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UP THE CREEK FISH CAMP & GRILL

FRANCHISE AGREEMENT

This Franchise Agreement (the "Agreement”) is made and entered into this day of
, , between Up The Creek Restaurants of America, Inc. a Georgia corporation
("Franchisor"), and , a corporation

{"Franchisee™}.
WITNESSETH:

WHEREAS. as the result of the expenditure of time, skill, effort and money, Franchisor has obtained the right to
develop a unique and distinctive system (hereinafter "System”) related to establishing and aoperating full-service
restaurants featuring seafood and other proprietary cuisine and full-service bar with specialty drinks in a casual dining
atmosphere;

WHEREAS, Franchisor owns the System and the Marks (as defined below) and has the right to use and license
others to use the System and the Marks;

WHEREAS, the distinguishing characteristics of the System include, without limitation, distinctive exterior and
interior design, decor, color scheme, and furnishings; secret recipes and special menu items; uniform standards,
specifications, and procedures for operations; quality and uniformity of products and services offered; procedures for
inventory, management and financial control; training and assistance; and advertising and promotional programs; all of
which may be changed, improved, and further developed by Franchisor from time to time;

WHEREAS, Franchisor identifies the System by means of certain trade names, service marks, trademarks.
emblems and indicia of origin, including, but not limited to, the marks "Up The Creek Fish Camp & Grill," and such other
trade names, service marks and trademarks as are now designated (and may hereafter be designated by Franchisor in
writing) for use in connection with the System (herginafter referred to as "Marks");

WHEREAS, Franchisor continues to develop, use and control the use of such Marks in order to identify for the
public the source of services and products marketed thereunder and under the System, and to represent the System's
high standards of quality, appearance and service;

WHEREAS, Franchisee understands and acknowledges the importance of Franchisor's high standards of
quality, cleanliness, appearance and service and the necessity of operating the business franchised hersunder in
conformity with Franchisor's standards and specifications: and

WHEREAS, Franchisee desires to use the System in connection with the operation of a Up The Creek Fish
Camp & Grill restaurant at the location specified in Attachment A hereto, as well as to receive the training and other
assistance provided by Franchisor in connection therewith;

NOW, THEREFORE, the parties, in consideration of the mutual undertakings and commitments set forth herein,
the receipt and sufficiency of which are hereby acknowiedged, agree as follows:

. GRANT

A. In reliance on the representations and warranties of Franchisee and its Controlling Principals (as defined in
Section X1X.S ) hereunder, Franchisor hereby grants to Franchisee, upon the terms and conditions in this Agreement, the
right and license, and Franchisee hereby accepts the right and abligation, to operate a Up The Creek Fish Camp & Grill
restaurant under the Marks and the System in accordance with this Agreement ("Restaurant” or "franchised business").
No other grants are given and all other rights are specifically reserved to the Franchisor. Franchisee and the Controlling
Principals have represented to Franchisor that they have entered this Agreement with the intention to comply fully with
the obligations to construct a Restaurant hereunder and not for the purpose of reselling the rights to develop the
Restaurant hereunder. Franchisee and the Controlling Principals understand and acknowledge that Franchisor has
granted such nights in reliance on the business skill, financial capacity, personal character of, and expectations of
performance hereunder by Franchisee and the Controlling Principals and that this Agreement and the rights and
obiigations hereunder may not be transferred until after the Restaurant is open for business to the public and in
accordance with Section 11.G.

B. The specific street address of the Restaurant approved by Franchisar ("Approved Location” or "Location™
shall be set forth in Attachment A. Franchisee shall not relocate the Restaurant without the express prior written consent
of Franchisor. This Agreement does not grant to Franchisee the right or license to operate the Restaurant or to offer or
sell any products or services described in this Agreement at or from any other location.



C. Upon Franchisee's selection of an Approved Location for the Restaurant, Franchisee will be assigned a
primary area of operation ("Assigned Area") that will atso be described in Attachment A. Except as provided in this
Agreement, and subject to Franchisee's full compliance with this Agreement and any other agreement between
Franchisee or any of its affiliates and Franchisor or any of its affiliates, neither Franchisor nar any affiliate shall establish
Or autharize any person or entity, other than Franchisee, to establish an Up The Greek Fish Camp & Grill restaurant in
the Assigned Area during the term of this Agreement. Notwithstanding the above, Franchisor and any other authorized
person or entity (including any other franchisee) shall have the right, at any time, to advertise and promote the System in
the Assigned Area. Franchisee acknowledges and agrees that the franchise granted hereby is only for the operation of
one (1) Restaurant. Accordingly, in the Assigned Area, Franchisor and its affiliates may also offer and sell, and may
authorize others to offer and sefl: {i} collateral and other products under the Marks, at or from any location, such as pre-
packaged food and beverage products and Up The Creek Fish Camp & Grill restaurant memorabilia: (i) food and
beverage services under the Marks at or through any Up The Creek Fish Camp & Grill restaurant or other permanent,
temporary or seasonal food service facility providing in whole or in part the products and services offered by a full-service
Up The Creek Fish Camp & Grill Restaurant in any Reserved Area (as defined below) in the Assigned Area; and (i) any
food and beverage products and services or other products and services under any other names and marks. A Reserved
Area is any enclosed area of retail sales establishments, food courts, airports, hospitals, cafeterias, commissaries,
schools, hotels, office buildings and stadiums, arenas, ballparks, and other mass gathering locations or events
designated by Franchisor.

D. if Franchisee is unable to continue the operation of the Restaurant at the Approved Location because of the
occurrence of a force majeure event described in Section XVII.A.(3){e), then Franchisee may request Franchisor's
approval to relocate the Restaurant to another location in the Assigned Area. Any other request to relocate the
Restaurant shall atso be subject to the same procedures. if Franchisor elects to grant Franchisee the right to relocate the
Restaurant, then Franchisee shall comply with the appiicable site selection and construction procedures set forth in
Section |1

Il. SITE SELECTION, PLANS AND CONSTRUCTION

A. Franchisee assumes all cost, liability, expense and responsibility for iocating, abtaining and developing a site
for the Restaurant within the Assigned Area and for constructing and equipping the Restaurant at such site. Franchisee
shall not make any binding commitment to a prospective vendor or lessor of real estate with respect to a site for the
Restaurant unless the site is approved as set forth below. Franchisee acknowledges that the location, selection,
procurement and development of a site for the Restaurant is Franchisee's responsibility; that in discharging such
respansibility Franchisee may consult with real estate and other professionals of Franchisee's choosing; and that
Franchisor's approvat of a prospective site and the rendering of assistance in the selection of a sita does not constitute a
representation, promise, warranty or guarantee, express or implied, by Franchisor that the Restaurant operated at that
site will be profitabie or otherwise successful.

