time we schedule on a spaa#ablebasis andnay not be available
immediatelyafterthereplacemenimanagefor employee)s hired.You will beresponsibldor all
expensemcurredby you andyouremployeesn connectiorwith attendingall training programs,
including the cost dfransportation, lodging, meals and wages.
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Trainingfor transfereesf your franchisedusinesss requiredandprovidedon the sametermsas

the initial training provided to you, except that there may be a fee. Training for transferees will
occurat atime we scheduleon aspaceavailablebasis bumust becompleted beforéhe transfer

takes place.

You must pay our travel, lodging, and meal expenses during training. You must also pay travel,
lodging, and meal expenses for trainees and any compensation or benefits due to trainees during
initial training, or during any regional or national conferena@sany additional or refresher
training.

SiteSelecton D6 bo6s Dai qui r BusinessWi ngs, Seafood

If you have not selected a site when you sign yeanchise Agreement, we will approve a
Territory within which you can locate a site for your business. We will assist you in evaluating
proposeditesbasedn informationthatyou provideto usandon otherinformationthatwe deem
relevant. We may, but we are not required to, visit proposed sites with you. We will approve or
disapprove a proposed site within 30 days after you propose it in writing with appropriate
documentation as stated in our manuals. If we disapprove g®itenust locate another aitlf

you do not, we may terminate the Franchise Agreement.

We must approve your site before you open yowwb o6 s Dai qui r iBssjnessvi ng s,
franchise. You must opdor businesswithin 210 daysafter signingyour FranchiseAgreement,

subjectto ouropening schedule availability. If you are delayed from opening within the 210 days,

you must provide us with written requesto delayopening.Your requestmuststate:(1) thata

delayis anticipatedy2) thereasonghat causedhe delay; (3) the efforts that you aremakingto

proceedwith the opening; and4) ananticipatedpeningdate.Iln consideringherequestwe will

not unreasonablyithhold ourconsento delay,up to a maximumof 30 daysif you havebeen

diligently pursuingheopening. If, for any reason (including your failure to locate a site acceptable

to us), you do not open your business within one year (or any longer period to which we have
consented), we may terminate your franchise without refunding any of the iritiahfse fee.

OpeningBusiness

ForaDobods Dai qui r BusinessWiomnagesequir&laoaobtainoadksite (via a signed
letter of intent or lease agreement) within thirty (30) days of the Effective Date. The maximum
time to open, after the Effective Date, is 210 days. The typical length of time between the signing
of a Franchise Agreement and the opening of a business is 120 days. Factors that may affect this
time include your ability to obtain business licenses and permits, receive delivery of supplies, when
you complete trainig, selecting a site, negotiating a lease and completing any construction or
renovation of your facility.

ITEM 12
TERRITORY

The specific location for each Business granted shall be identified in the FraAghemment
itself oranaddendumasthecasemaybe,onceasitehasbeenapprovedYou will havethelicense
to operate a Business within your Territory.
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The Approved Location o& singlefranchise will beat thecenterof the Territory, composed of a

circle having a radius of three (3) miles or 30,000 people, whichever is less. The Approved
Locationof asinglefranchisein ametropolitanareawill be atthe centerof a Territory composed

of acircle havingaradiusthtd b o 6 s Dai q u i r beleyes Wilinat gasise a rBag¢eral o o d
adverse effect on the Business.

We grantyou afranchise fora specificApproved Locatiorwithin the Territory. The site may not

be changedvithout our written approvalandcompliancewith our relocationprocedures, angou
maynotoperateoutof anysiteotherthantheapprovedsitewithin theTerritory withoutourwritten
approval. We may allow you to move your site underftlewing conditions: the structure in

which you are located is sold and/or slated for demolifon; find that you are able to negotiate

a better lease elsewhere and are willing to relocate; or another condition that makes it impossible
for you to retain your site.

All saleanustbemadefrom theapprovedsite.You maynotsolicit busines®utsideyour Territory
through other channels of distribution, such as the use of-idelhumber, direct mail, Internet
website, social media platform other advertising method without our prior written approval.

During the term of your franchise, your Territory may not be modified except by a written
agreement between you and us. On renewal or transfer of your franchise, the Territory may be
modified. Depending on the the@urrent demographics of the Territory daon our thercurrent
standardsor territories,if theTerritoryis largerthanourthencurrentstandardrerritory, we may

require you or the transferee to accept a renewal Territory or a transfer Territory smaller than the
Territory.

You receive an exclusive Territory in that your territorial rights restrict us from establishing,
operatingpr grantinganypersorotherthanyoutherightto establistoroperateaD6 b o 6 s Dai qu i
Wings, Seafoodusiness at any physical location in your Territory. However, we may: (a) at
locations outside your Territory, including locations near the boundaries of your Territory,
establish and operate, and grant others the right to establish and oger@ate,ea 6 s Dai qui r i s
SeafoodBusiness; (bat locations outside your Territory, establish and operate, and grant others

the right to operate, businesses similar toDh@b o 6 s Dai qui r BusipessiMc)ratg s, S«
any location, license the use of alternative proprietary marks or methods in connection with the
operation of businesses that may be similaortdifferentfromtheD6 b o 6s Dai qui ri s,
SeafoodBusiness(d) useotherchannelsf distribution,including thelnternet;and (e) operatea

D6bobs Dai qui r icenceptaVany rpstraditi®hal lmdatmm sichas an airport,

college campus, sporting event, concert, stadium, hospital, military base, government office,
convention center, highway rest stop, turnpike plaza, or similar location, within Your Approved
Territory. We are not required to pay you if we kg any of these reserved rights. Currently,

we do not operate or franchise, and do not have any ptawperate or franchise, any other
businesses under alternative proprietary marks.

As asingleunitDd bods Dai qui r iBssinessWianchgsse, yolsdo adt eaeide the
automatic right to acquire additional franchises.
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AreaDevelopmenRights

If you participatein the DevelopmenProgramwe will designataii De v e | @ p efar@dch
FranchiséAgreementousignin theAreaDevelopmenAgreementTheDevelopmenAreaunder

each Franchise Agreement is the same as the Site SelectioruAless otherwise negotiated.
Factorghatinfluencethe scopeof the Developmenireaarethesameasfor Site SelectionAreas.

During theDevelopment Schedule, that Development Axdhbe afforded the same protections

as your Designated Area. But, once you open &€&bhb o 6 s Dai qui r iBgsinessWi ngs,
under the Development Agreement, the Development Schedule and the Development Area ceases
to exist and your rights and protections are governed only by your Franchise Agreements as each
relates to your Designated Area for eachof Wb o 6 s Dai qui r iBssinessés. ng s,
You will not receive an exclusiverritory.You mayfacecompetitionfrom otherfranchiseesrom
Locaionswe own, or from other channels of distribution or competitive brands that we may own

or control.

ITEM 13
TRADEMARKS

We grant you the right to operate a business using our System, which is identified by means of
certain trade names, service marks, trademarks, logos, emblems and indicia of origin (the
AMar kso) , as are designated btheSystemi Qurrighttot i n g
use and license others to use the Marks is exercised pursuant to animadg89) year intellectual

property license agreement with our affilisdd@ydBrothers HoldingsLLC(t he Al P Agr eem
which, if not renewed, ends dfovember 172121, and which can be terminated upon thidtya y s 6

notice for a material breach. Under the IP Agreement, we are granted the right to use and to permit
others to use the Marks. We have the right to license the use of the registered trademark to you for
the termof the Franchise Agreement, including any extensions or renewals.

Thefollowing trademarks are registered on BréncipalRegisterof theUnited States Patent and
Trademark Office:

Registration Principal or
Trademark Registration Date Number Supplemental
Register

4
D . Jan. 03, 1995 1871724 Principal
bos
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Oct. 18, 2022 6876105 Principal

You must follow our rules when you use the Marks. You cannot, under any circumstances, use
any Mark with modifying words,designsor symbols,exceptfor thosewhich we licenseto you or

have expressly approved in writing. You cannot modify a Mark in any way without our express
written consentYou maynotuseanyMark in connectiorwith thesaleof anunauthorizegbroduct

or service or in a manner not authorized in writing by us.

You may not, underany circumstancesjseany of the Marks, includingii D& b,o 6fisd6 bo 6 s Wi n
andiDdbods Dai qui r,iisany mannaergirsthe né@ne affyaurocarporation, limited
liability company, partnership, or other legsitity.

In connectiorwith theestablishmendf ourtrademarksywe operatea websitefor the promotionof

the marks and 6 bo 6s Dai qui r iBsisiness®s. Tlgsswebsite distésfthe dodation,
operating hours, and other facts regarding our Businesses. You may not register any domain name
nor operate any website that includes the tdrnisd b,0 6fs @6 b o GdADVBibnogdssd Dai qu i
Wings, Seafoodd6 You may request t he es tDadbbloidssh nbeanitq uoif
Wings, Seafoodvebsite to include additional information specific to your franchiBedl b o 6 s
Daiquiris, Wings, SeafooBusiness. You may not use any electronic media, includingtienet,

or any social media, for viewing by the public that contains our registered trademarks waithout

prior written approval.You may not establisha Facebook®MySpace®,SnapChat®, osimilar

page post through Instagram® on YouTube®, or utilizether, similar sociainediawithout our

prior written approval. You may not establish a Twitter® feed or other social media without our
prior, written approval.

Theconfidentialityprovisionsof the FranchiseAgreementpplyto all usesof electronicmedia.

There are no other license agreements in effect that significantly limit our right to use or license
the use of the principal trademarks that are material to the franchise.

Determinations

There is no currently effectivdetermination of the United States Patent and Trademark Office,
the Trademark Trial and Appeal Board, the trademark administrator of this state or any court, or
anypendinginterferencepppositionor cancellatiomproceedingor any pendingmateriallitigation
involving the abovalescribed Marks which are relevant to your use of these Marks.

No currently effective material determinations or agreements limit our right to use or license the
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use of the trademarks listed in this section in a manner material to the franchise.

We do not know of any pending material state or federal court litigation regarding our use or
ownership rights in the trademarks.

Protectiomof Rights

You mustnotify usimmediatelywhenyoulearnaboutaninfringementof or challengeo your use

of ourtrademarksWe will taketheactionwe think is appropriaten thesesituationsandwe have
exclusivecontroloverany settlemenbr proceedingconcerningany Mark. You musttakeactions

that, in the opinion of our counsel, may be advisable to protect and maintain our interests in any
proceeding or to otherwise protect and maintain our interests in the Marks. While we are not
requiredto defendyou againsta claim arisingfrom your useof our Marks,we will indemnifyand
holdyou harmlesgrom all of yourexpenseseasonablyncurredin anylegalproceedinglisputing

your authorizeduseof any Mark in accordancevith the FranchiseAgreementandthe Operations
Manual, but only ifyou notify us of the proceeding in a timely manner and you have complied
with our directions with regard to the proceeding. We have the right to control the defense and
settlement of any proceeding. We will not reimburse you for your expenses and |legtdrfee
separate, independent legal counsel and for expenses in removing signage or discontinuing your
useof anyMark. We will notreimburseyoufor disputesvhere wechallengeyour useof aMark.

You mustpromptlynotify usin writing of anyclaim,demandor suitagainstyou or your principals
in connectiorwith your useof the Marks. Wehavetheright to selectlegalcounselandto control
theproceedingsln certaincasesasdescribedn Section8.5 of the FranchiseAgreementye will
indemnify and hold you harmless.

Modification of Trademarks

You mustmodify or discontinughe useof atrademarkf we modify or discontinudt atyourown
cost.Becauseg/our telephondistingsandemailaddressewill be associateavith our trademarks,

we will own all rights to the telephone listings, and all goodwill generated from the use of the
telephone listings will inure to our benefit.

We mayacquireor developadditionaltrademarksandmayusethosetrademark®urselvesmake

those trademarks available for use by youand @heero 0o 6 s Dai qu i r fraachise®8i n g s ,
or make those trademarksailablefor useby otherpersonor entities.You may not directly or

indirectly contest ourightsin ourtrademarksWe mayrequireyou to useanddisplayanoticein a
formweapprove that you are a franchisee under the System using the trademarks under a Franchise
Agreement.

You may not directly or indirectly contest our rights to our trademarks, trade sechbeisirogss
techniques that are part of our business.

SuperiorPrior Rightsor Infringing Uses

We do not know of any superior rights of infringing uses that could materially affect your use of
our principal trademarks.
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ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

Patents

No patentsarematerialto thefranchise.

Copyrights

We have not registered any copyrights with the United States Copyright Office (Library of
Congress), but various marketing, sales, training, management and other materials that we have
created are and will be protected under the U.S. Copyright Act, whathet we have obtained
registrations. You may use these copyrighted materials during the term of the franchise, in a.
mannerconsistentvith our ownershiprights, solelyfor the purposeof promotingyour franchised
business.

Thereareno currentlyeffectivedeterminationsf theU.S. CopyrightOffice (Library of Congress)

or any court, nor are there any pending infringement, opposition or cancellation proceedings or
material litigation, involving the copyrighted materials that are relevant to their use by our
franchisees.

There are no agreements currently in effect that significantly limit our right to use or license the
use of our copyrighted materials in any manner material to the franchise. All of the provisions in
Item13undertheheadingi Pr ot &fR it ¢ llsospplyto copyrights;provided,howeverthat
you mustmodify or discontinuauseof anysubjectmattercoveredoy acopyrightif directedby us.

We do not knowof any superiorights in orany infringing uses abur copyrighted materials that
couldmaterially affect your use of the copyrighted materials.

Proprietaryinformation

We haveproprietary, copyrighted manuals that inclgedelines, standards, and policies thoe
operationof your businessandotherproprietary copyrightedmaterialsltem 11 andExhibit E to

this Franchise Disclosure Document describe the manuals and the manner in which you may use
them.All proprietarymanualsandmaterialsgprovidedto you arefor your exclusiveuseduringthe

term of the franchise, and may not teproduced, copied, loaned to, used by or shown to any
person outside the System without our permission.

Each Operating Principal, manager, supervisory employee, independent contractor, or other person
attending initial training must sign an agreement in which he or she agrees to the confidentiality

of the System, agrees not to use any information about the system for his or her own benefit, and
agrees not to compete in certain respects with your bgsinesnd ot her franchi se
Each of these persons must sign the confidentiality agreesesEXhibit E to the Franchise
Agreement) before you graritim or her access to our manuals or any other confidential
information.
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ITEM 15
OBLIGATION TO PARTICIPATE IN THE
ACTUAL OPERATION OF THE FRANCHISED BUSINESS

We strongly believe that the success of your franchised business will depend to a large extent on
your personal and continued efforts, supervision and attention. If you are an individual, you or a
trained manager must personally manage the franchisedebssat all times. You and your
manager, if any, must attend and successfully complete initial training.

If you are a legal entity, you must designate a managing shareholder, partner, or member
(AOperating Principaloo). I f you are a | egal e
must personally manage the franchised business at all times. Yorati@gd°rincipal and your

manager, if any, must attend and successfully complete initial training.

Any replacement manager must attend and successfully complete initial training. Neither an
original manager nor a replacement manager needs to hacuiy interest in the franchised

business. Each Operating Principal, manager, supervisory employee, independent contractor, or
other person attending initial training must sign an agreement in which he or she agrees to the
confidentiality of System, agreenot to use any information about the system for his or her own
benefit, and agrees not to compete in certain
businessesEach of these persons must sign the confidentiality agreesestxhibit E to the
FranchiseAgreementpeforeyou granthim or heraccesso our manualsor anyotherconfidential

information.

If you are a legal entity, each shareholder, principal officer, partner, or member must personally
guaranteg/our obligationsunderthe Franchiségreement an@lso agree tbe personallybound

by, and personally liable for breach of, the Franchise AgreemseeExhibit C to the Franchise
Agreement).

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer for sale and sell orggrvices and products that we have approved or authorized.
You may not offer for sale or sell services or products that would detract from or be inconsistent
with the System. You may use services or products not purchased from us, but those services or
productsmustbeof comparableuality andmustbeapprovedy usin writing beforeuseto ensure
maintenance of proper quality standards. You may not use or phemise of your premises for

any other purpose or activity at any time without first obtaimuagwritten consent.

You must offer for sale all approved services and products; must not deviate from our
specifications for the approved services and products without our written consent; and must
discontinue offering any items that we disapprove in wrififigere will be a fine implemented for
any deviations from the DObods Menu items

We may change the types of services and products that we approve or authorize, if the services
andproductsarecompatiblewith the System.Thereareno otherlimits on our right to makethese
changes.
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You arenotrestrictedn thecustomerso whomyoumaysell approvedservicesor productsor the
pricestheservicesarerenderedr productsaresold.However all salesnustoccurator from your
Business. You may not solicit business outside your site through the use efreetolumber,
direct mail, Internet website or other advertising method without our prior written approval.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

This table lists certain important provisions of the Franchise Agreement and related
agreements. You should read these provisions in the agreements attached to this Franchise
Disclosure Document.

THE FRANCHISE RELATIONSHIP

Section in Section in
1 Franchise Area
Provision Agreement | Development =l
Agreement
Ten(10) yearsfrom the

a. Lengthof thefranchiseterm Sectiord.6.1 | Not Applicable Effective Date of the
FranchiséAgreement.

If youarein goodstanding
and have met the
conditions set forth in row
(c), below, you have the
right to renew the
Franchise Agreement for
one (1) Ten (10) year tern
(orthelengthof yourthen
current lease term,
whicheveris shorter), with
payment of any franchise
renewalfeethatis in effect
atthetime of renewal.The
currentrenewalfeeis 25%
of thethencurrent
Franchise Fee.

b Renewabr extensiorof the
term Sectiord.6.2 | Not Applicable
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Requirementfor youto
renew orextend

Sectior4.6.2

Not Applicable

Good standing; timely
advance notice; pay any
thencurrent renewal fee;
sign new Franchise
Agreement that may
containmateriallydifferent
terms and conditions than
the Franchise Agreement
in this Disclosure
Document; be current in
payments; sign release;
and modernize Business {
meet thercurrent
standards.

Terminationby you Not Not Applicable Not Applicable
Applicable

Terminationby uswithout Not Not Applicable | Not Applicable

cause Applicable

Terminationby uswith cause | Section10.2 | Sections’ and8 | We canterminateonly if

you default.

fi C a udsfimedli curable
defaults

Section10.2.2

Not Applicable

You have 30 days to cure
noticed curable defaults
other than fonon
paymenbf fees.You have
five (5) days to cure nen
paymenbf fees.

fi C a udefimadi non-curable

defaults

Section10.2.1

Not Applicable

Noncurable defaults
include misuse of
trademarksbreachof non
competition; unauthorized
assignment or transfer of
any rights of the Franchis
Agreement; material
misrepresentation; lack of
prior consent when
required; abandonment;
repeated defaults even if
cured; threat to public
health or safety;
bankruptcypleadguilty or
no contest to oconviction
of a felony. The Franchise
Agreement provides for
termination upon
bankruptcyThisprovision
may not be enforceable
under federal bankruptcy
law
(11U.S.C.81101,etseq).

5D6bobs
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Your obligationson
expiration terminationor non
renewal

Section10.3

Section8

Obligations include final
accounting, complete de
identification, our option
to purchase assets, our
optionto assumeyourreal
estate lease (if any), and
payment of amounts due.
Seerow (r) below.

Ourtransferof Franchise
Agreement

Section9.1

Section9

No restrictiononourright
to assign.

i T r a nbyyowl rdefinition

Section9.2

Section9

Includestransferof
contractor assetsor any
change of ownership.

Ourapprovalof your transfer

Section9.3

Section9

We have the right to
approveall transfers.

Conditionsfor our approvalbf
transfer

Section9.3

Section9

New franchisee qualifies,
payment of all ofyour
outstanding debts to us,
cureof anydefaultsthen
current agreement signed
by new franchisee or
assumption of existing
agreement, transfer fee
paid; training completed,;
and releassigned byyou
andyour RelatedParties.

Ourright of first refusalto
acquire your business

Section9.4

Section9

We or ourdesigneean
matchanyoffer for your
business.

Our optionto purchaseour
business

Section9.4

Section9

We or our designee may,
but are not required to,
purchase your inventory
andequipmentatthelesser
of the fair market value or
depreciated value, if
franchise is terminated for
anyreason.

Your deathor disability

Section9.5

Section9

Heirsor beneficiariesnust
demonstrate within 90
days ability to operate
franchise. Otherwise,
franchisemustbeassigned
by estate to approved
buyer within six (6)
months.

Norn-competitioncovenants
duringthetermof the
franchise

Section8.6.1

Not Applicable

No competingousiness
during theTerm.

5D6bobs
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Non-competitioncovenants
after thefranchiseexpires, is
terminatedpr is not renewed

Sections3.6.2
and10.3

Not Applicable

No competingousines$or
two (2) years: (i) at the
Approved Location, (ii)
within 25 miles of the
Approved location, or
(iii) within 25milesof
another

D6bods Dai gl
Seafoodusiness
(including after
assignment).

Modificationof theFranchise
Agreement

Sectionll1.4

Not Applicable

No modification,
generally, unless on
consenbof bothparties put
OperationdManualsubject
to change.

Integration/mergeclause

Sectionl1.6

Not Applicable

Only the terms of the
Franchise Agreement are
binding (subject to this
Disclosure Document and
applicable state law). Any
otherpromisesnaynotbe
enforceable.

Dispute resolution by
arbitrationor mediation

Sections
11.7 andL1.8

Sectionl0

Except for certain claims,
claims must first be
mediated prior to
arbitrationor litigation. All
disputes must be litigated
in TennesseeThe
arbitration will occur with
each respective party
payingtheirowncosts.

Choiceof forum

Section11.2.2

Sectionl0

Arbitration in Shelby
County,Tennesseer, if
litigated, the Jackson
CountyCircuit Courtor
United States District
Courtfor theWestern
District of Tennessee

Choiceof law

Section11.2.1

Sectionl0

Tennesseaw applies.

5D6bobs

ITEM 18
PUBLIC FIGURES

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

We do notuseany public figuresto promoteanyD 6 b Ddqgsiris, Wings, SeafooBusiness.
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The FTCO6s Franchise Rule permits a franchisor
financial performance of its franchised andf@nchisorowned outlets, if there is a reasonable basis for
the information, and if the information is included in the disclosure document. Financial performance
information that differs from that included in Item 19 may be given onlil)fa franchisor provides the
actual records of an existing outlet you are considering buying; @& f{@nchisor supplements the
information provided in this Item 19, fexample, by providing information about possible performance

at a particular location or under peaular circumstances.

The foregoing is a historic financi al r
end of our last fiscal year. Specifically, this Item 19 relates tdaloee (3) franchise® 6 b o
Wings, Seafoodbcations that operated for the entire 2023 calendar year.

presen
S

e
0 Dai q

Background

During the calendar yeahat ended December 32024 we had two franchisees operatinp 6 b o 6 s
Daiquiris, Wings, Seafoolusinessesimilar to theD 6 b @digsiris, Wings, SeafooBusiness offered
pursuant to this Franchise Disclosure Docunienthe entire calendar yedrhesebusinessstraded as
iD6bobds Dai qui rdasfollodli ngs, Seafood

Location 1 is locatedat 7050 Malco Crossing#106, Memphis,Tennesse®8125 Location 1
opened ifMay 2002 Locationl is representative of@6 b o 6 s Dai qu i r BusinessWi n
offered by way of this Franchise Disclosure Document.

Location2 is locatedat 4407 Elvis Presleydoulevard Memphis,Tennesse&8116 Location2
opened inJanuary 1993Location2 is representative of @6 bo6s Dai qui ri s,
Business offered by way of this Franchise Disclosure Document.

The information contained in this Financial Performance Representation presents the results o
Location landLocation 2for the period of January 1, 20through December 31, 202

Part |: Definitions

1. AGross RevenueoO means the aggregate of al
from all sources in connection with the Franchised Business, whether for check, cash, credit or otherwis
including, without limitation, all proceeds from any busmegerruption insurance, but excluding (a) all
refunds made in good faith, (b) any sales and equivalent taxes that are collected by Franchisee for or ¢
behalf of any governmental taxing authority and paid thereto, (c) the value of any allowance issued ol
granted to any customer of the Franchised Business that is credited by Franchisee in full or partia
satisfaction of the price of any products and services offered in connection with the Franchised Busines:s
and (d) any rebate received by Franchisee famanufacturer or supplier.

Part Il: 202 4 Performance of Our Franchised Businesgs
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The following chart include data from ofuanchiseeshatwereopen for the entire 2@2alendar year.

Location 1 \ Location 2
2024 Gross Revenue $1,317,474 \ $1,528,606

Part Ill: Notes

1. These tables represent the results achievedibfranchiseem calendar year 2@R
2. These results are unaudited.
3. The franchisee for Location 1 is no longer associated with us pursuant to a

confidential settlement agreement.

4. These results represent sales of products and services similar to those that will be

available to a franchisee to sell.

5. Some outlets have earned this amount. Your individual results may differ.
There is no assurance that youdll earn as

We recommend that you make your own independent investigation to determine whethetha not

franchise may be profitable to you. We suggest strongly that you consult your financial advisor or persona
accountant concerning financial projections and federal, state and local income taxes and any othe

applicable taxes that you may incur in ggigrg a Business.

Written substantiation of the data used in preparing these sales figures will be made available to you upo

reasonable request.

Other than the preceding financial performance representatu mot makeanyrepresentations about
af r an c Hutuse éraricial performanceor the past financialperformanceof companyowned or

franchisedBusinessesWe also do not authorizeour employees or representatives to make any such

representations either orally or in writing. If you arechasingan existingBusinesshowever,we may
provide you with the actualrecordsof that Businesslf you receiveany other financial performance
informationor projectionsof your future income,you should reportit to thef r a n ¢ hmaragemeants
by contacting Julian Boyd at 7050 Malco Crossing Suite 106 Memphis, Tennessee 38125

inffo@dboswings.com and 9013400889, the Federal Trade Commission, and the appropriate state

regulatory Locations.

ITEM 20
BUSINESSESAND FRANCHISEE INFORMATION
Tablel
SystemwideOutlet Summary for Years 2022 to 2024
Outlet Type Year Outlets at Outlets at Net Change
Start of Year End of Year
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2022 0 3 +3
Franchised 2023 3 3 0
2024 3 3 0
2022 2 0 -2
Coompagy 2023 0 0 0
wne 2024 0 0 0
2022 2 3 +1
Total Locations 2023 3 3 0
2024 3 3 0
Table 2
Transfers of Outlet From Franchisees to New Owners
(Other than Franchisor or an Affiliate) for Years2022to 2024
State Year Number of
Transfers
2022 0
Total 2023 0
2024 0
Table 3
Statusof FranchisedLocationsfor Years 2022 to 2024
Outlets Reacquired | Ceased| Outlets
State Year at Outlets Te(mi- Non- by Operat- | at End
Start | Opened | nations |Renewals| Franchisor ions | of Year
of Year
2022 0 0 0 0 0 0 0
Florida 2023 0 0 0 0 0 0 0
2024 0 1 0 0 0 0 1
2022 0 0 0 0 0 0 0
G . 2023 0 0 0 0 0 0 0
eordia 50241 0 1 1 0 0 0 0
2022 0 1 0 0 0 0 0
Michigan | 2023 1 0 0 0 0 0 1
2024 1 0 1 0 0 0 0
2022 0 2 0 0 0 0 2
Tennesseq 2023 2 0 0 0 0 0 2
2024 2 0 0 0 0 0 2
2022 0 3 0 0 0 0 3
Total 2023 3 0 0 0 0 0 3
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| 2024| 3 | 1 | 1 | 0 | 0 | 0 | 3
Table4
Statusof Company-Owned Locations For Years 2022 to 2024
Outlets Outlets Outlets Outlets
State Year at Start | Outlets | Reacquired | Outlets Sold to at End
of Year | Opened from Closed | Franchisees| of Year
Franchisees
2022 2 0 0 0 2 0
Tennesseeg 2023 0 0 0 0 0 0
2024 0 0 0 0 0 0
2022 2 0 0 0 2 0
Total 2023 0 0 0 0 0 0
2024 0 0 0 0 0 0
Table 5
Projected Openingsasof December31,2024
Franchise Projected New Projected New
AgreementsSigned Franchised Company-Owned
State But Agency Not Locations as of Locations as of
Opened as of December31,2024 | December3l,2024
December31,2024 (in 2025) (in 20%)
Total 0 0 0

Attached as Exhibit D to thidisclosure document is a list of the names, addresses and telephone
numbers of our current franchised businesses. Also attached as Exhibit D to this disclosure
documents alist of thenamesandcity, state andlastknownbusinesselephonenumber of every
franchisee who had an outlet terminated, canceled, not renewed or who otherwise voluntarily or
involuntarily ceasedo do businessinderthe FranchiseAgreementuringthepreviousfiscal year,

or who has not communicated with us within 10 weekghefissuance date of this disclosure
document. If you buy this franchise, your contact information may be disclosed to other buyers
when you leave the franchise system.

Please note that Exhibit D is current as of the issuance date of this Disclosure Document, while
thetablesabovereflectthestatusof ouroutletsattheendof ourprior fiscalyear.Any discrepancies
between Exhibit D and the Item 20 tables are due to events that have occurred in the intervening
period.

Duringthelast3 fiscal years,no currentor formerfranchiseefiavesignedconfidentialityclauses
with us that would restrict them from speaking openly with you about their experience with us.

There are no trademark-specific franchisee organizations associated with our franchise
system.
ITEM 22
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FINANCIAL STATEMENTS

Attached as Exhibit C are our audited financial statements as of December 2], 202
December 31, 2@ and December 31, 2020ur fiscal year end is December 31.

ITEM 22
CONTRACTS

Copies of all proposed agreements regardinddtibeb o 6 s Dai qu i r fraschiseWi ng s,
offering are included in Exhibit A. These include:

TheFranchiseAgreementndthefollowing exhibits:

Exhibit AT Franchise Data Sheet
Exhibit BT  Statement of Ownership
Exhibit Ci PrincipalO w n eGuéranty
ExhibitDi  SampleReleasedgreement,
Waiver and Release of Claims
Exhibit Ei  NondisclosurelNonsolicitationand
Noncompetition Agreement
Exhibit Fi  SampleConfidentialityAgreement
Exhibit Gi  SampleApprovalof Requestedssignment
Exhibit Hi  Lease Addendum
Exhibit | T ACH PaymenAgreement
Exhibit JT SBA Addendum
Copiesof all proposedagreementsegardingthe D 6 b ®aiqgsiris, Wings, Seafooftanchise
areadevelopment offering are included in Exhibit A. These include:

TheAreaDevelopmenAgreementindthefollowing exhibits:

Exhibit AT  Developmenterritory

ExhibitBT7 Developmentchedule

Exhibit Ci  Unlimited GuarantyandAssumptiorof
Obligations

ExhibitD 1 List of Principals

Exhibit ET  StateAddendao the AreaDevelopment
Agreement

ITEM 23
RECEIPTS

Exhibit J to this Franchise Disclosure Document includes detachable documents acknowledging
your receiptof this disclosuradocumentPleasesignone(1) copyof thereceiptandreturnit to us
at the following address:
Julian Boyd
Boyd Franchising LLC
7050 Malco Crossing Suite 106
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Memphis, Tennessee 38125
info@dboswingscom

Theduplicatereceiptis for yourrecords.
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EXHIBIT ATO BOYD FRANCHISING LLC
FRANCHISE DISCLOSURE DOCUMENT

D6BO6S DAI QUI RI'S, VWRANEBISE ASREEMBEND D

FranchiséOwner:

Date:

Franchisd.ocation:

A-1
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DoBO6S DAI QUI RIS, VWRANGHISE ASREEMBEND D
1. PARTIES

THIS FRANCHISE AGREEMENT (thefi A g r e e ismmaddaraénterednto onthis

day of ,20 (the AEffective Dateod)
Boyd Franchising LLCaTennessebmited liability company, with its principal place of business

at 7050 Malco Crossing Suite 106 Memphis, Tennessee 38I@®» b o 6s Dai qui ri s,
Seafood fi Fr a n cfhw efion, G1,0 u and,Jocatedat
(collectively,Ai Yoar®@ Fr anchi seeo0) .

2. RECITALS

2.1 Ownership of the System

D6bobs Dai qui r hasthe right to lgzense Y@&ezta indetedtual property rights,

trade names, servieearks,trademarkslogos,emblemsandindicia of origin, including, but not
limitedto,theD6 bo 6s Dai qui r fradegmark¥iand ¢he wadSe B d v @@ Ho Gaa d
Daiquiris, Wings, Seafoodb 6 bo 6 s Dai qui r has spent\a corgiderableSaenauhto o d
of time, effort, and money to construct, and continues to develop, use, and control business
methods, technical knowledge, marketing concepts, trade secrets, purchasing arrangements,
commercial ideas, advertising materiatgrketing strategies, information on sources of supply,
administrative procedures, business forms, distinctive signs, trade dress, architectural designs and
uniforms, and employee training teates that, taken together, make up a proprietary system for
the operation of the Business (the fASystemo).

2.2 Objectivesof Parties

You desire to enter into the business of operatilglab o 6 s Dai qui r Businesswi ngs,
under the System usinige TradeNameandMarks(asthosearedefinedin Sections3.11and3.17,
below),andYou wishto obtainfomDO bo6s Dai qui r jaadDOWiowgs Dabegai.
Wings, Seafooavishesto grantto You, afranchisefor that purpose.

3. DEFINITIONS

3.1 Approved Location

AApproved Locationo means the street address
D6bobs Dai qui r ifg the operatian of, thODebaofébaso dDai qui ri s, Wi
Business, You will operate under this Agreement, which shall be set forth in Exhibit A to this
Agreement.

3.2 Approved Territory

AApprToererdiotiiolrey & meansthe gréasetforth in Exhibit A of this Agreement.
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3.3 Brand Fund

A B r & nuad mhe@ansa fund establishedoy D 6 b Bdigsiiris, Wings, Seafootbr purposesof
increasingbrand awareness and national advertising.

34 DO6bobdbs Daiquiris, Wi ngs, Seafood

iDbbob6s Dai qui rdmeandBoy Fragchising SL€baanypersbror entity to
whichD 6 b ®digsiris, Wings, Seafoodllocates all or part of its rights and obligations under
this Agreement.

35 DO6bods Dai qui r iBssines®Wi ngs, Seafood

iD6bob6bs DaiquiriBsusiWiersg®, 0%eafhoeodiBusi nesso ol
means t h26bsoibnsg |l Raifigui r os bu¥Vi nDghshso 68k aDfadagqdu i r i s,
Seafoodauthorized You to conduct under the Trade Name, Marks, and System within the
Approved Territory, at the Approved Location, under tiggeement.

3.6  Expiration

A Ex pi rmeanexpirationofthe Termof this Agreementthenonrenewalof this Agreement.

3.7 Franchise Network

AFranchi se Networ ko means t heDG®oibnotbesr dDeapiegnudiernits ,
SeafoodBusinesses, alb 6 b @digsiiris, Wings, SeafooftanchiseesP6 b ods Dai qui ri s .
SeafoodRelated Parties, any other persons or business entitie®thdi o 6s Dai qui ri s,
Seafoodhas licensed to use the Trade Name, Marks, System, or any of them.

3.8 Good Standing

AGood Standingo means timely compliance by Yo
of this Agreement and the Manual, specifically including provisions for timely payment of
amounts Youowetb6 boo6s Dai qui r anditis RéMted Basties. Seaf ood

3.9 GrossRevenues

AGross Revenueso means the tot al selling pric
D6bobs Dai qui r Buiness\thomnadjssted f@ eredit card tees), including the full

value of any gift certificate redeemed at ydaud b o 6 s Dai qui r iBssinessMorn g s ,
coupon sold foruseatyor6 b o6 s Dai qui r Busines{f¥esreqisedby @d@aim f o o d

to third-partysellersof suchgift certificatesor coupons are not excluded from calculation), and all

income and revenue of ayeother kind and nature relatedtoid@® b o 6s Dai qui ri s, Wi
Business operation, whether for cash or credit.
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3.10 Manual

AManual 0 means the confidential Opbéboasi das qMa
Wings, Seafooavill lend to You, or authorize You to use, during the term of this Agreement and

that contains information, forms and requirements for the establishment and operation of the
D6bob6s Dai qui r iBasjinesdVand fpisuse @B0ebaof 6oso dDai qui r i s, Wi
Trade Name and Marks, along with communications fbmb o 6 s Dai qui r itos, Wi n
You, including, but not limited to, bulletins;reails, and text messages.

3.11 Marks

A Ma r keansselectedtrademarksservicemarks,trade dress,logotypes,slogans,and other

commercial symbols licensedby6 b o 6 s Dai qui r fo¥quunderthigs, Seafood
Agreement.

3.12 Operating Principal

AOper At i magiegnstHe nanagingshareholderpartner,or memberthat You must
designate if you are a legal entity.

3.13 Proprietary Service

APr op 1ISiee tvi@eansaayproductor servicethatis composeaf orin accordancevith
D6bobs Daiqui rds,s pM migfsi,c e&Steiadmsodor t hat bears
of the Marks.

3.14 RelatedParty

A Rel RaradyRe | Ra rettheanpedsonandcompaniesffiliatedwith D6 b o6 s Dai qui
Wings, Seafoodr You, asthe contextindicatesjncluding,but notlimited to, owners (aslefined
herein),generalpartners, limitedpartners,shareholders, omembersowning an interest in (i)
D6bobs Dai qui r iorsin You(ii)ncgrmoratiorss erdimitead lidbility companies in
whichD6bods Dai qui r iosYou hatie ramgisterest,S(i@) adrppratdns or limited

liability companies in which any person or entity owning an interest in You also has an interest;

or (iv) officers, directors, members, oragent®ad b o 6 s Dai qui r orsf,YouWi ngs, S

3.15 Termination

A T er mi maansthe tarminationof this Agreementunderthe circumstanceslescribedn
Section 10 of this Agreement before the expiration of the Term.

3.16 Transfer

ATransferd means any direct or indirect trans
mortgage, sublicense, transfer through bequest or inheritance, transfer in trust, divorce or by
operation of law or by any other means, or disposition an(y) of the rights granted under this
Agreement (ii) any part of this Agreement, (in) any rights or privileges incidental to this
Agreement, (iv) the Business or any interest therein, or (v) any ownership interest in you,
including, without limitation, any arrangemenivherebyyou sellor pledgeaccountseceivableor
any other assets of the Franchised Business (
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the term ATransfero includes any sale, resale
anyfractionalpartnershipwnershipnterestif You area partnershigb) anymembershipnterest

in youif youarealimited liability companyand(c) anybeneficialor economicownershipgnterest

in you, any transfer of any fractional portion of your voting stock, or any increase in the number

of outstanding shares of your voting stock which results in a change of ownership, if you are a
corporation.

3.17 Trade Name

ATr AdeemeéanghecommerciahamedD 6 bo6s Dai qui r,indiyidualyiongs, Se
collectively.
3.18 You
AYouoO means the person or entity that i's nam
addition, AYoud means all persons or entitie:

transfer, or operation of law.
NOW, THEREFORE, thepartiesagreeasfollows:
4. GRANT OF FRANCHISE

4.1 Granting Clause

D6bobs Dai qui rgramtsto You ingright and®Y¥oa Herelry dndertake the obligation

upon the terms and conditions set forth in this Agreement: (a) to establiBhitieo 6 s Dai qu i
Wings, Seafoodusiness at the Approved Location that includes the provision of such products

and services as designatedb9 b o 6 s Dai qui r,ansl(b)toMsersgedy jn cobreeiédno o d
therewith the Trade Name, Marks, and System, as they may be changed, improved and further
developed from tim¢o-time. You shall not engage in any othesimess at the Approved Location

without the prior written consent&f6 boés Dai qui r.is, Wings, Seafoo

You have elected to purchase the following license type:

License for 6 b o 6-ServieaiBudinesBranchise with initial franchise fee of
Forty-Nine ThousandDollars ($4€,000);

License ford b 0 6 s QS RranBhiss with iritealdranchise fee Bbrty-
Five Thousand$45,000).

4.2 Location

If you have not secured an Approved Location as of the Effective Date, You shall, at your sole
cost and expense, secure an approved site fddthdd o 6 s Dai qui r Businesswi ng s,
accordance with Section 7.2 of this Agreement. It is your sole responsibility to locate and purchase
and/or lease a suitable site forthed b o6 s Dai qui r iBssjnessViaugnay,notSe af o
establish any other business at the Appraweshtion.YoumaynotsubleasspaceattheApproved
Locationto a third-party without our prior written consent. You may not market to customers
outside of Your Approved Territory engagen mail order,Internet,or anyothersalesexceptwith
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D6bobs Dai qui r 6 sxpressiittergapprovabanéd dsartddfé6 bo6s Dai qui
Wings, Seafoods coordi nated marketing effort.

4.3  Approved Territory

During the term of this Agreement,and except as otherwise provided in this Agreement,
D6bobs Dai qui r ageeshaWishalihat estalfisgh@oflicemseanyotherpersono
establishanotherD6 b 0 6 s Dai qui r i Businesg/iatnagys lpcatic ewatHino Your
Approved Territory. Except as set forth in this Section 4.3, You hawxclusivity. You haveo

right to excludedevelopment otoncepts owned, franchised, or licensedtbg b o 6 s Dai qu i
Wings, Seafoodr its affiliates.

4.4 Rights Reserved

D6bobs Dai qui r retains alWghts that are roteexpfessly granted to you under this
Agreement. Without limiting this broad retention, and without granting You any rights therein,
D6bobs Dai qui r shallhavé\therrightto: Seaf ood

(@) Operate D06 bobds Dai qui r icancept Aiartrgde showSboath, aro d
similar temporary location, within Your Approved Territory for up to fifteen (15)
consecutive days;

(b) OfferD6bods Dai qui r ifranchised/toothess,for &y sitd autside
Your Approved Territory regardless of how close the site is to Your Approved
Territory;

(c) Sell, rent and distribute any Proprietary Services directly or indirectly, and/or

licenseothersto sell anddistribute,any ProprietaryServicesgdirectly or indirectly,

from any location to any purchaser (including, but not limited to, sales made to
purchasers in the Approved Territory through retail establishments, mail order,
independent distributors, wholesale distribution, phone order, and on the Internet,
and/or sales to delivery customers), exceptfhaétb o 6s Dai qui ri s, Wi
shall not do s from aD6 bods Dai qui r iBusines$\insidg the Seal
Approved Territory;

(d) Develop, operate, and franchise others to operate, any business concept except a
D6bobs Dai qui r iBusinestat mny $lace, $elwmihgovathuin the
Approved Territory, andsetheMarksor anyothertrademark®wned licensedpr
developebyD6 b o d6s Dai qui r ordts AffiNdie m gosinectiéhevahf o o d
those concepts, even if such concepts sell products and services similar to, the same
as or competitive with, the Proprietary Services;

(e) I n its sole discretion, approve or disp
local advertising that penetrates Your Approved Territory; and

U] Merge with, acquire or be acquired by, any business of any kind under other
systems and/or other marks, which business may offer, sell, operate or distribute
and/oricenseothersto offer, sell, operateanddistributegoodsandserviceghrough
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franchised or noifranchised businesses, at wholesale or retail, within and outside
the Approved Territory.

45 Relocation

AtD6bob6s Dai qui rd spton, Wiu mayselocateteeeDf6docodd s Dai qui ri s,
SeafoodBusinesswith D6 bods Dai qui rdss,prWimrgswr iStetad m oado n s ¢
following conditions are met:

(@) You andYour RelatedPartiesarein GoodStandingunderthis Agreementandany
other Agreement betwedhd b o 6 s Dai qui randYou, ®d¥viogand Seaf
Your Related Parties are in compliance with all provisions of the Manual;

(b) You andanyof Your RelatedPartiesthathavesignedthis Agreemenhaveagreed
to cancelthis Agreemenaindexecute anew Franchisé\greemenin theform that
is currently effective at the time of relocation (with a term equal to the then
remaining term of this Agreement);

(c) You havesecureda site that is not locatedin anotherDd bo és Dai qui ri s,
Seafood r anchi seebds approved Tecurrentsizeang, and
demographic requirements and, if you are leasing the space, you have submitted
the proposed lease agreement for our review and paid a Lease Review Fee;

(d) You agree to equip and furnish Your néwd0 bo6s Dai qui ri s, Wi
Business so that the Busineseetsthe standardsof appearancend function
applicabletonewD6 bo 6s Dai qui r iBsisinessds at ¢he time 8fe af o o

relocation;
(e) You andYour RelatedPartieghatarepartiesto this Agreemenshallhaveexecuted
a general release, in a form satisfactoryptd b o 6s Dai qui r jo§ , Wi n

any and allclaimsagainBté b o 6 s Dai qui r andits ReldtechRarsies, Se a f
affiliates, successors and assigns, and their respective directors, officers,
shareholders, partners, agents, representatives, servants and employees in their
corporate and individual capacities, including, without limitaticlajms arising

underthis Agreementany other agreement between You @@ b o 6s Dai qui
Wings, Seafoodr its affiliates, and federal, state, and local laws and rules; and

® You may cease to operatethed b o 6s Dai qui r Businessvior nog s , S e
more than one (1) daynly for the purpose®f movingall equipmentrom theold
ApprovedLocation to the new approved locationfordé b o 6 s Dai qui ri s
SeafoodBusiness.

4.6 Term and Renewal

46.1 Initial Term

Except as otherwise provided herein the initial term of this Agreement shall commence on the
Effective Date and shall expire on the date that is Ten (10) yearsfrom the Effective Date
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(the ATerm Expiration Dateo).
4.6.2 Renewal

You shallhavethe optionto renewthis Agreemenfor arenewaterm(theii Re n & w a Imwvith)
suchRenewalTermbeingfor aperiodof Ten(10) years,or for theremaindeof Your thencurrent

lease term, whichever is shorter, subject to your satisfaction of the following conditions, all of
which shall be met before each renewal:

(@) You andYour RelatedPartiesarein GoodStandingunderthis Agreementandany
other Agreement betwedhdo b o 6 s Dai qui randYou, ®d viogand Se af
Your Related Parties are in compliance with the Manual;

(b) YoushallgveD6 b o 6 s Dai qui r\written notibe of Yaur, ele@an @f o o d
renew not less than six (&)onths nomorethan twelve(12) months priorto the
end ofthethen current term;

(c) You and any Related Parties that have signed this Agreement shall have signed a
copy of the thercurrent Franchise Agreement (except with respect to the renewal
provisionsthereof which shallnot supersedéhis Section4.6.2)notlessthanthirty
(30) days before the expiration of the thmnrent term, or thirty (30) days after
You receivea signaturereadycopy of thethencurrentFranchiseAgreementrom
D 6 b Ddigsiris, Wings, Seafoqadvhichever is later;

(d) You shall have, before the beginning of the renewal term, at Your own expense,
modernized thdd 6 bods Dai qui r iBusines$Vand geplaced &reda f 0 0 ¢
modernized the equipmerdandthe signsusedintheD6 b o 6és Dai qui ri s,
SeafoodBusinesasDO bo0s Dai qui r imayrequve, m@rsler forSe af o «
theD6bods Dai qui r Businesswi nmee the theBreeat tandacds
of appearance and function at the time of renewal;

(e) You andYour RelatedPartieghatarepartiesto this Agreemenshallhaveexecuted
a general release, in a form satisfactoryptd b o 6 s Dai qui r jof , Wi n
any and all claims againBté b o 6 s Dai qui r andits RéldiechRasies, Se a f
affiliates, successors, and assigns and their respective directors, officers,
shareholders, partners, agents, representatives, servants, and employees in their
corporate and individual capacities, including, without limitaticlajms arising
underthis Agreementany other agreement between You @@ b o6s Dai qui
Wings, Seafoodr its affiliates, and federal, state, and local laws and rules;

()] You shallhavepaida RenewalFeeof 25% of thethencurrentFranchisé~ee;and

(9) You mustsubmita copyof the proposedeaseagreementor the Premisesrou will
occupy during the Renewal TermBod b o 6 s Dai qui r forsreviewi ng s,
and approval at least forwe (45) days before the end of the thmnrent term.

The provisions of the standard Franchise AgreementinuBetbp o 6s Dai qui ri s, Wi
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at the time of renewal may be materially different than those contained in this Agreement,
including, but not limitedo, provisionsfor increasedoyalties,advertising,andotherfees.You
herebyacknowledgeandagreethat Your right to renewthis Agreementshall be contingentupon

Your executionof the thencurrent form of Franchise Agreement and acceptance of the new
provisions.

5. SERVICES TO FRANCHISEE
D6bobs Dai qui r agses toWerform she follSveng $eovioed for You provided that
You are, at the timezhenserviceis to berenderedin GoodStandingunderthis Agreementany
otheragreement wittD6 b o 6s Dai qui r jand YoWarenig sompliaBce avithahe d
Manual.

51 Businesd_ayout and Interior Decoration

If available at the time you sign yolease or purchase your propefiyp b o 6 s Dai qui ri s
Seafoodhas available prototype or sample plabsh b o 6 s Dai qui r iwdl makeVi n g s ,
available prototype or sample plans and specifications for one or more ekigiirgo 6 s Dai qu i
Wings, SeafoodBusiness. You shall, at your ovexpensetailor the plansand specifications
providedby D6 bo6s Dai qui r ife YourWidimdya pse &d shénosabanit the
customized plans and specificationsDidd b o 6 s Da i qui r ifos writtewnpprgval, Seaf
which will not be unreasonably withheld.

D6bods Dai qui r i0sapprowdishalgbe limite8 & adnforondncewith D6 b 0 6 s
Daiquiris, Wings, Seafodd prototypeand sample plans, and shall not relate to Your obligations

with respect to any federal, state or local laws, or codes and regulations, including the applicable
provisions of the Americans with Disabidities
and operationofthb 6 b o 6 s Dai q u i r BusinessWihichgubjects Shalbé Yoar dole
responsibility.

You shall comply with all federal, state and local laws, and codes and regulations, including the
applicable provisions of the ADA regarding the construction, design and operationDobtireo 6 s
Daiquiris, Wings, SeafooBusiness. You are responsible for obtaining all zoning classifications

and clearances which may be required by state or local laws, ordinances, or regulations, or which
may be necessary or advisable owing to any restrictive covenants relating to Ytanloktier

having obtained such appals and clearances, You shall obtain all permits and certifications
required for the lawful construction and operation of Mé b o6 s Dai qui ri s, Wi
Business.

5.2  Training
5.2.1 Initial Training

Before the openingof Yo 6 bo6s Dai qui r Businesswo ngs&8s Baiaquwiodi s
Seafoodwill conduct an initial training program concerning the operation obtéeb o 6 s Dai qu i

Wings, SeafoodBusiness undertied b o 6 s Dai qui r $ystemfoMoun@psratingSe af o o
Principalandmanagerif any,if you arealegalentity,or You and your manager, if any, if you are

an individual, and up to one (1) additional Business staff. Additional persons may attend initial
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training for a fee of up to $® each, per day. You or Your Operating Principal (if you are a
corporate entity) and/or manager, if any, shall attend and successfully complete the initial training
program to the satisfactionBfé6 b o 6 s Dai qui r befre YoVmaygrenti2®dafoso d
Daiquiris, Wings, SeafooBusiness.

5.2.2 Continuing Training

In an effort tomaintain brand standards and to protect and enhance the goodwill associated with

the Systemandthe Marks, D6 bo 6 s Dai qui r inswmyoffewongomgtraininge@ af o o d
educationprogramson matters related to the operation or promotion ofDieb o 6 s Dai qui
Wings, Seafoodusiness on an optional or mandatory basis, as it deems appropriate, in its sole
discretion. You shall attend and complete all swomtinuing educationprogramsD 6 b 0 6 s
Daiquiris, Wings, Seafoorequires.You shallberesponsibldéor Your ownexpenses anithose of

Your employeesvho attendany suchtraining or educationprogramsDd b o és Dai qui r i s,
Seafoodmay alsorequireyou to pay a fee for continuingtraining andeducationprograms of its

costs, plus an administrative fee. You must complete all education and training prbgdam® 6 s
Daiquiris, Wings, Seafoodesignatest® 6 b o 6s Dai qui rdss,s aliingfsa c tSieaarf

53 Periodic Advisory Assistance

D6bobs Dai qui r iwl,, as WdeerngssdvisaBle polvide getiodic advisory
assistanceo You concerning the operation and promotionoffh@ b o 6 s Dai qui ri s, \
SeafoodBusiness.

5.4 Manual

D6bobs Dai qui r wislend Wdgu anMasual cddtaiainfy explidit instructions for use

of the Marks, specifications for goods that will be used inor sold bpihhéd o 6 s Dai qui ri s
Seafood Business, sample business forms, information on marketing, management, and
administration methods developed byd b o 6 s Dai qui r ifos yse ilthebgo 0 6 Se af
Daiquiris, Wings, Seafoo8usiness, names of approved suppliers, and other information that
D6bobds Dai qui r beBeyes May bagessarySehelpfud to ¥ou in Your operation
oftheD6bob6s Dai quir Business’bbgés DHaafioodwibrevisdi ng s,
the Manual periodically, at its discretion to conform to the changing needs of the Franchise
Network and will distribute updatguhgescontainingtheserevisionsto You from time-to-time.
Alternatively, andin lieu of a hardcopyof theManualD6 bo 6 s Dai qui r imay, Wi ng
makeavailableto You a Manualin electronicform thatis accessibldo you.D & b o 6 sirissDai q u
Wings, Seafoodvill notify You of any updatesto the Manual. You shall be responsible for
immediately downloading and complying with the revised Manual.

5.5  Advertising

D6bobs Dai qui r may,butWinat rgaired t§, eravide yowwith electronic access

to certain advertisingraterialsjncludingin PDFformat. Thesematerialsmayincludevideoand
audiotapes, copyeadyprintadvertisingnaterialspostershanner@andmiscellaneoupoint-of-sale

Items,and may be regional or nationalBtb bo 6 s Dai quirdés, swWiegsdj s&e
Printing of any and all such materials shall be at your sole cost and expendeo 6 s Dai qu i
Wings, Seafoodeserves the right to change the formawimch it provides these materials to you
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in the future.

5.6  Approved Suppliers

D6bobs Dai qui r hasthe abgolutegight to lighe thefsapplidrs with whom you may
dealDObods Dai qui r will providitorygus list oSteeadmescad@ddressesf

the approvedupplierswho then currently meeD6 bodés Dai quiros, stWamadgasr, d
and specifications in the Manu®.6 bo 6 s Dai qui r reservesdhéirighgtsgctaSe af oo
the only approvedsupplierfor someor all of the ApprovedProductsandServicesandproducts

Youwill purchaséorYour D6 bo6s Dai qui r Businessivo mg&8s Baiadqwiodi s
Seafoodeserves the right to charge a magkon any product or service sold to You. In advising

You of suppliers who meet its standards and specificatDriisb o 6 s Dai qui ri s, Wi
expressly disclaims any warranties or representations as to the condition of the goods or services
sold by the suppliers, including, without limitation, expressed or implied warranties as to
merchantability or fitness for any intended purpose. You agremk solely to the manufacturer

or the supplier of equipment or sensci®r the remedy for any defect in the goods or services.
D6bobs Dai qgui r reserves We ngigbshangéheliat bf apprbvedsuppliersfrom
time-to-time, in its soleandabsolutediscretion.

D 6 b bagsiris, Wings, Seafoaniayreceivepaymentsnd/orothercompensatiofromapproved

suppliersn any formonaccounif suchsuppliersdealingwith You and/orotherfranchiseesand
D6bobs Dai qui r insmay usehll ramaoants s& receied dod any purddseb o 6 s
Daiquiris, Wings, Seafoodeems appropriate. You acknowledge and agred®tibab o 6 s Dai q u i
Wings, Seafoodhall have the right to collect and retain all manufacturing allowances, marketing

all owances, rebates, credits, moni es, payment
by suppliers to YouortW 6 bo 6s Dai qui r iosits afffiites gased upSreYadro o d
purchases of Proprietary Services, products and other goods and séfeicessign td 6 b 0 6 s
Daiquiris, Wings, Seafoodr its designee all of Yourght, title and interest in, and to any and all

such Allowances, and authoriled b o 6 s Dai qu i r rsts desifnee tp sollectarmda f oo d
retain any or all such Allowances without restriction.

D6bobs Dai qui r may,fromfifnertagtise, revBkeita dpjravalof particulartems,
servicesproducts or suppliers D6 bo és Dai qui r idestermindsi, in igsssole aBde af o0 o
absolute discretion. Upon receipt of notice of such revocation, You shall cease to offer, sell or use
any disapproved item, products or services and You shall immediately cease to purchase from any
disapproved supplier.

6. PAYMENTS BY FRANCHISEE

6.1 Initial FranchiseFee

WhenYousignthisAgreementYoushallpayDé b o 6 s Dai qui rinshoraNothery s, Se
form of payment that will make the funds immediately accessibB &ob o 6s Dai qui ri s,
Seafood such as cashiero6s check or 49000rfoeD 6tbroadnss f e 1
Daiquiris, Wings, Seafoolull-ServiceBusineso r  $ 4 5, 0 0 Daiqliires rWinDs) Seafdbd
QSRBusines{ t he Al ni ti al Franchise Feeo). The I nit
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6.2 Rovyalties

On theMondayof each week during the term of this Agreement, You shalDpayp o 6 s Dai qui
Wings, Seafood continuing royalty fee in the amount @% of Gross Revenues for the week
ending the immediatelpreceding Sunday.

6.3 Method and Application of Payments

You shall pay your continuing weekly royalties (including minimum royalties), advertising fees,

and all other fees you are requiredtopap@ b o 6 s Dai qu i r,ingccorddhcavgtls , Se a
the procedures designatdsy D6 b o 6 s Dai qui r i, hich pMcedgesD 6 b9 a&f 00
Daiquiris, Wings, Seafoolasthe discretionto changeat any time upon written notice to you.

Payment of royalties and fees shall be made by electronic funds transfer or direct deposit.

At no time will You sell, encumber or assign any of Your revenue stream, which includes, but is
not limited to, current or future customer charges, to any other party without the prior written
consentoDé6boés Daiquiris, Wings, Seafood

D6bobs Dai qui r hasthe right ta gpply anyayménbitaeteives from You to any

past due amount YaawetoDO b o 6s Dai qui r regardles®fihawdsuindicdtetreef o o d
paymenis tobeappliedD 6 b o 6 s Dai g u i rrieseryes s righgts chan@dha mammed

in which you pay any and all fees you are requiredtop&yGob o 6 s Dai qui r ats, Wi n
any time upon written notice to you.

6.4 When PaymentsBegin

Your obligation to pay continuing weekly royalties (or minimum royalties)ahdr fees begins
on the date Your Business opens for business, or six (6) months from the Effective Date of this
Agreement, whichever is sooner.

6.5 Audit

D6bobds Dai qui r hasthe right durgng norm8&l ev@king foowars to audit Your books

and records, including Your tax returns with respect tooDlieb o 6s Dai qui ri s, Wi
Business. If an audit discloses an underpayment of royalties, advertising, or other fees payable
under this Agreement, You shall immediately pay thesounts toDd bo és Dai qui ri s,
Seafood together with accrued interest on the amount underpaid in accordance with Section 6.9

of this Agreement. In addition, if the ueghayment exceeds two percent (2%) of the total royalty,
advertising, or other fee payable for any period covered under the audit, You shall reimburse
D6bobs Dai qui r forsall exphmsesqactually Bauraeti Bydlwo 6 s Dai qui ri s
Seafood n connection with the audit, including re

6.6 Training Feesand Costs

D6bobs Dai qui r iwd notchdrgeadesfor th&natial traanoglprogramfor Your
OperatingPrincipal, manageif any,if you arealegalentity, or You andyour managerif any, if

you areanindividual and up to one (1) additional Business staff. However, if additional persons
aretrainedDdbodés Dai qui r may,chalatraigisgfee c6$200 peoperdonper
day.Do6bods Dai gui r imayalsodiargeg sajningSfee dof aomtiduing education
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programs at cost plus an administrative fee determindd®yp o 6 s Dai qui r fos, Wi n
all training offered byD6 bo 6s Dai qui r | ou shaNipaygasy, costS efaravel,o d
lodging, meals and other incidental expenses that You and Your employees incur. You shall also

pay for the cost of business class transportation, lodging, meals, and other incidental expenses
incurredbyD6 bo 6s Dai qui r insonnedion withsany traéheg dorauctd at Your

site.

6.7 Consulting Feesand Costs

In addition to the periodic advisory assistance described in Section 5.3, optional consulting
services may be made available to Youlb§ b o 6 s Dai qui r iorsa perWiunfees |, Se
basis, at a rate determineg Do bo 6s Dai qui r jphlsreinwursemenyf diréce af oo d
costs. You shall promptly pay such consulting fees and reimburg¢6 boés Dai qui ri s,
Seafoodfor all incidental expenses incurred Byd b o 6 s Dai qui r iingendeMig ng s ,
such consulting services, including, but notited to, the cost of business class transportation,
lodging, meals, and telephone, fax, and courier charges.

6.8  Transfer Fee

Youshallpaytd 6 bo 6s Dai qui r atsnsfeM&e ofgesty-fivePpereerit P5eh)dof
our thencurrent initialfranchise fee or five percent (5%) of the sales price, whichever is greater,
as a condition of, and prior to, any Transfer.

6.9 Interest on Late Payments

Any payment notreceivedliyé b o 6 s Dai q ui r whenduewill begrsntereSa ant o o d
and one half (1.5%per yearor at the highestrateallowed byapplicablelaw on the datewhen
paymentis due, whicheveis less.Interestchargeson late paymentsare intendedto partially
compensatdD 6 b 0 6 s Dai qui r ifer,loss@iusegfshe fun8sandffon mtdrnal
administrativecostsresultingfrom late payment which would otherwise be difficult to measure
precisely. The fact that such charges are imposed shall not be construed as a viai¥eb of 60 s
Daiquiris, Wings, Seafoads r i ght to ti mely payment.

6.10 Supplier and Product Evaluation Fee

If You would liketo usealternativesupplierfor a product oserviceto beused in orsold atYour
D6bobds Dai qui r Business\éxaem is instaScesavhareomg have designated a sole
supplier of any product, item, good, equipment service or supplies), You must submit a Supplier
and Product Evaluatidrorm (assetforth in Section7.3.3)andmayberequiredto paya Supplier

and Product Evaluatioriree.The currentSupplierand ProductEvaluationFeeis onethousand
dollars($1,000) for each alternative supplier request You submit to Us. If a fee is required, it is
due and payable upon submission of an alternative suppliggsedt is not refundable under any
circumstances. We may grant or deny any such request in our sole and absolute discretion.

6.12 Priority of Payments

All fees paid in accordance with this Section 6, inclusive, shall be paid on a preforég basis,
before the paymentof operatingand capital expendituresjncluding, but not limited to, rent,
vendors, suppliers, distributors, advertisers, salaries, commissions, and in advance of all
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distributions and remunerations by You to Your Operating Principal and/or Related Parties.
7. OBLIGATIONS OF FRANCHISEE

7.1 Useof Trade Nameand Marks

7.1.1 Permitted Use

You may use the Trade Name and Marks only in the operation @éhé® o 6s Dai qui ri s .
SeafoodBusiness withirthe ApprovedTerritory in accordancevith the termsandconditionsof

this Agreementind subjecto thelimitationsspecifiedoyDd b o 6 s Dai qui rintthe Wi ng
Manualor otherwisen writing. You shall not, under any circumstances, use the Trade Name

or any of the Marks, includingfi D6 b o 6 §®06 baondds Dai qui r i,s0o, iWi nagnsy,
manner, in the name of your corporation, limited liability company, partnership or other

legal entity. You may not license any third partyto uB& b o6s Dai qui r Trade Wi n g s
Name and Marks. You may not use the Trade Name or Marks on the intemrgtelactronic
advertisingor socialmedia,including but not limited to on Facebook®,Twitter®, Instagram®,

YouTube® or other similar electronic advertising or social media without our prior written
consent. You may not use any other trade name or marks at the Approved Location, or in
connection with thd 6 bo 6s Dai qui r iBssinessVvwithgusthe efeess fwaterd

consent and directon @6 bo 6s Dai qui r.iYsyshaWiefmam $ram eSgagng io o d

any action (or failing to take any action) that causes or could cause damage to the Marks, the

System, or the goodwill associated with fdarks. D6 bo6és Corporate i s req
control over all soci al media pages for wever
without prior written approval from D6bobs Ci
intellectual spropeheypodp®dtbpwydof DObods Corpo

website is changed without prior written consent.
7.1.2 Changesin Trade Namesand Marks

D6bobs Dai qui r i lasinvedfedsuppstantialtiie, anfergypadd money in the
promotionand protection of its Trade Name and Marks as they exist on the Effective Date.
However, Youand 6 bo 6 s Dai qui r recognizéNanrighds,in inBaegible praperty

such as the Trade Name and Marks are often diffio@stablisranddefendandthatchangesn
theculturalandeconomicenvironmentvithin whichthe Systemoperate®r third-partychallenges
toD6bods Dai qui rd sghtsinWeMagksmay ntakeacthangesin the Trade Name

and Marks desirable or necessddy® b o 6 s Dai qu i r thereforeWwsdsarvgiterightSe af oo
to changeits TradeName and Marks (althougih has nopresent intentiorio do so) and the
specifications for each whedd6 b o 6 s Dai qui r ibalieves Watsughschange®wvallf o o d
benefit theFranchiseNetwork. D6 b o 6s Dai qui r iwdl dothWinmmannerthdte af oo d
minimizescostto You. You agree that You shall promptly conform, at Your own expense, to any

such chages.

7.1.3 Advertising Materials

You agreetosubmittoD6 bo 6s Dai qui r copiesof dliadvertsingnmaedadsthad o d

Youproposdo use at least two weeks before the first time they are broadcast or putilshddo 6 s

Daiquiris, Wings, Seafoodill review the materialswithin areasonabléime andwill promptly
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notify You in writing asto whether it approves or rejectsthend6 b o 6 s Dai qui ri s, Wi
may not withhold its approval unreasonably. For purposes of this paragraph, advertising materials
that differ from previously approved materials omysuchvariablesas dateor price will be
consideredobepreviouslyapprovedEvenf D6 b o 6 s Dai qu i rapgquespéciiied s, Se:
materials, itmaylaterwithdrawits approvalin its soleandabsolute discretion, including, without

limitation, if it reasonably believes this is necessary to make the advedisifagmto changesn

the Systemor to correctunacceptabléeaturesf theadvertising, including any misrepresentation

in the advertising material.

7.1.4 Legal Protection

You agree tonotifDbd bo 6s Dai qui r iinemediady im gvriting if Yeuaéconmed

aware of any unauthorizacseof D6 bo6s Dai qui r © SradeNAmenMpks,or Se af o0
System.You shall promptlynotify D6 b o6 s Dai g ui r iinswriting\if ang slaim, Seaf o
demand or suit against You or against Your principals.sf@alipromptlynotfyDo b o 6 s Dai qui
Wings, Seafoodh writing of any claim, demandor suitagainstyou or againstyour principalsin
connectiorwith Your useof theTradeName Marks,or SystemIn any actioror proceedingrising

fromorin connectiorwith anysuchclaim,demandorsuit,YouagreghatD6 b o 6 s Dai qui ri s
Seafoodmnay select legal counsel and has the right to control the proceedings. In certain cases, as
described in Section 8.5 of thisagreemé&n§ b o 6 s Dai qui r wikindenwifyrargdls , S e a
hold You harmless.

7.2 Site Selectionand Approval, Leaseor Purchaseof Location

7.2.1 Site Selection

You shall,on Your owninitiative andat Your own expenselocate obtainandoccupythesitefor

your D6 bobés Dai qui r BusinessWhersiteshall b8 &nairfirocum a0, square feet

for ra D6bobs Dai qui r i s ,Busindssnanpsd ,shall $nea fronondm
demographic/geographiequirementsasdescribedn theManual,whichvaryby region.You are
responsibldor completingandsubmittingtoD6 b o 6s Dai qu i r ifosreviewdnc g s |, S
approvalthe information and materialsregardingyour proposedsite. D6 b o 6s Dai qui r i s,
Seafoodwill issue its preliminary approval or disapproval of your proposed site within 30 days
afterDObods Dai qui r has teceiWidlhoftle,infodnat@rrmmalerialsD 6 b 0 6 s
Daiquiris, Wings, Seafooohaynot withhold its approval unreasonally6 b ®digsiiris, Wings,

Seafoodwill not be deemed to have withheld its approwateasonablyf the proposedkite fails
tomeetD6bods Dai qui rd thencuvéntstapdards aBdpexificationdasD 6 b 0 6 s
Daiquiris, Wings, Seafoodeterminesn its soleandabsolutediscretion.If, afteryour submission
toD6bobs Daiquirbdbs,of Witihgs ,ne$ edsmwas dDoaci ugnueinrtiss,,
Seafoodissues an approval gbur proposedsite (theil Ap p r low e at yowshabspbmita

copyof theproposedeasefor the Approved Location before you sign the lease.

You acknowledge and agree that our recommendation or approval of a particular site for

theDObods Dai qui r i Businesd/and apginfornfateom commudicatedto you

regarding our site- selection requirements or criteria, do not constitute a representation or

warranty of any kind, express or implied, as to the suitability of the location or for any other

purpose. By approving a particular site fortheD6 b o és Dai qui r iBusinesd/i ng s,

D6bobs Dai qui r i does ndtigmacpstee th&thealf doboodd s Dai qui ri s,
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SeafoodBusiness will be successful. You acknowledge that your selection of the site for the
D6bobs Dai qui r iBusinesds lnaged on Y&ue avh iodemkendent investigation
of the suitability of the site.

If you do not locate an Approved Location and enter into a lease or purchase agreement for the
Approved Location in accordance with paragraph 7.2.2 below within thirty (30) days of the
Effective Date D6 b o 6s Dai qui r imay terfifiate this AgreSneeat.f Yow rereby
acknowledgethabd b o 6 s Dai qui r wil not rélinch tgesinitial Sranahise eed to

You if You are unable to secure a satisfactory site.

7.2.2 Purchaseor Leaseof the Location

As stated above, Yomnust lease, sublease or purchase the Approved Location within thirty (30)
days of the Effective Date. If you fail to do so, we have the right to immediately terminate this
Agreement. We have the right, but not the obligation, to review the businesfeamgslease,
sublease, lease renewal or purchase contract for the Approved Location before You sign it. You
mustincludeall of theprovisionssetforth in theLeaseRiderattachedo this AgreemengsExhibit

H, alongwith anyotherprovisionwe designatein theleaseagreementor the ApprovedLocation.

You shallnot executea lease subleaseleaserenewalor purchaseagreementyr any modification

to any lease, sublease or lease renewal, without first obtaining our written approval. If we
disapproveof Your lease subleaseleaserenewalor purchaseagreementthe ApprovedLocation

shall be deemed disapproved and you shall have no right to open or opeiatethe 6 s Dai qui
Wings, Seafoodusiness at such locatiolou acknowledge that our approval of the lease,
sublease, lease renewal purchasecontract, asapplicable,doesnot constituteawarranty or
representation of any kind, express or implied, as to its fairness, suitability, or for any other
purpose. You arestrongly advisedto seeklegal counselto review, negotiateand evaluatethe
proposedeasefor the Approved Location on Your behalf. You shall provide us with a-fully
executed copy of the leasibleaseleaserenewalor purchasecontractwithin five (5) business
daysfollowing thedate such agreement is fully executed.

7.3 Quality Control

7.3.1 BusinessConstruction and Opening

(@) Plans and Specification 6 b o 6s Dai qui r wikprovilWiyougvith, Seaf
its thencurrent generic, prototypical plans for atypitab bo6s Dai qui ri s
SeafoodBusiness, including a sample layout for the interior of a typical franchised
location. You acknowledge thatichplansandspecificationshallnot containthe
requirementsf any federal, state, or local law, code, or regulation (including,
without limitation, those concerning the Americans with Disabilities Act (the
AADAO) or similar rules governingspubl ic
for persons with disabilities), nor shall such plans contain the requirements of, or
be used for, construction drawings or other documentation necessary to obtain
permits or authorization to buildyoord6 b o 6 s Dai qui r BusinessWi ng s,
It shall be Your sole and absolute responsibility to construddtbeb o 6 s Dai qu i
Wings, Seafoodusiness in accordance with all applicable laws, including the
ADA and local laws, rules and regulations governing public accommodations.
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(b)

(©)

(d)

(e)

(f)

Adaption of Plans and Specificationéou shall, at Your sole cost and expense,
employarchitectsdesignersengineer®or othersasmaybenecessaryo complete,
adaptmodify or substitutehe sampleplansandspecificationgo D 6 b Daigsiiris,

Wings, Seafoogrior to commencing constructionoftbed b o 6 s Dai qui ri s
SeafoodBusinessD6 bo 6s Dai qui r iwd revieWssuchgptans arf@le af o o
specifications and will approve or provide comments on the plans and
specifications to You.

D6bods Dai quiriés AN . Y@es vshall Shet acbronerce
construction of theD6 b o 6 s Dai qui r i BusinesgViumilp 6 b o & a f C
Daiquiris, Wings, Seafoodpproves, in writing, the final plans and specifications

to be used in constructingtbed b o 6 s Dai qui r BusinessMdnaeths , Se ¢
final plans are approved, You shall causethé b o 6 s Dai qui ri s, Wi
Business to be completed in full accordance therewith.

Alterations and ModificationdfDé6 b o 6 s Dai qui r detwrmnedthatgs, S
theDObob6s Dai qui r BusinessS\iothegngbuilt, & easriotbualtl

in full accordancwiththefinalplansD6 b o 6 s Dai qui r shallhavéeVi ng s,
the right to require You to cause to be made all alterationsodifications of the
D6bobs Dai qui r Business\Wabnoghso,0 sS eDaafioqoud r i s, Wi
deems necessa).6 bo ds Dai qui r maycondui witly Yoy, toshe af oo d
extentD6bods Dai qui r deemaneddssarygnthecorSteuetiorand d
equippingoftheD6 bo 6és Dai qui r iBasjness¥bunigvsll,be &d af oo d
remain Your sole responsibility to diligently design, construct, equip and otherwise

ready andpentheD6 bods Dai qui r BusinessWi ngs, Seaf oo

Zoning and PermitsYou shall be responsible, at your expense, for obtaining all
zoning classifications, permits clearances, certificates of occupancip @nd o 6 s
Daiquiris, Wings, Seafoodusinessclearanceswhich may be required by
governmentaauthoritiedortheD6 bo 6 s Dai qui r BusinessWi ngs, S

InsuranceCoverageYou shallobtainandmaintainin forceduringtheentireperiod

of suchconstructionsuchinsurancepoliciesrequiredunderYour leaseagreement,

in addition to such policies and coverage amount®asb o 6 s Dai qui ri s,
Seafoodmay designate in its sole discretion. Currently, you must have the
following insurance at a minimum:

1 Comprehensivgeneraliability insurancewith limits of atleast$1,000,00(erpersorper
occurrencdand $2,000,000 aggregdte bodily injury) and at least $50,000 for property
damage per occurrence;

1 Personal injury and advertising injury insurance with limits of at least $1,000,000 per
occurrence;

1 Liquor Liability insurance in the amount of $1,000,000 per occurrence (and $2,000,000
aggregate);

D6bobs
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1 EmployerPracticed.iability insurancewith limits of atleast$1,000,000;

1 An UmbrellaLiability insurancepolicy with alimit of atleast$1,000,000;

T AAl I ri sko insurance on the prdamagebgfie, equi
windstorm, flood, casualty, theft and other risk usually insured against by the owners or
lessorof similar property for atleast100%of thereplacementostof theproperty.Unless
you obtain a written waiver from us, aly6 bo6s Dai qui r iBssinestwi ngs,
sustaining loss or damage must be repaired, restored, or rebuilt within 60 days after the
date of the loss atamage;

1 Automobile liability insurance on each vehicle used in the business within the minimum
coveragdimits asrequiredby thelaw of the stateor jurisdictionin which you areengaged
in business; and

T Workerds compensation or similar i nsuranc
jurisdiction in which you are engaged in business. This insurance must be maintained for
traineesaswell asfor thoseemployedrengagedh theoperatiorofyourD6 b o 6 s Dai qu i
Wings, Seafoo@usiness, if required by your state or jurisdiction.

(9) Licensed Contractorsyou shall use licensed general contractors, designers and
architectsin performingany and all constructionwork attheD6 bo 6s Dai qui
Wings, SeafoodBusiness, including in connection with any remodeling or
renovationsDO bo 6s Dai qui r iexpresshyMiscags any warantyo o d
of the quality or merchantability of any gooaisservicegrovidedby architects,
contractorsor any other personsor entities to whichDbé6 bo és Dai qui ri s,
Seafoodmay refer YouD6 bo 6s Dai qui r isgtredponsiddesar Seaf
delays in the construction, equipping or decorationofadyb o 6 s Dai qui r i s
SeafoodBusiness, or for any loss resulting fromtbed bo 6s Dai qui ri s,
SeafoodBusiness design or construction. You acknowledgeDhatb o 6 s Dai qui
Wings, Seafoodhas no control over the landlord or developer, and numerous
construction and/or related problems that could occur ang ttedaopening of the
D6bobs Daiqui r BusipessWi ngs, Seafood

(h) D6bobs Dai gui r ibs\ccesstd Buginessand PrecaeksRapatts
D6bobs Dai qui rshalhavel¢cessgtekeDo Beaso®di qui ri s
SeafooBusinesatall timesduringtheTerm,including while work is in progress
and may require alterations or modifications of the construction oDtheb 0 6 s
Daiquiris, Wings, SeafooBusinessthab 6 b o 6 s Dai qui r deems Wi n g s
necessary to ensure brand uniformity and system standard compliance.