B. Prior to acquiring a site for the Restaurant by lease or purchase, Franchisee shall locate a site for the
Restaurant that satisfies the site selection guidelines provided to Franchisee by Franchisor pursuant to Section V.A. and
shall submit to Franchisor in the form specified by Franchisor a description of the site, including evidence satisfactory to
Franchisor demonstrating that the site satisfies Franchisors site selection guidelines, together with such other
information and materials as Franchisor may reasonably require, including, but not limited to, a fetter of intent or other
evidence satisfactory to Franchisor which confirms Franchisee's favorable prospects for obtaining the site. Recognizing
that time is of the essence, Franchisee agrees that it will submit such information and materiats for the proposed site to
Franchisor for its approval no later than one hundred eighty (180) days after the execution of this Agreement, if this
Agreement is for the first Restaurant to be developed under the Development Agreement, and no later than ninety (90)
days after the execution of this Agreement, for any subsequent Restaurant to be developed pursuant to the Development
Agreement. Franchisor shall have forty-five (45) days after receipt of this information and materials to approve or
disapprove, in ils sole discretion, the proposed site as the location for the Restaurant. If Franchisor does not respond
within forty-five (45) days after its receipt of such information and materials, such site shall be deemed approved by
Franchisor.

C. (1) Within sixty (60) days after Franchisor has approved the site for the Restaurant as described above
(which may be extended up to one hundred eighty (180) days as approved by Franchisor in writing), Franchisee shall
acquire the site by purchase orlease, at Franchisee's expense, as the Location for the Restaurant. Failure by Franchisee
to acquire the site for the Restaurant within the time and in the manner required herein shall constitute a material event of
default under this Agreement. After a site for the Restaurant is approved by Franchisor and acquired by Franchisee
pursuant o this Agreement the Location shall be described in Attachment A,

(2} If Franchisee will purchase the premises for the Restaurant, Franchisee shall submit a copy of the
proposed contract of sale to Franchisor for its written approval prior to its execution and shall furnish to Franchisor a copy
of the executed contract of sale within ten (10) days after execution. If Franchisee will occupy the premises of the
Restaurant under a lease, Franchisee shall submit a copy of the proposed lease to Franchisor for written approval prior
to its execution and shall furnish to Franchisor a copy of the executed lease within ten (10) days after execution. No lease



for the Restaurant premises shall be approved by Franchisor uniess a rider to the lease. prepared by Franchisor and
executed by Franchisor, Franchisee and the lessor, in substantially the form attached as Attachment B, is attached to the
lease and incorparated therein. If Franchisee leases the premises from a party affiliated with Franchisee, such lease rider
shall set forth a monthly rental to be paid by Franchisor (in the event that Franchisor assumes the right to operate the
restaurant) that shall not exceed the fair market value of rent charged for similar locations between unrelated third
parties. Franchisor shall have thirty {30} days after receipt of the proposed lease or the proposed contract of sale to
either approve ar disapprove such documentation prior to its execution.

D. Franchisee shall be 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 as a result of any restrictive covenants
relating to the Restaurant premises. Prior to beginning the construction of the Restaurant, Franchisee shall (i) obtain all
permits, licenses and certifications required for the lawful construction or remodeling and operation of the Restaurant,
and (i) certify in writing to Franchisor that the insurance coverage specified in Section XI1. is in full force and effect and
that aill required approvals, clearances, permits and certifications have been obtained. Upon request, Franchisee shail
provide to Franchisor additional copies of Franchisee's insurance policies or certificates of insurance and copies of all
such approvals, clearances, permits and certifications.

€. Franchisee must obtain any architectural, engineering and design services it deems necessary for the
construction of the Restaurant at its own expense from an architectural design firm approved by Franchisor. Franchisee
shall adapt the prototypical architectural and design plans and specifications for construction of the Restaurant provided
to Franchisee by Franchisor in accordance with Section V.C. as necessary for the construction of the Restaurant and
shall submit such adapted plans to Franchisor for review. If Franchisor determines, in good faith, that any such plans are
not consistent with the best interests of the System, Franchisor may prohibit the implementation of such plans, and in this
event will notify Franchisee of any objection(s) within forty-five (45) days of receiving such plans. If Franchisor fails to
notify Franchisee of an objection to the plans within this time period, Franchisee may use such plans. If Franchisor
abjects to any such pians, it shall provide Franchisee with a reasonably detailed list of changes necessary to make ihe
plans acceptable. Franchisor shall, upon a resubmission of the plans with such changes, notify Franchisee within fifteen
(15) days of receiving the resubmitted plans whether the plans are acceptable. If Franchisor fails to notify Franchisee of
any objection within such time period, Franchisee may use the resubmitted plans. Franchisee acknowledges that
Franchisor's review of such plans relates only to compliance with the System and that acceptance by Franchisor of such
plans does not constitute a representation, warranty, or guarantee, express or implied, by Franchisor that such plans are
accurate or free of error concerning their design or structural appiication.

F. Franchisee shall commence and diligently pursue construction or remodeling of the Restaurant, as
applicable. Commencement of construction shall be defined as the time at which any site work is initiated by or on behalf
of Franchisee at the location approved for the Restaurant. Site work includes, without limitation, paving of parking areas,
installing outdoer lighting and sidewalks, extending utilities, demolishing of interior walls and demolishing of any existing
premises. During the time of construction or remodefing, Franchisee shail provide Franchisor with such periodic reports
regarding the progress of the construction or remodeling as may be reasonably requested by Franchisor. In addition,
Franchisor may make such on-site inspections as it may deem reascnably necessary to evaluate such progress.
Franchisee shail notify Franchisor of the scheduled date for completion of construction or remodeling no later than sixty
(60) days prior to such date. Within a reasonabie time after the date construction or remodeling is completed, Franchisor
may, at its option, conduct an inspection of the completed Restaurant. Franchisee acknowledges and agrees that
Franchisee will not open the Restaurant for business without the written authorization of Franchisor and that authorization
to open shall be conditioned upon Franchisee's strict compiiance with this Agreement.

G. Franchisee acknowledges that time is of the essence. Subject to Franchisee's compliance with the conditions
stated below, Franchisee shall open the Restaurant and commence business within one (1) year, unless Franchisee
obtains an extension of such time period from Franchisor in writing. The date the Restaurant opens for business to the
public as provided herein (“Opening Date”) shall be set forth in Attachment A Prior to opening, Franchisee shall
complete all exterior and interior preparation for the Restaurant, including installation of equipment, fixtures, furnishings
and signs, pursuant to the plans and specifications approved by Franchisor, and shall comply with all cther pre-opening
abligations of Franchisee, inciuding, but not limited to, those obligations described in Sections VI.8. - G.. to Franchisor's
satisfaction. i Franchisee fails to comply with any of such obligations, Franchisor shall have the right to prohibit
Franchisee from commencing business. Franchisee's failure to open the Restaurant and commence business in
accordance with the foregoing shall be deemed a material event of default under this Agreement.

lll. TERM AND RENEWAL

A. Unless sooner terminated as provided in Section XVI| hereof, the term of this Agreement shall contintie from
the date stated on the first page hereof until the earlier of {i) fiteen (15) years from Opening Date or (it) the expiration or
termination of Franchisee's right to possess the Restaurant premises.

B. Franchisee may, at its option, renew the rights under this Agreement for three (3) additional consecutive
terms of five (5) years each (provided that such renewal term shall automaticaily terminate upon the expiration or



termination of Franchisee's right to possess the Restaurant premises), subject to any or all of the following conditions
which must, in Franchisor's discretion, be met prior to and at the time of renewal:

(1} Franchisee shall give Franchisor written notice of Franchisee’s election to renew nat less than six
{6) months nor more than twelve {12) months prior to the end of the initial term or renewal term, as applicable:

(2) Franchisee shall repair or replace. at Franchisee's cost and expense, equipment (including
electronic cash register or computer hardware or software systems inclusive of any software licensed to Franchisee
pursuant to the software license agreement executed by Franchisee under Section VII.L.), signs, interior and exterior
decor items, fixtures, furnishings, or catering vehicles, if applicable, supplies and other products and materials required
for the operation of the Restaurant as Franchisor may reascnably require and shall obtain. at Franchisee’s cost and
expense, any new or additional equipment, fixtures, supplies and other products and materials which may be reasonably
required by Franchisor for Franchisee to offer and sell new menru items from the Restaurant or to provide the
Restaurant’s services in the manner specified by Franchisor and shail otherwise modernize the Restaurant premises,
equipment {including eiectronic cash register or computer hardware or software systems), signs, interior and exterior
decoritems, fixtures, furnishings, catering vehicles, supplies and other products and materials required for the operation
of the Restaurant as reasonably required by Franchisor to reflect the then-current standards and image of the System as
contained in the Manuals (as defined in Section V. D) or otherwise provided in writing by Franchisor:

(3) Franchisee shall not be in default of any provision of this Agreement, any amendment hereof or
successor hereto, or any other agreement between Franchisee or any of its affiliates and Franchisor or any of its
affiliates; and Franchisee shail have substantially and timely complied with all the terms and conditions of such
agreements during the terms thereof,

{4) Franchisee shall have satisfied all monetary obligations owed by Franchisee to Franchisor and its
affiliates under this Agreement and any other agreement between Franchisee or any of its affiliates and Franchisor or any
of its affiliates and shall have timely met those obligations throughout the terms thereof:

(5) Franchisee shall present satisfactory evidence that Franchisee has the fight to remain in
possession of the Restaurant premises or obtain Franchisor's approval of a new site for the operation of the Restaurant
for the duration of the renewal term of this Agreement;

(8) Franchisee shall execute Franchisor's then-current form of renewal franchise agreement, which
agreement shall supersede this Agreement in all respects, and the terms of which may differ from the terms of this
Agreement, including, without limitation, a higher percentage rovyalty fee, advertising contribution or expenditure
requirement; provided, however, that Franchisee shali pay to Eranchisor, in lieu of an initial franchise fee, arenewal fee
representing twenty percent (20%) of Franchisor's then-current initial franchise fee for each renewal term:

{7} Franchisee and the Controlling Principals {as defined in Section XIX.S.) shall execute a general
release of any and all claims against Franchisor and its affiliates, their respective, partners, and the officers, directors,
shareholders, partners, agents, representatives, independent contractors, servants and employees of each of them, in
their corporate and individual capacities, including, without limitation, claims arising under this Agreement or under
federal, state or local laws, rules, reguiations or orders; and

(8) Franchisee shatl comply with Franchisor's then-current qualification and training requirements.
Iv. FEES

A. Franchisee shall pay to Franchisor an initial franchise fee of Thirty-five Thousand Dollars (535,000.00). The
initial franchise fee shail be paid to Franchisor as follows: (i) fifty percent (50%) upon the commencement of construction
of the Restaurant as defined in Section Il.F., and (i) the remaining fifty percent (50%) at the earlier of thirty (30) days
prior to the Opening Date {as defined hereunder) or three (3} business days prior to the date the training crew provided
under Section VI.E.(3) is scheduled by Franchisor to arrive to conduct opening training. The initial franchise fee is in
partial consideration of the administrative and other expenses incurred by Franchisor in granting the franchise hereunder
and for its lost or deferred opportunity to grant such franchise to any other party, and is nonrefundable when paid in
accordance with the provisions hereof.

B. (1) During the term of this Agreement, Franchisee shall pay to Franchisor, in partial consideration for the
rights herein granted, a continuing royalty fee equai to four percent (4%) ("Royalty Rate") of the monthly Gross Sales of
the Restaurant (as defined in Section IV.C. of this Agreement). Such royaity fee shall be due and payable each calendar
month ("Accounting Period") based on the Gross Sales for the preceding Accounting Period. The first such Accounting
Period shall begin on the Opening Date and end on the last day of that Accounting Period that corresponds to the end of
the then-current Accounting Period as determined in accordance with Franchisor's manuals. Such royaity fee shall be
received by Franchisor on or before the twelfth (12th) day following the end of such Accounting Period, provided that
such day is a business day. A business day for the purpose of this Agreement means any day other than Saturday,



Sunday or the following national holidays: New Year's Day, Martin Luther King Day, Presidents' Day, Memorial Day,
independence Day, Labor Day, Columbus Day, Veterans Day, Thanksgiving and Christmas. If the date on which such
payment would otherwise be due is not a business day, then payment shall be due on the next business day.