() Final Inspection,Approval You shall promptlynotfy D6 boés Dai qui ri s,
Seafoodof the date ofcompletionof the constructionof theD6 b o 6s Dai qui
Wings, Seafoo8usinessD6 b o 6s Dai qui r shallhavétherrighsto Se af
conduct a final inspection of ti26 b o 6 s Dai qui r BusinessWfiom g s , S
shallnotopenthB 6 bo6s Dai qui r Business\Wr buginess witBoaita f o o d
the express written authorization®@® b o 6 s Dai qui r,iaslD6 Wo &g s ,
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0)

(k)

Daiquiris, Wings, Seafodds a ut h or i maybeiconditionedoponyqure n
strict compliancewith the specificationof the approved final plans and with the
standards of the System.

Installationof EquipmentFurnishingsFixtures,andSigns/Décar

You shall install and use in and aboutthe D6 b o 6 s Dai quiris,

Seafoo® Business only such equipment, fixtures, furnishings, interior and
exterior signage, and otheersonaproperty whichstrictly conformsto the
appearanceyniform standards, specifications and procedure® 6fb o 6 s
Daiquiris, Wings, Seafooand the System, as may be revised from-tiore

tmeinD6bobs Dai qui r isde,discwiion. gusch iterSseasef o0 0 d

someti mes referred t o handFeuirnnicsohlilnegcst.

You shall purchaseandinstall all Equipment and Furnishings only from

thosesupplierB 6 bo6s Dai qui r designated/orapprevesirtSe af o

its sole discretion, including affiliatesbf6 b o 6 s Dai qui r.i s,
D 6 b o digsirisPNings, Seafooshall have the right to retain any rebates

or incentives offered byuch vendors or supplie@.6 b o6 s Dai qui ri s

Seafoodreserves theight to beone of, or the sole, supplierof any
Equipment and Furnishings and may derive revenue, benefits, or other

material consideration from such purchasBsb b 0 6 s Daiquiris,

Seafoodshall have the right to inspect and approve all Equipraedt
Furnishingsandtheir installationto ensureyour compliance withDé b 0 6 s
Daiquiris, Wings, Seafo@éds Syst em Standards and

St

You agreethatall decoroftheD6 bo 6s Dai qui r BusinessWi ngs,
mustbepreviously approved b 6 b o 6 s Dai qui randmustWi ngs,
complywithDo bods Dai qui r stangdard¥/asndgssriped e af 0 c
the Manual or in other written communication® b o 6 s Dai qui r i s,
Seafoodprovides to you, which may be periodically revised.D6 b 0 6 s
Daiquiris, Wings, Seafoashall be deemed to be the owner of all copyrights

in and to all forms of art or other visual media displayed in the Business,
including picturesdrawingsphotographand itemghatD6 b o 6s Dai qu i
Wings, Seafoodlirectsyou todisplay(thefi A r aswéll asall intellectual
propertyrightsin andto the Art. You shall not, withoub6 b o 6 s Dai qui
Wings, Seafoods pri or written conbemmea al | c
fixture of Your D6 bo 6s Dai qui r Businessvdndnygusshall Se af c
not display or use the Art in any other business. Your failure to maintain
youuD6bobés Dai qui rBwss i ndeceigdmpliaSceviahf o o d
D6bobs Daiquirds,s pM mnigfsi, c &Steiadmso dand
in the Manual or otherwise constitutes a material breach of this Agreement.

Completion and Opening RequiremenY®u shall complete construction of the
D6bodb6s Dai qui r iBssinestMindugling, all &teraf ama idterior
carpentry, electrical painting, and finishing work, and installation of all furniture,
fixtures, equipment, anslgns)in accordancevith theplansapprovedn writing by
D6bobés Dai qui ratsyourexpénsemdopentt&b a b ®@aadiris,
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Wings, Seafoo@8usinesgo thepublicnolaterthantwo hundredandten(210)days
aftertheEffectiveDate(thel Re q WOpeniegpat ed) . Ti me i s of t
may notopenth® 6 bo 6 s Dai qui r iBssinesswo thegpsblic usie af o0 o «
D6bobs Dai qui r iissyes aVrittean sapproval eaatfioozmgl your
openingD6 bods Dai qui rwilbnptissie its gpproval, Suedaydu avih d

be prohibited from openinghe Business,if (a) the Businesshas not been
constructecandequippedn accordancewitb 6 b o6 s Dai qui ré s, Wi r
standards and specifications, (b) you fail to successfully complete initial training,

or (c) in view of D6 bo0s Dai qui rios, méinm@eame&&af o
Daiquiris,Wings, Seafoodletermines you and your employees are not prepared to

open.

OpeningwithouD6 bo 6s Dai qui rdass,wrWitntgesn cSeeratfiofoidc
are prepared to deo is a material breachof this Agreementand constitutes
infringementonD6 bo 6s Dai qui r o sitelleckval propestyrighS,e af o o d
justifying injunctive relief andtermination of this AgreemenBy certifying that

D6bobs Dai qui r i6osanagénemtdpaievesYeaee preparddto
commencebusinessD6 bo6s Dai qui r ideesnot@lanangesthat Se af o0 ¢
theD6bobds Dai qui r iBsisinesgWilhbg su¢ccesSW auf sacoeds

will depend on a number of factors, including general economic conditions and

Your skill and hard work which are noihinD6 bo ds Dai qui rds, Wi r
control.

7.3.2 Compliancewith Manual

YoushalloperateYourD6 bo 6s Dai qui r Businessigompetecompaacaiitto o d

the standardsand specifications, as set forth in the Manual, or otherwise in wribng.b o 6 s
Daiquiris, Wings, Seafoothay make changes to any of these standards and specifications, at any
time, nDé6bob6s Daiquiribs, sWi pg sdisacion distmwidadgeésaay
necessitatehe purchaseof equipment,supplies,furnishings orother goods, completionof
additionaltraining by Your employeesremodelingof theD6 bo 6s Dai qui ri s, Wi
Business,or other costto You. You shall promptly conform to the modified standardsand
specificationsat Your own expenseYou shall,atall times,keepYour copy of theManualcurrent

(by, for example,inserting in it revised pagesgiven to You by D 6 b ®aiquiris, Wings,
Seafoodanddeletingsuperseded pages, or downloadingf@@m b o 6 s Dai qui rdss, Wi r
website, the current version of the Manual upon notification of any revision to the Manual). If

there is any dispute as to the requirements of the Manual at any point in time, the terms of the
master copy of the Manual maintainedibp b o s Dai qui r wilkcontraNi ngs, Sea:

You shall at all times treat the Manual, any other manuals created for or approved for use in the
operatioroftheD6 b o 6 s Dai qu i r Businessaldtheigfermatiéheoatdinedhetein

as confidential, andhall useall reasonablefforts to maintainsuchinformation as secretand
confidential. Except for those portions of the Manual thiab b o 6s Dai qui ri s, Wi
designates, in writing, as appropriate for copyinganduse Bt¢thb 0 6 s Dai qui ri s, Wi
Business, You shall not, at any time, copy, duplicate, record, or otherwise reproduce the foregoing
materials, in whole or in part, nor otherwise make the same available to any third party without

our prior written consent.
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7.3.3 Required Productsand Services

You must offer all of the products and services we designate. We have the right to modify these
items from timeto-time, at our sole discretion. You may not offer or sell any other product or
service without our prior written consent. You must use thertapy and nonproprietary
techniques, materials and supplies we designate in the Manual. You must provide all services
(including Proprietary Services) in accordance with the standards and specifications set forth in
the Manual. You must, at all times, mi@in sufficient staff, materials and supplies to meet
reasonably anticipated customer demand.

(@)

(b)

(©)

Approved SuppliersWe have the absolute right to limit the suppliers with whom
you may deal. We may require you to purchase certain items, products, services,
signs furnishings suppliesfixturesandequipmentrom usor distributorswe have
approvedUnlesswe specifyotherwisen writing, you mayberequiredto purchase

all goods, items, products, equipment and services required for the development
andoperationof the Businessrom our approvedr designateguppliers We have

the right to designate one supplier for any given item or service. We may provide
you with a list of suppliers, which list may change over time. While the suppliers
includedon this list may be mandatedapprovedand/orrecommendedye reserve
theright to changehis list, from time-to-time, in our solediscretion.Notifications

of changes to the approved suppliers list will be communicated to you through
changes to the Manual or other written communications, including via electronic
mail. We may revoke approval of suppliers in our sole and absolute discretion, at
ary time, upon written notice. We may become an approved supplier, and/or the
only supplier, for any item, product, good and/or service at any time. We reserve
the right to own an interest in any entity that will act as an approved supplier for
any or all poducts and services You will use, offer and/or sell inBhé b o 6 s
Daiquiris, Wings, SeafooBusiness.

Rightto DeriveIncome We mayderiveincome,consideratiorpaymentsandother
benefits on account of your purchase or lease of any prodeactsces, supplies,
equipmentnd/orotheritemsfrom usor anysupplier,includingapprovedsuppliers
and/ordesignatedguppliersThisincomemaybederivedin anyform, includingas

a rebate from various suppliers based on the quantity of Sylstrohisee
purchases. We may use these benefits for any purpose we deem appropriate. We
arenotobligatedto remitanybenefitsto you andreservetheright to retainall such
benefits.

Alternative Suppliersif you want to purchase any iteqroduct service, goods,
equipment or supplies from a supplier or distributor who is not on our approved
list, youmayrequesburapprovalof the supplieror distributor(exceptin instances
where we have designated a sole supplier of any product, item good, equipment,
service or supplies), which we may grant or deny in our sole and absolute discretion.
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The proposedsupplier'sor distributor'sproductor service,as applicable, must
conformin everyrespectto our standardsand specificationsandthe supplier or
distributor must have a good business reputation and be able and willing to provide
sufficient quantities of the product and adequate service to you. The supplier or
distributor must also provide us with any information we request in ordeatpza

the supplier's or distributor's suitability, and the composition and confooiiitig
productto our standardsThis evaluatiormayincludea sampling of the product at
either the supplier's/distributor's or our place ofihess as we may designate.
Where appropriate, we may require the supplier or distributor to provide us with
product liability insurance. All suppliers and distributors must agree to provide us
with reports concerning all purchases by you or other franehiS®@u may be
requiredto pay us a Supplierand ProductEvaluationFee ofnot morethanone
thousandiollars($1,000)for eachalternativesupplierrequest You submit to Us.

We cannot predict with any certainty how long any evaluation will take, however,
we will attempt to complete our evaluation within thirty (30) days. Upon the
completion of our evaluation, we will inform you of our approvalisapprovabf
yourrequestlf we approvethesupplieror distributor,thesupplier or distributor is
added to our approved list, however, our approval of a supplier or distributor relates
only to the item or product line evaluated and specifically approyers b

Our standardsspecificationsandothercriteria, for supplieror distributorapproval

have been developed by us, our affiliates, and/or or principals through the
expenditure of extensive work and time, aade considered confidential
information. Therefore, we do not make our standards and specifications or our
other criteria for supplier or distributor approval available to you or suppliers.

(d) Modifications We may modify our specifications and standards for any item or
revokeour approvalof anysupplieror distributorwho fails to adherdo our quality
standards or other requirements. We may limit the number of potential suppliers
that we consider for approval and, for some categories of products, we may
designate a thirgharty or ourselves as an exclusive supplier.

NEITHER D6 BO6S DAI QUI RI'S, WNORATSPARERRSF OOD

OR AFFILIATES, MAKE ANY EXPRESS OR IMPLIED WARRANTIES

REGARDING ANY ITEM OR SERVICE, AND D6 BO6 S DAI QUI RI ¢
WINGS, SEAFOOD AND ITS AFFILIATES EXCLUDE (AND EXPRESSLY

DISCLAIM) ALL IMPLIED WARRANTIES OF MERCHANTABILITY

AND FITNESS FOR A PARTICULAR PURPOSE exceptas setforth in a
particularwrittenwarranty if any, provided in connection with a particular item or

service.

(e) FurtherRestrictions You shall not offer or sell any product, item or service we
have not designated or expressly approved in writing without our prior written
consentwhich maybegrantedor withheldin our soleandabsolutediscretion We
reserve the right to sell products and services to you for a profit.

()] Purchasing Programs, Promotional Program#& may establish national or

A-22

D6bods Daiquiris



(9)

7.3.4

regional purchasing programs for the purpose of negotiating purchases of certain
products and/or services from approved or designated suppliers. The purchasing
programs may (but are not required to) benefit you by reducing prices, increasing
reliability in supply,improvingdistribution,andestablishingonsistenpricing for
reasonable periods to avoid market fluctuations. Hational and/or regional
purchasing program is established for the region where your Franchised Business
is located, you must participate in the program.

Pricing You must offer all Proprietary Services, products and services that we
designateWe reserveaheright to prohibityou from chargingpriceslower thanour
published prices for any service or item, to the maximum extent allowed by
applicable law. We may also suggest pricing to you from-torténe. We may
change the types of authorized goods and services, and the prices for authorized
goods and servicesold by You in our sole discretion. There are no limitations on
our right to make changes.

Inspections

In an effort toadvance the protection and enhancement obtbeb o 6 s Dai qui r i s,
brand and the MarksD6 b o 6 s Dai qui r i and/or Wi degigeated &enésfoo o d
representatives may conduct periodic quality control and records inspections Dfétheo 6 s
Daiquiris, Wings, SeafooBusiness at any time during the Term. Inspectioay be madewith

or without prior notice. Without limiting the foregoing,you grantDé b 0 6 s
Seafoodand its agents the right to: (a) enter uponRh@ b o0 6 s

premises for the purpose of conducting inspections, and you shall cooperddedwitto 6 s Da i q
Wings, Seafood s r e p r e ssechihspettiongg rendearimgsuchassistancasthey may
reasonably request; (b) photographybud b o 6 s Dai qui r Business\Whdrolgserve Se af
and record vi de operatibnforyconsecutiv®uirdermittenspsriddsasD 6 b 0 6 s
Daiquiris, Wings, Seafoodeemaecesary; (c) interview your personnel and customers; and (d)

inspect and copy any books, records, and docunmelatedto yourD6 b 0 6 s

SeafoodB u s i nopesatodYoushalltakesuchstepsasmay be necessary to correct immediately

any deficiencies detected during any such inspection. If any inspection reveals that you are not in
compliance with any provision of this Agreement, the Manual, or abyé@b o 6 s

Seafood s

standards and/ or specifications, you

this Agreement and 6 b o6s Dai qui r ishkall haVdithegight to ®renmdtbs o d
AgreementsprovidedunderSection10.2of this Agreementjf youfail to curethe beachbefore
the expirationof all applicablenoticeandcureperiods.You furtheragreethat You will reimburse

Dobods

Dai qui rfier, W agrseprSeadmtoalti veds ti me

inspection atth® 6 bo6s Dai gqui r iBasinessNis nequised wh&neaaviolationdhas
occurred, and You have not corrected the violation.

7.3.5

You must present customers with such evaluation cards or forms as the Franchisor may
periodically prescribe, for return by the customerBt® b o0 6 s

Customer Satisfaction

A

scores from the customer response forms do nothéeb o 6 s Dai qui ré s ,-t We m
o]

current standards, as may be described in the Mabualp

0s Dai qui r imay, Wi

A-23

D6bods Daiquiris

Wi

Dai quiris,
Dai qui r BusipessWi ngs,

ui

Daiquiris,

Dai quiris

s h

ar

Dai qui r.ilfsfour Wi ng s,

gs
ng



suggest ways in which You can improve Your scdfééou donottakeimmediategffectivesteps

to bring Your operationinto conformitywith D6 b o 6 s Dai qui rd s ,s tWi mdyasr, d sS,e
failure to do so will constitute a material breach of this Agreement, and You shall be subject to
termination pursuant to Section 10.2.

You shall respond to all customer complaints suggestions and the likemad, éelephone, or
regular mail within 48 hours of submission by the customer or prospective customer.

You shall install a video and/or security system, in a manner we deem acceptable, in our sole
discretion, and shall provided6 b o 6 s Dai qui r wit access to\ges the videcaat o o d
any time.

7.3.6 MaintenanceRequirements

All equipmentepairsshallbe completedwithin seventytwo (72) hours.Any damageari wo r n 0
equipmenshallberepaired(reupholsteredetc.)everysix months,or asneeded. Interiowalls of
commonareashallbepaintedorii t o0 u « e®edysix monthsor asneededYou shallmaintain
theDObods Dai qui r Businesswi ascgrdance Gidn ¢hé requicements set forth in

the Manual. From timéo-time,D6 bo 6 s Dai qui r maytequié Yougosremodelelh f o o d
orpartofthd 6 bods Dai qui r Business\Wndipychase newe eqdipmmend furniture,
fixtures, signs and other such itemsa® b o 6 s Dai qui r idesignat&giinntg sole Se af
discreton. You must promptly, at Your own cost and expense, remodel, refurbish, and improve
theD6bobds Dai qui rBusiness@asinstoudedby8§ babsoBai qui r.i s, Wi

7.3.7 Notification of Complaints

You shall notifyD 6 b ®@digsiris, Wings, Seafoodromptly if You are served with a complaint

or demand in any legal proceeding that is in any way related tDthéd o 6 s Dai qui ri s,
SeafoodBusiness or if You become aware that You are the subject of any complaint to or
investigation by a governmental agency, governmental licensing authority, or consumer protection
agency. Youshallnotfip6 bo 6 s Dai gqui rimmediatduporgesejptof @rg/reotice o d

of a breachof the leaseagreementor the premises of théd 6 b d®aiqiris, Wings, Seafood

Business. Youmustnotfy6 b o 6 s Dai g u i r aofanyclaMiiansiggsfrom o affecfing o d

the financial conditionofyoub 6 b o 6 s Dai qui r BusipessWi ngs, Seafood

7.3.8 Computer SystemRequirements

You shall purchase andhaintaina computerand pointof-salesystem, as designatbg D6 b 0 6 s
Daiquiris, Wings, Seafoodt he A POS Systemo), t oDdbbeo duss ela ii qu it
Wings, SeafoodBusiness and for reporting purposes. You shall comply with the following
provisions relating to the POS System:

@) You shall update and upgrade the POS System as desigizddtyo 6 s Dai qui
Wings, Seafoodd 6 bo6s Dai qui r mayrequind yougosenterfatea f o o d
separate maintenance and/or suppgreementor your POSSystematanytime,
atyoursolecostandexpense;

(b) You shall record all sales atorfromtbe&® b o 6 s Dai qui r BusinessWi ngs,
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at the time of sale, in accordance with bo 6s Dai qui r i0s, Wi n
procedures, on the POS System;

(c) You shall comply with such requirements determine®iyb o 6 s Dai qui ri s
Seafood from timeto-time, regarding maintenance, training, storage and
safeguarding of data, records, reports, and other matters relative to the POS System;
and

(d) D6bobs Dai qui r Inasthe right toigdependé& ey adcesoany and all
information on your POS System, at any time, without first notifying you. Without
limiting the generalityof the foregoing,you shall, at your sole costandexpense,
permitD6 bo6és Dai qui rGss,i mmendyisat €S eaadf coeosds t o
electronically or otherwise, at all times, without prior notice to ypw b 0 6 s
Daiquiris, Wings, Seafooshall have the right to use the information accessed on
the POS System in any manf@d b o6s Dai qui r idstermindg, ng s,
including the right to use any and all such informatiobida b o 6 s Dai qui ri s
Seafood s Fr anchise Disclosure Docunsent, a
including profit and loss statements, with other System franchisees.

D6BO6S DAI QUI RI' S, WMAKES NO VBARRANDYOOF ANY KIND,
WHETHER EXPRESS OR IMPLIED, WITH REGARD TO ANY THIRD PARTY
MATERIALS. D6 BO6S DAI QUI RI S, WDISCEAMS ABI'E ANDOANDLD
WARRANTIES RELATED TO THE COMPUTER SYSTEM, WHETHER EXPRESS OR
IMPLIED, WRITTEN OR ORAL, INCLUDING BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, INTEROPERABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT, QU IET ENJOYMENT, OR THOSE
ARISING FROM TRADE USAGE OR COURSE OF DEALING. D6 BO0S DAI QUI RI ¢
WINGS, SEAFOOD DOES NOT WARRANT THAT THE COMPUTER SYSTEM WILL
BE FREE FROM DEFECTS OR THAT USE OF THE COMPUTER SYSTEM WILL BE
UNINTERRUPTED OR ERROR FREE.

INNO EVENTWILL D6 BO6S DAI QUI RI' S, WBENBBLE FGRREANF OOD
INDIRECT, CONSEQUENTIAL, INCIDENTAL SPECIAL OR PUNITIVE DAMAGES
(INCLUDING, WITHOUT LIMITATION, ANY DAMAGES ASSOCIATED WITH LOSS

OF USE, INTERRUPTION OF BUSINESS, LOSS OF DATA OR LOSS OF PROFITS)
ARISING OUT OF OR IN ANY WAY RELATED TO THE COMPUTER SYSTEM OR

ITS USE.

7.3.9 Data Security

You shall use your best efforts to protect your customers against any and all data breaches and
cybereventsjncluding,without limitation, identity theft or theft of personalnformation(afi Dat a
Security Breacho). I f a Data Security Breach
associatedwith the D6 b 0 6 s Dai qui r i lwand amlifranghse syst&re@dd bowds
Daiquiris, Wings, Seafoolderebyreserveghe right to (but does not undertake the obligation to)
directly or through its designee, perform or control any and all aspects of the response to such Data
Security Breach, including, without limitatiotheinvestigationcontainmenandresolutionof the
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eventandall communicationsvith the franchise system, vendors and suppliers, customers, law
enforcement Locations, regulatory authoriiesthegenerapublic.You herebyacknowledgand
agreethat a Data SecurityBreach and/or any response to a Data Security Breach may impact
operations of the Business, including, without limitation, interruption in operations. You hereby
acknowledge and agree that neitiied b o 6 s Dai qui r iner,any Wfiite pasents, Sea f
affiliates, subsidiaries, owners, officers, directors, or emplogbkabbe liable to You for any
damagesrisingout of or resultingfrom any DataSecurity Breach or any action or inaction in
response to a Data Security Breach. You shall at all timesrpliemt with all Payment Card

Industry Data Security Standards, any and all requirements imposed by all applicable payment
processors and payment networks, including credit card andcdetitrocessors, anahyandall
stateandfederallaws, rulesand regulationsrelatingto data privacy, data security and security
breaches. You hereby acknowledge and agree thahib o 6 s Dai qui r engagesWi ng s ,
designateathird partyserviceproviderto administeradatasecurityprogram, you will be required

to comply with the requirements of such service provider. It is your responsibility to ensure that
you operate the Business at all times in compliance with all aforementioned laws, rules, regulations
and requirements and yoreastrongly encouragl to engage legal and data security professionals,
including insurance providers to ensure your full compliance and adequate protection.

7.4 Managementand Personnel

After completing your requir edYo8a&enotoeguiredtoof t r
devote a minimum number of hours to the management and operation ddYobhro 6 s Dai qui
Wings, SeafoodBusiness. However, another employee who has successfully complétddo 6 s
Daiquiris, Wings, Seafoddmitial trainingprogramshallbepresenttthe Businessvhenevethe
D6bobs Dai qui r Business\igiopeq fer,busiBessa Yoo shal maintain, at all times

a staff of competent conscientious and trained employees sufficient to operdiedtiheo 6 s
Daiquiris, Wings, SeafoodBusiness in compliance witb6 bo6s Dai qui ri s, Wi
standardsD6 bo 6 s Dai qui r idees noWdirecgas contr8l dabdr or eemiployment
mattersfor You or Your employeesor foranyof D6 b o6 s Dai qui r franchisedd ng s,
and/or theiremployeeB.6 bo 6 s Dai qui r maymak&dsuggestsons aril enayfprovedd
guidance relating to such matters; however, it ig@mtly our responsibility to determine whether

to adopt, follow and/oimplementany of our suggestion®r guidance Notwithstandinganything
containedn this Agreement to the contrary, mandatory specifications, standards and operating
procedures includings set forth in any manual,do not include the terms or conditions of
employmentfor any of your employees, nor do they include mandated or required personnel
policies or procedures.

7.5 Advertising

Recognizing the value of advertising, marketing, @ndmotion, and the importance of the
standardization of advertising, marketing, and promotion programs to the furtherance of the
goodwill and public image of the System, the parties agree as follows:

7.5.1 Grand Opening

You shall spend at least $5,000 foDad b o 6 s Dai qui r iBasjnessMinragrand Se af
opening advertising prograconductedn accordancwith theguidelinedor suchaprogramn the
Manual,in addition to Your regular monthly Local Advertising pursuant to Section 7.5.2 of this

A-26

D6bods Daiquiris



Agreement. Such grarapeningmustoccurwithin two (2) weeksof theopeningof YourD6 b 0 6 s
Daiquiris, Wings, Seafoodusiness.

7.5.2 Local Advertising

You shall spend at least one percent (1%) of Gross Revenue per month on local marketing,
advertisingandpromotionin suchmannerasD6 b o 6 s Dai qu i r imay,init$\solea g s , S
discretiondirectin theManualor otherwisan writing from time-to-time.UponD6 b o 6 s Dai qui
Wings, Seafoodl sequest,You shall provide satisfactory evidence of its local advertising and
promotion expenditures in such manneDa8 b o 6 s Dai qui r ishall diredtiinrthe s Se
manual or otherwise in writing from tirste-time.

7.5.3 Brand Fund Contribution

Youshallpayt®d 6 bods Dai qui r afee (nowb encgertp of Sresa Reveout) to
contribute to the expensé regional advertisingnarketingandpromotionundertakerbyD 6 b 0 6 s
Daiquiris, Wings, Seafootbr the benefit of the System in accordance with the manual or as
otherwise stated in writing from timéo-time.

7.5.4 Websites

Unless otherwise approved inwritingbyd b o 6 s Da i qu i r,¥Ya shalWotastalslish Se af
a separate Website. Howeverp b o 6 s Da i q u i r shal havaihemightdo reqdre that o o d
You have one or more references or webpage(s), as designated and approved in advanbedy s
Daiquiris, Wings, SeafogdvithinD6 b o 6s Dai qui ré s, p i mgispalSeWd b
is currentlywww.dboswings.con{ i Our  WeThed ietr end )fi. Wrelhns iart ietaractive
electronicdocument contained in @etwork ofcomputers linked by communications software,
commonly referred t@as thelnternet orWorld Wide Web, including, but not limited to, any

account, page, or other presence on a social or business networking media site, such as Facebook,
Twitter, Linked In,andoth i ne bl ogs and forumsD{licNés wbakqgquig
Wings, Seafoodshall have the right to require thdbu not have any Website har than the
webpage(s), if any, made available on Our Website.

7.54.1 D6bods Daiquir iWebsiteWi ngs, Seafood

D6bobs Dai qui r irmayappMvaa geparate/Bebsiteffor ¥ali (whichD6 b o 6 s
Daiquiris, Wings, Seafooid not obligated to approve; and which approval, if granted, may later
berevokedbp6 b o 6s Dai gqui r)isubjecttothercgnditions Set farth im thid Section
7.5.4.1:

@) You specificallyacknowledgeandagreethatany Websiteownedor maintainedoy
or for the benefit of You shall be subjecD@®@ b o6s Dai qui rprisr, Wi ng
review andapproval;

(b) Any expenditures by You in connection with any Websitall not count towards
fulfilling Your advertising obligations under this Section 7 of the Agreement;
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(c) Before establishing any Website, You shall submitD®d b o 6 s Dai qui ri s,
SeafoodforD6 bo6s Dai qui r ipsorwritténapmgovalasamel@dff o od 0 s
the proposedWebsitedomainname, format, visible content (including, without
limitation, proposed screen shots), and -n@ible content (including, without
limitation, meta tags) in the form and manie6 b o6 s Dai qui ri s, Wi
may reasonably require;

(d) D6bodbs Dai qui r maydesighatagiagle veéhadornor soppleer for the
purposes of assisting You in creating Your Website;

(e) If approved, Youshall not subsequently modify such Website withbub b o 6 s
Daiquiris, Wings, Seafodds prior written approval
modification;

® You shall comply with the standardsaind specificationdor WebsitesthatD 6 b 0 6 s
Daiquiris, Wings, Seafoordhay periodically prescribe in the Manual or otherwise
in writing;

(9) If required byD&6 b o 0 s Dai qui r i, s’ou sl estpislish susle a f 0 0 «
hyperlinkstoDd6 bo 6s Dai qui ré s, WeAb snigtse Srea f otolder
D6bobs Dai qui r mayrequéstimwrisnggndSe af ood

0
0

(h)  You shall not make any posting or other contribution to a Networking Media Site
relatingtoD6 b o 6s Dai qui r ithe Systevn, the Rrqprietarg Mdrks,o d
or the Franchised Business that: (i) is derogatory, disparaging, or crita df o 6 s
Daiquiris, Wings, Seafoqdii) is offensive,inflammatory, orindecenti(iii) harms
the goodwill andpublic imageof the Systemand/orthe ProprietaryMarks;or (iv)
violatesD 6 b o 6 s Dai qui r iospolicieg/iretating to the eusef o o d
Networking Media Sites.

7.5.4.2 TechnologyFee

In addition to the conditions set forth in Section 7.5.4.1, You may be required tO pdy o 6 s
Daiquiris, Wings, Seafood f ee (t he ATechnol ogy Feed) annual
access to, Our Website. Currently, we do not charge a Technology Fee. If charged, the Technology
Fee shall be paioh quarterlyinstallmentspayableby thetenth(10th) day following the closeof

eachquarter, commencing with the end of the first quarter following entry into this Agreement.

7.5.4.3 Changesto Technology

You acknowledge and agree that changes to technology are dynamic and not predictable within the
term of this Agreement. In order to provide for inevitable but unpredictable changes to technological
needs and opportuniti es, WiNgs Seatoadrskak have bha tighté b o 6 s
establishin writing, reasonableewstandard$or theimplementatiorof technologyin theSystemand

You agree that You shall abide by those reason
Wings, Seafood asifthgr eement wer e periodically revised
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for that purpose.

7.54.4 Artificial Intelligence

You will not, without our written consent, utilize any generative artificial intelligence software, tools, or
technologies, including natural language processing, deep learning algorithms, or machine learning mode
(AGenerati ve Al 0)inthkiopemton df the Fvanchised Busimesscitcluding without
limitation, in advertising, promotion, or marketing of the Franchised Business, communications with
customers, business planning, analysis or optimization, or in any social media. You adgeamie agree

not to upload or share any Confidential Information (including any inputs of information containing trade
secrets, sensitive confidential information, or personal information) with any unapprovegaityrd
platforms, including Generative Aéxcept as authorized in writing by us. In addition, you shall prohibit
your employees from using any Confidential Information in Generative Al. In the event you utilize any
Generative Al, with or without prior approval from us, you shall comply withaals applicable to such

use, including without limitation, all trademark, copyright, and biometric laws, and shall not infringe upon
or use intellectual property of a third party without appropriate authorization and attribution.

7.5.5 Advertising Cooperative

D6bobs Dai qui r iskall hawwithe gght, in iS sdefdisaretion, to designate any
geographic area for purposes of establishing a regional advertising and promotional cooperative
(t he nACo o p etodeterininesiethera Caopedativeis applicableto Your Approved
Territory. If aCooperative has been established in Your area prior to opening the Business, You
shall become a member of the Cooperative no later than thirty (30) days after opening the Business.
If a Cooperative is established subsequent to Your opening of the Bu¥passhall become a
member of the Cooperative no later than thirty (30) days after the date on which the cooperative
commences operation. If the Business is within the Territory of more than on Cooperative, You
shall not be requickto be a memberof more than one Cooperativewithin that Territory. We
reserveheright to require you to contribute a portion of Your Gross Revenues to the Cooperative.

7.5.6 Signs

You shall permanently display, at Your own expense, in Yrb o 6s Dai qui ri s, Wi
Business and on your vehicle to be used in the operation of the franchised bu3iddssy 0 s
Daiquiris, Wings, Seafoodigns of any nature, form, color, number, location and size, and
containing any legends, thBtd6 b o 6 s Dai q u i r ihasdesignatednghe Manlera f o o d
otherwisein writing. D6 bo 6 s Dai qui r ihastherigit tomrggeireyolste ehtingey d

modify, update upgrade and/or change any ansigiis used in connection with the operation of
yourDd6bods Dai gui r Business\Wiamydirae, upoS writédn aatiak to you.

7.5.7 Marketing Materials

All marketing and promotion by You shall be in such media and of such type and fonatlas 06 s

Daiquiris, Wings, Seafoodhay approve,shall be conductedin a dignified mannerand shall

conformto such standardandrequirements a6 bo 6s Dai qui r imaysped¥. ngs, :
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You shall not useany advertisingor promotional plans or materials unless and until You have
received written approval fro@ 6 b o6s Dai qui r Ya shalMrovidg satisfaGaeya f o o d
evidence of Your local advertising and promotion expenditures in such as a mamnérta® 0 s
Daiquiris, Wings, Seafoodhall direct in the Manual or otherwise in writing from tHioetime.
D6bobs Dai qui rmaymakéfvaiadle tp Y08, anftimectiche, at Your expense,

such promotional materials, including newspaper mats, coupons, merchandising materials, point
of-purchase materials, special promotions, and similar advertising and promotional maters.

7.5.8 Promotions

You acknowledge that periodic rebates, gaw@ays, and other promotions and programs are an
integral part othe System. Accordingly, You, at yogolecost and expense, shall, from thtoe

time,issueandoffer suchrebatesgive-aways,andpromotionsjn accordancgvith anyreasonable

advertising programs establishedDy b o 6s Dai qu i r jasd shalMurther ignor Se a f o
such rebates, give-ways,andpromotionsjssuecoyD6 b o 6s Dai qui r,jadong Wi ngs
asall of theabovedoesnotcontravene regulations and laws of appropriate government Locations.

7.5.9 TelephoneDirectories

You shall, at your sole expense, obtain listingthenwhite and yellow pages of local telephone
directories.You shallcomplywith D6 bo 6 s Dai qui r@ specificitiongnserningse af o o
theform andsize ofsuchlistings, and thenumberof directoriesin which such listingswill be
placed.Additionally, You arerequiredto obtainlistingsand/oradvertisewithD6 b o6 s Dai qu i
Wings, Seafoodndotherfranchiseeof the Systemon electronicyellow pagesdirectoriesand
otheronline directoriesas D 6 b @aiaiiris, Wings, Seafoothay designate in thManual or
otherwise in writing. D6 b o 0 s Dai qui r i sservedVihe gight, to Baeea farmlo d
subsequently remove or modify, such online listings and advertisements on Your behalf, For any
listings or advertisement posted or on behalf of You. You shall promptly pay, upon demand by
D6bobs Dai qui r i, our pWwi rateg share of thea fosto of such listings or
advertisements.

7.5.10 FranchiseAdvisory Council

D 6 b Daigsiris, Wings, Seafooshall have the right, in its discretion, to require the establishment

of a franchise advisomyouncil(thei A d v iCsoaurnyiniYduApprovedTerritory.In theevent
suchAdvisory Council is established, Yahall participateactively in theAdvisory Councilas
D6bobs Dai gui r idssignatégincpgrscipateid allaAtivisarydCouncil meetings
approvecbyD6 bo6s Dai qui r iDsd,b oWisn gbsa,i gSie a firesernvbsWien g s
right to prepare and amend the governing documents for the Ad@saoinycilfrom time-to-time,

in its solediscretion,atanytime. D6 bo 6s Dai qui r jirsits solédisargien,wil Seaf oo
determine the topic areas to be considered by the Advisory Council. The@withe Advisory

Council shall include, but is not limited to, exchanging ideas and predtdéving methods,
advisngD6bo 6s Dai qui r iosexpemlituregos systei@vade adventiding,and
coordinating franchisee efforts. Amounts axpenditures may vary from timte-time due to

variations in AdvisoryCouncilparticipationandcosts asdeterminedy theAdvisory Council,and
asapproved byDpd6 bo6és Dai qui r .iD®,b oWisn Osxa,i g% e a fslmhhdvaVi n g s ,
therightto form, changepr dissolveanAdvisory Council at any time in its sole discretion.
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7.6 Financial Information

7.6.1 Records

You shallrecordall salesandall receiptsof revenueon individual seriatnumberedeceipts Bank
Depositanustvalidateall receipts.You shallretaindaily salesreportingformsandaccompanying

records for at least three (B@ars aftethe date of sale (or forlangerperiod ifrequired by state
orlocallaw). You shallretainall otherrecordsandreceiptausedn theordinarycourseof business.

You shall furnish allrecordst@@ 6 bo6s Dai qui r upsnreqwestngs, Seaf ood

7.6.2 Reports

You shall submittoDbd bo és Dai qui r | an,or béfore thesfifteenth g lbth)odayd
following the end of each montfinancial reports on thexcome and expenses tifeD 6 b 0 6 s
Daiquiris, Wings, SeafooBusiness in the format specified in the Manual. You shall also submit
toD6bob6s Dai qui r jasthe titve af fijisg, copie & bllofenleral state and local

income, sales, and property tax retud® b o 6 s Dai qui r iwd usethis datats |, Sea:
confirm that You are complyingwith Your obligationsunderthis Agreementand toformulate

earnings anéxpensenformationfor possibledisclosureo prospectivdranchiseesin additionto

the foregoing,on or beforethe fifteenth (15th) day following the end of eachmonth, youshall
submitproofof paymenfor anyleaseholdentalobligations salesax,andpayrolltaxes.Franchise
Partners will connect all business bank accour
our Corporate Accountant can review account activity to ensure payment compliance in regards to
rent, suppliers, utilities, food vendors, contoas, or any other business expenses.

7.7 Insurance

7.7.1 Minimum Insurance Requirements

You shall procure, prior to the commencement of any activities or operations under this
Agreementandshallmaintainin full forceandeffectatall timesduringthetermof this Agreement

(and for such period thereafter as is necessary to provide the coverages required hereunder for
events having occurred during the term of this Agreement), at Your expense, an insurance policy

or policies protecting Youb6 bo6s Dai qui r i and théWiresppdive offcers f oo d
directors, partners, agents and employees against any demand or claim with respect to personal
injury, death or property damage, business interruption, or any loss, liability or expense whatsoever
arising or occurring upon or in connection with the Business, including, but not limited to,
comprehensive general liability insurance, property insurance (including, but not limited to, fire,
vandalism, and malicious mischief insurance for the replacementefitheD6 b o 6 s Dai qui
Wings, Seafoodusiness and its contents), casualty insurance, business interruption insurance,
statutory workersdéd compensation i nsurance, e
insurance, and automobile insurance cogerfor all vehicles used in connection with the
operation of Business, if applicable. Such poticgoliciesshallbewrittenby aresponsiblearrier

or carriersacceptablécoD6 b o 6s Dai qui rskallnanDalhs s SPafgoidr i s .
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Seafoodandits subsidiariesindaffiliatesasadditionalinsuredsshallprovidefoD6 bo 6 s Dai qui
Wings, Seafoodo receive notice upon cancellation or any event of default, including non
payment, and shall provide at least the types and minimum amounts of coverage specified in the
ManualD6 bo 6s Dai gqui r shsallhav#therighd, fromSimtstime, dodnake such

changes in minimurpolicy limits andendorsemenis theManualor otherwisdn writing asit may

determine in its reasonaldéscretion.

7.7.2 Non-Waiver

Your obligation to obtain and maintain the policy or policies in the amounts specified in the
Manual shall not be limited in any way by reason of any insurance that may be maintained by
D6bobs Dai qui r nershalMWiour gesfaqrmaise af that obdigation relieve you of
liability under the indemnity provisions set forth in Section 8.5 of this Agreement.