(2) Each royalty fee payment shall be accompanied or preceded by a royalty report itemizing the Gross
Sales for the preceding Accounting Period ("Royalty Report”) and any other reports required hereunder. Notwithstanding
the foregoing, Franchisee shall provide Franchisor with such Gross Sales information on the twelfth {12th) day foliowing
the Accounting Period (or next business day if the twelfth (12th) day is not a business day) by facsimile transmission,
telephone, or such other method of delivery as Franchisor may reasonably direct. Franchisee shall also provide
Franchisor with a weekly Gross Sales report (covering the period from Monday through Sunday) by Tuesday of each
week for the preceding week's sales in a form designated by Franchisor by facsimile transmission, telephone, data
carmmunication or such other method of delivery as Franchisor may reasonably direct.

(3) Franchisee shall not be entitied to withhold payments due Franchisor under this Agreement on grounds
of alleged nonperformance by Franchisor hereunder. Any payment or report not actually received by Franchisor on or
before such date shall be deemed overdue. Time is of the essence with respect to all payments to be made by
Franchisee to Franchisor. Alf unpaid obligations under this Agreement shall bear interest from the date due until paid at
the lesser of (i) the prime commercial rate of interest pius four percent (4%) as reported in the Wall Street Journal
{Southern edition} from time to time or by any bank or financial institution designated from time to time by Franchisor (but
in no event less than twelve percent (12%) per annum), or {ii} the maximum rate ailfowed by applicable law.
Notwithstanding anything to the contrary contained herein, no provision of this Agreement shall require the payment or
permit the collection of interest in excess of the maximum rate allowed by applicable law. If any excess of interast in such
respect is herein provided for, or shall be adjudicated to be so provided in this Agreement, the provisions of this
paragraph shall govern and prevail, and neither Franchisee nor its Principals shall be obligated to pay the excess amount,
of such interest. If for any reason interest in excess of the maximum rate allowed by applicable law shall be deemed
charged, required or permitted, any such excess shall be applied as a payment and reduction of any other amounts
which may be due and owing hereunder, and if no such amounts are due and owing hereunder then such excess shall be
repaid to the party that paid such interest.

C. Forthe purposes of determining the royalties to be paid hereunder. "Gross Sales” shafl mean the total selling
price of all services and preducts and all income of every other kind and nature related to the Restaurant (including,
without limitation, income related to catering and permitted wholesale activities, and any sales or orders of food products

or food preparation services provided from or refated to the Restaurant), whether for cash or credit and regardiess of
collection in the case of credit. Gross Sales shalt expressly exclude only the following:

(1) Receipts from the aperation of any public telephone installed in the Restaurant, or products from
vending or gaming machines located at the Restaurant, except for any amount representing Franchisee's share of such
revenues;

(2) Sums representing sales taxes collected directly from customers, based upon present or future
laws of federal, state or local governments, collected by Franchisee in the operation of the Restaurant, and any other tax,
excise or duty which is levied or assessed against Franchisee by any federal, state, municipal or local autherity, based on
sales of specific merchandise sold at or from the Restaurant, provided that such taxes are actually transmitted to the
appropriate taxing authority;

(3} Returns to shippers or manufacturers: and

(4) Proceeds from isolated sales of trade fixtures not constituting any part of Franchisee's products and
services offered for resale at the Restaurant nor having any material effect upon the ongoing operation of the Restaurant
required under this Agreement.

Franchisor may, from time to time, authorize certain other items to be excluded from Gross Saies. Any such
permission may be revoked or withdrawn at any time in writing by Franchisor in its discretion.

In addition to the foregoing, the following are included within the definition of "Gross Sales” described exceptas
noted below:

(1) The full value of meals furnished to Franchisee's employees as an incident to their employment
except that the value of any discounts extended to such employees may be credited against Gross Sales during the
Accounting Period in which the meals were furnished for the purpose of determining the amount of Gross Sales upon
which the royalty fee is due; and

{2} All proceeds from the sale of coupons, gift certificates or vouchers: provided that at the time such
coupons, gift certificates or vouchers are redeemed the retail price thereof may be credited against Gross Sales during



the Accounting Period in which such coupon, gift certificate or voucher is redeemed for the purpose of determining the
amount of Gross Sales upon which the royalty fee is due.

In the event Franchisor shall require Franchisee to acquire and utilize an electronic cash register system, then if
a cash shortage occurs {as defined in the Manuals}, the amount of Gross Sales shall be determined based on the
records of the electronic cash register system or point of sale system and any cash shortage shall aot be considered in
the determination.
D. Franchisee shall pay such other fees or amounts described in this Agreement.

V. FRANCHISOR’S OBLIGATIONS

Franchisor agrees to provide the services described below with regard to the Restaurant;

ANY OBLIGATION OF THE FRANCHISOR MAY AT THE FRANCHISOR'S OPTION BE PERFORMED BY THE
FRANCHISOR, AN AFFILIATE OR OTHER CONTRACTOR.

A. Franchisor's selection assistance as Franchisor may deem advisable.

B. Such on-site evaluation as Franchisor may deem necessary on its own initiative or in response to
Franchisee’s reasonable request for site approval; provided that Franchisor shall not provide an on-site evaiuation for any
proposed site prior to the receipt of all required information and materials concerning such site prepared pursuant to
Section Il. Franchisor {or its designee) will provide at no additional charge to Franchisee one (1) on-site evaluation for
the Restaurant. Thereafter, if additional on-site evailuations are deemed appropriate by Franchisor, or upon Franchisee's
reasonable request, or if Franchisee fails to open a Restaurant at an approved site after Franchisor has conducted its on-
site evaluation, Franchisor reserves the right to charge Franchisee the reasonable expenses incurred by Franchisor (or
its designee) in connection with such on-site evaluation, including, without fimitation, the cost of travel, lodging, meals
and wages.