7.7.3 Franchisor Entitled to Recover

All public liability and property damage policies shall contain a provision@Dh@atb o 6 s Dai qu i
Wings, Seafoogdalthoughnotnamedas annsuredshallneverthelesbeentitledto recoverunder

such policies on any loss occasioned @6 bo6s Dai qui r iosits agentanars , Se
employees by reason thfe negligenceof You or your agents or employees.

7.7.4 Certificates of Insurance

Priorto thecommencemerdf anyoperationsinderthis Agreement, anthereafteiat leastthirty

(30) days prior to the expirationof any policy, You shalldelivertoD6 bo és Dai qui ri s,
SeafoodCertificatesof Insurancesvidencinghepropertypesandminimumamountof coverage.

All Certificates hal | expressly provide that no | ess th
begivenrD6 bob6s Dai qui r inthe eveiioinmterial al®mteor to ar chncellation of

the coverages evidenced by s@#rtificates.

7.7.5 Right to Procure Insurance

ShouldYou, for anyreasonfail to procureor maintaintheinsuranceequiredby this Agreement,

as such requirements may be revised from-tiotme byD6 b o 6s Dai qui rins, Wi n
the Manual or otherwisi writing, D 6 b ®@&auiris, Wings, Seafoodhall havethe right and

authority (but not the obligation)to procure and maintain such insurance in Your name and to
charge same to You, which charges, together with Our reasonable expenses in so acting, shall be
payable by You immediately upon notice. The foregoing remedies shall be in addition to any other
remaliesD6bodés Dai qui rmayhaveWndergs AgreSneeatfopadlav or in equity.

7.8 Financial and Legal Responsibility

7.8.1 Compliancewith Law

You shall comply with all federal, state and local laws and regulations pertaining directly or

indirectlytotheD6 bo 6s Dai qui r BusinessWwoun ghall keesoareent anal tegally

compliant all licensespermits, bonds, contracts,and depositsmadeto or required by any

governmentagencyin connection with the operation of thi*e6 b o 6 s Dai qui r i s, Wi
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Business. You are responsible for compliance with all requirements imposed by applicable law,
rule, or regulation.

7.8.2 Paymentof Indebtedness

You shall pay promptly when due all taxes and debts that You incur in the conduct of Your
business. Except in connection with the financing of the initial development of the Business,
includingyour obtainmenof any SBA financingtheDé6 b o 6 s Dai qui r BusinessWi ngs,
andall assetsnd equipment used in connection with the operation dtheb 0 6 s Dai qui r i s
SeafoodBusiness shall remain fremdclearof anypledge mortgagehypothecationljen, charge,
encumbrancesecurityinterest or purchase right or options unless approvdd &y 0 6 s Dai qu i
Wings, Seafoodin writing. The Business revenues, includi@goss Revenueandif You area
partnership,corporation,or limited liability company,eachof your O w n e interéstin the
franchiseeentity, shallbe andremainfreeandclear of any pledge, mortgage, hypothecation, lien,
charge, encumbrance, voting agreement, proxy, security interest or purchase right or options,
unless approvedly6 bo 6 s Dai qui rinwritngWi ngs, Seafood

7.9 FranchisedBusinesOperations

You shallusetheBusinessolelyfor theoperatiorof thebusinesdgranchisechereundershallkeep
theBusiness open and in normal operationsiach minimum hours anddays® b o 6 s Dai qui
Wings, Seafoodnay specify in the Manual or otherwise directs from timéime; shall refrain

from using or permitting the use of the Business for any other purpose or activity at any time
without first obtaining the written consentdfé b o 6 s Dai qu i r;iaed shalVdpenates , Se
the Business in strict camfmity with such methods,standardsand specificationsasD 6 b 0 6 s
Daiquiris, Wings, Seafoathay,from time-to-time, prescribe in the Manual or otherwise in writing.

You shall refrain from deviating fronsuch standards, specifications, and procedures without
D6bobs Daiquirdss,prWiomrgswr iStetagdmoadonsent .

8. RELATIONSHIP OF PARTIES

8.1 Interest in Marks and System

You expresslyunderstan@dndacknowledgéhat:

(@) D 6 b Daiqgsiris, Wings, Seafoofbr its affiliate(s)) is the owner of all rights, title
and interest in and to the Marks and the goodwill associated with and symbolized
by them;

(b) TheMarksarevalid andserveto identify the Systemandthosewho areauthorized
to operate under the System;

(c) NeitherYou noranyprincipalof You shalldirectly or indirectly contesthevalidity
of D6bob6s Daiquirds, oWwWnag sMaikgbremashal &d e
directly orindirectly, seek to register the Marks with any government agency;

(d) Your useof the Marksdoesnot give You anyownershipinterestor otherinterest
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in or to the Marks, except the licensure granted by this Agreement;

(e) Any and all goodwill arising from Your use of the Marks shall inure solely and
exclusivelytoD6 bo 6s Dai qui r o Eenefit, gvidupanexpiratiSrera f o o d
terminationof this Agreement, and the license herein granted, no monetary amount
shall be assigned @ttributableto any goodwill associatedavith Your useof the
SystenortheMarks;and

)] Theright andlicenseof the Marks grantedhereundeto You is nonexclusive,and
D6bobs Dai qui r ths has $vd retgiss the Ig)bts dnmorg dthers:

I. to use the Marks itself in connection with selling services, products and
other;

ii. to grant other licenses for the Marks, in addition to those licenses already
granted to existing franchisees;

iii. to develop and establisither systems using the same or similar Marks, or
any otherproprietary marks, and to grant licenses or franchises thereto
without providing any rights therein to You; and

iv. to, from time-to-time, modify or deleteexistingMarksuponnoticeto You.
You have absolutely no right to use any specific deleted mark owned or
controlledbyD6 bo6s Dai qui r orgsAffllMe.ngs, Seaf oc

8.2 IndependentStatus

It is expressly agreed that the parties intend by this Agreement to establish betweenyéutamd 6 s
Daiquiris, Wings, Seafoadtherelationshipof franchiseendfranchisorlt is furtheragreedhatyou

haveno authority to create orassumeiro b o 6 s Dai qui ré s, n AMnB&lsao 6 s5re a f
Daiquiris, Wings, Seafoads b e hal f expresoronpliedogcattor purportto actas

agentor representativeon our behalf for any purpose whatsoever. Neither you md»6 b 0 6 s
Daiquiris, Wings, Seafood the employer, employee, agent, partfiduciary or co-venturer,of

or with the other, eachbeing independentAll employeesand agents hired agngaged by or

working for you will be only theemployees oagents ofyours and willnot, for any purposebe
deemedemployeesragentofD6 b o ds Dai gui rnossybjedi Dhdgbso, 6 sS elaaf i ogoudi
Wi ngs, Senad.D@@®&s Dai qui r has no amMhontygtsexerciSescartra o d
over the hiring or terminatioaf your employeesindependentontractorsagentsor others who

work for you, their compensation, working hours or conditions, or their-tdejay activities,

except to the extémecessary to protect tieand and the Marks. You shall file yoown tax,

regulatory and payroll repontgth respecto youremployeesagentsandcontractorsandyoushall
save,indemnify and holdD 6 b @aiquiris, Wings, Seafoodnd its parents, affiliates, owners,
officers, directors and subsidiaries harmless from any and all liability, costs and expenses, of any
nature, that any such party incurs relatedheseobligations.You shall, in all respectspe an
independentontractorandnothingin this Agreement is intended to constitute either party as an
agent, legal representative, subsidiary, jeenturer, joitemployer, partner, employee or servant

of the other for any purpose whatsoever. WitHouniting the foregoing, You are an independent
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legal entity and must make this fact clear in Your dealings with suppliers, lessors, government
Locations, employees, customers and others. Youladbo o 6 s Dai qui r iase, Wi n g
completely separate entities and are not fiduciaries, partnersy@ihirers, or agents of the other

in any sense, and neither party has the tigbind theother.No actor assistancéy eitherparty

to theotherpursuanto this Agreement may be construed to alter this relationship. You are solely
responsible for compliance with all federal, state, and local laws rules and regulations, and for
complyingwithD6 bo6s Dai qui rés,poNMiingises ,Semrf aotdi ce s, a
the operation of th® 6 bo 6 s Dai gqui r iBasjnessN¥ou ghalely o8 ¥oarfowno d
knowledgeandjudgmentin makingbusinesslecisionssubjectonly to the requirements of this
Agreement and the Manual. You may not expressly or implicdlg Yourself out as an employee,

partner, shareholder, member, jeugnturer or representative @06 b o 0 s Dai quiris,
Seafoodnor may You expressly or implicitly state or suggest that You have the right or fower
bindD6bods Dai qui r iatoincdtiamygability o6 @lb @o@sl Dai qui ri s,
Seafood behalf. You may not use the Trade Name or Marks as part of Your corporate name
limited liability company name, or limited partnership name. There is no fiduciary duty between
YouandD6obd s Dai quiris, Wi ngs, Seafood

8.3 Display of Disclaimer

You shall conspicuously diB®dmB@dS aDAli@unl RtIhSat W
SEAFOOD BUSINESS IS AN |INDEPENDENTLY OWNED AND OPERATED
FRANCHISED B U S| N Ewstt8nceach Businesgusiness cards, client/customer agreements,
stationery, purchase order forms, invoicasd otherdocumentghat You usein Your business
dealingswith suppliers,government Locations, employees and customers must clearly identify

You as an independent legal entity.

8.4 Confidentiality

You acknowledgendagreehattheinformation,ideas forms,marketingplansandothermaterials

disclosed to You under this Agreement, whether orimmdtded in the Manual, are confidential

and proprietary information and trade secret®@ b o 6 s Dai qui r.iAsy,andwlil ng s,
information, knowledge and techniques whRltdo b o 6 s Dai qui r idesignat¥8iasm g s , S
confidential shall be deemed confident@lpurpose®fthisAgreementexcepinformationwhich

You candemonstrateame to Your attention prior to disclosure thereoflbp b o 6 s Dai qui
Wings, Seafoodr which, at or after the time of disclosureby b o 6 s Dai quiadi s, Wi
to You, had become or later becomes a part of the public domain, through publication or
communication by others. You agree to maintain the confidentiality of all such material. You may

not disclose any such information to any thpalty, except to Yourmployees and agents, as
necessary in the regular conductofthé b o 6 s Dai g ui r BusinessydndegceptasS e a f
authorized inwritingbpp6 bo 6 s Dai qu i r.iYeushalWe regpensibleSoe raquiong d
compliance of Your Related Partiasd employees with the provisions of this Section. You shall

obtain signed Nondisclosure, Nonsolicitation and Noncompetition Agreements, in the form of
Exhibit E to this Agreementfrom Your RelatedPartiesandemployeesandsendD 6 b Ddigsiris,

Wings, Seafoo@ copy of each such agreement upon demand.

8.5 Mutual Indemnification

You andyour RelatedPartiesagreeto indemnify, defendandhold harmlessaus, our affiliates,and
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ourandtheirrespectiveshareholdersnembersdirectors officers,employeesagentssuccessors,

and assignees (the Al ndemnified Partieso) ag
Indemnified Parties for, all claims, obligations, and damages directly or indirectly arising out of or
related to your act or omission, the act or omisf any of your Related Parties, employees,

agents or representatives, & bo 6 s Dai qui rBissi We s1g8s &Gerearf @toido n
you conduct under thig\greement, or your breach of this Agreement, including, without

Il i mitation, those alleged to be caused by the
to the extent that) the claims, obligations, or damages are determined to be caused soiely b

gross negligencer willful misconduct in afinal, unappealable ruling issued by a court with
competent jurisdictionFor purposesof this indemnification, claims include all obligations,
damagegactual, consequentiabr otherwise),and coststhat any Indemnified Party reasonably

incursin defending anyclaim againstit, including, without limitation, reasonablexccountants,
arbitrat or s andexpgertwinesseey,cosbisof hvestigatjionandproofof facts,court
coststravelandliving expensesandotherexpensesf litigation, arbitration,or alternativedispute

resolution, regardless ofwhether litigation arbitration or alternative dispute resolution is
commencedEachindemnified Party may defend any claim against it at your expense and agree

to settlements or take any other remedial, corrective, or other actions. This indemnity will continue

in full force and effect subseque pitatontay and
termination. An Indemnified Partyeednotseekrecoveryfrom anyinsureror otherthird-party,or
otherwisemitigateits losses an@xpensesin orderto maintainandrecoverfully a claim against

you underthis subparagraph. Yoagreethata failure to pursuearecoveryor mitigatea losswill

not reduceor alter the amounts that anndemnified Party may recover from you under this
paragraph. Without limiting the foregoingD 6 b o 6 s Dai qui r ismadeapditytog s, Se
alegalproceedingn connectiorwith Youractor omissionD 6 b DBadgsiris, Wings, Seafoochay

hire counsel to protect its interests and bill You for all costsexpanses incurred iy 6 b 0 6 s
Daiquiris, Wings, Seafoodrou shall promptly reimbursed6 b o és Dai qui r fos, Wi n
such costs and expenses.

You shall notify D6 bo 6 s Dai qui r i immediatély wieersyou leGra abbuvam d
infringementor challenge tyouruseof anyMark,includingtheD6 b o 6 s Dai qui ri s, Wi
mark D6 bods Dai qui r iwd takeéaatignd,6 b Déiquifisy Widgs, Seafood

deems appropriate in any such situatiord b o 6s Dai qui r has exclugivercanso] Seaf
overanyproceedingr settlementoncerningany of the Marks. You musttakeall actionsthat,in

the opinion ofD6bo6s Dai quirbdbs, cWungsl, Smayyob@ advi s
maintainD6 bods Dai quirés,i W emrgesst sSeiadf ommnly proceedi
and maintal 6 bo6s Dai qui rad s, i nhiteedalk Wisedadfbamdds Dai qui
Wings, Safoodis notrequiredto defendyou againsta claim arising from your use of any of the
Marks,D6bod6s Dai qui r wikindenwifyramgl $gld y&idarhlesofiom afl your
expenseseasonablyncurredin anylegal proceedinglisputingyour authorizeduseof anyMark
providedthat(a) youruseis andhasbeenin accordancavith thetermsof thisAgreement and such

other terms as may be specifieddp b o s Dai q ui r;iard (b) ydl notify sis of tilee a f 0 0
proceeding or alleged infringement in a timely manner and you have compliedwith o 0 s
Daiquiris, Wings, Seafodddlirections regardingthe proceeding.D6 b o 6 s Dai quiri s,
Seafoodhastheright to controlthe defense and settlement of any proceeding. b o 6 s Dai qui
Wings, Seafoodavill not reimburse you for your expenses and legal fees for separate, independent

legal counsel, or for expenses in removing signage or discontinuing your use of anfpNaoko 6 s
Daiquiris, Wings, Seafoodill not reimburse you for disputes whelle6 b o 6 s Dai qui ri s,
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Seafoodand/or any of its parents, affiliates, successors or assigns challenges your use of a Mark.

8.6 Covenants

8.6.1 In-Term Covenants

(@) During the Term, You shall not, directly or indirectly, for yourself or through, on
behalf of, or in conjunction with any person or entity, own, maintain, operate,
engage in, consult with, provide any assistance to, or have any interest (direct or
indirec) in a Competitive Business (as defined below).

(b) You shall not divert or attempt to divert any business, client, or potential client of
theD6bods Dai qui r iBssinessVor ang ather Sggtem Busioeds to
any competitor, by direct or indirect inducement or otherwise, or to do or perform,
directly or indirectly, any other act, injurious or prejudicial, to the goodwill
associated with the Marks or the System.

The term ACompetitive Businesso shall mean at
D6bobs Dai qui r iBssinessdsincluding, wittet bnfitatiandany businessthat
operatesfastcasual restaurattiatoffersavariety of chicken wings, seafood, signature daiquiris,
proprietary awardvinning sauces, spices, along watlr burgers, turkey wings, salads, side dishes

and desserts for sitown, tego and catering serviger anysimilarfood service business.

8.6.2 PostTerm Covenants

You maynot, for acontinuousuninterruptegpoeriodcommencingiponthe expiration,transferor
terminationof this Agreemen{regardlessf the causdor termination) andcontinuingfor two (2)

years thereafter, either directly or indirectly, for yourself, or through, on behalf of, or in
conjunctionwith anypersonpersongincludingyour spouser anyimmediatefamily memberpor

the spouse or any immediate family member of any personal guarantor of this Agreement),
partnership, limited liability company or corporation, own, maintain, operate, engage in, provide
anyassistancto, or haveanyinterestin, anyCompetitiveBusinesghatis located:(i) attheD 6 b 0 6 s
Daiquiris, Wings, SeafooBusiness; (ii) within twentfive (25) miles ofthd 6 bo 6és Dai qui
Wings, Seafoodusiness; or (iii) within twentfive (25) miles of any other System Business
located then in existence or unadenstruction.

8.6.3 Miscellaneous

You agree that the length of time in Section 8.6.2 will be tolled for any period during which you
are in breach of the covenant or any other period during vihicltb o 6s Dai qui ri s, Wi
seeks to enforce this Agreement. Pagties agrethat the foregoing covenants shall be construed
as independent of any other covenant or provision of this Agreement. If any court of competent
jurisdiction determined that the geographic limits, time period or line of business defined by this
Section 8 (inclusive o&ll subsections) is unreasonable, the parties agree that such a court of
competent jurisdiction may determine an appropriate limitation to accomplish the intent and
purpose of this Section and the parties, and each of them, agree to be bound by suictatieterm
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9. TRANSFER OF FRANCHISE

9.1 Fr a n c hRightaorT&ssfer

D6bobs Dai qui r shallhavédderigig ® transteeragsignotids Agreement and all

or any part ofits rightsor obligationshereinto any personor legal entity,andany designated
assigneofDObods Dai qui r shallbecdoesael respénsilaef far allabligations
ofD6bods Dai qui r underthisMigraegnent fror8 theadate ai assignment. You shall
execute such documents,B® b o 6s Dai qui r imay,requst, nhgtsare re&enablyo o d
necessarytoperntd bo 6s Dai qui r fowansfevir asggn this Ayeenferat and all

or any part of its rights or obligatns herein..

9.2 Fr a nc hGosdiégiand@ Right to Transfer

You understan@ndacknowledgehattherightsanddutiessetforth in this Agreementirepersonal
toYou,andthaDb6é b o 6s Dai qui r has grantdl tmsgfranchis&ie lfarce a Your

(or, if You are a corporation, partnership, or limited liability company, your principals) business

skill, financial capacityandpersonalkharacterAccordingly, neitherYou nor any immediateor
remotesuccessor to any part of Your interest in this Agreement, nor any individual, partnership,
limited liability company, corporation or othkrgal entity, which directly or indirectly owns any

interest in You, shall sell, assign, transfer, convey, pledge, encumiaege or give away
(collectively, ATransfer o) this Agreement, al
substantially all of the assets of the Franchise without prior written consBrnddf 0o 6 s Dai qui
Wings, SeafoodAny purported assignmewt transfernot havingthe written consentof D6 b 0 6 s
Daiquiris, Wings, Seafoqdequiredby Section9.3, shall be null and void and shall constitute a
material breach of this Agreement, forwhR® b o 6 s Dai qui r maimmatliatalg s, Se
terminatewithout opportunityto curepursuanto Section10.2.1of thisAgreementTheforegoing
remedieshallbein additionto anyotherremedieD 6 b o6 s Dai qui r imay haveVi ng s,
under this Agreement or at law or in equity.

9.3 Conditions of Transfer

FranchiseshallnotifyD6 b o 6 s Dai q u i r inwriting danypgposedr&sfeof tliso d
Agreementany direct or indirect interest in You, or in all or substantially all of the assbtédf o 6 s
Daiquiris, Wings, Seafo@dls Busi ness, at | east thirty (30) ¢
take placeD6 b o 6s Dai qgui r shsallnot Wireasprahly wEhdddfit® cordent to any
transferDO6 bod6s Dai qui r imay, in iWisalegiscretios, eeguireamydor all of the
following as conditions of its approval:

(@) Thatall of Your accruednonetaryobligationsandall otheroutstandingpbligations
to Franchisor and its affiliates have been satisfied;

(b) ThatYou arenotin defaultof any provisionof this Agreementanyamendmenor
addendum hereof or successor hereto, or any other agreement between You and
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(©)

(d)

()

(f)

(9)

D6bobs

D6bob6s Daiqui rorgsaffldteshgs, Seafood

That the transferor shall have executed a general release, in a form prescribed by
D6bobs Dai qui r,iofsany aMlialhctpisns agédBta bo 6d Dai qui
Wings, Seafoodnd its affiliates, and their respective officers, directors, agents,
shareholders, and employees;

That the transferor (and, if the transferee is other than an individual, such owners

of a beneficial interest in the transfereels8 b o 6 s Dai qui r may, Wi ng
request) demonstrateé b o s Dai g u i r sassfactioNithatd meets Se a f
D6bods Dai quirics aM wn apeahagenid@ andl busineds
standardspossesseggoodmoral character, business reputation and credit rating;

has the aptitude and ability to operate D& bo6s Dai qui ri s, Wi
Business (as may be evidexcby prior related business experience or otherwise);

and has adequate financial resources and capital to offee®ded b 0 6 s Dai q u i
Wings, Seafoodusinesstakinginto consideratiorthe purchaseprice paid by the
transfereeforthB 6 bo 6 s Dai qui r BusinessMdndrhagssot opSrateadf 0 o d
a business in competitonwibhé bo6s Dai quir;is, Wi ngs, Se

That(l)aD6 bo6s Dai qui rdss,opWiinogns,, (Sae)a ftohoed t r ¢
transferee is other than an individual, such owners of a beneficial interest in the
transferee a6 bo6s Dai gqui r imayrequéstentgrieto awBtiera f o o d
assignmentn aform satisfactorytd 6 bods Dai qui rjassuming/i ng s,
and agreeing to discharge all of Your obligations under this Agreement, or (b) the
transferee(s) execute, for a term ending on the expiration date of this Agreement

and with suchrenewal term(s) as may be provided by this AgreemenDtheéb o0 6 s
Daiquiris, Wings, Seafoothencurrent form of Franchise Agreemearidother

ancillary agreementsis FranchisomayrequirefortheD6 b o 6s Dai qui r i s,
SeafoodBusiness, which agreements shall supersede this Agreement in all respects,

and the terms of which may differ from the terms of this Agreement, including,
without limitation, higher royalty fees, advertising contributions, or other fees, and

a smaller or radified Territory, except that the transferee shall notdgpiiredto

pay any initial franchise fee; and (2) the t r a n s fprincipalguasantythe
performanceof all suchobligationsin writing in a form satisfactoryto D6 b 0 6 s
Daiquiris, Wings, Seafoqd

That You remain liable for all of the obligations 6 bo és Dai qui ri s,

Seafoodn connection withth® 6 bo 6 s Dai qui r Businesswhichgs, S
arose prior to the effective date of the transfer and execute any and all instruments
reasonable requested lyé b o 6 s Dai qui r i te evidahtensgch , Sec
liability;

That the transferee (or, if the transferee is a corporation, partnership or limited
liability company,a principal of the transferee acceptabte D6 bo6s Dai qui
Wings, Seafoodand the r a n s mamage(ieti@arsfere®rt r a n s priecipa e 6 s

will notmanagegheD6 bo 6s Dai qui rBussi We gy, Ot atfl lve (
expense, have successfully completed any training programs then in effect upon
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such terms and conditons Bs6 b o 6 s Dai qui r imayreaséfnablyg s , Se
requireandpayD6 b o6 s Dai qui r thethencykiem tcaming feg;e af oo d

(h) D6bobs Dai qui r approvesiie termmsand cenditohsmfdha transfer
agreement between transferor and transferee; and

() YoupaytoD6 bo6s Dai qui r atsansfeMie ofgesty-fivepereerito o d
(25%) of our then current initial franchise fee or five percent (5%) of the sales
price, whichever is greater; however, in the case of a transfer to a corporation or
limited liability company formed by You for the convenience of ownership (as
determined byD6 b o 6 s Dai qui r iingts solgVdistcrgtion), noSsecah f o o d
transfer fee shall be required.

94 F r a n c hRightofrFidss Refusal

If any party holding any direct or indirect interest in this Agreement, in You, or in all or
substantially all of the assets of tBesiness desires to accept any bona fide offer from a third

partyto purchasesuchinterest,You shallnotfyDo b o 6s Dai qui r asprovidainng s, S
Section9 hereof, and shall provide such information and documentation relating to the offer as
D6bobs Dai qui r mayrequkeDogs,0 sS éafi qaud r shall,havévinen g s , S
right and option, exercisable within thirty (30) days after receipt of such written notification, to

send written notice to the sellertiatd b o 6 s Dai q ui r iintendstofurchgsdhe Se af ¢
s e | lineenesios the sametermsandconditionsofferedby thethird party. f D6 bo 6s Dai qui
Wings, Seafooélects to purchasete sel | er 6s i nterest, closing o
sixty (60) days from thalateof noticeto thesellerof theelection to purchadsyD6 b o 6 s Dai qui
Wings, Seafoodf D6 bods DaiquiresecWsngetf 6BHeapoodhase
any material change thereafter in the terms of the offer from a third party shall constitute a new
offer subject to the samightsoffirstrefusabyD6 b o 6 s Dai qui r asiathecadofngs, S
thethirdp a r tnifiabadfer. Failure ofD6 b o 6 s Dai qui r tosexercisdithe gptign S e a f
afforded by this Section 9 shall not constitute a waiveangf otherprovisionof this Agreement,

includingall of therequirements athis Section9, with respet to aproposedransfer.In theevent
theconsiderationtermsand/orconditionsofferedby a third party are suchthBt6 b o 6 s Dai qu i
Wings, Seafoodnay not reasonably be required to furnish the same consideration, terms and/or
conditions,thed 6 bo 6s Dai qui r maypurchasetloe snieresh mapdsed dedid

for the reasonableequivalent in cash. lfhe parties cannot agree within thirty (30ays onthe
reasonableequivalentin cashof the considerationtermsand/orconditionsoffered by thethird
party,anindependenappraiseshallbedesignatebyDd b o 6 s Dai qui ratB§b o 1 g s,
Daiquiris, Wings, Seafo@ds expense, and the appraiserods det

95 Death or Mental Incapacity

Uponthedeath physicalor mentalincapacityof anypersonwith aninterestin this Agreementijn
You, or in all or substantially all of the assets of the Business, the executor, administrator, or
personal representative of such person shall transfer such interest to a third party approved by
D6bobs Dai qui r iwshin sis\(6) mgnéhs aft& sueH deathdor mental incapacity.
Such transfers, including, without limitation, transfers by devise or inheritance, shall be subject to
the same conditionas anyinter vivostransfer. In the case of transfer by devise or inheritance, if
the heirs obeneficiarieof anysuchpersonareunableto meettheconditionsin this Section9, the
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executor, administrator, or personal represen
interest to another party approvedbyp b o 6 s Dai q ui r within ar&dsonalple tme,Se af o
which disposition shall be subject to all the terms and conditions for transfers contained in this
Agreement. If the interest is not disposed of within a reasonable time, Franchisor may terminate

this Agreement, pursuant to Sectil0 hereof.

9.6 Non-Waiver

D6bobs Dai qui rdiss,c omsnegnst, tSoe aaf otordansf er of any
or in all or substantially all of the assets of the Business, shall not constitute a waiver of any claims

it may have against the transferring party, nor shall it be deemed a wabe bfo 6 s Dai qu i
Wings, Seafoodight to deman@xactcompliancewith anyof thetermsof this Agreemenby the
transferoror transferee.

10. TERMINATION OF FRANCHISE

10.1 Termination by Consentof the Parties

This Agreementnaybeterminateduponthe mutualconsenof the parties.

10.2 TerminatonbyD6 b o6és Daiquiris, Wi ngs, Seafood

10.2.1 Immediate Termination upon Notice of Default

Upontheoccurrencef anyof thefollowing defaultsD 6 b ®aigsiiris, Wings, Seafoathay,atits
option,terminate this Agreement effective immediately upon written notice to You:

(@) If You misuse the Trade Name, Marks or the System, or engage in conduct which
reflects materially and unfavorably upon the goodwill associated with them, or if
YouuseintheD6 bods Dai qui r iBsisinessdhy nagnesmarlse af oo d
systems,Jogotypesor symbols thaD6 bo 6s Dai qui r ihas notWi ngs,
authorized You to use.

(b) If You have any direct or indirect interest in tbenership or operation of any

businessother than the D6 b o 6 s Dai qui r i Businesgthat ig s , Se.
confusinglysimilartotheD6 b o 6 s Dai qui r Businesswisestes |, Sea

Systemor Marks,orif YoufailtogiveD6 bo 6s Dai qui r assggned Wi ng s,
copyof theNondisclosureNonsolicitationrandNoncompetition Agreement,farm

of which is attached hereto as Exhibifdt You (orif You are a corporation, all

officers and shareholders, or, if You are a partnership, all Your general partners, or,

if You are a limited liability company, all Your members) within ten (10) days after
D6bobs Daiqui riegueststWi ngs, Seafood

(c) If You attempt to assign or Transfer Your rights under this Agreement in any
manner not authorized by this Agreement.

(d) If You have made any material misrepresentations in connection with the
acquisitionofaD6 bod6s Dai qui r iBgsinessr to maucp 6 dewadfso o d
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Daiquiris, Wings, Seafoot enter into this Agreement.

(e) If You actwithoutD6 bo6s Dai qui r o griorwittenmmgpovalorSe af oo
consentn regardto any matter forwhicb 6 b o6 s Dai qui rdss,p rwWwiomrgs
written approval oconsent is expressly required by this Agreement.

)] If You cease to operatetie6 b o 6 s Dai qui r BusinessWinlesg@$, Sea
operations are suspendeda periodof nomorethanonehundredandeighty(180)
days,and(ii) the suspension is caused by fire, condemnation, or other act of God.

(9) If You fail to permanently correct a breach of this Agreement, or to meet the
operational standards stated in the Manual, after being twice requested in writing
byDé6bobés Dai qui r tosgrrechdisimigasbreacB e enéebaosunilar
standard in any twelve (12) months period.

(h) If a threat or danger to public health or safety results from the construction,
maintenance or operation oftbeb b o s Dai qui r BusinessWi ngs, S

() Exceptasotherwiserequiredby theUnited StatesBankruptcyCode,if You become
insolvent,areadjudicateda bankrupt,or file or havefiled againstyou a petitionin
bankruptcy, reorganization, or similar proceeding.

0) If You plead guilty to, plead no contest to, or are convicted of, a felony, a crime
involving moral turpitude, or any other crime or offense @ bo és Dai qui
Wings, Seafoodbelievesis reasonablylikely to have an adverseeffect on the
Systemor Marks, the goodwill associated therewith, Bré b ®digsiiris, Wings,
Seafood s i nterest therein.

(k) If You maintain false books or records, or submit any false reports to
D6bobs Daiquiris, Wi ngs, Seafood

() If You offer a productor servicewithoutD6 bodés Dai quiris, Wi n
consentor fail to offer any product or service designatedy b o6 s Dai qui
Wings, Seafood

10.2.2 Termination after Five D a y Moficeto Cure
D6bobés Dai qgui r may,atitsptiongterminat8tasaifreemeahteffectivefive (5)
daysafterwritten notice is given to You, if You fail to make any payment when due under this
Agreement or any other agreement between Youbadcb o 6s Dai qui r.i s, Wi ngs,

10.2.3 Termination after Thirty D a y MNoficeto Cure

Upon the occurrence of any of the following defaultdDd 6 b o 6 s Dai qui r imay, Wi ngs
at its option, terminate this Agreement after
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(@) If You fail to submittoD6 bo 6s Dai qui r inatimelWmnammesany Se af ¢
information You are required to submit under this Agreement.

(b) If You fail to beginoperationoftheD6 b o 6s Dai qui r iBssinessWi ng s,
within thetimelimits as provided in this Agreement, or if You fail to operate your
D6bobs Dai qui r iBasjnesshin acgosdance SvehathisoAgréement
and/or the Manual.

(©) If You defaultin the performancef anyotherobligationunderthis Agreementpr
any other agreement with 6 b Daigsiiris, Wings, Seafood

Underthis Section 10.2.3) 06 bo 6 s Dai qui r maytermiNatedhig Agreentret anlyo o d

by giving written noticeof terminationstating thenatureof such default to You at least thit$0)

days priotto the effectivalateof termination;provided,howeverthatYou mayavoidtermination

by immediately initiating a remedy to cure such default, curing Db o 6s Dai qui ri s,
Seafood s sati sf act i oproviding prabf thergoftopDrodd ndpaicplirig, Wings,
Seafoodvithin thethirty (30) dayperiod.If anysuch defaulis notcuredwithin thespecifiedtime,

or suchlongerperiodasapplicabldaw mayrequire, this Agreement shall terminate without further

notice to You effective immediately upon the expiration of the thirty (30) day period or such longer
period as applicable law may require.

10.3 Rights and Obligations After Termination or Expiration

Uponterminationof this Agreementor anyreasonthepartieswill havethefollowing rights and
obligations:

(@) D6bobs Dai qui r wilshaverwiurtherabligatiSnsuaderthis Abreement.

(b) You shall give the final accounting for ti#k6 bo 6s Dai qui ri s, Wi
Business, payp 6 b daiguiris, Wings, Seafoodvithin thirty (30) days after
termination all payments dued6é bo 6s Dai qui r,asdretulNithegs, S
Manual and any other property belongingdt® b o 6s Dai qui r.i s, Wi n.

(c) You shall immediately and permanently cease to operat®thédb o 6 s Dai qu i
Wings, Seafoodusiness. You shall immediately and permanently stop using the
Marks or any confusingly similar marks, the System, or any advertising, signs,
stationery, or forms that bear identifying marks or colors that might give others the
impressionthat You are operatingkd bo 6s Dai qui r Bussinesswi ng s,
You shall refrain from any statemeartactionthatmightgive otherstheimpression
that You areor everwere afiliated with theDé bo és Dai qui ri s, Wi
Franchise Network.

(d) You shallpromptlysignanydocument@andtakeany stepsthat,in thejudgmentof
D6bobés Dai qui r i are neddSsarygts delet& ¥aarf listingd from
classified telephone directoriesgisconnect,or, at D6 b 0 6 s Daiquiri s,
Seafood ption, assignthe D6 b o 6 s Dai qui r i al,telephone g s , S
numbers that have been used inthé bo6s Dai qui r iBssinessWi ngs,
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()

(f)

D6bobs

and terminate all other references that indicate You are or ever were affiliated with
D6bobs Dai qui rorab6 bwionsg sD a i Sgeuai f rdBasthessWi ng s ,
By signing this Agreement, You irrevocably appoid® b o6 s Dai qui ri s,
Seafoodas Your attorneyn-fact to take the actions describiedhis paragraphf
YoudonotdosoYourselfwithin seven(7) daysafter termination of this Agreement.

You further irrevocably assign Your telephone numbers listed on Exhibit A, or
hereinafter acquired for the operation of Y&ub b o6 s Dai qui ri s, Wi
Business,tdd 6 bod6s Dai quir. s, Wings, Seafood

You shall maintain all records requiredby b o 6 s Dai qui runder Wi ng:
this Agreement foa periodof notless than fivg5) years after final payment of any

amounts Youoweo D6 bo6s Dai qui r iwkenthisdgreegneniis Seaf o
terminatedor suchlongerperiod as required by applicable law).

D6bobds Dai qui r josits desinaeeltasan optbreta@durchasithe
businesgrom You, includingbut notlimited to, anyor all of the physicalasset®f

theD 6 b Ddiguiris, Wings, SeafooBusinessjncludingits equipmentsupplies
andinventory, during a period of sixty (60) days following the effective date of
termination. fD6 b o 6 s Dai qui r i motfies Wounhgtst ,(or itSeaf ood
designee)wishesto purchasethe assetsof the businessfrom You following

Termination of this Agreement, You must immediately surrender posse$sen
D6bobs Dai qui r Businessd® 6nbgosd,s eaai fqouoidr ars , Wi n
Its designeaipon demandD 6 b o 6 s Dai qui r iorstsdesigheavid s , Sea
operatetheD6 bo6s Dai qui r iBsisinesd\at itsgexpenseSperadihgp o d
determination of the purchase price as set forth below. The equipment, supplies,

and inventory will be valued as follows:

I The lower of depreciated value or fair market value of the
equipment, supplies, and inventory; and

il. Depreciatedralueof othertangiblepersonabpropertycalculatedon
the straighine method over a five (5) year life, less any liens or
encumbrances.

D6bobs Dai qui r imsastsendiwrttgnsnoticeSc Yot withir thirty

(30) days after termination of this Agr
exercise the option to purchase. If the parties do not agree on a price within the
option period, the option period may beended for up to fifteen (15) business

days to permit appraishy anindependenappraisewhois mutuallysatisfactoryo

theparties.If the parties fail to agree upon an appraiser within the specified period,

each will appointan appraiserand the two appraiserghus appointedmustagree

on a third appraiser within ninety (90) days after termination who must determine

the price for the physical assetsof i b o6 s Dai qui r BusinessWi ng s,
in accordance with the standards specified above. This determination will be final

and binding upon botb6 bo és Dai quir jeDO6 b\ g sDa iSeuwif
Wings, Seafoodl s dee,sa$ applicable, and You.
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D6bobs Dai qui r iosits deggneegnry exclideafforn thel assets
appraised any signs, equipment, inventory, and materials that are not reasonably
necessary (in function or quality) to the operation ofdh@b o 6 s Dai qui r i s
SeafoodBusiness, orthab6 b o 6 s Dai qui r has not approvedsas Se a
meetingDO6 bo6s Dai qui r itencurrgvit stagpdards, tBeeparthase d
price determined by the appraisal wi ||
Priceo).

The Purchase Price shall be paid at a closing date not later than ninety (90) days
after determinatiorD 6 b o 6 s Dai g u i r hasthe righi tooffsetagaiSst a f 0 o
the Purchase Price any and all amounts that You or Your Related Parties owe
D6bobs Dai qui r and/orits RélatedpParties AScosing, oo agree

to deliver instrumentstransferring (i) good and marketabletitle to the assets
purchased, freand cleawof all liens and encumbrances, with all sales and transfer
taxes paidy You (ii) all licenses and permitslatedto the businessvhich canbe
assigned,iii) the leaseholdinterestin the Approved Location, (iv) a release
agreement signed by You and Your Related Parties in a form and substance
acceptabletb 6 bo 6s Dai qui r,iard(v)s\Wh atliesdpcurgeatationo o d
as we may reasonably request.

(9) D6bobs Dai qui r (ordtsdesWyneahgsanoptiGné aeplacerdu as
lesseaunderany equipmenlieaseor notefor equipmenthatis usedin connection
withtheD6 bods Dai qui r iBusinessNdpongeguestbysizdald cotosd
Daiquiris, Wings, Seafogd&fou shallgiveDd bo 6s Dai qui rorétss Wi ng
designee copies of the leases for all equipment usedhdhk Daigsiris, Wings,

Seafood Business immediately upon termination. Upon requestCb§ b o 6 s
Daiquiris, Wings, SeafoqdYou shall alowD6 bo 6s Dai qui ri s, Wi
and/or its designee the opportunity, at a mutually satisfactory time, to inspect the
leased equipmenD 6 b o 6 s Dai gui r msstreqWest thgfematioBe af o0 o C
andaccesslescribedn this paragraptwithin fifteen (15) daysafter termination. It

must advise You of its (or itswitHiersi gnee
fifteen(15)daysafterit hasreceivedheinformationand/orinspected the equipment.
D6bobs Dai qui r orgs,desighesngag gssurBecaayfequprient lease

in consideration of its assumption of future obligations under the lease. Upon
exercise of thisoptonb®p 6 bo 6 s Dai qui r orstsdesiWyneasg¥oy Seaf
shall be fully releasednddischargedrom future rentsandotherfuture liabilities
underthelease if the terms of the lease permit it, but not from any debts to the lessor

that alreadyexist on the date when the option is exercised.

(h) fDé6bobs Dai gui r ideclinestt\éxerasehe optdme @ufclaseor
assumehe leaseon Your equipment, You may sell it to either anotbed b 0 6 s

Daiquiris, Wings, Seafoofltanchisee or,witb 6 b o 6 s Dai qui rds, Wi r
prior written approval, You may derand the equipment and sell it to a non
franchisee.

0] You may not sell, or in any way divulge, the client listof YBub b o 6 s Dai qui
Wings, Seafoodusiness.
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() If the premises are leased from a thpaty, and fD6bods Dai quiri s,
Seafoodelects, youshallimmediatelyassignyour interestin the leaseto D6 b 0 6 s
Daiquiris, Wings, Seafoodr its designeeandimmediatelysurrendepossessionf
thepremisesoDO6 bo6s Dai qui r.iYeuare &d shalsemairSiabef o o d
for all of your obligations accruing up to the effective date of any lease agreement.

(k) Franchisee and its Related Parties shall abide by thetggosnhation restrictive
covenants in Section 8.6 of this Agreement.

10.4 No Limitation of Remedies

No right or remedyconferreduponorreservedoD6 b o 6s Dai qui r (inslydingds ng s,
setforthin Section 10.3 above) is intended to be, nor shall be deemed exclusive of any other right

or remedy herein or by law or equity provided or permitted, but each shall be cumulative of every
other right or remedy. Nothing herein shall be construed to deprideb 0 6s Dai qui ri s,
Seafoodof the right to recover damages as compensation for lost future profits. Termination of

this Agreement will not end any obligation of either party that has come into existence before
termination. All obligations of the parsevhich, by theirterms,or by reasonabl@nplicationare

to beperformedn wholeor in part after termination, shall survive termination.

11. MISCELLANEOUS PROVISIONS

11.1 Construction of Contract

Sectiorheadingsn thisAgreementrefor referenceourpose®nly andwill notin anyway modify
the statements contained in any section of this Agreement. Each word in this Agreement may be
considered to include any number or gender that the context requires.

11.2 Governing Law, Venueand Jurisdiction

11.2.1 This Agreement shall take effect upon its acceptance and execution by
D6bobs Dai qui r.i BxeceptWi thegextent @eeméddy the United States
Arbitration Act (9 U.S.C. 8 1, et seq.), and the United States Trademark Act of 1946
(Lanham Act, 15U.S.C8 1050,etseq.) thisAgreementthefranchiseandall claimsarisingfrom
orin anyway related to the relationship betwd2® b o 6 s Dai qui r,iarsd/oraWiofin gs , S
its Related Parties, on the one hand, and you, and any of your owners, guarantors and/or affiliates,
on the other hand, shall be interpreted and construed under the laws of the $tatreskee
which laws shall prevail in the evenitanyconflict of law, exceptthatanylaw regulatingthesale
of franchisesor governingthe relationshipf a franchisorandits franchisewill notapplyunless
jurisdictionalrequirementsre met independently without reference to this paragraph.

11.2.2 In theeventthearbitrationclausesetforth in Section11.8is inapplicableor
unenforceable, and subjectbob b o 6 s Dai qui rd s, r iWg mtg sinp SecBama d o b d i
11.9, the followingprovisionshallgovernThepartiesherebyexpresshagreghattheUnitedStates
District Court for the Western District offennesseeor if such court lacks subject matter
jurisdiction, the Jackson County Circuit Court, shall be the exclusive venue and exclusive proper
forum in which toadjudicate any case or controversy arising out of or related to, either directly or
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indirectly, this Agreement, ancillary agreements, or the business relationship between the parties.
The parties furtheagreethat,in the eventof suchlitigation, theywill notcontestor challengethe
jurisdiction orvenueof thesecourts.You acknowledgehatthis Agreemenhasbeenenterednto

in the State ofTennesseandthatyou areto receivevaluableandcontinuingservicesemanating

from D 6 b daiguiris, Wings, Seafodds h e a d q TleanedseeWghouti limiting the
generality of the foregoing, the parties waive all questions of jurisdiction or venue for the purposes
of carrying out this provision.

11.3 Notices

The parties to this\greement shall direct any notices to the other party at the Delivery Address
specified below that partyds name on the fine
advisedn writing thattheaddressiasbeenchangedThe partiesshallnotify eachotherin writing

of any Delivery Address changes. Notices may be delivered by facsimile (with simultaneous
mailing ofa copy by first class mail), by electronic mail (with simultaneous mailirgaafpy by
certifiedmail), courier,federalexpressor first classmail. Notice by facsimileandelectronicmail

will be considered delivered upon submission, by courier, upon delivery, and by certified malil

three days after posting. Any notice by a means which affords the sender evidence of delivery or
rejected delivery, shall be deemed to have been giver atatie and time of receipt or rejected

delivery.

11.4 Amendments

ThisAgreementnaybeamendeanly by adocumensignedby all of thepartiesto thisAgreement
or by their authorized agents.

11.5 No Waivers

No delay, waiver, omission or forbearance on the paR 6fb o 6 s Dai qui r itos , Wi n
exercise any right, option, duty, or power arising out of any breach of default by You under any of

the terms, provisions, covenants,conditionshereofshall constitutea waiver by Franchisorto

enforce any such right, option, duty, or power as against You or as to subsequent breach or default

by You. Subsequent acceptancelbp b o 6 s Dai qui r brany pagnemtgdueto® e af o ¢
hereunder shall not be deemed to be a waiveDliyb o 6s Dai qui r iofany Wi ngs

preceding breach by You of any terms, provisions, covenants, or conditions of this Agreement.

11.6 Integration

This Agreement and all exhibits to this Agreement, constitute the entire agreement between the
parties ThisAgreemensupersedeanyandall prior negotiationsunderstandingsepresentations,

and agreements. No representations have induced You to execute this Agreemé&nd Witb 6 s
Daiquiris, Wings, SeafoodExcept for those permitted to be made unilaterally by D6 b o 6 s
Daiquiris, Wings, Seafoothereundernoamendment, change, or variance from this Agreement
shall be binding on either party unless mutually agreed to by the parties and executed by their
authorized officers or agents in writing.

Notwithstanding thdéoregoing, nothing in this Agreement shall disclaim or req¥a to waive

relianceon any representatiothatD6 bo 6 s Dai qui r imadein Wamog segent Seaf o

disclosured ocument (including its exhibdhaodsanhaiagnein
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Wings, Seafoodelivered to You or youYour representativesubjecto anyagreeduponchanges
to the contracttermsandconditions described in that disclosure document and reflected in this
Agreement (including any riders or addenda signed at the same time as this Agreement).

You acknowledge that you are entering into this Agreement as a result of your own independent
investigatiorandnot asaresultof anyrepresentation@vith theexceptionof thoserepresentations

made in the FDD) made iy 6 b o 6 s Dai q ui r iits memhersmmsagers,SHicers,o0 o d
directors, employees, agents, representatives or independent contractors that are contrary to the
terms seforth in this Agreement. You acknowledge that the FDD you received contained a copy

of this Franchisédgreementandthat you reviewedthe FDD and FranchiseAgreementat least

fourteen (14) days (or such other time as applicable law requires) before you signed this
Agreement. You further understand, acknowledge, and agree that any information you obtain from
anyDobob6s Dai qui r ifranchised/iintlgdsg reldireg ad tleew shles, profit, cash
flows, and/or expenses, does not constitute informatimained fromrD6 b o6s Dai qui ri s
SeafoodnordoeD 6 bob6s Dai gqui r make anyWepnegestatione ta theoasadiracy

of any such information.

11.7 Neqgotiationand Mediation

11.7.1 Agreementto UseProcedure

The parties have reached this Agreement in good faith and in the belief that it is mutually
advantageous to them. In the same spirit of cooperation, they pledge to try to resolve any dispute
without litigation or arbitration. Other than an actiony b o 6 s Dai qui r unser Wi ng
Section 11.9 of this Agreement, the parties agree that if any dispute arises between them, before
beginning any legal action or arbitration to interpret or enforce this Agreement, they will first

follow the procedures desbed in this section. Good faith participation in these procedures to the
greatest extent reasonably possible, despite lack of cooperation by one or more of the other parties,

is a precondition to maintaining any legal actionawbitration to interpret oenforce this

Agreement.

11.7.2 Initiation of Procedures

The party that initiates these procedures (Al
party,describingn generakermsthe natureof the dispute specifyingthe InitiatingP a r tlaind s

for relief including the damages sought, and identifying one or more persons with authority to
settle the dispute for him, her, or the Paffyh e party receiving the not
has seven (7Jays within which to designate by written nottoghe Initiating Party oner more
personswithaltor i ty to settle the dispute on the Re
Personso) .

11.7.3 Direct Negotiations

TheAuthorizedPersonsnayinvestigatahedisputeastheyconsiderappropriatdut agreeto meet
in-person at a location designatedb b o 6 s Dai q u i r within sewah (H) dags,fronE e a f o ¢
the date of the designation of Authorized Persons to discuss resolution of the dispute. The
Authorized Persons mayeet atanytimesandplaces, ané@softenastheyagree. Ifthe dispute
has not beenresolved within ten (10) days after their initial meeting, either party may begin
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mediation procedures by giving written notice to the other party that it is doing so.

11.7.4 Selectionof Mediator

The Authorized Persons will have seven (7) days from the date on which one party gives notice
thathe,she,or themis beginningmediationwithin which to submitto oneanothemwritten lists of
acceptablenediatorsvho arenotassociateavith eitherof the parties Within seven(7) daysfrom

the date of receipt of any list, the Authorized Persons must rank all the mediators in numerical
orderof preferencendexchangeherankings.lf oneor morenamesareon bothlists, the highest
rankingoneof thesewill bedesignatedhe mediator If this procesgloesnotresultin selectionof
amediator the partiesagregointly to requesthearbitral organizatiordesignatedn Section11.8

to supply dist of qualified potential mediators. Within seven (7) days atteeipt of thdist, the

parties must again rank the proposed mediators in numerical order of preference and must
simultaneously exchange their lists. The mediator having the highest combined ranking shall be
appointed as mediator. If the higiteanking mediator is not available to serve, the parties must
go on to contact the mediator who was next highest in ranking until they are able to select a
mediator.

11.7.5 Time and Placefor Mediation

In consultatiorwith the parties the mediatorshall promptly designatea mutually acceptabléime
and place for the mediation. Unless circumstances make it impossible, the time may not be later
than thirty (30) days after selection of the mediator.

11.7.6 Exchangeof Information

If either party to this Agreement believes he, she, or them needs information in the possession of
anothepartyto this Agreemento preparegor the mediation all partiesmustattemptin goodfaith
to agree on procedures for an exchaofgaeformation, with thehelp of themediator, if required.

11.7.7 Summary of Views

At leastseven(7) daysbeforethefirst schedulednediationsessioneachparty mustdeliverto the
mediator, and to the other party, a concise written summary of its views on the matter in dispute
and on any other matters that the mediator asks them to include. The mediator may also request
thateachpartysubmita confidentialpaperonrelevantiegalissuesywhich maybelimited in length

by the mediator, to him or her.

11.7.8 Representatives

In the mediation, each party must be represented by an Authorized Person, who must physically
attendmediationandmayberepresentelly counselln addition,eachpartymay,with permission

of themediator bring with him, her,or themanyadditionalpersonsvho areneededo respondo
questions, contribute information, and patrticipate in the negotiations.
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11.7.9 Conduct of Mediation

The mediator shall advise the parties in writing of the format for the meeting or meetings. If the
mediatorbelievest will beuseful,afterreviewingthepositionpapersthe mediatorshallgive both

himself or herself and the Authorized Persons an opportunity to hear an oral presentation of each
partyés views on the matter in dispute. The
negotiatea resolutionof thematterin dispute with or without the assistancef counselor others.
Tothisend,themediatoris authorizedothto conducfoint meetingsandto attendseparat@rivate

caucuses with the parties.

All mediationsessionsvill bestrictly private.Themediatomustkeepconfidentialall information
learned unless specifically authorized by the party from which the information was obtained to
disclosetheinformationto the otherparty. The partiescommitto participatein the proceedingsn

good faith with the intention of resolving the dispute if at all possible.

11.7.10 Termination of Procedure

The parties agree to participate in the mediation procedure to its conclusion as set forth in this
section. Themediation may be concluded (1) by the signing of a settlement agreement by the
parties, (2) by the mediatorés declaration t|
decl aration of either party, n o egiation, thaethe t han
mediation is terminated. Even if the mediation is terminated without resolving the dispute, the
partiesagreenotto terminatenegotiationsandnotto beginanylegalactionor seekanotheremedy
beforetheexpirationof five (5) daysfollowing themediation A partymaybeginarbitrationwithin

this periodonly if thearbitrationmight otherwisebe barredby anapplicablestatuteof limitations

or in order torequest an injunction from a Court of competent jurisdiction to prevent irreparable

harm.

11.7.11 Feesof Mediator, Disqualification

The fees and expenses of the mediator must be shared equally by the parties. The mediator may
notlaterserveasawitness,consultantexpertor counsefor any partywith respecto thedispute,
or any related or similar matter in which either of the parties is involved.

11.7.12 Confidentiality

The mediation procedure is a compromise negotiation or settlement discussiompioses of

federal and state rules of evidence. The parties agree that no stenographic, visual or audio record
of theproceedingsnaybe made Any conductstatementpromise offer, view or opinion,whether

oral or written, made in the course of the mediation by the parties, their agents or employees, or
the mediator, is confidential and shall be treated as privileged. No conduct, statement, promise,
offer, view oropinion maden themediation proceduris discoverabl®r admissiblen evidence

for any pupose, not even impeachment, in any proceeding involving either of the parties.
However,evidencehatwould otherwisebe discoverabler admissiblewill not beexcludedrom
discovery or made inadmissible simply because of its use in the mediation.

11.8 Arbitration
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Except as provided in Section 11.9, and if not resolved by the negotiation and mediation
procedureslescribedn Sectionl1.7above anydispute controversyor claimbetweeryouand/or

anyof your RelatedPartiespntheonehandandD 6 b o 6 s Dai qui r andg/grany@f n g s , :
D6bobs Dai qui r ibs, RWHaigssndthe $thea Hamdpiretluding, without

limitation, anydispute controversypr claim arising under, out of, in connection with, or related

to: (a) this Agreement; (b) the relationship of the parties; (c) the events leading up to the execution

of this Agreement; (d) any loan or other finance arrangement between y@uéibhdo 6 s Dai qui
Wings, Seafoodr i ts Rel ated Parties; (e) the partie
any claim based in tort or any theory of negligence; and/or (j) the scope or validity of the arbitration
obligation under this Agreement, shall be detaediin JacksonCounty, Tennesseeby the

American Arbitration Association( i A A AT@i§ arbitration clause will not deprivB & b 0 6 s
Daiquiris, Wings, Seafoodf any right it may otherwise have to seek provisional injunctive relief

from a court of competent jurisdiction.

11.8.1 Thearbitrationwill beadministeredby theAAA pursuantoits Commercial
Arbitration Rules then in effect by one (1) arbitrator. The arbitrator shall be an attorney with
substantial experience in franchise law. If proper notice of any hearing has been given, the
arbitrator will have full poweto proceed to takevidenceor to perform any other acts necessary
to arbitrate the matter in the absence of any party who fails to appear.

11.8.2 In connectiorwith anyarbitrationproceedingeachpartywill submitor file
anyclaimwhichwould constitutea compulsorycounterclaim(asdefinedby thethencurrentRule
13 of the Federal Rules of Civil Procedure) within the same proceeding as the claim to which it
relates Any suchclaim whichis not submittedor filed in suchproceeding willbeforeverbarred.

11.8.3 Any arbitration must be on an individual basis and the parties and the
arbitratorwill haveno authorityor powerto proceedvith anyclaim asaclassaction,associational
action, orotherwise to join or consolidate any claim with any claim or any other proceeding
involving third-parties.If acourtor arbitratordetermineghatthis limitation onjoinderof, or class
action certification of claims is unenforceable thenagezement to arbitrate the dispute will be
null andvoid andthe partiesmustsubmitall claimsto thejurisdictionof the courtsin accordance
with Section 11.8. The arbitration must take place in Jackson Cdlertpesseeor at such other
locationadD 6 bobds Dai qui r designatedi ngs, Seafood

11.8.4 The arbitrator must follow the law and not disregard the terms of this
Agreement. The arbitrator may not consider any settlement discussions or offers that might have
beenmadeby eitheryouorD6 bo és Dai qui r.iThearbitMtonmapnot, uSdera f o o d
any circumstance(a) stay the effectivenesf any pendingterminationof this Agreement,(b)
assespunitive orexemplary damages, (c) certify a class or a consolidated action, or (d) make any
award which extends, modifies or suspends any lawful term of this Agreement, or any reasonable
standard of business performance®a@ b o 6 s Dai qu i r sets, TheVdibitragoswill Se af
have the right to make a determinatasto anyproceduramattersaswouldacourtof competent
jurisdictionbepermitted tanakein thestatein whichthemainofficeof D6 bo 6 s Dai qui ri s
Seafoodis located.The arbitratorwill also decide any factual, procedural, or legal questions
relating in any way to the dispute between the parties, including, but not limited to, any decision
as to whether Section 11.8 is applicable and enforceable as agaipstttes, subject matter,
timeliness, scope, remedies, unconscionability, and any alleged fraud in the inducement.
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11.8.5 Thearbitratorcan issusummaryordersdisposing ofall or part ofaclaim,
and provide for temporary restraining orders, preliminary injunctions, injunctions, attachments,
claim and delivery proceedings, temporary protective orders, receiverships, and other equitable
and/orinterim/final relief. Eachparty consents$o theenforcemenbf suchorders,njunctions.etc.,
by any court having jurisdiction.

11.8.6 The arbitrator will have subpoena powers limited only by the laws of the
State ofTennessee

11.8.7 The parties ask that the arbitrator limit discovery to the greatest extent
possible consistent with basic fairness in order to minimize the time and expense of arbitration.
The parties to the dispute will otherwise have the same discovery rights asika@eira civil
actions under the laws of the Statéfehnessee

11.8.8 All other procedural matters will be determined by applying the statutory
common laws and rules pfocedurehat control acourt of competent jurisdiction in tt&tateof
Tennessee

11.8.9 Other than as may be required by law, the entire arbitration proceedings
(including but not limited to, any rulings, decisions or orders of the arbitrator), will remain
confidential and will not be disclosed to anyone other than the parties to this Agteeme

11.8.10 Thejudgmentof thearbitratoron anypreliminaryor final arbitrationaward
will be final and binding and may be entered in any court having jurisdiction.

11.8.11 D6bobs Dai qui r reserves e righy, byt has reo abligatiod,
to advance your share of the costs of any arbitration proceeding in order for such arbitration
proceeding to take plaeedby doingso will notbedeemedo havewaivedorrelinquished 6 b 0 6 s
Daiquiris, Wings, Seafoddsght to seek recovery of those costs against you.

11.8.12 TheArbitrator shallrenderareasone@wardunlessotherwiserequestedby
theparties. ID6bob6s Daiquirrsequ¥shgsa ®Beméoddtail ed
fact and conclusions of | aw, 06 the parties sha
for a reasoned award. However, if You request an award more detailed than a reasoned award, i.e.
Afigseiof facts and conclusions of | aw, 0 You s
such award, which cost is above the cosefogasoned award.

11.8.13 ShouldD6 bods Dai qui r ipsevail iWany arlstrationSthea f 0 0 d
Arbitrator shall require You to pay all expenses of Arbitration,asw&lé@s o 6 s Dai qui ri s
Seafoods attornestssé6 fees and

11.9 Exceptionsto Arbitration and Mediation

1191 Notwithstanding the provisions of Sections 11.7 and 11.8 of this
AgreementD6 bo 6s Dai qui r islsl be @ftitledy with dde af had mate than
$10,000, to the entry of temporary, preliminary and permangmtctions, and orders of specific
performance, enforcinthe provisionsof this Agreementin any court of competenjurisdiction
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relatingto: (a) Your,and/oranyof Your RelatedP a r tusedf theMarks;(b) Your confidentiality

andnon competition covenants (Section 8); (c) Your obligations upon termination or expiration

of the franchise; or (d) Transfer or assignmentby YdD.6fb o 6 s Dai qui rdeares Wi ngs
any such injunction (i.e. temporary restraining order, preliminary injunction, or permanent

injunction) or order of specific performance, you agreetop®adob o 6 s Dai qui ri s, Wi
an amount equal to the aggregatdddd b o 6 s Dai qui rds,codtingsqgf Selatf ai
relief including, without limitab n, r easonabl e attorneysodo fees,

facts, court costs, other litigation expenses, trandliving expensesandanydamagesncurred
byD6bods Dai qui r asaresultéfthabgeach of 8ng sufmmason.

11.9.2 Further,attheelectionof D6 bo 6s Dai qui r orgsaffiliste, ngs , S

themediationand arbitrationprovisions of Sections11.7 and 11.8, inclusive of all subparts,

shall not apply to: (a) any claim byD 6 b ®digsiiris, Wings, Seafoorklating to your failure to

pay any feeduetb6 bods Dai qui r underthisMigreement; and/er &b anycthim
byD6bods Dai qui r orgs,affilidte relagtisg,to uSeofaiapoethryMarksand/or

the Systemjncluding,without limitation, claimsfor violationsof the Lanham Act; and/or (c) any
claimbyDo bods Dai qui r relating todreach sfour®mfidehtiality dnd/or non

competition obligations under this Agreement.

11.10 Injunctive Remedyfor Breach

You recognize that You are a member of a Franchise Network and that Your acts and omissions
may have a positive or negative effect on the success of other businesses operatiDgoundré s

Dai quiri s, Wiadejaneandneassdcatmmdith gs Marks.Failureonthepartof a
singlefranchisedo complywith thetermsof its FranchiseAgreements likely to causdrreparable
damaggoD6 b o 6s Dai gqui r andtp sokve ar gl of the StleeaffarclusdeBd b 0 6 s
Daiquiris, Wings, Seafood-or this reason, You agree thabDif6 b o 6 s Dai qui ri s, Wi
can demonstrate to a court of competent jurisdiction that there is a substantial likelihood of Your
breach orthreatened breach of any tife terms of this AgreemenD 6 bo 6s Dai qui ri s,
Seafoodwill be entitled to an injunction restraining the breach or to a decree of specific
performancewithout showingor provingany actualdamageandwithout the necessity of posting

bond or other security, any bond or other security being waived hereby. Franchisor has the
exclusiveright to seekrelief pursuanto this sectionin acourtof competenjurisdictionasdefined

in sectionl1.2.20f this Agreemenbr anyothercourtof competenjurisdiction. Notwithstanding,

if anyCourtof competenjurisdiction,asdescribedherein,determineshatabondor othersecurity

is required, You agree that you will not seek bond or security in excess of $10,000 and, in fact,

will oppose any effort by a Court to impose a bond or security in excess of $10,000.

11.11 Limitations of Actions

You may not maintain an arbitration against the Franchisor or its Related Parties unless: (a) You
deliver written notice of any claim to the other party within one hundred eighty (180) days after

the event complained of becomes known to You, or when youwigimave known of said event

had you been reasonably diligent; (b) thereafter, You must follow the negotiation and mediation
procedures described above; and (c) You file an arbitration within one (1) year after the notice is
delivered While this Sectionl1.11maylimit theapplicablestatuteof limitations,it is notintended

to extend any applicable statute of limitation in any way. The limitations set forth in this

Section 11.11 shall not apply @6 bo &ds Dai qui r jits afflidiés or gissRelat&®le a f o o
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Parties.

11.12 At t o r Feesgnd @osts

If legalactionor arbitrationis necessaryincludingany motionto compelarbitration,or actionon

appealto enforcehetermsandconditionsof this Agreementpr for violation of this Agreement,
D6bobs Dai qui r iwill be @ititiled)te recov& eeasbnalbecbmpensatiorfor
preparationinvestigation costs;ourt costs, arbitral costs, and reasonable accountants, attorneys,
attorneysod as swittessteesinaurredby Ddbed&pebDai quiri s, Wi
Furtherf DO bo6s Dai qui risrequireddienyaps legal Soeresd! in apmhection with

any failure by You to comply with this Agreement, You shall reimbréeb 0 6 s Dai qui ri s
Seafoodfor any of the abowisted costs and expenses incurredb b ods Dai qui ri s,
Seafood regardlesof whether D6 bo 6s Dai qui r ifiesor campalgnediatiolg e af 0 0 ¢
arbitrationor litigation.

11.13 Severability

Except as expressly provided to the contrary herein, each portion, section, part term, and/or
provisionof this Agreemenshallbe consideresgeverableandif for anyreasonanysectionpart,

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

11.14 Individual Dispute Resolutioni No ClassAction or Multi -Party Actions

Any legal actiorbetween oamong theartiesto this Agreemenandanyof their RelatedParties
shall be conducted on an individual basis and not on a consolidated ewiclagsasis.

11.15 Waiver of Rights

THE PARTIES HERETO AND EACH OF THEM KNOWINGLY, VOLUNTARILY, AND
INTENTIONALLY AGREE AS FOLLOWS:

11.15.1 Jury Trial. The parties hereto and each of them EXPRESSLY
WAIVE(S) THE RIGHT ANY MAY HAVE TO A TRIAL BY JURY IN ANY
ARBITRATION, ACTION, PROCEEDING, OR COUNTERCLAIM, WHETHER AT
LAW OR IN EQUITY, INCLUDING, WITHOUT LIMITATION, FOR ANY CLAIMS
RELATING DIRECTLY OR INDIRECTLY TO THIS AGREEMENT, THE
NEGOTIATION OF THIS AGREEMENT, THE EVENTS LEADING UP TO THE
SIGNING OF THIS AGREEMENT, OR THE BUSINESS RELATIONSHIP RELATING
TO THIS AGREEMENT OR THE FRANCHISE, WHETHER BROUGHT IN STATE OR
FEDERAL COURT, WHETHER BASED IN CONTRACT THEORY, NEGLIGENCE OR
TORT, AND REGARDLESS OF WHETHER OR NOT THERE ARE OTHER PARTIES
IN SUCHACTION OR PROCEEDING. This waiver is effectiveevenif a court of competent

A-54

D6bods Daiquiris



jurisdiction decides that the arbitration provision in Section 11.8 is unenforceable. Each
party acknowledges that it has had full opportunity to consult with counsel concerning this
waiver, and that this waiver is informed, voluntary, intentional, and not the result of unequal
bargaining power.

11.15.2 Damages Waiver.The parties hereto and each of th&XPRESSLY
WAIVE(S) ANY CLAIM FOR PUNITIVE, MULTIPLE AND/OR EXEMPLARY DAMAGES,
except thatthis waiver and limitation shall not apply with respect to (a) your obligation to
indemnifyD6 bo 6s Dai qui r pussyantWiany grevision®ettasfAgreechent, and/or
(b)any claimsD 6 bob6s Dai qui r ibreigs againshyps and/oB ywar guarardors for
unauthorized use of the Marks, unauthorimsdor disclosureof any Confidential Information,
unfair competition,breachof the noncompetition covenant and any other cause of action under
the Lanham Actan®@ 6 bo 6 s Dai qui r ishall beeiitled iy seceiveGreaadrdmfo d
multipledamagesa t t o rfeerseagdsaflamages as provided by law.

11.15.3 The parties hereto and eachof them EXPRESSLY AGREE(S) THAT
IN THE EVENT OF ANY FINAL DETERMINATION ADJUDICATION OR
APPLICABLE ENACTMENT OF LAW THAT PUNITIVE MULTIPLE AND/OR
EXEMPLARY DAMAGES MAY NOT BE WAIVED, ANY RECOVERY BY ANY PARTY
IN ANY ARBITRATION OR OTHER FORUM SHALL NEVER EXCEED TWO (2)
TIMES ACTUAL DAMAGES, exceptthat D6 BO6 S DAI QUI RI'S, WhalNGS, SE
recover more than two (2) times its actual damages if you commit acts of willful trademark
infringement or otherwise violate the Lanham Act, as provided by law.

11.15.4. You hereby expressly waive any and all rights, actions or claims for relief
under the Federal Act entitled i Ra c k dnfluereed and Corrupt Or gani zati ons,
U.S.C.8196letseq( " RI1 CO0) .

11.155 You herebyexpresslyagreethatthe existenceof anyclaimsYou mayhave
againsDo6 bod6s Dai qui r orsts RelswedriPgrises, whethea dr nod atising from this
Agreement, shall natonstituteadefensdo theenforcemenbyD6 b o6 s Dai qui ri s, Wi

of the covenantontainedn this AgreementYou agreeto payall costsandexpensesncluding
reasonabla t t o feesdngwsréd byD6 b o ds Dai qui r inggnnesionmwighsthe Se a f
enforcement of any covenant contained in Agseement.

11.16 Approval and Guaranty Provision

If You areacorporationall officersandshareholdergyr, if You areapartnershipall Your general

partners, or, if You are a limited liability company, all Your members, shall approve this
Agreement, permit You to furnish the financial information requiredldyb o 6 s Dai qui r i s
Seafood and agreéo therestrictiongplacedonthemincludingrestrictionsonthetransferabilityof
theirinterests in the franchiseandtbed b o 6 s Da i g ui r Business\windnimitations Se af o
on their rights to compete, and sign separately a Guaranty, guaranteeing Your payments and
peformance. Where required to satisbyr standardsof creditworthiness,or to securethe
obligationsmadeunderthis Agreement, Youspouseor the spouse®f Your RelatedPartiesmay

beasked tasignthe Guaranty Our form of Guaranty appears Bghibit C to this Agreement.

11.17 AcceptancebyDd6 bo 6s Dai quiris, Wings, Seafood
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This Agreementwill not be bindngon D6 bo6s Dai qui r iudessaniumtilg s ,
an authorized management officer@f6 b Ddqgsiris, Wings, Seafooldas signed it.

11.18 Disclaimer of Representations

NO SALESPERSONREPRESENTATIVEOR OTHERPERSONHAS THE AUTHORITY TO
BIND OR OBLIGATE US EXCEPT OUR AUTHORIZED MANAGEMENT OFFICER BY A
WRITTEN DOCUMENT. YOU ACKNOWLEDGE THAT NO REPRESENTATIONS,
PROMISES INDUCEMENTS, GUARANTEES OR WARRANTIES OF ANY KIND WERE
MADE BY US OR ON OUR BEHALF WHICH HAVE LED YOU TO ENTER INTO TH
AGREEMENT. YOU UNDERSTAND THAT WHETHER YOU SUCCEED AS A
FRANCHISEE IS DEPENDENT UPON YOUR EFFORTS, BUSINESS JUDGMENTS, THE
PERFORMANCE OF YOUR EMPLOYEES, MARKET CONDITIONS AND VARIABLE
FACTORS BEYOND OUR CONTROL OR INFLUENCE. YOU FURTHER UNDERSTAND
THAT SOME FRANCHISEES ARE MORE OR LESS SUCCESSFUL THAN OTHER
FRANCHISEES ANDTHAT WE HAVE MADE NO REPRESENTATIONTHAT YOU WILL

DO AS WELL AS ANY OTHER FRANCHISEE. YOU UNDERSTAND THATD 6 BOG6 S
DAIQUIRIS, WINGS, SEAFOODIS NOT A FIDUCIARY AND HAS NO SPECIAL
RESPONSIBILITIES BEYOND THE NORMAL RESPONSIBILITIES OF A SELLER IN A
BUSINESS TRANSACTION.

11.19 Receipt

Theundersigne@cknowledgeseceiptof this Agreementaindthe FranchiséDisclosureDocument,
with exhibits, at least fourteen (14) calendar days (unless otherwise required by applicable law)
beforeexecutiorof this Agreementbr Your paymenf anymoniesto usrefundableor otherwise.

11.20 Opportunity for Reviewby Your Advisors

You acknowledg¢hat wehaverecommended, and that You hawed the opportunity to obtain a
review of this Agreement, and our Franchise Disclosure Document, by Your lawyer, accountant
or other business advisor before execution hereof.

11.21 Executionof Agreements

Each of theundersigned parties warrants that it has the full authority to sign this Agreement. If
You are a partnership, limited liability company or corporation, the person executing this
agreement on behalf of such partnership, limited liability company or coigporaarrants to us,
bothindividually andin his capacityasparthnermembermanageor officer, thatall of thepartners

of the partnership all of the members or managers of the limited liability company, or all of the
shareholders ahe corporationasapplicable havereadand approvethis Agreement, including
anyrestrictionswvhichthis Agreemenplacesuponrightsto transfertheirinterestin thepartnership
limited liability company or corporation.

11.22 Independentinvestigation

You acknowledge that You have conducted an independent investigation of the franchised
businesgontemplatedby this Agreementandrecognizehatit involvesbusinessiskswhichmake
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the success of the venture largely dependent upon Your business abilities and efforts. You
acknowledgehatYou havebeengiventhe opportunityto clarify anyprovisionof this Agreement
thatYou maynot haveinitially understoogndthatwe haveadvisedYou to havethis Agreement
reviewed by an attorney.

11.23 No Guaranteeof Earnings

You understand that neith&@d b o és Dai qui r iner,any \ofiouar gepresentativesf o o d
and/or agents with whom You haveet havenot madeand arenot making any guarantees, express
orimplied, as to the extent of Your success in Yimanchised business and have not and are not

in any way representing or promising any specific amounts of earnings or profits in association
with Your franchised business.

11.24 No PersonalLiability

You agreethatfulfillment of anyandall of our obligationswrittenin this Agreementpr basedn

any oral communications which may be ruled to be binding in a court of law, shalbbe o 6 s
Daiquiris, Wings, Seafodd soleresponsibilityandnoneof its agents representativesjor any
individualsassociated with it shall be personally liable to You for any reason.

11.25 Non-Uniform Agreements

D6bobs Dai gui rmakesnowspnesgraationsSoeveaifrantiesithat all other agreements

with D6bods Dai qui r i Sstemivnchigessenter& mta beboce dr after the

Effective Datedo or will containterms substantiallgimilarto thosecontainedn this Agreement.

You recognize,acknowledgeandagree thaD6 b o 6s Dai qui r inmgaywaWiomgs , S
modify comparablerovisionsof otherFranchiseAgreements granted to other System franchisees

in a noRuniform manner.

IN WITNESS TO THE PROVISIONS OF THIS FRANCHISE AGREEMENT, the
undersignedhavesignedthis Agreemenbnthedatesetforth in Sectionl hereof.

FRANCHISOR FRANCHISEE

Boyd Franchising LLQIoingbusiness

asD6bods Daiquiris, Wi ngs, Seafood
By: By:

Name:Julian Boyd Name:

Title: Chief ExecutiveOfficer Title:

Date: Date:

Delivery Addresdor Notices

Delivery Addresses for Notices

Boyd Franchising LLC
7050 Malco Crossing Suite 106
Memphis, Tennessee 38125

Evan Goldman, Esdhe Franchise Firm LLP
225 Wilmington West Chester Pike, Suite 200
Chadds Ford, Pennsylvania 19317
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EXHIBIT ATOD6BO6S DAI QUIRI'S, WI NGS,
SEAFOODO $RANCHISE AGREEMENT

FRANCHISE DATA SHEET

1. The Effective Date set forth in the introductory Paragraphof the Franchise
Agreement is; , 20 .
2. The FranchiseOwner set forth in the introductory Paragraphof the Franchise

Agreement is:

3. Theaddresgor noticeandpaymentdo FranchiseOwnerunderSectionl1.3of the
Franchise Agreement is:

4, You ApprovedLocationis locatedat:

5. Your ApprovedTerritoryis thefollowing geographiarea:

If map is attached, check here:
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EXHIBIT BTOD6BO6S DAI QUI RI'S, WI NGS,
SEAFOOD6 ERANCHISE AGREEMENT

STATEMENT OF OWNERSHIP

Franchise:

TradeName(if different than above):

Formof Ownership
(Check One)

___Individual Partnership Corporation Limited Liability Company

If a Partnership, provide name and address of each partner showing percentage owned,
whether active in management, and indicate the state in which the partnership was formed.

If aCorporationgive the stateanddateof incorporationthe namesandaddressesf each
officer and director, and list the names and addresses of every shareholder showing what
percentage of stock is owned by each.

If a Limited Liability Company, give the state and date of formation, the name of the
manager(s)andlist thenamesandaddressesf everymemberandthe percentagef membership
interest held by each member.

State and Date of Formation:

Managemenfmanagersofficers,boardof directors etc.):

Name Title

Members StockholdersPartners:
Name Position OwnershipPercentage

Principal Manager. The foll owing i ndi vi dual i s her eb
Franchise businesBoyd Franchising LLCand all of its vendors, suppliers, and associates

rely entirelyoninstructiongrom saidPrincipalonbehalfof theaforesaidranchise, tahe exclusion

of, andoverriding, instructionsfrom anyoneelse purportingto representhefranchise. The only

accepted method to change the identification of the Principal is to produce a signed statement to
that effect, signed by 100% of the owners of the Franchise.
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Name of Principal:

Franchiseacknowledgeghatthis Statemenbf OwnershipappliestotheD 6 b 0 6 s
Daiquiris, Wings, SeafooBusiness authorized under the Franchise Agreement.

Use additionalsheetsf necessaryAny andall changego the aboveinformation must
reported to Franchisor in writing.

FRANCHISEE:
Busines€ntity Name(if any):

By:
Name:
Title:
Date:
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EXHIBIT CTOD6BO6S DAI QUIRI'S, WI NGS,
SEAFOODO $RANCHISE AGREEMENT

PRINCIPAL OWN E R GIBARANTY

This Guarantymustbe signedby eachof the principalowners andtheir spouses(referred
to as Ayouo or Ayour o for_purposedthedBushhnes6&u
Entityo) under the Franchise Atgheemdgtr eedaead o

Boyd Franchising LLCaTennessee i mi t ed | i ability company (Awe.
1. Incorporation of Terms. Each term of the Agreement is incorporated into this
Guaranty.
2. Guaranty. In consideration of and as an inducement to us signing and delivering

the Agreementgachof you signingthis Guarantypersonallyandunconditionally:guarante¢o us
andour successorandassignghat(a) the BusinessEntity will punctuallypayandperformevery
obligationandobeyeveryrestrictionandcovenansetforth in the Agreementand(b) eachof you
agreeso bepersonallypoundby, andpersonallyliablefor thebreachof, eachandeveryobligation,
restriction and covenant in the Agreement.