C. On loan, a set of protctypical architectural and design ptans and specifications for a Restaurant. At
Franchisee's request, Franchisor may provide to Franchisee Prototype Drawings and Auto Cad discs for use by
Franchisee's architect. Franchisor shall provide the prototype drawings and Autacad discs at ne additional charge, but
Franchisee shall pay Franchisor's cost for any of the other items listed above. Franchisee shall independently, and at
Franchisee's expense, have such architectural and design plans and specifications adapted for construction of the
Restaurant in accordance with Section Il

D. Onloan, one (1) set of Confidential Operations Manuals and such other manuals and written materials as
Franchisor shall have developed for use in the franchised business {as the same may be revised by Franchisor from time
to time, the "Manuals”), as more fully described in Section X A.

E. Visits to the Restaurant and evaluations of the products sold and services rendered therein from time to time
as reasonably determined by Franchiser, as more fully describad in Section VIILE(6).

F. At Franchisor's discretion, certain advertising and promotional materials and information developed by
Franchisor from time to time for use by Franchisee in marketing and conducting local advertising for the Restaurant.
Franchisor shall have the right to charge a reasonable amount for such advertising and promational materials. Franchisor
shall aiso have the right to review and approve or disapprove all advertising and promotional materials that Franchisee
proposes to use, pursuant to Section Vi

G. At Franchisor's discretion, advice and written materials concerning technigues of managing and operating
the Restaurant from time to time deveioped by Franchisor, including new developments and improvements in Restaurant
equipment and food products, source specifications and the packaging and preparation thereof, including those
requirements for all proprietary items.

H. From time to time and at Franchisor's discretion, at a reasonable cost make available for resale to
Franchisee’s customers, certain merchandise identifying the System, such as pre-packaged food products and Up The
Creek Fish Camp & Grill memorabilia, in sufficient amounts to meet customer demand.

I. A list of approved suppliers as described in Section VIi.D. from time to time as Franchisor deems
appropriate.

J. An initial training program for Franchisee's Operating Principal, General Manager and other Restaurant
personnel and other training programs in accordance with the provisions of Section VI. E.{1), (2) and (4).



K. In connection with the opening of the Restaurant, on-site assistance in accordance with the provisions of
Section VI.E.(3).

L. Establishment and administration of an advertising fund and placement of a Yellow Pages trademark and
other business listings at Franchisor's discretion in accordance with Section Vili.

M. At Franchisor's discretion, coordination of an annual convention to which each franchisee in good standing
will be invited. Attendance at the convention will not be mandatory. Based on Franchisor's annually published scheduie,
each Franchisee will be entitled to bring a specified number of persons per Restaurant operated to the convention
without additional charge. Any attendees in excess of that number will be required to pay a registration fee to
compensate Franchisor for the costs incurred in connection with coordinating and holding the convention. Franchisee
shall be responsible for all expenses of its personnel attending the convention, including, travel, meais and ladging.

N. At Franchisor's discretion, certain computer software for use in the operation of the Restaurant which may
be developed or acquired by Franchisor or its designee and licensed to Franchisee pursuant to Section VILL. If
Franchisor or its designee licenses such computer software to Franchisee, Franchisor or its designee shall also make
available ta Franchisee any upgrades. enhancements or replacements to the software that are acquired or developed
from time to time. Franchisor reserves the right to charge a reasonable fee for such software, upgrades, enhancements
or replacements.

VL. FRANCHISEE'S AGREEMENTS REPRESENTATIONS, WARRANTIES AND COVENANTS

A. Each of Franchisee and the Controlling Principals covenants and agrees that it shail make ali commercially
reasonable efforts to operate the Restaurant so as to achieve optimum sales. If Franchisee and/or the Controlling
Principals is an individual, the term shall include your spouse.

B. If Franchisee is a corporation or partnership, Franchisee and the Controlling Principals represent, warrant and
covenant that:

(1) Franchisee is duly organized and validly existing under the state law of its formation;

(2} Franchisee is duly qualified and is authorized to do business in each jurisdiction in which its
business activities or the nature of the properties owned by it require such qualification;

(3) Franchisee's corporate charter or written partnership agreement shall at all times pravice that the
activities of Franchisee are confined exclusively to the operation of the Restaurant, unless otherwise consented o in
writing by Franchisor;

{(4) The execution of this Agreement and the consummation of the transactions contemplated hereby
are within Franchisee's corporate power, if Franchisee is a corporation, or if Franchisee is a partnership, permitted under
Franchisee's written partnership agreement and have been duly authorized by Franchisee;

{5) i Franchisee is a corporation, copies of Franchisee's articles of incorporation, bylaws, other
governing documents, any amendments thereto, resolutions of the Board of Directors authorizing entry into and
performance of this Agreement, and any certificates, buy-sell agreements or other documents restricting the sale or
transfer of stock of the corporation, and any other documents as may be reasonably required by Franchiscr shall be
furnished to Franchisor prior to the execution of this Agreement; or, if Franchisee is a partnership, copies of Franchisee's
written partnership agreement, other governing documents and any amendments thereto shall be furnished to Franchisor
prior to the execution of this Agreement, including evidence of consent or approval of the entry into and performance of
this Agreement by the requisite number or percentage of partnars, if such approval or consent is required by
Franchisee’'s written partnership agreement;

(6) If Franchisee is a corporation, partnership or other form of legal entity other than an individual, the
ownership interests in Franchisee are accurately and completely described in Attachment C. Further, if Franchisee is a
corporation, Franchisee shall maintain at alt times a current list of ali owners of record and all beneficial owners of any
class of voting securities in Franchisee or, if Franchisee is a partnership or other form of legal entity, Franchisee shall
maintain at all times a current list of all owners of an interest in the partnership or entity. Franchisee shall immediately
provide a copy of the updated list to Franchisor upon the cccurrence of any change of ownership and otherwise make its
list of owners available to Franchisor upon request;

(7) If Franchisee is a corporation, Franchisee shall maintain stop-transfer instructions against the
transfer on its records of any of its equity securities and each stock certificate representing stock of the corporation shall
have conspicuously endorsed upon it a statement in a form satisfactory to Franchisor that it is held subject to all
restrictions imposed upon assignments by this Agreement; provided, however, that the requirements of this Section shall
not apply to the transfer of equity securities of a publicly-held corporation (as defined in Section XIX.S.). [fFranchiseeis a



partnership. its written partnership agreement shail provide that ownership of an interest in the partnership is held subject
to all restrictions imposed upon assignments by this Agreement:;