3. Payment If the Busines<Entity fails to makeany paymentwhendueor otherwise
defaults under any of the terms of the Agreement, immediately upon demand, you will pay to us
thefull amountowed,plusanyinterestor penaltyallowedunderthe AgreementAll paymentsre
made without setff, deduction or withholding for any reason, and are final and free from any
defense, claim or counterclaim of you, exceptdbéense that the Business Entity has paid all
obligations in full.

4. Waivers. Each of you waives: (a) acceptance and notice of acceptance by us of
your obligations under this Guaranty; (b) notice of demand for payment of any indebtedness or
nonperformancef anyobligationsguaranteetdy you; (c) protestandnoticeof defaultto anyparty
with respecto theindebtedneser nonperformancef anyobligationsguaranteedby you; (d) any
right you may have to require that an action be brought against the Business Entity or any other
person as aondition of youdiability; (e) all rights to payments and claims f@imbursement or
subrogation which you may have againstBlusiness Entity arising asrasult ofyour execution
of andperformance under this Guaranty; and (f) all other notices and legal or equitable defenses
to which you may be entitled in your capacity as guarantors.

5. Consents and AgreementsEach of you consents and agrees that: (a) your direct

andimmediatdiability underthis Guarantyarejoint andseveral{b) you mustrenderanypayment

or performanceequiredunderthe Agreemenupondemandf the Busines<ntity fails or refuses
punctuallyto do so;(c) yourliability will notbecontingentor conditioneduponour pursuitof any
remediesagainsthe Busines€ntity or anyotherpersonj(d) your liability will notbediminished,
relieved orotherwiseaffectedby any extension dfme, creditor otherindulgencenvhich wemay
periodically grant to the Business Entitytorany otheperson, including, without limitation, the
acceptancef any partialpaymenbr performancer thecompromiseor releaseof anyclaimsand

no suchindulgencewill in any way modify or amendthis Guaranty;and (e) this Guarantywill
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continue and is irrevocable during the term of the Agreement and, if required by the Agreement,
after its termination or expiration.

6. Enforcement Costs If we are required to enforce this Guaranty in any judicial or
arbitration proceeding or any appeals, you must reimburse us for our enforcement costs.
Enforcement costs include reasonabl e account a

andexpertwitnessfees,costsof investigatiorandproofof facts,courtcosts arbitrationfiling fees,

other litigation expenses and travel and living expenses, whether incurred prior to, in preparation
for, or in contemplation of the filig of any written demand, claim, action, hearing or proceeding

to enforce this Guaranty.

7. Effectiveness Your obligations under this Guaranty are effective on the Agreement
Date, regardless of the actual date of signature. Terms not otherwise defined in this Gaasanty
the meaningsasdefinedin the AgreementThis Guarantyis governedoy Tennesseéaw andwe
may enforceour rights regardingit in the courtsof JacksonCounty, TennesseeEachof you
irrevocably submits to the jurisdiction and venue of such courts.

Eachof you now signsanddeliversthis Guarantyeffectiveasof thedateof the Agreement
regardless of the actual date of signature. Each of the undersigned Guarantors represents and
warrants that, if no signature appears below
married.

Signature of Each Guarantor Percentageof Ownership
in Franchisee

%

%

%

%

%
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EXHIBIT DTOD6BO6S DAI QUI RI'S, WI NGS,
SEAFOODO $RANCHISE AGREEMENT

SAMPLE GENERAL RELEASE AGREEMENT
WAIVER AND RELEASE OF CLAIMS

This WaiverandRe | ease of Cl aradessof i Rel ea,2@ oby i s
, a(n) ( A Fr an cahdeackneividual
holdinganownershipinterestin Franchisedcollectivelywith Franchiseefi R e | e i faworob )
Boyd Franchising LLCa Tennesseémited liability company( i F r a n arfdtogether with
Rel easor, the APartieso).

WHEREAS, Franchisor and Franchisee have entered into a Franchise Agreement
( A Agr e gunsiantoavhich Franchiseavasgrantedthe right to ownandoperateaD 6 b 0 6 s
Daiquiris, Wings, SeafooBusiness (as defined in the Agreement);

WHEREAS,Franchisedasnotified Franchisoof its desireto transferthe Agreementand
all rights related thereto, or an ownership interest in Franchisee, to a transferee, (enter into a
successor Franchise Agreement) and Franchisor has consented to such transfer (agreed to enter
into a successor Franchise Agreement); and

WHEREAS, as a condition to Franchisorods co
enterinto asuccessoFranchiseAgreement)Releasohasagreedo executehis Releasaiponthe
terms and conditions stated below.

NOW, THEREFORE n consideratiom f  F r a rcaenbkentse thetransfer(Franchisor
entering into a successor Franchise Agreement), and for gaberand valuable consideration,
thesufficiencyandreceiptof which areherebyacknowledgedandintendingto belegally bound,
Releasor hereby agrees as follows:

1. Representations and Warranti®eleasor represents and warrants that it is duly
authorized to enter into this Release and to perform the terms and obligations herein contained,
andhasnot assignedtransferredr conveyedgithervoluntarily or by operationof law, any of its
rightsor claimsagainst-ranchisoior anyof therights, claimsor obligationsbeingterminatedand
releasedereunderEachindividual executinghis Releasen behalfof Franchiseeepresentand
warrants that he/she is duly authorized to enter into and execute this Release on behalf of
FranchiseeReleasofurtherrepresentandwarrantshatall individualsthatcurrentlyhold adirect
or indirect ownership interest in Franchisee are signatories to this Release.

2. ReleaseReleasor and its subsidiaries, affiliates, parents, divisions, renewals and
assigns and all persons or firms claiming by, through, under, or on behalf of any or all of them,
herebyrelease,acquit and forever dischargeFranchisor,any and all of its affiliates, parents,
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subsidiaries or related companies, divisions and partnerships, and its and their past and present
officers, directors, agents, partners, shareholders, employees, representatives, renewals and
assigns, and attorneys, and the spouses of such individudlse(elt i vel y, t he fRel e
from anyandall claims,liabilities, damagesexpensesactionsor cause®f actionwhich Releasor

maynow haveor haseverhad,whetherknownor unknown pastor presentabsoluteor contingent,

suspected or unsuspected, of any nature whatsoever, including without limiting the generality of

the foregoing, all claims, liabilities, damages, expenses, actions or causes of action directly or
indirectly arising out of or relating to the exgion and performance of the Agreement and the

offer and sale of the franchise related thereto.

3. NondisparagemenReleasoexpresslycovenantandagreesotto makeanyfalse
representationf facts,or to defamedisparagediscreditor deprecatany of the ReleasedParties
or otherwise communicate with any person or entity in a manner intending to damage any of the
Released Parties, their business or their reputation.

4. Miscellaneous

a. Releasor agrees that it has read and fuligerstands this Release and that the
opportunity has been afforded to Releasor to discuss the terms and contents of said Release with
legal counsel and/or that such a discussion with legal counsel has occurred.

b. ThisReleaseshallbe construedandgovernedy thelawsof the Stateof Tennessee

c. Each individualand entity that comprises Releasor shall be jointly and severally
liable for the obligations of Releasor.

d. Intheeventthatit shallbenecessarfor anyPartyto institutelegalactionto enforce
or for the breach of any of the terms and conditions or provisions of this Release, the prevailing
Party in such action shall be entitled to recover all of its reasonable costs and attorney fees.

e. All of the provisions of this Release shall be binding upon and inure to the benefit
of the Partiesandtheir currentandfuturerespectivalirectors officers, partnersattorneysagents,
employeesshareholderandthe spouse®f suchindividuals,renewalsaffiliates,andassignsNo
other partyshall be a thireparty beneficiary to this Release.

f. ThisReleaseonstitutegsheentireagreemenand,assuch,supersedeall prior oral
and written agreements or understandings between and among the Parties regarding the subject
matter hereof. This Release may not be modified except in a writing signed by all of the Parties.
This Releaseanaybeexecutedn multiple counterpartseachof which shallbedeemedanoriginal
and all of which together shall constitute but one and the same document.
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g. If oneor moreof theprovisionsof this Releaseshallfor anyreasorbeheldinvalid,
illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not
affect or impair any other provision of tHielease, but this Release shall be construed as if such
invalid, illegal or unenforceable provision had not been contained herein.

h. ThePartiesagreeto do suchfurtheractsandthingsandto executeanddeliversuch
additional agreements and instruments as any Party may reasonably require to consummate,
evidence, or confirm the Release contained herein in the matter contemplated hereby.

IN WITNESSWHEREOFReleasohasexecutedhis Releasasof the datefirst written
above.

Dated: , 20

FRANCHISEE:

By:
Title:

FRANCHI ®R/EERS:

Date:

Signature

PrintName
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EXHIBIT ETOD6BO6S DAI QUI RI'S, WI NGS,
SEAFOODG6 ERANCHISE AGREEMENT

NONDISCLOSURE, NONSOLICITATION AND NONCOMPETITION AGREEMENT

This Agreement (AAgreemento) is enBmyded i nt
Franchising LLCaTennessekmited liability companyanditsrenewalsanda s si gns ( Aus 0)
the terms and conditions set forth in this Agreement.

1. Definitions

ACompet it i shalmBananyanaall lsusinesses that are competitiv®vith o 6 s
Daiquiris, Wings, Seafo@ds Busi nesses, I ncluding, wi t hout
operates a operatesBusinessa fastcasualrestauranthat offers a variety of chicken wings,
seafood, signature daiquiris, proprietary awardning sauces, spices, along with our burgers,
turkey wings, salads, side dishes and desserts fdowit, tago and catering service) business
offering Approved Productsand Servicesof a similar natureto thoseof the Business, or(d)
business or entity which franchises, licensestberwisegrants to others the right to operate such
aforementioned businesses described in subpariéc)(a)f this Section. Furthermorehe
RestrictedPartiesshall not divert, or attemptto divert, any prospectivecustomer to a Competing
Business in any manner.

A Co py r mapmstalsworks and materials for which we or our affiliate have secured
commonlaw or registeredcopyrightprotectionandthatwe allow franchiseeso use sell or display
in connectiorwith themarketingand/oroperatiorofaD 6 b o 6 s Dai qu i r BusinessWi ng s,
whethemow in existence or created in the future.

A Fr an crmaase 60 b Dagsiris, Wings, Seafoddanchisedor whomyouarean
officer, director, employee or independent contractor.

Al nt e lIPlr eo@taneanscallectivelyorindividually, ourMarks,Copyrights Know-
how and System.

A K n & w wmeans all obur trade secrets and other proprietary information relating to
the development, construction, marketing and/or operatiododd o 6 s Dai qui ri s, Wi
Business, including, but not limited to, methods, techniques, specifications, proprietary practices
and proceduregolicies, marketingstrategiesand information comprisingthe Systemand the
Manual.

A Ma n uradans our confidential operations manual for the operation Dféab o0 6 s
Daiquiris, Wings, SeafooBusiness.

A Ma r keaos the logotypes, service marks, and trademarks now or hereafter involved
in the operatonof ®6bo6s DaiquiriBausi WesgsDdBedddbaigg uii
Wings, Seafood 0 and any oservicemarksortradehamaghatwesliesignatdéor use
byaDé6bods DaiquirBesi wWesgs, Theafeom AMar kso al
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trade dressusedtoidentifpad b o 6 s Dai q u i r Business Whethgrsagw in®xesterice o d
or hereafter created.

APr ohiAb i i enleanseysrall of thefollowing: (i) owning,operatingor having
any other interest (as an owner, partner, director, officer, employee, manager,consultant,
shareholder, creditor, representative, agent or in any similar capacity) in a Competitive Business
(other tharmowning an interest of five percent (5%) or less in a publicly traded company that is a
Competitive Business); (ii) diverting or attempting to divert any business from us (or one of our
affiliates or franchisees); and/or (iii) inducing (a) any of our emg#gyor managers (or those of
our affiliates or franchisees) to leave their position or (b) any customer of ours (or of one of our
affiliates or franchisees) to transfer their business to you or to any other person that is not then a
franchisee of ours.

ARestr i ctmedns Retwa (B)yaar period after you cease to be a manager of
Fr anc hDidsbeoebdss Dai q ui r iBgsinessipravidesl,, howBverathab ibadcourt of
competent jurisdiction determines that this period of time is too long to be enforceable, then the
ARestricted Periodo means the one (1) year pe
FrancDiobeoedds Dai qui r BusipessWi ngs, Seafood

ARestri ct emeans ¢he geodgraphicyatea within: & 25 mile radius from
Fr anc hDiosbeneddss Dai q ui r iBssinessWand igctuding $he adtirese af primary
operation); and (ii) &5 mileradius fromallothebd b o 6 s Dai qu i r BusinessWatn gs ,
are operating orunder construction as of the beginning of the Restricted Period; provided,
however, that if a court of competent jurisdictaeiermineshattheforegoingRestrictedrerritory
istoobroadto beenforceablet hen t he fARestricted Territoryo m
15mi | e radius fDrodbm 6Fr @md lgius e EBésmMessand igchiding hee a f 0 0
premises of the Business).

A Sy s tmeand our system for the establishment, development, operation and
managementof B6 bo ds Dai qui r BusinessWiclding Knovsow,gpforietaty
programs and products, confidential operations manuals and operating system.

2. Background. You areanofficer, director,or manageof FranchiseeAs aresultof
this relationship, you may gain knowledge of our Systemkamaiv-how. You understand that
protectingthe IntellectuaPropertyis vital to our success anthat ofour franchiseeandthat you
couldseriouslyjeopardizeour entirefranchise systeni you wereto unfairly compete withus. In
order toavoid such damage, you agree to comply with the terms of this Agreement.

3. Intellectual Property. You agree: (i) you will not use the Knedwow in any
business or capacity otherthad b o 6 s Da i q u i r BusinessWpenatgdsdby Frahahiaek;o o d
(i) you will maintain the confidentiality of the Knodwow at all times; (iii) you will not make
unauthorized copies of documents containing any khow; (iv) you will take such reasonable
steps as we magskof you from time-to-time to preventunauthorizeduseor disclosureof the
Know-how;and(v) youwill stopusingtheKnow-howimmedatelyif youarenolongeramanager
ofFr anc Diobeoed&Es Dai g ui r Business¥dufarthesagreebayafwidl aaduse
thelntellectualPropertyfor any purpose other than the performance of your duties for Franchisee
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and within the scope of your employment or other engagement with Franchisee.

4. Unfair Competition During Relationship. You agree not to unfairly compete with
usatanytimewhileyouareamanageofFr anc Didbee@&&s Dai qui r BusinessWi ng s,
by engaging in any Prohibited Activities.

5. Unfair Competition After Relationship. You agree noto unfairly competewith
usduringthe Restricted Periotly engagingn any ProhibitedActivities; provided however that
the Prohibited Activity relating to having an interest in a Competitive Business will only apply
regardinga CompetitiveBusinesghatis locatedwithin or providescompetitivegoodsor services
to customers who arecated within the Restricted Territory. If you engage in any Prohibited
Activities duringtheRestrictedPeriod thenyouagreehatyour RestrictedPeriodwill beextended
by the period of time during which you were engaging in the Prohibited Activity.

6. Immediate Family Members You acknowledge that you could circumvent the
purposeof this Agreemenby disclosingKnow-how to animmediatefamily memberi.e., spouse,
parent, sibling, child, or grandchild). You also acknowledge that it wouldiffieult for us to
prove whether you disclosed the Knimw to family members. Therefore, you agree that you
will be presumed to have violated the terms of this Agreement if any member of your immediate
family (i) engages in any Prohibited Activities cwgiany period of time during which you are
prohibited from engaging in the Prohibited Activities or (ii) uses or discloses the -Koww
However, you may rebut this presumption by furnishing evidence conclusively showing that you
did not disclose the Knowow to the family member

7. Covenants ReasonableYou acknowledge and agree that: (i) the terms of this
Agreementrereasonabl&othin timeandin scopeof geographi@reaand(ii) you havesufficient
resources and business experience and opportunities to earn an adequate living while complying
with the terms of this AgreementOU HEREBY WAIVE ANY RIGHT TO CHALLENGE
THE TERMS OF THIS AGREEMENT AS BEING OVERLY BROAD, UNREASONABLE
OR OTHERWISE UNENFORCEABLE.

8. Breach. You agree that failure to comply with the terms of this Agreement will
causesubstantialand irreparabledamageto us and/orotherD6 b o 6s Dai qui r i s, Wi
franchiseesor which there is no adequate remedy at law. Therefore, you agree that any violation
of the terms of this Agreement will entitle us to injunctive relief. You agree that we may apply for
such injunctive relief, without bond, but upon due notice, in additiocsuth further and other
relief as may be availab&equityor law, andthesoleremedyof yours,in theeventof theentryof
suchinjunction, will be the dissolution of such injunction, if warranted, upon hearing duly held
(all claims for damages by reason of the wrongful issuance cfarhyinjunction being expressly
waived hereby)lf acourtrequireghefiling of abondnotwithstandingheprecedingsentencethe
parties agree that the amount of the bond shall not exceed $1,000. None of the remedies available
to us under this Agreement are exclusive of any other, but may be combined with others under this
Agreement, or at law or in equity, including injunctive e€lispecific performance and recovery
of monetary damages. Any claim, defense or cause of action that you may have wmyainst
against Franchisee, regardless of cause or origin, cannot be used as a defense against our
enforcement of this Agreement.
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9. Miscellaneous

a. If we hire an attorney or file suit against you because you have breached this
Agreement and prevasglgainst you, you agree to pay our reasonable attorney fees and costs in
doing so.

b. This Agreement will be governed by, construed and enforced under the laws of
Tennesseandthecourts in that statehall havgurisdiction overany legal proceedings arising out
of this Agreement.

c. Each section of this Agreement, including each subsection and portion thereof, is
severableln the eventthatany section,subsectioror portionof this Agreemenis unenforceable,
it shall not affect the enforceability of any other section, subsection or portion; and each party to
this Agreement agrees that tt@urt may impose such limitations on teems ofthis Agreement
as it deems in its discretion necessary to make such terms reasonable in scope, duration and
geographic area.

d. You and we both believe that the covenants in this Agreement are reasonable in
terms of scope, duration and geographic area. However, we may at any time unilaterally modify
the terms of this Agreement upon written notice to you by limitingstugpe of the Prohibited
Activities, narrowing the definition of a Competitive Business, shortening the duration of the
Restricted Period, reducing the geographic scope of the Restricted Territory and/or reducing the
scopeof anyothercovenanimposeduponyou underthis Agreemento ensurehatthetermsand
covenants in this Agreement are enforceable under applicable law.

EXECUTEDonthedatestatedoelow.

Date:

Signature

PrintName
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EXHIBIT FTOD6BO6S DAI QUI RI'S, WI NGS,
SEAFOOD6 ERANCHISE AGREEMENT

SAMPLE CONFIDENTIALITY AGREEMENT

This Agreement (AAgreemento) i s enBmded i nt
Franchising LLCaTennessekmited liability companyanditsrenewalsanda s si gns ( Aus 0)
the terms and conditions set forth in this Agreement.

1. Definitions. For purposesof this Agreement,the following terms have the
meanings given to them below:

iD6bob6s Dai qui r BusinessWinmegasn,s Sae alf wsnidness t hat
underthed6 bob6s Dai qui r Masks (adNefimegl bereinse af o o d

fiCopyright®% means al | works and materials for v
commonlaw or registeredopyrightprotectionandthatwe allow franchiseeso use sell or display
in connectiorwith themarketingand/oroperatiorofaD 6 b Daqgsiris, Wings, Seafodg8lusiness,
whethemow in existence or created in the future.

AFranchise@meangsheD6 b o6 s Dai qu i r fraachise¥dr whargquaréae af oo d
officer, director, employee or independent contractor.

filntellectualPropertyd meanscollectivelyor individually, our Marks, Copyrights Know-
how and System.

fiKnowhowd me a n sur teatlel secrets and other proprietary information relating to
the development, construction, marketing and/or operatioddddéd o 6 s Dai qui ri s, Wi
Business, including, but not limited to, methods, techniques, specifications, proprietary practices
and proceduregyolicies, marketingstrategiesand information comprisingthe Systemand the
Manual.

fiManuab meanourconfidentialoperationsnanuafor theoperatiorofaD 6 bo 6 s Dai qui
Wings, Seafoo@usiness.

fiMarkso meanghelogotypesservicemarks,andtrademarksiow or hereafteinvolvedin
the operation of @6 bodés Dai qui r iBsusiWiersgs , D6 Bhed fuddd g q Uil
Wings, Seafoodl, and any osericemarksortradehamaghatweslesignatéor use
byaDd6bods DaiquirBesi wesgs, Theafeom AMar kso al
trade dressusedtoidentifp@d b o 6 s Da i q u i r BusinessWhethgrsaow in®esterice o d
or hereafter created.
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fiSystera means our system for t he establ i sh
managementofB6 bo 6s Dai qui r BusinessWicluding Knowdosvagofojorietaly
programs and products, confidential operations manuals and operating system.

2. Background. You areanemployeeor independent contractor of Franchisee. As a
resultof thisassociationyou maygainknowledgeof our SystemandKnow-how. You understand
that protecting the Intellectual Propersyvital to oursuccess and that of ofsanchisees and that
you could seriously jeopardize our entire franchise system if you were to unfairly compete with
us. In order to avoid such damage, you agree to comply with the terms of this Agreement.

3. Know-How and Intellectual Property. You agree{i) youwill notusethe Know-
how in any business or capacity othertBas@ b o 6 s Dai qui rdss,B U inmgess s Scems
by Franchisee(ii) you will maintain the confidentiality of the Knowow at all times; (iii) you
will not make unauthorized copies of documents containing any Krmaw (iv) you will take
such reasonable steps as we may ask of you fromttitiee to prevent unauthoed use or
disclosure of the Knovinow; and(v) youwill stopusingtheKnow-howimmediatelyif youareno
longeranofficer, director, emplgee or independent contractor of Franchisee. You further agree
that you will not use the Intellectual Property for any purpose other than the performance of your
duties for Franchisee and within the scope of your employment or other engagement with
Franchsee.

4. Immediate Family Members You acknowledge that you could circumvent the
purposeof this Agreemenby disclosingKnow-how to animmediatefamily member(i.e., spouse,
parent, sibling, child, or grandchild). You also acknowledge that it wouldifbeult for us to
prove whether you disclosed the Knimw to family members. Therefore, you agree that you
will be presumed to have violated the terms of this Agreement if any member of your immediate
family uses or discloses the Kndwow. However, youmay rebut this presumption by furnishing
evidence conclusively showing that you did not disclose the Kmmwto the family member.

5. Covenants ReasonableYou acknowledge and agree that: (i) the terms of this
Agreementrereasonabl&othin timeandin scopeof geographi@reaand(ii) you havesufficient
resources and business experience and opportunities to earn an adequate living while complying
with the terms of this AgreementOU HEREBY WAIVE ANY RIGHT TO CHALLENGE
THE TERMS OF THIS AGREEMENT AS BEING OVERLY BROAD, UNREASONABLE
OR OTHERWISE UNENFORCEABLE.

6. Breach. You agree that failure to comply with the terms of this Agreement will
causesubstantialand irreparabledamageto us and/orotherD6 b o 6s Dai qui r i s, Wi
franchisee$or which there is no adequate remedy at law. Therefore, you agree that any violation
of the terms of this Agreement will entitle us to injunctive relief. You agree that we may apply for
such injunctive reliefwithout bond, but upon due notice, in additionto suchfurther and other
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relief asmay be availableatequityor law, andthesoleremedyof yours,in theeventof theentryof
suchinjunction, will be the dissolution of such injunction, if warranted, upon hearing duly held

(all claims fordamages by reason of the wrongful issuance of any such injunction being expressly
waived hereby)lf acourtrequiresghefiling of abondnotwithstandingheprecedingsentencethe

parties agree that the amount of the bond shall not exceed $1,000. None of the remedies available
to us under this Agreement are exclusive of any other, but may be combined with others under this
Agreement, or at law or in equity, including injunctive eglispecific performance and recovery

of monetary damages. Any claim, defe or cause of action that you may have against us or
against Franchisee, regardless of cause or origin, cannot be used as a defense against our
enforcement of this Agreement.

7. Miscellaneous

a. If we hire an attorney or file suit against you because you have breached this
Agreement and prevail against you, you agree to pay our reasonable attorney
fees and costs in doing so.

b. This Agreementvill begovernedy, construecandenforcedunderthelaws of
Tennesseand the courts in that state shall have jurisdiction over any legal
proceedings arising out of this Agreement.

c. Eachsectionof this Agreementjncludingeachsubsectiorandportionthereof,
is severable. In the event that any section, subsection or portion of this
Agreement is unenforceable, it shall not affect the enforceability of any other
section subsectioror portion; andeachpartyto this Agreementagreeghatthe
court may impose such limitations on the terms of this Agreement as it deems
in its discretion necessary to make such terms enforceable.

EXECUTEDonthedatestatedoelow.

Date:

Signature

PrintName
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EXHIBIT GTOD6BO6S DAI QUI RI'S, WI NGS,
SEAFOOD6 ERANCHISE AGREEMENT

SAMPLE APPROVAL OF REQUESTED ASSIGNMENT

This Approval of Requested Assi gmagefnt (
, 20, bet ween Boyd Franchi sing LLC
(AFoFmManchamdk e(dMNew Franchiseeo) .

- N
ot >

RECITALS

WHEREAS, Franchisorand Former Franchiseeenteredinto that certain Franchise
Agreement dated , 20 ( A Fr anmMagh ieseananuhich) |,

FranchisorgrantedFranchisorthe right to operateaD6 bo 6s Dai qui ri s, Wi ngs,
franchisewith a primary operating addressof ( iFr anchi sed Busi nesso) ;

WHEREAS, For mer Franchi see desires t o assigl
Franchised Business to New Franchisee from Former Franchisee, and Franchisor desires to
approve the Requested Assignment of the Franchised Business from Former Franchisee to New
Franchisee pon the terms and conditions contained in this Agreement.

NOW THEREFORE, in consideration of tineutual covenants, promises and agreements
herein contained, the parties hereto covenant, promise and agree as follows:

1. Payment of FeeslIn consideration for the Requested Assignment, Former
Franchisee acknowledges and agrees to pay Franchisor the Transfer Fee, as required under the
Franchise Agreement (AFranchisorés Assignment

2. Consent to Requested Assignment of Franchised Busikeaschisor hereby
consentso theRequestedssignmenof the FranchisedBusinessrom FormerFranchise¢o New
Franchisee upon receipt of the Franchisorés .
mutual execution of this Agreement by all parties. Franchisor waives its right of first refusal set
forth in the Franchise Agreement.

3. Termination of Rights to the Franchised Businédse parties acknowledge and
agree that all of Former Franchiseebds rights
the Franchise Agreement are hereby relinquished and that from the date of this Agreement only
New Franchisee shall have the so@ht to operate the Franchised Business. Former Franchisee
andits ownersagrego complywith all of thecovenantsn theFranchiseAgreementhatexpressly

or by implication survive the termination,expirationor transferof the FranchiseAgreement.
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Unl ess otherwise precluded by state | aw, Form
form of General Release Agreement, which is attached to this Agreement as Attachment A.

4, New Franchise Agreement New Franchi see shalll exec.
form of Franchise Agreement and attachments for the Franchised Business (as amended by the
form of Addendum prescribed by Franchisor, if applicable), which is attached to this Agreement
asAttachmenB, andanyotherrequiredcontractdor theoperatiooofaD6 bo 6 s Dai qui ri s .
Seafood r anchi se as stated i n Documentc hi sor 6s Fr anch

5. Franchi seeds Cdormmea Eranchisee fagreesria keepoFranchisor
informed ofits current address and telephananberat all times during théhree (3)yearperiod
following the execution of this Agreement.

6. Acknowledgment by New Franchisedew Franchisee acknowledges and agrees
thatthe purchasef therightsto theFranchisedusinesg i T r a n soacartedsalety lbe)ween
Former Franchisee and New Franchisee. New Franchisee also acknowledges and agrees that
Franchisoplayednorole in the TransactiorandthatF r a n ¢ hnvotvemeriwaslimited to the

approval of Requested Assignment and any requ
of a new Franchise Agreement for the Franchised Business. New Franchisee agrees that any
claims, disputes or i ssues r eHraadhised Busil¢sswonFr anc

Franchisee are between New Franchisee and Franchisee and shall not involve Franchisor.

7. Representatian Former Franchisee warrants and represents that it has not
heretofore assigned, conveyed or disposed of any interest in the Franchise Agreement or
Franchised Business. Buyer hereby represents
Document andlid not sign the new Franchise Agreement or pay any money to Franchisor or its
affiliate for a period of at least 14 calendar days after receipt of the Franchise Disblosumeent.

8. Notices Any noticesgivenunderthis Agreemenshallbein writing andif delivered
by hand, otransmitted by U.S. certified mail, return receipt requested, postage prepaid, or via
telegram or telefax, shall be deemed to have been given on the date so delivered.

9. Further Actions Former Franchisee and New Franchisee each agree to take such
further actions as may be required to effectuate the terms and conditions of this Agreement,
including any and all actions that may be required or contemplated by the Franchise Agreement.

10.  Affiliate. When wused in this Agreement, t he
given in Rule 144 under the Securities Act of 1933.

11. MiscellaneousThis Agreementmaynotbechangedr modifiedexceptin awriting
signedby all of thepartieshereto.This Agreementmaybeexecutedn anynumberof counterparts,
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eachof which shallbedeemedo beanoriginal,andall of whichtogethershall constituteoneand
the same document. This Agreement shall be binding upon and inure to the benefit of the parties
and their respective successors and assigns.

12.  GoverningLaw. This Agreemenshallbegovernedy, andconstruecandenforced
in accordance with, the laws of the Statd ehnessee

IN WITNESS WHEREOF, the parties have executed this Agreement under seal, with the
intent that this be a sealed, as of the day and year first aiten.

Dated: , 20
FRANCHISOR:

Boyd Franchising LLC

By:
Title:

FORMERFRANCHISEE:

By:
Title:

NEW FRANCHISEE:

By:
Title:
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EXHIBIT GTOD6 BO6S DAI QUI RI S, WI NGS,
SEAFOOD6 ERANCHISE AGREEMENT
Attachment A

(INSERT Termination and ReleaseAgreement)
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EXHIBIT GTOD6 BO6S DAI OQUI RI S, WISRANEHISESEAFOOD
AGREEMENT
Attachment B

(INSERT NewFranchise Agreementto be Signed)
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EXHIBIT HTOD6BO6S DAI QUI RI'S, WI NGS,
SEAFOODG6 ERANCHISE AGREEMENT

LEASE ADDENDUM

This Addendum to Lease, dated , 20, is entered into by and between

(ALessoro), and (ALessee0d) .
A. The parties hereto have entered into a certain Lease Agreement, dated
, 20___, and pertainingto the premiseslocatedat
(ALeaseod) .
B. Lessor acknowledges that Lessee intends to operBté ®# o 6 s Dai qui ri s,
Seafoodf ranchi se from the | eased premises (APren

(AFranchi se ABRpydereantkising bL fiwArtahn c hi s or 0 )D6lbroder t
Daiquiris, Wings, Seafoador othernamedesignatedy Franchisor(hereinafterreferredto as
AFranB8Bhbesedsso or fAFranchise Businesso) .

C. The parties now desire @mend the Lease in accordance with the terms and
conditions contained herein.

NOW THEREFORE, it is hereby mutually covenanted and agreed between Lessor and
Lessee as follows:

1. Assignment Lessee shall have the right to assign all of its right, ditle interest
in the Lease to Franchisor or its parent, subsidiary, or affiliate (including another franchisee) at
any timeduring theterm ofthe Lease, including any extensionsrenewals thereof, without first
obtainingL e s soomnsdni accordancevith the CollateralAssignmenbf Leaseattachecdhereto
as Attachment 1. However, no assignment shall be effective until the time as Franchisor or its
designated affiliate gives Lessor written notice of its acceptance of the assignment, and nothing
containecherein orin any otherdocumenshall constituteFranchisoror its designatedubsidiary
or affiliate a partyto the Lease pr guarantothereof,andshallnot createanyliability or obligation
of Franchisor or its parent unless and until lease is assigned to, and accepted in writing by,
Franchisomor its parent subsidiaryor affiliate. In theeventof anyassignment,.esseeshallremain
liable underthetermsof the Lease Franchisoshallhavetheright to reassigrthe Leaseto another

franchi see without the Landl ordds consent i n
2. Default and Notice.
a. In the event there is a default or violation by Lessee under the terms of the

Lease, Lessor shall give Lessee and Franchisor written notice aéfdadt or violation within a
reasonabléme afterLessomreceiveknowledgeof its occurrencelf LessomgivesLesseadefault
notice,Lessorshallcontemporaneouslyive Franchisol copyof thenotice.Franchisoshallhave
theright, butnottheobligation,to curethedefault.Franchisomwill notify Lessomwhetherit intends
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to curethedefaultandtakeanautomaticassignmendf L e s sietereStasprovidedin Paragraph
4(a). Franchisor will have an additional 15 ddy@n thee x pi r at i o ncureperiodie s s e e 0
which it may exercise the option, but it is not obligated, to cure the default or violation.

b. All notices to Franchisor shall be sent via registered or certified mail,
postage prepaid, to the following addresses:

Boyd Franchising LLC
7050 Malco Crossing Suite 106
Memphis, Tennessee 38125

Evan M. Goldman, Esquire

The Franchise Firm LLP

225 Wilmington West Chester Pike, Suite 200
Chadds Ford, Pennsylvania 19317

Franchisomaychangats addresgor receivingnoticesby giving Lessomwritten noticeof thenew
addr ess. Lessor agrees that ot owi | notify Dbc
mailing address to which notices should be sent.

C. Foll owing Franchi deased Eesseepagrees wa lto o f
terminate or in anyway alteror amendthe same duringthe Termof the FranchiseAgreemenor
any renewal thereof without Franchisords prio
alteration or amendment shall be nul |l and voi

thereunder; and a clause to the effect shall be included ireds=.
3. Termination or Expiration .

a. Upon Lesseeds default and failure to
cure period, if any, under either the Lease or the Franchise Agreement, Franchisor will, at its
option,havetheright, but notthe obligation,to takean automati@assignmentf L e s sisteredts
and at any time thereafter toassign the Lease to a new franchiseet hout Landl or do
andto befully releasedrom anyandall liability to Landlorduponthereassignmenprovidedthe
franchi see agrees to assume Lesseeds obligat:i

b. Upon the expiration or termination of either the Lease or the Franchise
Agreement, Landlord will cooperate with and assist Franchisor in securing possession of the
Premises and if Franchisor does not ebserct to
will allow Franchisotto enterthe Premiseswithout beingguilty of trespasandwithoutincurring
any liability to Lessor, to remove all signs, awnings, and all other items identifying the Premises
as a Franchised Business and to make other modifications (such as repainting) as are reasonably
necessary to protecttiz6 bo6s Dai qui r orDobWibsg Dai eafrosd Wi
trademarks and system, and to distinguish the Premises from a Franchised Business. In the event
Franchisor exercises its option to purchase assets of Lessee, Lessor shall paonhisdfréo
remove all the assets being purchased by Franchisor.
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4. Consideration; No Liability .

a. Lessorherebyacknowledgeghattheprovisionsof this Addendumo Lease
are required pursuant to the Franchise Agreement under which Lessee plaeraie its
FranchisedBusinessandLesseavould notleasethePremisesvithoutthis AddendumLessoralso
herebyconsentsgo the CollateralAssignmenbf Leasefrom Lessedo Franchisorasevidencedy
Attachment 1.

b. Lessor furtheracknowledges that Lessee is not an agent or employee of
Franchisor and Lessee has no authority or power to act for, or to create any babii@ialf of,
or to in any way bind Franchisor or any affiliate of Franchisor, and that Lessor has entered into
this Addendumto Lease withfull understanding that creates naluties, obligations drabilities
of or against Franchisor or any affiliate of Franchisor.

5. Amendments No amendment or variation of the terms of the Lease or this
Addendum to the Leashall be valid unless made in writing and signed by the parties hereto.

6. Reaffirmation of Lease Except as amended or modified herein, all of the terms,
conditions and covenants of the Lease shall remain in full force and effect and are incorporated
herein by reference and made a part of this Agreement as though copies herein in full.

7. Beneficiary. Lessor and Lessee expressly agree that Franchisor is a third party
beneficiary of this Addendum.

IN TESTIMONY WHEREOF witnessthe signature®f the partiesheretoasof theday,
month and first year written above.

LESSOR LESSEE

By: By:

Name: Name:

Title: Title:

Date: Date:
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ATTACHMENT 1 TOLEASEADDENDUM
COLLATERAL ASSIGNMENT OFLEASE

FOR VALUE RECEIVED, asof the __day of , 20 (AEf feaxt dha e,
undersigned, , ( A As s i hgrebyassighs transfers
and sets over unt®oyd FranchisingLLG A Assi gneeo) all of Asasignor i

tenant,n, to andunderthatcertainlease acopyof whichis attachecheretoasExhibit A( AiL e as e 0)
regardinghepremisedocatedat

This Coll ater al Assignment of Lease (AAssI
except as specified herein, Assignee shall have no liability or obligation of any kind whatsoever
arising from or in connection with this Assignment unless Assignektakal possession of the
premises demised by the Lease pursuant to the terms hereof and shall assume the obligations of
Assignor thereunder.

Assignor represents and warrants to Assignee that it has full power and authority to so
assignthe Leaseandits interest thereimndthat Assignorhasnot previously,andis not obligated
to, assign or transfer any of its interest in the Lease or the premises demised thereby.

Uponadefaultby Assignorunderthe Leaseor underthatcertainFranchiseAgreemenfor
aD6bobs Daiquirifsr,anWihnigsse, bSetanMeoeond Assi gnee ai
Agreement o), or in the event of a default by
the Franchise Agreement, Assignee shall have the right and is hereby empowered to take
possession of the @mises demised by the Lease, expel Assignor therefrom, and, in the event,
Assignor shall have no further right, title or interesthia Lease.

Assignor agrees it will not suffer or permit any surrender, termination, amendment or
modification of the Lease without the prior written consent of Assignee. Through the term of the
FranchiseAgreemenandanyrenewalghereto, Assignoagreeghatit shallelectandexerciseall
optionsto extendtheterm of or renewthe Leasenot lessthan30 daysbeforethelastdaythatsaid
option must be exercised, unless Assignee otherwise agrees in writing. Upon failure of Assignee
to otherwiseagreen writing, anduponfailure of Assignorto soelectto extendor renewthelease
asstatedherein,AssignorherebyirrevocablyappointsAssigneeasits trueandlawful attorneyin-
fact, which appointment is coupled with an interest, to exercise the extension or renewal options

IN WITNESS WHEREOF, Assignor and Assignee have signed this Collateral
Assignment of Lease as of the Effective Date first written above.