{8) Franchisee and each of the Controlling Principals, has provided Franchisor with the most recent
financial statements of Franchisee and such Controlling Principals. Such financiat statements present fairly the financial
position of Franchisee and each of the Controlling Principals, as applicable, at the dates indicated therein and with
respect to Franchisee, the results of its operations and its cash flow for the year then ended. Franchisee agrees that it
shall maintain at all times, during the term of this Agreement, sufficient working capital to fulfill its obligations required
under this Agreement. Each of the financial statements mentioned above shall be certified as true, complete and correct
and shall have been prepared in conformity with generally accepted accounting principles applicabie to the respective
perfods invcived and, except as expressly described in the applicable notes, applied on a consistent basis. No material
liabilities, adverse claims, commitments or obligations of any nature exist as of the date of this Agreement, whether
accrued, unliquidated, absolute, contingent or otherwise, which are not reflected as liabilities on the firancial staternents
of Franchisee or the Controlling Principals.

(9) I, after the execution of this Agreement, any person ceases to qualify as one of Franchisee's
Principals (defined in Section XIX.5.) or if any individual succeeds to or otherwise comes to occupy a position which
would, upon designation by Franchisor, qualify him as one of Franchisee's Principals, Franchisee shall notify Franchisor
within ten {10) days after any such change and, upon designation of such person by Franchisor as one of Franchisee's
Principals or as a Controiling Principal, as the case may be, such person shall execute such documents and instruments
{including, as applicable, this Agreement} as may be required by Franchisor to be executed by others in such positions;

(10) Franchisee's Principals (as defined in Section X1X.S ) shall each execute and bind themselves to
the confidentiality and noncompetition covenants set forth in the Confidentiality Agreement and Ancillary Covenants Not
to Compete which forms Attachment D to this Agreement (see Sections X.B.{2) and X.C.(4)}. The Controlling Principals
shall, jointly and severally, guarantee Franchisee's performance of all of Franchisee's obligations, covenants and
agreements hereunder pursuant to the terms and conditions of the guaranty contained herein, and shall otherwise bind
themselves to the terms of this Agreement as stated herein; and

(11) Franchisee and the Controlling Principals acknowledge and agree that the representations.
warranties and covenants set forth above in Sections VI.B.(1) - (10 are continuing obligations of Franchisee and the
Controlling Principals, as applicable, and that any failure to comply with such representations, warranties and covenants
shall constitute a material event of defauit under this Agreement. Franchisee and the Controlling Principals will cooperate
with Franchisor in any efforts made by Franchisor to verify compliance with such representations, warranties and
covenants.

C. Upon the execution of this Agreement, Franchisee shall designate and retain an individual to serve as the
Operating Principal of the Restaurant (the "Operating Principal"). If Franchisee is an individual, Franchisee shall perform
all obligations of the Operating Principal. The Operating Principal shall, during the entire period he serves as such, meet
the following qualifications:

(1} The Operating Principal must, at its option, either serve as the General Manager (as defined in
Section VI.D.) or, subject to the approval of Franchisor, designate another individual (the Operating Principal's designee)
to serve as the General Manager of the Restaurant. In Franchisor's discretion, any individual designated by an Operating
Principal to serve as the General Manager, may also perform the duties and obligations of Operating Principal pertaining
to the supervision and conduct of the franchised business described herein; provided, that Operating Principal shall take
alf necessary action to ensure that such designee conducts and fulfills all of such obligations in accardance with the
terms of this Agreement and provided further, that Operating Principal shall remain fully responsible for such
performance,

(2) The Operating Principal must maintain a direct or indirect ownership interest in Franchisee. Except
as may otherwise be provided in this Agreement, the Operating Principal's interest in Franchisee shall be and shall
remain free of any pledge, mortgage, hypothecation, lien, charge, encumbrance, voting agreement, proxy, security
interest or purchase right or options. Operating Principal shall execute this Agreement as one of the Controlling
Principals, and shall be individually, jointly and severally, bound by all obligations of Franchisee, the Operating Principal
and the Controlling Principals hereunder. Operating Principal, however, shall have no greater or lesser personai liability
for the Franchisee's performance than any other of the Controiling Principals.

{3) Franchisee and the Operating Principal {or his designee, if applicable) shall devote substantial fuil
time and best efforts to the supervision and conduct of the franchised business.

(4) The Operating Principai (and his designee, if applicable) shall meet Franchisor's standards and
criteria for such individual, as set forth in the Manuals or atherwise in writing by Franchisor.



{5) if. during the term of this Agreement, the Operating Principai or any designee is not able to continue
to serve or no longer qualifies to act in accordance with this Section, Franchisee shall promptly notify Franchisor and
designate a replacement within sixty (60) days after the Operating Principal or such designee ceases to serve or be so
qualified, such replacement being subject to the same qualifications and restrictions listed above. Franchisee shall
provide for interim management of the activities contempiated under this Agreement until such replacement is so
designated, such interim management to be conducted in accordance with this Agreement. Any failure to compiy with the
requirements of this Section VI.C. shall be deemed a material event of default under this Agreement.

D. Franchisee shall designate and retain at all times a gereral manager {"General Manages") to direct the
operation and management of the Restaurant. Franchisee shall designate its Generai Manager concurrently with the
execution of this Agreement. The General Manager shalt be responsible for the daily operation of the Restaurant. The
General Manager may, but need not, be one of the Controlling Principals. The General Manager shail, during the entire
period he serves as General Manager, meet the foliowing qualifications:

(1) The General Manager shall satisfy Franchisor's educational and business axperience criteria as
set forth in the Manuals as defined herein or otherwise in writing by Franchisor;

{2) The General Manager shall devote full time and best efforts to the supervision and management of
the Restaurant;

(3) The Generai Manager shatl be an individual acceptable to Franchisor;

(4) The General Manager shall satisfy the training requirements set forth in Section VI.E. If, during the
term of this Agreement, the Generai Manager is not able to continue to serve in such capacity or no longer qualifies to act
as such in accordance with this Section, Franchisee shall promptly notify Franchisor and designate a replacement within
ane hundred twenty (120) days after the General Manager ceases to serve, such replacement being subject to the same
qualifications listed above. Franchisee shall provide for interim management of the Restaurant until such replacement is
so designated, such interim management to be conducted in accordance with the terms of this Agreement. Any failure to
comply with the requirements of this Section VI.D. shall be deemed a material event of default under Section
XVILA{3){p) hereof;

{5) Franchisee shall also designate and retain at all times at least two {2) assistant managers, one (1)
kitchen manager and one (1) assistant kitchen manager to assist in the operation and management of the Restaurant.
Pursuant to the Development Agreement, Franchisee shall designate a director of operations ("Director of Operations™)
who shall be responsible for overseeing and supervising the activities of all Restaurant management persannel. Each of
such persons shall satisfy Franchisor's educational and business experience criteria as set forth in the Manuals and shall
complete to Franchisor's satisfaction Franchisor's training requirements set forth in Section VI.E; and

{6) Franchisor reserves the right to require each of Franchisee's Director of Operations and any other
management and supervisory employees who oversee the development and operation of more than one (1) Restaurant,
and each General Manager to successfully complete Franchisor's interview process and a psychological profile test,
which test may be administered by Franchisor or a testing agency designated by Franchisor. Franchisee shall pay all
costs charged by any designated testing agency.

E. Franchisee agrees that it is necessary to the continued operation of the System and the Restaurant that
Franchisee's Operating Principal and General Manager (including any subsequently designated or replacement
Operating Principal or General Manager) receive such training as Franchisor may require. Accordingly Franchisee agrees
as follows:

(1) Not later than one hundred twenty (120) days prior to the date the Restaurant commences
operations or sooner in Franchisor's discretion, Franchisee's Operating Principal, General Manager and such other
Restaurant personnei designated by Franchisor, including Franchisee's training officer, shall attend and complete, to
Franchisor's satisfaction, Franchisor’s initial fraining program. At Franchisee's discretion and with the Franchisor's prior
written consent, Franchisee may designate up fo six (6) additional person(s) selected by Franchisee and approved by
Franchisor to attend and complete the initial training program to Franchisor's satisfaction. If the Restaurant is the first Up
The Creek Fish Camp & Grill restaurant established by Franchisee, (a) training shall be conducted by Franchisor or its
designee at a Franchisor-operated Restaurant or such other location designated by Franchisor, and (b) Franchisor shall
provide instructors and training materials for the initial training of the Operating Principat, General Manager, and such
other Restaurant personnel designated by Franchisor to attend training at no additional charge to Franchisee. Franchisor
shall, however, have the right to charge Franchisee for the cost of written training materials and other technoiogy
provided to such additional personnel attending such training at the request of Franchisee. Franchisee shall be
responsible for any and all expenses incurred by Franchisee or Franchisee's Operating Principal, General Manager and
other Restaurant personnel in connection with any initial training program, including, without limitation, costs of travel,
lodging, meals and wages.
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Notwithstanding the above, upon the request of Franchisor and at all times subject to the approval of
Franchisor, Franchisee shall, at its expense, conduct the initial training program and other training programs prescriped
by Franchisor for any initial General Manager or other Restaurant personnel for any Restaurant developed by Franchisee
subsequent to its first Restaurant, and for any replacement or successor Operating Principal, General Manager and any
other Restaurant personnel of Franchisee at any of Franchisee's Restaurants. In such case, Franchisee may be required
to have any person tramed by Franchisee receive Franchisor's training certification. Franchisor reserves the right to
charge Franchisee for the cost of written training materials and any other technology provided for any initial training to
any initial General Manager or any other Restaurant personnel for any Up The Creek Fish Camp & Grill restaurant
developed by Franchisee subsequent to its first Restaurant and, otherwise, for any initial training provided to a
replacement or successor Operating Principal, General Manager or other designated Restaurant personnel, if Franchisee
is not approved by Franchisor to provide such training.

Franchisor shall determine, in its sole discretion, whether the Operating Principal and the General Manager and
other designated Restaurant personnel have satisfactorily completed initial training. If the initial training program is not
satisfactorily completed by the Operating Principal, General Manager or other designated Restaurant personnel or if
Franchisor in its reasonable business judgment based upon the performance of such persans, determines that the
training program cannot be satisfactorily completed by any such person, Franchisee shall designate a replacement to
satisfactorily complete such training. In its discretion, Franchisor may also require Franchisee to designate additicnal
Restaurant personnel to satisfactorily complete the initial training program. Any required replacement and any successor
Operating Principal or General Manager (or other designated Restaurant personnel} must also satisfactorily complete
tnitial training.

(2} Franchisee's Operating Principal, General Manager and such other Restaurant personnel as
Franchisor shail designate shall attend such additional fraining programs and seminars as Franchisor may offer from time
to time, if Franchisor requires such attendance. For all such programs and seminars, Franchisor wili provide the
instructors and training matenals. However, Franchisor reserves the right to impose a reasonable fee for such additionai
training programs and serninars that are not mandatory. Franchisee shall be responsible for any and all expenses
incuired by Franchisee or its Operating Principal, General Manager and other Restaurant personnel in connection with
such additional training, including, without limitation, costs of travel, lodging, meals, and wages.

(3} In connection with the opening of the Restaurant, Franchisor shall provide Franchisee with a
trained representative (or representatives) of Franchisor to provide on-site pre-opening and opening training, supervision,
and assistance to Franchisee for a period of fourteen (14) days. Franchisee shall not be required to pay a fee for such
assistance. With respect to the opening assistance described above provided to a replacement Up The Creek Fish Camp
& Grilt restaurant established by Franchisee pursuant to Section |.D. hereof, Franchisor reserves the right to require
Franchisee ta pay to Franchisor the per diem fee then being charged to franchisees generaily for opening assistance, as
well as any expenses incurred by such representative, such as costs of travel, lodging, meals and wages.

{4) Upon the reasonable request of Franchisee or as Franchisor shall deem appropriate, Franchisor
shail, during the term hereof and subject to the availability of personnel, provide Franchisee with additional trained
representatives who shall provide on-site remedial assistance to Franchisee's Restaurant personnel. For additional
assistance requested by Franchisee, Franchisee shall pay the per diem fee then being charged to franchisees under the
System for the services of such trained representatives, plus their costs of travel, lodging, meals, and wages.