[SIGNATURE PAGESTO FOLLOW]
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ASSIGNOR:

By:
Title:

ASSIGNEE:

Boyd Franchising LLC

By:
Title:
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EXHIBIT ITOD6BO6S DAI QUI RI'S, WI NGS,
SEAFOOD6 ERANCHISE AGREEMENT

ACH PAYMENT AGREEMENT

ACCOUNT NAME:
CUSTOMER NUMBER:
FRANCHISENAME:

AUTHORIZATION AGREEMENTFORACH Payments:

(I/we) do hereby authorizBoyd Franchising LLC her ei nafter ntomed 1t h
initiate (debitor credit)entriesto (my/our)(CheckingAccount/ SavingsAccount)asindicatedand
namedbelowasthe depositoryfinancialinstitution, hereaftemamed FINANCIALINSTITUTION
pursuant to the terms of the Franchise Agreement by and between us Brahtgsor.

(I/'we) acknowledgehattheoriginationof ACH transaction$o my (my/our)accountmust
complywith theprovisionsof U.S.law. Furthermoreif anysuchdebit(s)shouldbereturned\SF,
(I/we) authorizethe Franchisoto collectsuchdebit(s)by electronicdebitandsubsequentlgollect
areturneddebitNSFfee of $75.00peritem by electronicdebitfrom my accounidentifiedbelow.
In theeventall fundsandinterestsaarenotreceivedoy Franchisomwithin 15daysfrom presentment
andintendedwithdrawalfrom our accounty Franchisorthenwe will bedeemedn defaultof the
FranchiseAgreementWe furtheragreeto pay all reasonableostsof collectionincludingbut not
limitedtoreasonabla t t o fersangddgtcostsincurredby Franchisorl amaduly authorized
checksigneronthefinancialinstitutionaccounidentifiedbelow,andauthorizeall of theaboveas
evidenced by mgignature below.

CHECK(ACH) INFORMATION ROUTING NUMBER:
ACCOUNTNUMBER:

DEPOSITORYNAME:

BRANCH:

CITY: STATE: ZIP:

COMPANY NAME:

FIRST NAME/LAST NAME:

BILLING ADDRESS:

CITY: STATE: ZIP:
PHONE NUMBER:

CUSTOMER NUMBER;:

SIGNATURE ON FILE:

PHONE OR EMAIL APPROVAL AUTHORIZATION NUMBER:

FRANCHISEE:
By:
Name:
Title:
Date:
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EXHIBIT JTOD6BO6S DAI QUI RI'S, WI NGS,
SEAFOODO $RANCHISE AGREEMENT

SBA ADDENDUM
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D6bobs

SOP 50 10 5(7)

Appendix 9

ADDENDUM TO FRANCHISE' AGREEMENT

THIS ADDENDUM (“Addendum™) is made and entered into on , 20 , by and

between (“Franchisor”), located

at ,and
(“Franchisee™), located

at

Franchisor and Franchisee entered into a Franchise Agreement on , 20, (such

Agreement, together with any amendments, the “Franchise Agreement”). Franchisee is applying for
financing(s) from a lender in which funding is provided with the assistance of the U. S. Small Business

Administration

(“SBA™). SBA requires the execution of this Addendum as a condition for obtaining SBA-

assisted financing.

In consideration of the mutual promises below and for good and valuable consideration, the receipt and
sufficiency of which the parties acknowledge, the parties agree that notwithstanding any other terms in the
Franchise Agreement or any other document Franchisor requires Franchisee to sign:

CHANGE OF OWNERSHIP

If Franchisee is proposing to transfer a partial interest in Franchisee and Franchisor has an
option to purchase or a right of first refusal with respect to that partial interest, Franchisor
may exercise such option or right only if the proposed transferee is not a current owner or
family member of a current owner of Franchisee. If the Franchisor’s consent is required for
any transfer (full or partial), Franchisor will not unreasonably withhold such consent. In the
event of an approved transfer of the franchise interest or any portion thereof, the transferor
will not be liable for the actions of the transferee franchisee.

FORCED SALE OF ASSETS

If Franchisor has the option to purchase the business personal assets upon default or
termination of the Franchise Agreement and the parties are unable to agree on the value of
the assets, the value will be determined by an appraiser chosen by both parties. If the
Franchisee owns the real estate where the franchise location is operating, Franchisee will not
be required to sell the real estate upon default or termination, but Franchisee may be
required to lease the real estate for the remainder of the franchise term (excluding additional

! While relationships established under license, jobber, dealer and similar agreements are not generally described as
““franchise’’ relationships, if such relationships meet the Federal Trade Commission’s (FTC’s) definition of a franchise (see
16 CFR § 436), they are treated by SBA as franchise relationships for franchise affiliation determinations per 13 CFR §

121.301(5)(5).

Effective Date: January 1, 2018 395
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renewals) for fair market value.
COVENANTS

e If the Franchisee owns the real estate where the franchise location is operating, Franchisor
has not and will not during the term of the Franchise Agreement record against the real
estate any restrictions on the use of the property, including any restrictive covenants,
branding covenants or environmental use restrictions. If any such restrictions are currently
recorded against the Franchisee’s real estate, they must be removed in order for the
Franchisee to obtain SBA-assisted financing.

EMPLOYMENT
e Franchisor will not directly control (hire, fire or schedule) Franchisee’s employees. For
temporary personnel franchises, the temporary employees will be employed by the

Franchisee not the Franchisor.

As to the referenced Franchise Agreement, this Addendum automatically terminates when SBA no longer
has any interest in any SBA-assisted financing provided to the Franchisee.

Except as amended by this Addendum, the Franchise Agreement remains in full force and effect according
to its terms.

Franchisor and Franchisee acknowledge that submission of false information to SBA, or the withholding of
material information from SBA, can result in criminal prosecution under 18 U.S.C. 1001 and other
provisions, including liability for treble damages under the False Claims Act, 31 U.S.C. §§ 3729 -3733.
Authorized Representative of FRANCHISOR:

By:

Print Name:

Title:

Authorized Representative of FRANCHISEE:

By:

Print Name:

Title:

Note to Parties: This Addendum only addresses “affiliation” between the Franchisor and Franchisee.
Additionally. the applicant Franchisee and the franchise system must meet all SBA eligibility requirements

Effective Date: January 1, 2018 396
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EXHIBIT B TO BOYD FRANCHISING LLC
FRANCHISE DISCLOSURE DOCUMENT

AREA DEVELOPMENT AGREEMENT

BOYD FRANCHISING LLC AREA
DEVELOPMENT AGREEMENT

This Area Development Agreement (this A Ag r e e mig nntade) this day

of , 20_ by and betweeBOYD FRANCHISING LLC , aTennesseémited
liability company with its principal business located?@60 Malco Crossing Suite 106 Memphis,
Tennessee 38125/ woefou said) , a(n)

whose principal businessaddress is
( A d e v eol fioypoedf didg developeiis acorporation partnershigpor limited liability company,
certain provisions of the Agreement also apply to your owners and will be noted.

RECITALS

A. We have developed a unigue system for operating &#&astal restaurant that offers a
variety of chicken wings, seafood, signature daiquiris, proprietary awiardng sauces, spices,
along with our burgers, turkey wings, salads, side dishes and dessertsdfmwrsittego and
catering serviceor any similar food using certain standards and specifications;

B. Many of the services and products are prepared and undertaken according to specified
procedures or made with proprietary formulas, techniques and mixes;

C.We own the rightsD6tBOG6tSh eDAJSPUNTRIMG T KWIANG S,
and A Doarademé@kand other trademarks used in connection with the Operation of a
D6bobs Daiqui r Busipesswi ngs, Seafood

D. We have decided to sublicense the right to develop and oderatb o 6 s Dai qu i
Wings, Seafoodlocations;

E. You desireto developandoperateseveraD 6 b o 6 s Dai qui r logationsWi ng s,
andwe, in reliance oryour representationdiaveapprovedyour franchiseapplicationto dosoin
accordancevith this Agreement.

In consideration of the foregoing and the mutual covenants and consideration below, you
and we agree as follows:

DEFINITIONS
1. Forpurpose®f this Agreementthetermsbelowhavethefollowing definitions:

A.ALocatmeaontbddd bo 6 s Dai qui r ilosationsWoundgvelop arfle a f o o
operatepursuant to thig\greement.
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B.AProductso means the specific services
information packet, or as we may modify, add, or change themtinoento time.

CAPrincipal Owner 0 means any person who di
interest in the developer when the developer is a corporation, limited liability company, a
partnershipor asimilarentity. However if we areenteringinto this Agreementotally or partially
basedn thefinancialqualifications,experienceskills or manageriafjualificationsof any person
or entity who directly or indirectly owns less than a 10% interest in the developer, that person or
entity may, in our sole discretion, be considered a Principal Owner for all purposes under this
Agreement, including, but not limited to, the exeontf the personal guaranty referenced in
Section 10.J below. In addition, if the developer is a partnership entity, then each general partner
is a Principal Owner, regardless of the percentage ownership interest. If the developer is one or
more individua$, each individual is a Principal Owner of the developer. You must have at least
one Principal Owner.

DiSystemo Dhelhwmé&s tbhai qui r i System,Wihichgcensists®e af o0 o
distinctive products and services prepared according to special and confidential processes and
formulas with unique preparation, service and delivery procedures and techniques, offered in a
setting of distinctive exteri@ndinteriorlayout,designandcolorschemesignagefurnishingsand
materialsandusing certain distinctive types of facilities, equipment, supplies, business techniques,
methods and proceduregyethemwith salespromotionprogramsall of whichwe maymodify and
changdrom time to time.

E.An Tr adememanghked 6 b Baqgsiris, Wings, SeafootirademarkandServiceMark
thatis registeredvith the United States Patent and Trademark Office and the trademarks, service
marks and trade names set forth in each Franchise Agreement, as we may modify and change from
time to time, andhetradedressandothercommerciakymbolsusedin the Locations.Tradedress
includesthe designs, colaschemes and imagee authorizeyou to usen the operation othe
Locations from time to time.

GRANT OF DEVELOPMENT RIGHTS
2. Thefollowing provisionscontrolwith respecto therightsgrantechereunder:

A. We grantto you, underthetermsandconditionsof this Agreementtheright to develop
and operate ()D6bods Daiquiriescawiongs, (8aahoadidl
collectively, t he ALocationso) within the te
Territoryo).

B.You are bound by the Devel opment Schedul
Scheduleo). Time is of the essence for the de
Development Schedule. Each Location must be developed and operated pursuapai@ta s
Franchise Agreement that you enter into with us pursuant to Section 4.B below.

C. If youarein compliancewith the DevelopmenSchedulesetforth on Exhibit B, we will
not develop ooperate or grant anyone else a franchise to develop and opBréatdbao 6 s Dai qu i
Wings, Seafood.ocation businessn the DevelopmentTerritory prior to the earlier of (i) the
B-2
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expirationor termination of this Agreement; (ii) the date on which you must execute the Franchise
Agreement foryour last Locationpursuanto the termsof the DevelopmentScheduleor (iii) the
dateon which theDesignatedAreafor your final Locationunderthis Agreements determined,
excepft(a)for the Speciabitesdefinedin Section2.D below;(b) in theeventthattheDevelopment
Territory covers morghanonecity, county or designatednarketarea,the protectionfor each
particularcity, county or designated market area shall expire upon the earliest of (1) any of the
foregoing events or (2) tloatewhenthe Designatedreafor yourfinal Locationto bedeveloped

in suchcity, county or designated market area under this Agreement is determined; or (c) as
otherwise provided in thiagreement.

Notwithstanding anything in this Agreement, upon the earliest occurrence of any of the
foregoingevents(i) the Development erritory shallexpireand(ii) we will beentitledto develop
and operate, or to franchise others to develop and op&dteh) o 6s Dai qui ri s, Wi
Locations in the Developmenmerritory, exceptasmaybeotherwiseprovidedunderanyFranchise
Agreementhat has been executed between us and you and that has not been terminated. At the
time you execute your final Franchise Agreement under the Development Schedule, you must have
an Authorized Location for your final Location.

D. Therightsgrantedunderthis Agreementarelimited to theright to developandoperate
Locations located in the Development Territory, and do not include (i) any right to sell Products
andservicesdentifiedby theTrademarksatanylocationor throughanyotherchannelor methods
of distribution,includingtheinternet(or anyotherexistingor futureform of electroniccommerce),
other than at Locations within the Development Territory, (i) any right to sell Products and
serviceddentified by the Trademarkgo any personor entity for resaleor furtherdistribution,or
(i) any right to exclude, control or impose conditions on our development or operation of
franchised, company or affiliate owned Locations at any time or at any location outside of the
Devel opment Terri tD@rby.6sY®Dwaimay rasgr W8 mygfsqg f Steha
Trademarks as paot thenameof your corporationpartnershiplimited liability companyor other
similarentity.

You acknowledge and agree that (i) we and our affiliates have the right to operate or
franchise within the Designated Area one or more facilities selling all or some of the Products,
using the Trademarks or any other trademarks, service marks or trade, naitteut
compensatioto anyfranchiseeprovidedhowever thatsuchfacilities shallnotbemobilefacilities
butratherfrom afixed locationif it is confinedto your Designatedirea; (i) we andour affiliates
havethe right outsidef the Development Territory to grant other franchisesperate company
or affiliate ownedD 6 b o 6s Dai qui r iLecation¥andofters sell oSdestaldute amyd
productsor services associated with the System (now or in the future) under the Trademarks or
any other trademarks, service marks or trade names or through any distribution chanatiedbdr
all without compensation to any developer; and (iii) we and our affiliates have the right to operate
and franchise others to operate Locations or any other business within and outside the
Development Territory under trademarks other than@Dh& b o 6 s Daiquiri s, Wi
Trademarks, without compensation to any developer, except that our operation of, or association
or affiliation with, Locations (through franchising or otherwise) in the Development Territory that
compete withD6 b o 6 s D angg $eafood®cationd/iin theservice oriented Location
segment will only occuthrough somdorm of merger or acquisition with an existing Location
chain.
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In addition, we and our affiliates have the right to offer, sell or distribute, within the
Development erritory, any Productsor servicesassociateavith the System(now or in thefuture)
oridentifiedby the Trademarksopr anyothertrademarksservicemarksor tradenamesexceptfor
Prohibited Items (as defined below), through ahstribution channels or methods, without
compensatiomno any developerThedistributionchannelor methodsnclude,without limitation,
grocerystoresclub storesconveniencetores wholesalehospitals clinics, healthcarefacilities,
business or industry locations (e.g. manufacturing site, office building), military installations,
military commissariesr theinternet(or anyotherexistingor futureform of electroniccommerce).

The Prohibited Iltems are the following items that we will sell in the Development
Territory through other distribution channels or methods: NONE.

Further, you acknowledge that certain locations within the Development Territory are by
their nature unique and separate in character from sites generally develdpédoas 6 s Dai qu i
Wings, Seafoodlocations. Asaresult,youagreenat t he f ol |l owing | ocati
excluded from th®evelopment erritoryandwe havetheright, subjecto ourthencurrentSpecial
Sites Impact Policy, to develop or franchise such locations: (1) military bases; (2) public
transportation facilities; (3) spur facilities, including race tracks; (4) student unions or other
similar buildings oncollegeor university campuses(5) amusemenand themeparks;and (6)
communityandspecialevents.

E. This Agreement is not a Franchise Agreement, and you have no right to use in any
manner the Trademarks by virtue of this Agreement. You have no right under this Agreement to
sublicense or sufranchise others to operate a business or Location or use stenSgr the
Trademarks.

DEVELOPMENT FEE
3. You mustpayaDevelopmenteeasdescribedelow:

A. As consideration for the rights granted in this Agreement, you must pay us a
ADevel op me nb00E2,60D of oderattiza QSRultiplied by (L) Locations
(the number of Locations to laevelopedyy underthis Agreement)representingnehalf of the
Initial Franchisd-eefor each Locatioo bedevelopedinderthis AgreementThelnitial Franchise
Feefor thefirst Locationis $49,000 ($45,000 if operating a QSR)rhe Initial FranchiseFeefor
the secondLocation and for eachsubsequent.ocation is $49,000 less $24,500 ($45,000 less
$22,500 if operating a QSRaidasdepositwhichis $24,500 ($22,500 if operating a QSR)

The Development Fee is consideration for this Agreement and not consideration for any
Franchise Agreement, is fully earned by us ugoecution of this Agreement and is Ron
refundableThepartof thelnitial Franchisd-eethatis includedin theDevelopmenEeeis credited
againsthelnitial Franchisd-eepayableuponthesigningof eachindividual FranchiseAgreement.
Thebalanceof theInitial Franchisd-eefor thefirst Locationmustbepaidatthetime of execution
of this Agreement, together with the execution by you of the Franchise Agreement for the first
Location.Thetotal amountto be paid by you atthetime of executionof this Agreemenpursuant
to this Section,including both the Developmenteeandthe balanceof the Initial Franchise~ee
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for your first Location is $ . Thebalanceof theInitial Franchisé~eefor eachsubsequent
Location is duas specified in Section 3.B.

B. You must submit a separate application for each Location to be established by you
within the Development Territory as further described in Section 4. Upon our consent to the site
of your Location, a separate Franchisgreement must be executed for each such Location, at
which time the balance of the Initial Franchise Fee for that Location is due and owing. Such
payment represents the balance of the appropriate Initial Franchise Fee, as described above in
Section 3.A. on the execution of each Franchise Agreement, the terms and conditions of the
Franchise Agreement control the establishment and operation of such Location.

DEVELOPMENT SCHEDULE
4. Thefollowing provisionscontrolwith respecto yourdevelopmentights andobligations:

A. You areboundby andstrictly mustfollow the DevelopmenScheduleBy thedatesset
forth under the Development Schedule, you must enter into Franchise Agreements with us pursuant
to this Agreement for the number of Locations described under the Development Schedule. You
also must comply with the Development Schedule requirementsinegdi) the Location type to
be developed and the opening date for each Location and (ii) the cumulative number of Locations
to be open and continuously operating for bussnia the Development Territory. If you fail to
either execute a Franchise Agreement or to open a Location accordinglédettsetforth in the
FranchiseAgreement,we, in our sole discretion,may (i) require that you hire a franchise
development expert with recognized experience in developing franchises in a similar line of
business to ours or (i) immediately terminate this Agreement pursuant to SeBtion

B. You may not develop a Location unless (i) at least 45 days, but no more than 60 days,
prior to the date set forth in the Development Schedule for the execution of each Franchise
Agreement, you send us a notice (a) requiring that we send you our then discéwsure
documents(b) confirmingyourintentionto developthe particularLocationand(c) sendingusall
informationnecessaryo completethe FranchiseAgreemenfor theparticularLocationand(ii) all
of thefollowing conditionshavebeemmet(theseconditionsapplyto eachLocationto bedeveloped
in the Development Territory):

1. Your Submission of Proposed Sitéou must find a proposed site for the
Locationwhich you reasonablpelieveto conformto our site selectioncriteria, as
modified by us from time to time, and submit to us a complete site report
(containingsuchdemographicgommercialandotherinformationandphotographs

as we may reasonably require) for such site.

2. Our Consent to Proposed Sitéou must receive our written consent to your
proposed site. We agree notuoreasonably withhold consent to a proposed site.
Prior to granting our consent to a site, you must have the site evaluated by the
proprietarysite evaluatorsoftwarethathasbeendevelopedy GoogleMapsor any

similar mappingsoftware.In approvingor disapprovingany proposedite, we will
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consider such matters as deem material, including demographic characteristics

of theproposedite,traffic patternscompetition theproximity to otherbusinesses,

the nature of othebusinesses in proximity to the site, and other commercial
characteristics (including the purchase or lease obligations for the proposed site)
andthesizeof premisesappearancandotherphysicalcharacteristicOur consent

to a proposed site, however, does not in any way constitute a guaranty by us as to
the success of the Location.

3. Your Submission of InformationYou must furnish to us, at least 30 days prior

to the earliest of (i) the date set forth in the Development Schedule by which you
must execute a Franchise Agreement or (ii) the actual date in which the Franchise
Agreement would be executed, a franchigpliaation for the proposed Location,
financial statements and other information regarding you, the operation of any of
your other Locations within the Development Territory and the development and
operation of the proposed tation (including, without limitation, investment and
financing plans for the proposed Location) as we may reasonably require.

4. Your Compliance with Our The@urrent Standards for Franchise¥su must
receive written confirmation from us that you meet our ib@ment standards for
franchisees, including financial capability criteria for the development of a new
Location.You acknowledgeandagreethatthis requiremenis necessaryo ensure
theproperdevelopmenandoperationof your Locationsandpreserveandenhance

the reputation and goodwillof dl6 b o 6 s Dai qu i r Losationsvdndn g s ,
the goodwill of theTrademarksOur confirmationthatyou meetour thencurrent
standarddor the developmendf a new Location,however,doesnot in any way
constituteaguaranty by us as to your success.

5. Good StandingYou must not be in default of this Agreement, any Franchise
Agreemenenterednto pursuanto this Agreemenbr anyotheragreementetween

you or any of your affiliates and us or any of our affiliates. You also must have
satisfied, on a timely basis, all monetary and material obligations under the
Franchise Agreements for all existing Locations.

6. Executionof FranchiseAgreementYou andwe mustenterinto our thencurrent

form of Franchise Agreement for the proposed Location. You understand that we
may modify the therturrent form of Franchise Agreement from thoetime and

that it may be different than the current form of Franchise Agreement, including
differentfeesandobligations.You understané@ndagreethatanyandall Franchise
Agreements will be construed and exist independently of this Agreement. The
continuedexistenceof eachFranchiseAgreement will bedetermined by theerms
andconditionsof suchFranchiseAgreementExceptasspecificallysetforth in this
Agreement, the establishment and operation of each Location must be in
accordance with the terms of the applicable Franchise Agreement.

C. You mustbeginsubstantiatonstructiorof eachof theLocationsatleastl50daysbefore
thedeadlineto open each dheLocations ifthe Location will bein afree-standing location cat
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least 120 days before tlkeadline to open the Location if the Location will be in a-free

standing location. In addition, on or before the deadlines to start construction you musteubmit

us executed copies of any loan documents and/or any other document that proves that you have
secured adequate financing to complete the construction of the Location by the date you are
obligated to have that Location open and in operation. In the ghanyou fail to comply with

any of these obligations, we will have the right to terminlaite Agreement without opportunity

to cure pursuant to subparagraph 7.B.

D. You acknowledge that you have conducted an independent investigation of the

prospectdor the establishmendf Locationswithin the Developmeni erritory,andrecognizehat

the business venture contemplated by this Agreement involves business and economic risks and
that your financial and business success will be primarily dependent upon the personal efforts of
you and your management and employees. We expressly disclaim thegnadkiand you
acknowledge that you have not received, any estimates, projections, warranties or guaranties,
expresr implied, regardingpotentialgrosssales profits, earningor thefinancialsuccessf the
Locations you develop within tH2evelopment Territory.

E. You recognizeandacknowledgehatthis Agreementequiresyou to openLocationsin
the future pursuant to the Development Schedule. You further acknowledge that the estimated
expenses and investment requirements set forth in the Franchise Disclosure Document and
Franchise Agreement are only estimates and are subject to increaseneyeand that future
Locations likely will involve different initial investment and operating capital requirements than
thosestatedn the FranchiseDisclosureDocumentor FranchiseAgreement providetb you prior
to theexecutiorof this AgreementYou areobligatedto executeall the FranchiséAgreementsand
open all the Locations on the dates set forth on the Development Schiedatel)ess of (i) the
requirement of a greater investment, (ii) the financial condition or performance of your prior
Locations, or (iii) any other circumstances, financial or otherwise. The foregoing shall not be
interpreted as imposing any obligation upgnto execute the Franchise Agreements under this
Agreement if you have not complied with each and every condition necessary to develop the
Locations.

TERM

5. Unless sooner terminated in accordance with Section 7 of this Agreement, the term of this
Agreement and all rights granted to you will expire on the date thatyolbkast o 6 s Dai qui
Wings, Seafood.ocation is scheduled to be opened under the Development Schedule.

YOUR DUTIES
6. You mustperformthefollowing obligations:

A. You must comply with all of the terms and conditions of each Franchise Agreement,
including the operating requirements specified in each Franchise Agreement.

B. You andyourownersofficers,directors shareholdergartnersmemberandmanagers
(if any) acknowledge that your entire knowledge of the operationbbeb o 6 s Dai qui r i s .
Seafood Location and the System, including the knowledge or know-how regarding the
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specificationsstandardsaind operatingrrocedure®f the servicesandactivities, is derivedfrom
information we discloseto you andthat certain information is proprietary, confidential and
constituteourtradesecretsThet er m fit rade secretso refers to t
how, knowledge, methods, specificatiopgycessegproceduresand/orimprovementsegarding
thebusinesshatis valuable and secret in the sense that it is not generally known to our competitors
and any proprietary information contained in the manuals or otheocamenunicated to you in
writing, verbally or through the internet or other online or computer communications, and any
other knowledge or knosmow concerningthe methodsof operationof the Locations.You and

your owners, officers, directorshareholderspartnersmembersand managergif any), jointly
andseverally agreethat at all times during and after the term of this Agreement, you will maintain
the absolute confidentiality of all such proprietary information and will not disclose, copy,
reproduce, all or use any such information in any other business or in any manner not specifically
authorized or approved in advance in writing by us. We may require that you obtain nondisclosure
and confidentiality agreements in a form satisfactory to us from theidoals identified in the

first sentence of this paragraph and other key employees.

C. You must comply with all requirements of federal, state, and local laws, rules, and
regulations.

D. If you at some time in the future desire to make either a publipovate offering of
your securities, prior to such offering and sale, and prior to the public release of any statements,
data,or otherinformationof anykind relatingto the proposeaffering of your securitiesyou must
secure our written approval, which approval will not be unreasonably withheld. You must secure
ourprior writtenconsento anyandall presgeleasesjewsreleaseandanyandall otherpublicity,
theprimarypurposeof whichis to generatenterestin your offering. Only afterwe havegivenour
written approval may you proceed to file, publish, issue, and release and make public any said
data, material and information regarding the securities offering. It is specifically understood that
anyreviewby usis solelyfor our owninformation,andour approvaldoesnot constituteanykind
of authorizationacceptanceagreementendorsemengpproval or ratification of thesame gither
expressly or implied. You may make no oral or written notice of any kind whatsoeveating
or implying that we and/or our affiliates have any interest in the relationship whatsoever to the
proposed offering other than acting as Franchisor. You agree to indemnify, defend, and hold us
andour affiliatesharmlessando u r  a f diréctors, afficerssuccessorandassignsharmless
from all cl ai ms, demands, costs, fees, charge
any kind whatsoever arising from your offering of information published or communicated in
actions takenn that regard.

E. If neither you, your Principal Owner, nor any other person in your organization
possesses, in our judgment, adequate experience and skills to allow you to locate, obtain, and
develop prime locations in the Development Territory to allow you to meet yoefogenent
obligations under this Agreemente can require that yohire or engagea person withthose
necessargkills.

DEFAULT AND TERMINATION
7. Thefollowing provisionsapplywith respecto defaultandtermination:
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A. Therightsandterritorial protectiongrantedo youin this Agreemenhavebeengranted
in reliance on your representations and warranties, and strictly on the conditions set forth in
Sections 2, 4 and 6 of this Agreement, including the condition that you comply strictly with the
Development Schedule.

B. You will be deemed in default under this Agreement if you breach any of the terms of
this Agreement, including the failure to meet the Development Schedule, or the terms of any
Franchise Agreement or any other agreements between you or your affiliates andour
affiliates.All rightsgrantedn this Agreemenimmediatelyterminateuponwritten noticewithout
opportunity to cure if: (i) you become insolvent, meaning unable to pay bills as they become due
in theordinarycourseof business(ii) youfail to meetthedevelopmenbbligationssetforth in the
Development Schedule attached as Exhibit B, (iii) failure to start substantial construction of any
of the Locations by the date established in Section 4.C (iv) failure to secure financing for the
constructiorof anyof the Locationsby thedatesetforth in Sectiord.C (v) youfail to complywith
any other provision of this Agreement and do not correct the failure within 30 days after written
notice of thaffailure is delivered to you, or (vi) we have delivered to you a notice of termination
of a Franchise Agreement in accordance with its terms and conditions.

C. Alternatively, and at our discretion, in the event that you fail to meet the Development
Scheduleyve mayelectto modify theDevelopmenScheduleandreducehenumberof Locations
granted to you therein to a schedule which we believe, in our sole and absolute discretion, which
you are more capable of managing.

RIGHTS AND DUTIES OF PARTIES UPON TERMINATION OR EXPIRATION

8. Upon termination or expiration of this Agreement, all rights granted to you will automatically
terminate, and:

A. All remaining rights granted to you to develop Locations under this Agreement will
automatically be revoked and will Ineill and void. You will not be entitled to any refund of any
fees. Youwill haveno rightto developor operate anpusiness fowhich a Franchiségreement
has not been executed by us. We will be entitled to develop and operate, or to franchise others to
develop and operatB 6 b o 6 s Dai qui r Losationdhh thegoevelop@enaTerdtaryd
except as may be otherwise provided under any Franchise Agreement that has been executed
between us and you and that has not been terminated.

B. You mustimmediately cease to operate your business under this Agreement and must
not thereafter, directly or indirectly, represent to the public or hold yourself out as a present or
former developer of ours.

C. You musttakesuchactionasmaybenecessaryo cancelor assigrno usor ourdesignee,
at our option,any assumecdhame or equivalentegistrationthat containsthe name or angf the
wordsiD6 bo6s Dai qui r & s ,i D\Gobangaher Tr&erafk @mouds, andyou
must furnishus with evidence satisfactory to us of compliance with this obligation within thirty
(30) days after termination or expiration of this Agreement.

D. You must assign to us or our designee all your right, title, and interest in and to your
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telephone numbers and must notify the telephone company and all listing Locations of the
termination or expiration of your right to use any telephone number in any regular, classified or
othertelephonedirectorylisting associateavith the Trademarksndto authorizetransferof same

at our direction.

E. You must, within thirty (30) days of the termination or expiration, pay all sums owing
to us and our affiliates, including the balance of the Initial Franchise Fees that we would have
receivechadyoudevelopedill of theLocationssetforth in theDevelopmenScheduleln addition
to the Initial Franchise Fees for undeveloped Locations, you agree to pay as fair and reasonable
liquidated damages (but not as a penalty) an amount equal to $10,000.00 for each undeveloped
Location.You agreethatthisamounts for lostrevenuesrom ContinuingFeesandotheramounts
payableto us,includingthefactthatyou wereholdingthedevelopmentightsfor thoselLocations
and precluding the development of certain Locations inDi&eelopment Territory, and that it
would bedifficult to calculatewith certaintytheamountof damageve will incur. Notwithstanding
your agreementf acourtdetermineshatthis liguidateddamagepaymentis unenforceablehen
we may pursue all other available remedies, including consequential damages.

All unpaid amounts will bear interest at the rate of 18% per annum or the maximum
contract rate of interest permitted by governing law, whichever is less, from and after the date of
accrual.n the eventof terminationfor anydefaultby you, the sumsduewill includeall damages,
costs, and expenses, including reasonabl e att
of the default. You also must pay to us all damages, costs, and expenses, including reasonable
attorneysd6 fees and e x ptethesterminatiom @ expinaten of this ur s
Agreement in obtaining injunctive or other relief for the enforcement of any provisions of this
Agreement.

F. If thisAgreements terminatedsolelyfor yourfailureto meettheDevelopmenschedule
and for no other reason whatsoever, and you have opened at least 50% of the total number of
Locationsprovidedfor in the DevelopmenScheduleyou may continueto operatethose existing
Locations under the terms of the separate Franchise Agreement for each Location. On the other
hand,if thisAgreements terminatedinderanyothercircumstanceye havetheoptionto purchase
from you at book value all the assets used in the Locations that have been developed prior to the
termination of this Agreement. Assets include leasehold improvements, equipment,
automobiles/trucks/vans, furniture, fixtures, signs, inventory, oliqlicenses, and other
transferable licenses and permits for the Locetio

We havetheunrestrictedight to assigrthis optionto purchaseWe or our assigneevill be
entitledto all customarywarrantiesandrepresentationgivenby thesellerof abusinessncluding,
withoutlimitation, representationandwarrantiesasto (i) ownershipconditionandtitle to assets;

(i) liens and encumbrances relating to the assets; and (iii) validity of contracts and liabilities,
inuring to usor affectingthe assetscontingentor otherwise.The purchaseprice for the assetof

the Locations will be determined in accordance with the-fostination purchase option
provision in the individual Franchise Agreement for each Location (with the purchase price to
include the value of any goodwill of the business attributable to yamatpn of the Location if
youarein complianceawvith thetermsandconditionsof the FranchiseAgreementor thatLocation).

The purchase price must be paid in cash at the closing of the purchase, which must take place no
laterthan90 daysafteryour receiptof noticeof exerciseof this optionto purchase, awvhich time
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you must deliveinstrumentdransferringto usor our assignee(i) goodandmerchantablditle to

the assets purchased, free and clear of all liengacwimbrances (other than liens and security
interestsacceptabléo usor ourassignee), with allales anathertransfertaxespaid by you;and

(ii) all licenses and permits of the Locations that may be assigned or transferred. If you cannot
deliver clear title to all of the purchased assets, or in the event there are other unresolved issues,
theclosingof thesalewill beaccomplishedhroughanescrow We havetheright to setoff against

and reduce the purchase price by any and all amounts owed by you to us, and the amount of any
encumbrances or liens against the assets or any obligations assumed by us. You and each holder
of aninterestin youmustindemnifyusandour affiliatesagainsgll liabilities notsoassumedYou

must maintain in force all insurance policies required pursuant to the applicable Franchise
Agreement until the closing on the sale.

G. All of our and your obligations that expressly or by their nature survive the expiration
or termination of this Agreement will continue in full force and effect subsequent to and
notwithstandingts expirationor terminationand untiltheyaresatisfiedor by their natureexpire.

TRANSFER
9. Thefollowing provisionsgovernanytransfer:

A. We havetheright to transferall or any partof our rightsor obligationsunderthis
Agreement to any person or legal entity.

B. This Agreement is entered into by us with specific reliance upon your personal
experienceskills andmanageriabndfinancial qualifications.Consequentlythis Agreementand
your rights and obligations under it, are and will remain personal to you. You may only Transfer
your rights and interests under this Agreement if you obtain our prior written consent and you
transfer all of your rights and interests under all Framcligreements for Locations in the
Development Territory. Accordingly, the assignment terms and conditions of the Franchise
Agreementshallapplyto anyTransferof yourrightsandinterestaunderthis AgreementAs used
in this Agreementthetermii T r a nnee&nsany saleassignmentyift, pledge ,mortgageor any
otherencumbranceransferby bankruptcytransferby judicial order,merger consolidationshare
exchange, transfer by operation of law or otherwise, whether direct or indiohattary or
involuntary,of this Agreemenbr anyinterestin it, or anyrightsor obligationsarisingunderit, or
of any material portion of your assets, or of any interest in you.

C.THEC OMP A N Ri&GBT OF FIRSTREFUSAL.If developelor its owners)shallat
any time determine to sell, assign or transfer for consideration this Agreement (or an interest
therein)or anownershipinterestin developerpr all or substantiallyall of theasset®f developer,
developelor its owners)shallobtaina bonafide, executedwvritten offer andearnestmoneydeposit
from a responsible and fully disclosed prospective purchaser and submit an exact copy of such
offer to us. However, ithe offeror proposes to buy any oth@operty or rights, otheéhanrights
under Franchise Agreements executed pursuant hereto, from developer or any of its affiliated
entities (or their respective owners) such proposal must be under a separate, contemporaneous
offer. The price and terms of purchase offered to developéatis(owners) for the interest in this
AgreementindFranchiséAgreement®r developelor anyaffiliated entities)shallreflectthebona
fide price offered therefore and shall not reflect any value for any other property or riglstsaNve
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havetheright, exercisabldoy written noticedeliveredto developeror its ownerswithin fifteen (15)
daysfrom thedateof deliveryof anexactcopyof suchoffer to us,to purchasehis Agreement (or

such interest in this Agreemewt)such ownershipterest in developer @uch assets fahe price

and on the terms and conditions contained in such offer, provided that we may substitide cash
anyform of paymentproposedn suchoffer, our creditshallbe deemedequalto the credit ofany
proposedurchaseandwe shallhavenot lessthanfifteen (15) daysto prepardor closing. If we

do not exercise our right of first refusal, developer (or its owmeas) completehe sale to such
purchaser pursuant to and on the terms of such offer, subject to our approval, provided, however,
thatif the saleto suchpurchaseiis not completedwithin one hundredeighty (180) days after
delivery of such offer to us, ortiiere is a material change in the terms of the sale, we shall again
have theight of first refusal provided herein.

D. DEATH OR PERMANENT DISABILITY OF DEVELOPER. Upon the deathor
permanent disability of developer or an owner of developer, the executor, administrator,
conservator or other personal representative of such person shall transfer his interest within a
reasonable time, not exceed six (6) months from the date of death or permanent disabikty, to
third party approved by us. Such transfer, including, without limitation, transfer by devise or
inheritanceshallbesubjectto all thetermsandconditionsfor assignmentandtransfercontained
in Section and, unless transferred by gift, devise or inheritance, subject to the terms of Section 9(C)
hereof Failureto disposeof suchinterestwithin saidperiodof time shallconstituteabreach of this
Agreement.

E. CONDITIONS FOR APPROVAL OF TRANSFER. If developer (or, if developer is a
corporationor partnershipits shareholdersr partners)s in full compliancewith this Agreement
andall FranchiseAgreements, wehall not unreasonably withhold our approval of a trartifsr
meetsall theapplicablerequirement®f this Section9(E). The proposedransfereandits owners
mustbeindividualsof goodmoral characteandotherwisemeetour thenapplicablestandardgor
developers of Locations. A transfer of this Agreement may be made only in connection with the
transferto thesametransfere@f all interestf develope andall of its affiliated entities)in every
Locationdevelopegursuanto thisAgreementlf thetransferis of thedevelopmentightsgranted
underthis Agreemenbr acontrollinginterestin developerpr is oneof a seriesof transfersvhich
in theaggregateonstitutethe transferof the developmentights grantedunderthis Agreemenor
a controlling interest in developer, all of the following conditions must be met prior to or
concurrently with the effective date of the transfer:

(1) The transfereemust have sufficient businessexperience,aptitude and financial
resources to operate developerds business

(2) Developemustpayusandour affiliatesall amountowedto usor our affiliateswhich
arethendueandunpaidandsubmitall requiredreportsandstatementsvhich havenot
yet been submitted;

(3) The transferee must agree to be bound by and expressly assume all of the terms and
conditions of this Agreement for the remainder of its term;

(4) Developer(andits owners)mustexecutegenerarelease®f anyandall claimsagainst
us, our affiliates, officers, directors, employees and agents;
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(5) All Franchise Agreements between us and Developer or any affiliated entity must be
transferredo thetransfere®f this Agreementor thetransfere®f acontrollinginterest
in developer);

(6) Developer or the transferee must pay us a transfer fee in an amount equal to the
C o mp a n yobmocket expenses, which shall not exceed Fifteen Thousand Dollars
($15,000), relating to review and approval of the proposed transfer; and this transfer
feeshallbein additionto anyandall transferfeespaidin connectiorwith thetransfers
of Franchise Agreements in conjunction with this transfer;

(7) Thetransfereand/orits personnemustagreeto completeour training programto our
satisfactionfor which thetransfereenustpayto the Companyits thencurrenttraining
fee; and

(8) We shall not have exercised its right of first refusal pursuant to Section 9C hereof. If
the proposed transfer is to or among owners of developerhate executed the
attachedorm of O w n e GuéarantyandAssumptionof D e v e | ®©bligatiodsshone
of the above requirements shall apply, and it should only require notice to the Company.
Subparagraph(8) shall not apply to transfersby gift, bequestor inheritance. In
connection with any assignment permitted under this Section 9E, developer shall
provide us with all documents to be executed by developer and the proposed assignee
or transferee at least thirty (30) days prior to execution.

MISCELLANEOUS
10. Thepartiesagreeto thefollowing provisions:

A. You agree to indemnify, defend, and hold us, our affiliates and our officers, directors,
shareholders and employees harmless from and against any and all claims, losses, damages and
liabilities, howevercausedarisingdirectly or indirectly from, asaresultof, orin connectiorwith,
the devel opment, use and operation of your Lo
fees, of defending against them (AFranchise CI
to, those arising from anyedth, personal injury or property damage (whether caused vanatly
partthroughouror oura f f i ladtiae br @passvenegligence)latent or other defects inany
Location,or youremploymenpractices. In theventa FranchiseClaim is madeagainstusor our
affiliates, we reservethe right in our solejudgmentto selectour own legal counselto represent
our interests, at your cost.

B. Should one or more clauses of this Agreement be Vattlor unenforceable for any
reason by any court of competent jurisdiction, such clause or clauses will be deemed to be
separable in such jurisdiction and the remainder of this Agreement is valid and in full force and
effect and the terms of this Agreemanust be equitably adjusted so as to compensate the
appropriate party for any consideration lost because of the elimination of such clause or clauses.

C. No waiver by us of any breach by you, nor any delay or failure by us to enforce any
provision of this Agreement, may kdeemed to ba waiver of any other or subsequent breach or
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bedeemedanestoppeto enforceourrightswith respecto thator anyotheror subsequertireach.

This Agreement may not veaived, altered or rescinded, in whalein part, except by ariting

signed by you and us. This Agreement constitutes the sole agreement between the parties with
respect to the entire subject matter of this Agreement and embodies all prior agreements and
negotiationswith respect tahe business. You acknowledge and agted youhave not received

any warranty or guarantee, express or implied, as to the potential volume, profits or success of
your business. There are no representations or warranties of any kind, express or implied, except
as contaied in this Agreement.

D. Exceptasotherwiseprovidedin this Agreementanynotice,demancbr communication
provided for must be in writing and signed by the party serving the same and either delivered
personally or by a reputable overnight servicel@posited in the United States mail, service or
postagerepaidandif suchnoticeis anoticeof defaultor of termination by registeredr certified
mail, and addressed as follows:

1. If to us,addressedo BOYD FRANCHISING LLC, Attn.: Julian Boydat 7050
Malco Crossing Suite 106 Memphis, Tennessee 38125

with acopyto:

Evan M. Goldman, Esquiréelrhe Franchise Firm LLP225 Wilmington West
Chester Pike, Suite 200 Chadds Ford, Pennsylvania 19317.

2.If toyou, addressetb youatthelastaddressve haveonfile for you;

Or, in either case, to such other address as may have been designated by notice to
theotherparty.Noticesfor purpose®f this Agreementvill bedeemedo havebeen
received if mailed or delivered as provided in gubparagraph.

E. Any modification,consentapproval.authorizatioror waivergrantedn this Agreement
required to be effective by signature will be valid only if in writing executed by the Principal
Owner or, if on behalf of us, in writing executed by our President or one of our authorized Vice
Presidents.

F. ApplicableLaw. You agreeto beboundby the DisputeResolutionprovisionsfoundin
Sectionll1 of anyFranchiseAgreemenbetweerthepartiesasif setforth hereandasbeingequally
applicable to this Agreement and the dealings of the parties hereunder.

G. If you are a corporation, partnership, limited liability company or partnership or other
legal entity, all of your Principal Owners must execute the form of undertaking and guarantee at
the end of this Agreement. Any person or entity that at any timetaéetate of this Agreement
becomes PrincipalOwnermustexecuteheform of undertakingandguaranteat the endof this
Agreement.

H. You andwe areindependentontractorsNeitherpartyis theagent)egalrepresentative,
partner, subsidiary, joint venturer or employee of the other. Neither party may obligate the other
or represent any right to do so. This Agreement does not reflect or create a fiduciary relationship
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or a relationship of special trust or confidence.

l. In the event of any failure of performance of this Agreement according to its terms by
any party due to force majeure will not be deemed a breach of this Agreement. For purposes of
this Agreement, Aforce majeur eo slhaaibn, riotme an a
disturbancewar, strikes, lockoutsslowdowns, prolongedhortageof energysuppliesor anyraw
material, epidemics, fire, flood, hurricane, typhoon, earthquake, lightning and explosion or other
similareventor condition,notexistingas of thedateof signatureof this Agreementnotreasonably
foreseeable as of such date and not reasonably within the control of any party hereto, which
preventsn wholeor in materialpartthe performancédoy oneof the partiesheretoof its obligations
hereunder.

IN WITNESS WHEREOF, the partieshaveexecutedheforegoingAgreementsof the
dates written below.

FRANCHISOR DEVELOPER
Boyd Franchising LLQloingbusiness
asD 0 b Daigsiris, Wings, Seafood

By: By:
Name:Julian Boyd Name:
Title: Chief ExecutiveOfficer Title:
Date: Date:

Delivery Addressor Notices

Delivery Addresses for Notices

Boyd Franchising LLC
7050 Malco Crossing Suite 106
Memphis, Tennessee 38125

Evan M. Goldman, Esquire

TheFranchise FirnLLP

225 Wilmington West Chester Pike, Suite 200
Chadds Ford, Pennsylvania 19317
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EXHIBIT A
DEVELOPMENT TERRITORY

Your Development Territory shall consist thiearea
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EXHIBIT B

DEVELOPMENT SCHEDULE

Daiquiris

Dateby Which Franchise
Unit Number Agreement Must be OpeningDate
Signed
1
2
3
4
5
6
B-17




EXHIBIT CTO AREA DEVELOPMENT AGREEMENT
OWN E R GIBARANTY AND ASSUMPTION OFD E V E L O P EOBIGGATIONS

As aninducemento BOYD FRANCHISING LLC, aTennessekmited liability company
(ACompany o) BoydoFramchisng WLliGe Area DevelopmenAgreementbetween

Companyand ( A De v eorfYoeuaied

,20__(theit A g r e e tmeumdersignedpintly andseverally hereby
unconditionally guarantee to Company and Con
Devel operds monetary and other obligations ur
performed.

Upondemandy the Companytheundersigne@achherebyjointly andseverallyagreeto
immediatelymakeeachpaymentrequiredof Developemunderthe Agreementandwaive anyright
to require the Company to: (a) proceed against Developer for any payment required under the
Agreement{b) proceedagainsior exhaustinysecurityfrom Developerjc) pursueor exhaustiny
remedy, including any legal or equitable relief, against Developer; or (d) give notice of demand
for payment by Developer. Without affecting the obligations of the undersigned under this
Guarantee, the Company may, without notice to the undersignetgdexnodify, or release any
indebtedness or obligation of Developer, or settle, adjust, or compromise any claims against
Developerandtheundersigneaachherebyjointly andseverallywaive notice of sameandagree
to remain and be bound by any and all such amendments and changes to the Agreement.

The undersigned each hereby jointly and severally agree to defend, indemnify and hold
Company, Companybés affiliates, and their respg
harmless against any and all losses, damages, liabilities, costs, angesxfecuding, but not
limitedto,reasonabla t t o rfersgeasbrableostsof investigationcourtcosts andarbitration
feesandexpensesjesultingfrom, consistingof, or arisingoutof or in connectiorwith anyfailure
by Developer to perform any obligation of Developer under the Agreement, any amendment
thereto, or any other agreement executed by Developer referred to therein.

Theundersigneeachherebyjointly andseverallyacknowledgeandexpresslyagreeto be
individually boundby all of thecovenantgontainedn the Agreementandacknowledgendagree
that this Guarantee does not grant the undersigned any rightttoru®6 o6 s Dai qui ri s
Seafood mar ks or system |icensed to Developer un

This Guaranteshallterminateupontheterminationor expirationof the Agreementexcept
that all obligations and liabilities of the undersigned which arose from events which occurred on
or beforethe effectivedateof such termination shall remain in full force and effect until satisfied
or discharged by the undersigned, and all covenants which by their terms continue in force after
the expiration or termination of the Agreement shall remain in force according ttetinest

Upon the death of an individual guarantor, the estate of such guarantor shall be bound by
this Guaranteehutonly for obligationshereundeexistingatthetime of death;andtheobligations
of the other guarantors will continue in full force and effect.

B-18
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If theCompanyis requiredto enforcethis Guarante@n ajudicial or arbitrationproceeding,
and prevails in such proceeding, the Company shall be entitrethtbursement of its costs and
expensedncluding,but notlimited to, reasonabl@ ¢ ¢ 0 u nattatnot ranbefyosrdrs sy sG@ ant s ¢
arbitratorso, and expert witness fees, cost s
litigation expenses, and travel and living expenses, whether incurred prior to, in preparation for,
or in contemplation of the filing of anyush proceeding. If the Company is required to engage
legalcounseln connectiorwith anyfailure by theundersignedo complywith this Guaranteethe
undersigned shall reimburse the Company for any of the disted costs and expenses the
Company incurs.

DisputeResolution You agreeto beboundby the DisputeResolutionprovisionsfoundin
Sectionllof anyFranchiseAgreemenbetweerthepartiesasif setforth hereandasbeingequally
applicable to this Guaranty and the dealings of the parties hereunder.

IN WITNESS WHEREOF, each of the undersigned has signed this Guarantee as of the
date of the Agreement.

Signature of Each Guarantor Percentageof Ownership
in Franchisee

%

%

%

%

%
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EXHIBIT D TO THE AREA DEVELOPMENT AGREEMENT

LIST OF PRINCIPALS

Holders of Legal or Beneficial Interest:

Name:

Position/Title:

Home Address:

Telephone No.:

E-mail Address:

Percentage of Ownership: %

Name:

Position/Title:

Home Address:

Telephone No.:

E-mail Address:

Percentage of Ownership: %

D6bods Daiquiris
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Name:

Position/Title:

Home Address:

Telephone No.:

E-mail Address:

Percentage of Ownership: %

Name:

Position/Title:

Home Address:

Telephone No.:

E-mail Address:

Percentage of Ownership: %



EXHIBIT CTO BOYD FRANCHISING LLC
FRANCHISE DISCLOSURE DOCUMENT

FINANCIAL STATEMENTS
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BOYD FRANCHISING, LLC

FINANCIALSTATEMENTS
FOR THE YEARS ENDED
DECEMBER 31, 2024 AND 2023

(With Independent Auditors’ Report Theron)
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INDEFPENDENT AUDITORS® REPORT

Boyd Franchicing, IT.C
1825 Little Tohn Bd
Millington, TH 38053

Omini
We have andited the accompanying financial statements of Boyd Franchising LLC (a Tennesses
Limated Lisbility Conopany’), which comprise the balance sheeis as of December 31, 2024 and
2023, and the related statement of income, changes in members’ aquity, and cash flows for the
years then ended, and the related notes fo the finemcial statements.

In our opinion, the financial statements referred o sbove present fairly, n all materis] respects,
the finamrisl pesition of Boyd Franchising, LT.C as of December 31, 2024 and 2023, and the resnlis
of its operations and its cash flows for the years then ended in accordance with accounbing
principles zensrally accepied in the United States of America.

Basis for Opinisn

We conducted our mudits in accordance with anditing standards penerally accepted in the United
States of Amernica Chor responsibilites under those standards are firther described in the Anditors’
EBesponsibilities fior the Awdit of the Financial Statements section of our report. We are required to
be independent of Boyd Franchising, LLC and to mest our other ethical respomsibilities im
accordance with the relevant ethical requirerments relating o our audits. We believe that the sudit
evidence we have obimined is sufficient and appropriate to provide 3 basis for our andit opinion.
Responsibilifies of Manarement for the Fimancial Statemenis

Management is responsible for the preparation and fair presentation of these financial stafements
in accordance with accounting principles generally accepted in the United States of America; this
inchodes the desizn implementation, @nd maintenance of internal comitol relevant to the
preparation snd fair presentation of financial statements that are free fiom material misstatement,
whether due to frawd or emor.

In preparing the finamcial stafements, management is required to evaloste whether thers are
conditions or events, considered in the aggregate that raise sobstantial doubt abowt Boyd
Franchizing, LLC"s abilify to continne as 8 going concemn within one year after the date that the
financial statements are availsble to be issned.

D6bods Daiquiris



Anpditor's Responsibilities for the Awdit of the Financial Statements

Chor ohjectives are to obiain reasonsble sssorance shout whether the financial stafements a5 a whole
are free from material misstatement, whether due to frand or emor, and to issue an muditor’s report
that includes oor opimion. Feasonsble assurance is a high level of assurance but is not absolute
assurance and therefore is not 3 goarantee that an mudit condocted in accordance with generalty
accepied aoditing standards will always detect 3 material misstaternent when it exists. The risk of
not detecting 3 material misstatement resuliing from fraud is higher than for ope resulting from
error, as frand may mvolve collosion, forgery, infentional omissions, misTepresentations, or the
override of internal comirol. Misstatements, inchoding omissions, are considered material if thers
is 8 substantial kelihood that, individoally or in the aggyegate, they wonld influence the jodrment
made by a reasonable nser hased on the financial statements.
In performing an andit in accordsnce with generally accepted suditing standards, we:

Identify and assess the risks of material misstatement of the financial statements, whether

due to frand or emor, and design and perform sudit procedures responsive to those risks.

Such procedures inclede examining, on 3 test basis, evidence reparding the amounts and

. Dhmmmumhzmmhngufmmﬂmmn]mlwmmﬂeamﬁtmuni&rmdugum
procedures that are appropriste in the ciroumstences, bt not for the purpose of expressing
an opimion on the effectivensss of Boyd Franchicimg, L1.C"s infernal contred. Accondingty,
no such opmion is expressed.

# FEvalpate the appropristensss of accountng policies used and the ressonsblensss of
significant accounfing esfimates made by management, 35 well a3 evaluate the owverall

* Conclode whether, in our jodsment there are conditions or events, considered i the
apprepraie, that raise substaniial doubt sbout Boyd Franchising, L1C s ability to continne
a5 3 going concam for a reasonable period of tme.

We are required fo commumicats with those charzed with govermsnce reparding. amomg other
matiers, the planned scope and timing of the audit, significant sudit Gndings, and certain internal

Deivine, Blalock, Martin & Setlari, LLC

West Falm Beach, FL
Jume 3, MI25
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BOYD FRANCHISING, LLC
BALANCE SHEETS
AS OF DECEMBER 31, 2024 AND 2023

D6bobs

Assets
2024 2023

Current Assets

Cash and cash equivalents § 130611 § 124727

Settlement receivable - current portion 107,371 -
Total Current Assets 237,982 124,727
Other Assets

Organization costs, et 93,679 100,370

Settement receivable - non current portion 8,947 -
Total Other Assets 102,626 100,370
Total Assets § 340608 § 225097

Liabilities and Members' Equity

Current Liabilities

Deferred revenue - current portion 3 29,200 3 82833
Total Corrent Liabilites 29,200 82,833
Long-Term Liabilities

Deferred revenue - non-current portion 16,700 21,300
Total Long-Term Liahilities 16,700 21,300
Total Liabilities 45,900 104,133
Members" Equity:

Members' equity 294,708 120,964
Total Members' Equity 294,708 120,964
Total Liabilities and Members' Equity 5 340608 § 225097

The oocompanying notes ore an integrod part of these finoncial stotemants .
3
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BOYD FRANCHISING, LLC
STATEMENTS OF INCOME
FOR THE YEARS ENDED DECEMEBER 31, 2024 AND 2023

Revenue

Franchise license fees
Franchise revenue
Brand fund fees
Franchise royalty fees
Settlement income

Total Revenme

(Operating Expenses:

Advwertising & marketing
Amortization expenses
Bank and merchant fees
Dues and seubseription
Insurance

Legal and professional fees
Miscellaneous expenses
Oecupancy expenses

Office expenses

Payroll fees

Salaries and employee benefits
Settement expenses
Travelling

Total Operating Expenses

Net Income

The Gocompanying notas one an integrol part of these finoncial statamants.

Daiquiris
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2024 2023
3 1,200 3 1,200
56,333 90,667
30,997 -
325,922 375,805
240,000 -
655,152 467,672
44,545 14,100
6,691 -
1,144 -
359 -
498 -
71,705 -
545 -
- 13,338
910 -
1,345 -
73,143 17,024
70,285 -
24,741 -
301,911 44,462
§ 353241 § 423210
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BOYD FRANCHISING, LLC
STATEMENTS OF CHANGES IN MEMEBERS' EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

2024 2023
Members' Equity @ January 1 § 120964 § 111,268
Members' Contribution/[Draw), (net) (179.497) (413,514)
Net Income 353,241 423,210
Members' Equity @ December 31 § 294708 5 120964

Th& GEComporying notes ane an integes! port af these firancial statemants.
5
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BOYD FRANCHISING, LLC
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMEER 31, 2024 AND 2023

2024 2023

CASH FLOWS FROM OFERATING ACTIVITIES
HNet Income 3 353241 § 423210
Adjustments to reconcile net income
to net cash used by operating aciivities:

Amortization 6,691 -
Decrease (Increase) in operating assets:

Settlement receivable (116,318) -

Prepaid Expenses - -
Increase (Decrease) in operating liabilities:

Accounts payable - -

Deferred revenue {58,233) 104,133
Total Adjustments (1678607 104,133

Het Cash Provided by Operating Activities 185,381 027,343

CASH FLOWS FROM FINANCING ACTIVITIES

Members® contribution, {draw), (net) [179.497) [413514)
Net Cash Used in Financing Activities [179,497) [413,514)

NET INCREASE IN CASH AND CASH EQUIVALENTS 5,884 113,829

CASH AND CASH EQUIVALENTS AT BEGINNING OF Y] 124,727 10,898

CASH AND CASH EQUIVALENTS AT END OF YEAR 3 130611 § 124,727

The ooCompanying notes ane an intagrod port of these finandal stotemants.
]
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BOYD FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMEER 31, 2024 AND 2023

NOTE 1 - BUSINESS ACTIVITY

Boyd Franchising, LLC was formed in the state of Tennessee on October 2, 2018; the Company is in
the business of offering franchises for the operation of a restaurant that specializes in Buffalo-style
chicken wings, chicken tenders, fish, burgers, turkey wings, hot dogs, salads, side items, desserts,
soft drinks, beer and other related items. Unless otherwise indicated, the terms “we", “us", "our”,
and "Company” refer to Bowd Franchising, LLC,

Afftliates

Boyd Foods, Inc. - a Tennessee corporation formed on January 30, 2007, Boyd Foods, Inc.,
provides seasonings, waffle mix, sauces amd dressings to our franchises. This affiliate has never
offered franchises in this or any other line of business.

D'bo's Franchising, Inc. - a3 Tennessee corporation formed on June 2, 2006, Dbo’s Franchising,
Inc., sold 1 D'bo's Wings and More Outlets since inception in 2006, The restaurants owned and
operated by this entity became the models for cur franchise system. This affiliate has never
offered franchises in this or any other line of business.

Boyd Properties, LLC - a limited liability company formed on December 3, 2003. Boyd
Properties, LLC is the holding company for the two real estate properties in Memphis, TH.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Aocounting

The Company’s policy is to prepare its financial statements on the accrual basis of accounting;
consequently, revenues are recognized when earned rather than when received, and expenses are
recopnized when the obligation is incurred rather than when cash is disbursed.

Cash and Cash Equivalents

The Company considers all highly liquid investments with original maturities of three months or
less to be cash equivalents.

Apcounts and settlement receivables are non-interest-bearing obligations due under normal trade
terms carried out at the amount management expects to collect. Aceount balances are delinguent
if payments have not been received by the Company for 90 days. Om July 1, 2024, the Company
signed a settlement agreement to receive monthly installment payment of $8,947 for 19 months
(See note 3). At December 31, 2024 the amount due under the setdement agreement was
§116.318.

Management evaluates the collectability of receivables at each reporting date, considering factors
such as historical collection patterns, the aging of accounts, and known economic or operational
risks, For the years ended December 31, 2024 and 2023, no allowance for credit losses was
recorded,

C-10

D6bods Daiquiris



BOYD FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMEER 31, 2024 AND 2023

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, (CONTINUELD])

1d - .

Advertising costs are expensed as incurred. For the years ended December 31, 2024 and 2023
advertising costs were $45,545 and 314,200, respectively.

P i Eaui

Property and equipment are stated at cost. Depreciation and amortization are generally provided
using the straight-line method over the estimated wseful lives of the related assets which ranges
between 5 to 40 years. At December 31, 2024 and 2023, the Company did not own any fized
assets.

L Lived A

The Company reviews long-lived assets to be held and used by an entity for impairment whenever
changes in circumstances indicate that the carrying amount of an asset may not be recoverable. As

there are no owned assets as of December 31, 2024 and 2023, no impairment of the carrying
values of its long-lived assets existed.

n - f Credit Ris)

The Company maintains cash in bank and deposit accounts, which at imes may exceed federally
insured limits, The Company has not experienced any losses in such accounts. The Company
believes it is not exposed to any significant credit risk on cash and cash equivalents.

Income Taxes

Certain transactions of the Company may be subject to accounting methods for income tax
purposes that differ significantly from the accounting metheds wsed in preparing the finandal
statements in accordance with generally accepted accounting principles. Accordingly, the taxable
income of the Company reported for federal and state income tax purposes may differ from net
income in these financial statements.

A=z 3 limited Lability company, income or loss of the Company is allocated to the members. No
provision for federal or state income taxes is necessary becawse any income or loss is inclndable in
the tax returns of the individual members. Local income taxes, if any, are paid by the Company.
The Company was not subject to any local income taxes for the year ended December 31, 2024,
The Company’s tax returns are subject to possible examination by the taxing authorities. For
federal income tax purposes, the tax returns essentially remain open for possible examination for
a period of three years after the respective filing deadlines of those returns.

The Company accounts for nncertain tax positions in accordance with ASC 740-10, Accounting for
Uncertainty in Income Taxes, ASC T40-10 prescribes a recognition threshold and measurement
atiribute for financial statement recognition and measurement of a tax position taken or expected
to be taken in a tax return. ASC 740-10 also provides guidance on de-recognition, classification,
interest and penalties, and disclosure and transition accounting. The Company has concloded that
i lability for uneertain tax positions is required at December 31, 2024,
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BOYD FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMEER 31, 2024 AND 2023

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, (CONTINUED)
R R L.
The Company's revenne recognition policies are in compliance with accounting standards ASC

Topic 606, Revenue from Contracts with Customers, The new guidance includes the following five-
step revenue recognition model:

ldentify the contract with the customer

ldentify the performance obligation in the contract

Determine the transaction price

Allocate the transaction price to performance obligations

Recognize revenue when [or as) each performance obligation is satisfied

In 2020, the Financial Accounting Standards Board (FASE) issued Accounting Standards Update
(A5}, Franchisors-Revenue from Contracts with Customers (Subtopic 952-606) Proctical Expedient
This new practical expedient will allow franchizors that are not public business entities to account
for pre-opening services provided to a franchise as a single performance obligation if the services
are in line with the services listed within the guidance, and they meet certain other conditions.
The Company recognizes franchise royalty, advertising and local marketing fees on a monthly
basis, which are generally based upon a percentage of sales made by the Company’s franchises,
when they are earned and deemed collectible.

The following services are provided by the Company prior to the opening of a franchized location:

A copy of confidential operation manual.

An initial training progranm.

Assistance in ordering initial inventory, equipment, signage and other required inventory.
Designate and approve a territory and provide site selection assistance.

Use of Estimates in the Preparation of Financial Statements

The preparaton of financial statements in conformity with accounting principles generally
accepied in the United States of America (U5 GAAP™) requires management to make estimates
and assumptions that affect the reported amounts of assets and Labilities and disclosure of
contingent assets and liabilities at the date of the financial statements, and the reported amounts
of revenues and expenses during the reporting year. Significant estimates made by the Company's
management include, but are not limited to, allowances for doubiful accounts and contracts
receivable, the allowance for losses on contracts in process and the percentage of completion on
uncompleted contracts. Actnal results conld materially differ from those estimates.

Reclgssificati
Certain balances from the 2023 audited financial statements have been reclassified to conform to

the 2024 financial statement presentation. Such reclassifications had no effert on the previous
reported net income for the year ended December 31, 2023,

C-12
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BOYD FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMEER 31, 2024 AND 2023

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, [CONTINUED)

Fair Value of Fi ol d ; Lighiliti

We measure and disclese certain financial assets and liabilites at fair value, ASC Topic 820, Fair
Value Measurements and Disclosures, defines fair valne as the exchange price that wounld be
received for an asset or paid to transfer a lability (an et price] in the principal or most
advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. ASC Topic 820 also establishes a fair valne hierarchy which
TEQuIres an entity to maximize the use of observable inputs and minimize the nse of nnobservable
inputs when measuring fair valoe. The standard describes three levels of inputs that may be used

to measure fair vahoe:
Level 1 Quoted prices in active markets for identical assets or labilities.
Level 2 Observable inpuis other than Level 1 prices such a= quoted prices for similar asseis or

lighilities; quoted prices in markets that are not achive; or oither inpuis that are
observable or can be corroborated by observable market dota for substantially the full
term af the assets or liobilities.

Level 3 Unobservable inpuis that are supported by liftle or no market activity and that are
significant to the fair value of the assets or abilities.

Wi utilize the active market approach to measure fair value for our financial assets and liabilites.
We report separately each class of assets and liabilities measured at fair value on a recurring basis
anil include assets and liabilities that are disclosed but not recorded at fair value in the fair valoe
hierarchy.

Recently Issued and Ado Accounting Fronouncements

In June 2016, the FASE issoed ASU 2016-13, Measurement of Credit Losses on Fimancial
Instruments which significantly changed how entities will measure credit losses for most financial
assets and certain other instruments that aren't measured at fair valne through net income, The
mast significant change in this standard is a shift from the incurred loss model to the expected loss
madel,

Under the standard, disclosures are required to provide nsers of the financial statements with
useful information in analyzing an entity's exposure to credit risk and the measurement of credit
losses, Financial assets held by the Company that are subject to the guidance in FASE ASC 326
weTe trade accounts receivable. The Company adopted the standard effective December 15, 2022,
The impact of the adoption was not considered material to the finanecial statements and primarily
resulted in new disclosures.

The Company's management has evaluated recently issued accounting pronouncements through
the date of this report and concloded that they will not have a material effect on the financial
statements as of December 31, 2024 and 2023.

10
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BOYD FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

NOTE3 - SETTLEMENT RECEIVARLE

Om July 1, 2024, the Company entered intoe a settlement agreement to resolve a dispute related to a
franchise agreement Pursuant to the terms of the settlement, the Franchisee granted the
Company a security interest in the franchise and its related business assets. The settlement
agreement also requires the Company to pay certain legal costs of the Franchisee along with all
outstanding liabilities of the Franchize.

The total settlement amount was $240,000, payable as follows: $70,000 upon signing of the
agreement (received on July 2, 2024) and the remainder in 19 equal monthly installments of
$8,947.37.

As of December 31, 2024, the outstanding balance of the settlement receivable was $116,318. This
amount is included in Setdement receivable on the balance sheet. The expense related to the
settlement of $70,285 is included on the Income Statement as Settlement expenses.

NOTE4 - ORGANIZATION COSTS

The Company has elected to capitalize the costs of organizing the Company and to amortize such
costs over 180 months. The financial impact is deemed immaterial, and the Company believes
such treatment is more equitable than expensing the entire amount of such expenses, in

accordance with GAAP,
At December 31, organization costs consists of the following:
2024 2023
Organization costs % 100,270 1 100,370
Less: Accumulated amortization (6,691 -

5 93,679 $ 100370

NOTE 5 - DEFERRED REVENUE

Deferred revenue represents franchise licensing fee and initial franchise sales for which
substantially all the services to be provided by the Company have not yet been performed. The
licensing fee portion is recognized ower the life of the franchise agreement while the initial
franchize fees portion is fully recognized when the franchise is open for business, The total
amount deferred as of December 31, 2024 and 2023 were 545,900 and $104,133, respectively.
NOTE & - COMMITMENTS AND CONTINGENCIES

The company may be party te various claims, legal actions and complaints arising in the ordinary
course of business. In the opinion of management, all matters are of such kind, or involve such
amounts, that unfaverable disposition, if any, would not have a material effect on the finanrial
position of the company.

NOTE 7 - SUBSEQUENT EVENTS

The Company has evalnated subsequent events through June 3, 2025, the date which the finaneial
statements were available to be issued and nothing has occurred that would require disclosare.

11
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KENNETH SOKOLSKY, EA

INDEPENDENT AUDITORS’ REPORT

Boyd Franchising, LLC
1825 Little John Rd
Millington, TN 38053

Opinion

We have audited the accompanying financial statements of Boyd Franchising, LLC (a Tennessee
Limited Liability Company), which comprise the balance sheet as of December 31, 2023, and the
related statement of income, changes in members’ equity, and cash flows for the year then ended,
and the related notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Boyd Franchising, LLC as of December 31, 2023, and the results of its
operations and its cash flows for the years then ended in accordance with accounting principles
generally accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Our responsibilities under those standards are further described in the Auditors’
Responsibilities for the Audit of the Financial Statements section of our report. We are required to
be independent of Boyd Franchising, LL.C and to meet our other ethical responsibilities in
accordance with the relevant ethical requirements relating to our audits. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of financial statements that are free from material misstatement,
whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about Boyd
Franchising, LL.C’s ability to continue as a going concern within one year after the date that the
financial statements are available to be issued.
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Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute
assurance and therefore is not a guarantee that an audit conducted in accordance with generally
accepted auditing standards will always detect a material misstatement when it exists. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control. Misstatements, including omissions, are considered material if there
is a substantial likelihood that, individually or in the aggregate, they would influence the judgment
made by a reasonable user based on the financial statements.

In performing an audit in accordance with generally accepted auditing standards, we:

o Exercise professional judgment and maintain professional skepticism throughout the audit.

o Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, and design and perform audit procedures responsive to those risks.
Such procedures include examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of Boyd Franchising, LL.C’s internal control. Accordingly,
no such opinion is expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about Boyd Franchising, LLC’s ability to continue
as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit, significant audit findings, and certain internal
control related matters that we identified during the audit.

Devine, Blalock, Martin & Sellarc, LLL

West Palm Beach, FL
October 3, 2024
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BOYD FRANCHISING, LLC

BALANCE SHEET
AS OF DECEMBER 31, 2023
Assets

Current Assets

Cash and cash equivalents $ 124,727
Total Current Assets 124,727
Other Assets

Organization costs, net 100,370
Total Other Assets 100,370
Total Assets $ 225,097

Liabilities and Members' Equity

Current Liabilities

Deferred revenue - current portion $ 82,833
Total Current Liabilities 82,833
Long-Term Liabilities

Deferred revenue - non-current portion 21,300
Total Long-Term Liabilities 21,300
Total Liabilities 104,133
Members' Equity:

Members' equity 120,964
Total Members' Equity 120,964
Total Liabilities and Members' Equity $

The accompanying notes are an integral part of these financial statements .
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BOYD FRANCHISING, LLC
STATEMENT OF INCOME

FOR THE YEAR ENDED DECEMBER 31, 2023

Revenue
Franchise license fees
Franchise revenue
Franchise royalty fees

Total Revenue

Operating Expenses:
Advertising & marketing
Employee benefits
Repairs & maintenance
Utilities

Total Operating Expenses

Net Income

The accompanying notes are an integral part of these financial statements.

Daiquiris

4

C-20

$ 1,200
90,667

375,805

467,672

14,100
17,024

2,000
11,338

44,462

$ 423,210



D6bobs

BOYD FRANCHISING, LLC
STATEMENT OF CHANGES IN MEMBERS' EQUITY
FOR THE YEAR ENDED DECEMBER 31, 2023

Members' Equity @ January 1 $ 111,268
Members' Contribution/(Draw), (net) (413,514)
Net Income 423,210
Members' Equity @ December 31 $ 120,964

The accompanying notes are an integral part of these financial statements.
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BOYD FRANCHISING, LLC
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2023

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income $ 423,210
Adjustments to reconcile net income
to net cash used by operating activities:
Decrease (Increase) in operating assets:
Increase (Decrease) in operating liabilities:

Deferred revenue 104,133
Total Adjustments 104,133
Net Cash Provided by / (Used) in Operating Activities 527,343

CASH FLOWS FROM FINANCING ACTIVITIES

Members' contribution/draw, (net) (413,514)

Net Cash Used in Financing Activities §413,514!
NET INCREASE IN CASH AND CASH EQUIVALENTS 113,829
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 10,898
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 124,727

The accompanying notes are an integral part of these financial statements.
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BOYD FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2023

NOTE 1 - BUSINESS ACTIVITY

Boyd Franchising, LLC was formed in the state of Tennessee on October 2, 2018; the Company is in
the business of offering franchises for the operation of a restaurant that specializes in Buffalo-style
chicken wings, chicken tenders, fish, burgers, turkey wings, hot dogs, salads, side items, desserts,

soft drinks, beer and other related items. Unless otherwise indicated, the terms “we”, “us”, “our”,
and “Company” refer to Boyd Franchising, LLC.

Affiliates

Boyd Foods, Inc. - a Tennessee corporation formed on January 30, 2007. Boyd Foods, Inc,
provides seasonings, waffle mix, sauces and dressings to our franchises. This affiliate has never
offered franchises in this or any other line of business.

D’bo’s Franchising, Inc. - a Tennessee corporation formed on June 2, 2006. D’bo’s Franchising,
Inc,, sold 1 D’bo’s Wings and More Outlets since inception in 2006. The restaurants owned and
operated by this entity became the models for our franchise system. This affiliate has never
offered franchises in this or any other line of business.

Boyd Properties, LLC - a limited liability company formed on December 3, 2003. Boyd
Properties, LLC is the holding company for the two real estate properties in Memphis, TN.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Bisisola ;
The Company’s policy is to prepare its financial statements on the accrual basis of accounting;

consequently, revenues are recognized when earned rather than when received, and expenses are
recognized when the obligation is incurred rather than when cash is disbursed.

Cash and Cash Equivalents

The Company considers all highly liquid investments with original maturities of three months or
less to be cash equivalents.

Accounts Receivable and Bad Debts

Customer accounts receivable are stated at the amount management expects to collect on
balances. The Company uses the direct write-off method for bad debts; management closely
monitors outstanding balances and writes off, as of year-end, any balances that are considered to
be uncollectible. Bad debts amounted to $0 for the year ended December 31, 2023.

ydvertisi

Advertising costs are expensed as incurred. For the year ended December 31, 2023 advertising
costs were $14,200,
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BOYD FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2023

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, (CONTINUED)
Property and Equipment

Property and equipment are stated at cost. Depreciation and amortization are generally provided
using the straight-line method over the estimated useful lives of the related assets which ranges
between 5 to 40 years. At December 31, 2023, the Company did not own any fixed assets.

Long-Lived Assets

The Company reviews long-lived assets to be held and used by an entity for impairment whenever
changes in circumstances indicate that the carrying amount of an asset may not be recoverable. As
there are no owned assets as of December 31, 2023, no impairment of the carrying values of its
long-lived assets existed.

. crati f Credit Risk

The Company maintains cash in bank and deposit accounts, which at times may exceed federally
insured limits. The Company has not experienced any losses in such accounts. The Company
believes it is not exposed to any significant credit risk on cash and cash equivalents.

Income Taxes

Certain transactions of the Company may be subject to accounting methods for income tax
purposes that differ significantly from the accounting methods used in preparing the financial
statements in accordance with generally accepted accounting principles. Accordingly, the taxable
income of the Company reported for federal and state income tax purposes may differ from net
income in these financial statements.

As a limited liability company, income or loss of the Company is allocated to the members. No
provision for federal or state income taxes is necessary because any income or loss is includable in
the tax returns of the individual members. Local income taxes, if any, are paid by the Company.
The Company was not subject to any local income taxes for the year ended December 31, 2023.
The Company’s tax returns are subject to possible examination by the taxing authorities. For
federal income tax purposes, the tax returns essentially remain open for possible examination for
a period of three years after the respective filing deadlines of those returns.

The Company accounts for uncertain tax positions in accordance with ASC 740-10, Accounting for
Uncertainty in Income Taxes. ASC 740-10 prescribes a recognition threshold and measurement
attribute for financial statement recognition and measurement of a tax position taken or expected
to be taken in a tax return. ASC 740-10 also provides guidance on de-recognition, classification,
interest and penalties, and disclosure and transition accounting. The Company has concluded that
no liability for uncertain tax positions isrequired at December 31, 2023.

R R _
The Company’s revenue recognition policies are in compliance with accounting standards ASC

Topic 606, Revenue from Contracts with Customers. The new guidance includes the following five-
step revenue recognition model:
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BOYD FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2023

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, (CONTINUED)
Revenue Recognition, (continued)

Identify the contract with the customer

Identify the performance obligation in the contract

Determine the transaction price

Allocate the transaction price to performance obligations

Recognize revenue when (or as) each performance obligation is satisfied

In 2020, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update
(ASU), Franchisors-Revenue from Contracts with Customers (Subtopic 952-606) Practical Expedient.
This new practical expedient will allow franchisors that are not public business entities to account
for pre-opening services provided to a franchise as a single performance obligation if the services
are in line with the services listed within the guidance, and they meet certain other conditions.

The Company recognizes franchise royalty, advertising and local marketing fees on a monthly
basis, which are generally based upon a percentage of sales made by the Company’s franchises,
when they are earned and deemed collectible.

The following services are provided by the Company prior to the opening of a franchised location:

A copy of confidential operation manual.

An initial training program.

Assistance in ordering initial inventory, equipment, signage and other required inventory.
Opening assistance and guidance.

Designate and approve a territory and provide site selection assistance.

Use of Esti in the P ion of Financial S

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America (U.S. GAAP”) requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements, and the reported amounts
of revenues and expenses during the reporting year. Significant estimates made by the Company’s
management include, but are not limited to, allowances for doubtful accounts and contracts
receivable, the allowance for losses on contracts in process and the percentage of completion on
uncompleted contracts. Actual results could materially differ from those estimates.

Fair Value of Financial Assets and Liabilities

We measure and disclose certain financial assets and liabilities at fair value. ASC Topic 820, Fair
Value Measurements and Disclosures, defines fair value as the exchange price that would be
received for an asset or paid to transfer a liability (an exit price) in the principal or most
advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. ASC Topic 820 also establishes a fair value hierarchy which
requires an entity to maximize the use of observable inputs and minimize the use of unobservable
inputs when measuring fair value. The standard describes three levels of inputs that may be used
to measure fair value:
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