(5) Franchisee and the Controlling Principals understand that compliance by all franchisees (including.
as applicable, any developer) operating under the System with Franchisor's training, development and operational
requirements is an essential and material element of the System and that Franchisor and franchisees operating under
the System consequently expend substantial time, effort and expense in training management personnel for the
development and operation of their respective Up The Creek Fish Camp & Grill Restaurants. Accordingly, Franchisee
and the Controlling Principals agree that if Franchisee or any Controlling Principal shall, during the term of this
Agreement and without the prior written consent of the affected employer, designate as General Marnager or employ in a
managerial position any individual who is at the time or was within the preceding one hundred eighty (180) days
employed in a managerial or supervisory position by Franchisor or any of its affiliates, franchisees, including, but not
limited to, individuals employed fo work in Up The Creek Fish Camp & Griil Restaurants operated by Franchisor or any
affiliate or by any franchisee, then such former employer of such individual shall be entitled to be compensated for the
reasonable costs and expenses, of whatever nature or kind, incurred by such employer in connection with the training of
such empioyee. The parties hereto agree that such expenditures may be uncertain and difficult to ascertain and therefore
agree that the compensation specified herein reasonably represents such expenditures and is not a penalty. An amount
equal to the compensation of such employee for the twelve (12) month period (or such shorter time, if appiicable)
immediately prior to the termination of his employment with such former empioyer shall be paid by Franchisee or the
applicable Controlling Principal, as the case may be, within thirty (30) days after written notice, otherwise agreed with the
former employer. In seeking any individual to serve as General Manager or in such other managerial position, Franchisee
and the Controlling Principals shall not discriminate in any manner whatsoever against any individual to whom the
provisions of this Section apply, on the basis of the compensation required to be paid hereunder. The parties hereto
expressly acknowledge and agree that no current or former employee of Franchisor, its affiliates. Franchisee, or of any

10



other entity operating under the System shall be a third-party beneficiary of this Agreement or any provision hereof,
except for the covenant stated in the immediately preceding sentence. Franchisor hereby expressly disclaims any
representations and warranties regarding the performance of any employee or former employee of Franchisor, its
affiliates or any franchisee under the System, who is designated as Franchisee's General Manager or employed by
Franchisee or any of the Controliing Principals in any capacity, and Franchisor shali not be liable for any losses, of
whatever nature or kind, incurred by Franchisee or any Controlling Principal in conrection therewith. Notwithstanding the
above, solely for purposes of bringing an action to collect any payment due under this Section, such former employer
shall be a third-party beneficiary of this Section VLE (5).

F. Franchisee shall comply with all requirements of federal, state and local aws, rules, requlations, and orders.

G. Franchisee shall comply with all other requirements and perform such other obligations as provided
hereunder.

Vil. ERANCHISE OPERATIONS

A Franchisee understands the importance of maintaining uniformity amang all of the Up The Creek Fish Camp & Grill
restaurants and the importance of complying with all of Franchisor's standards and specifications relating to the operation
of the Restaurant.

B. Franchisee shall maintain the Restaurant in a high degree of sanitation, repair and condition, and in
connection therewith shall make such additions, alterations, repairs and replacements thereto (but no others without
Franchisor's prior written consent} as may be required for that purpose, including, without limitation, such periodic
repainting or replacement of obsolete signs, furnishings, equipment (including, but not fimited to, electronic cash register
or computer hardware and software systems), and decor as Franchisor may reasonably direct. Franchisee shall also
obtain, at Franchisee's cost and expense, any new or additional equipment (including electronic cash register or
computer hardware and software systems), fixtures, suppiies and other products and materials which may be reasonably
required by Franchisor for Franchisee to offer and sell new menu items from the Restaurant or to provide the Restaurant
sefvices in the manner specified by Franchisor, such as through carry-out, or catering arrangements. Except as may be
expressly provided in the Manuals, no aiterations or improvements or changes of any kind in design, equipment, signs,
interior or exterior decor items, fixtures or furnishings shall be made in or about the Restaurant or its premises without the
pricr written approval of Franchisor.

C. To assure the continued success of the Restaurant, Franchisee shall, upon the request of Franchisor, make
ather improvements to modernize the Restaurant premises, equipment {including electronic cash register or computer
hardware and software systems), signs, interior and exterior decor items, fixtures, furnishings, supplies and other
products and materials required for the operation of the Restaurant, to Franchisor's then-current standards and
specifications. Notwithstanding the above, Franchisee agrees that it will make such capital improvements or
maodifications described in this Section VII.C. if so requested by Franchisor on or before the fifth anniversary of the
Opening Date, or at such other time during the term of this Agreement that twenty percent (20%}) of the Up The Creek
Fish Camp & Grill restaurants then operated by Franchisor or its affiliates have made or are utilizing best efforts to make
such improvements or modifications.

D. Franchisee shall comply with all of Franchisor's standards and specifications {including brand specifications)
relating to the purchase of all food and beverage items, ingredients, supplies, materials, fixtures, furnishings, equipment
(including electronic cash register and computer hardware and software systems) and other products used or offered for
sale at the Restaurant. Except as provided in Sections VILF., VII.K. and VII.L., Franchisee shall obtain such items from
suppliers (including manufacturers, distributors and other sources) who continue to demonstrate the ability to meet
Franchisor's then-current standards and specifications for food and beverage items, ingredients, supplies, materials,
fixtures, furnishings, equipment and other items used or offered for sale at Up The Creek Fish Camp & Grill Restaurants
and who possess adequate quality controls and capacity to supply Franchisee's needs promptly and reliably; and who
have been approved in writing by Franchisor prior to any purchases by Franchisee from any such supplier; and who have
not thereafter been disapproved by Franchisor. If Franchisee desires to purchase, lease or use any products or other
items from an unapproved supplier, Franchisee shall submit to Franchisor a written request for such appraval, or shalil
request the supplier itself to do so. Franchisee shall not purchase or lease from any suppiier until and unless such
supplier has been approved in writing by Franchisor. Franchisor shall have the right to require that its representatives be
permitted to inspect the supplier's facilities, and that samples from the supplier be delivered, either to Franchisor arto an
independent laboratory designated by Franchisor for testing. A charge not to exceed the reasonable cost of the
inspection and the actual cost of the test shall be paid by the supplier, or if the supplier is unwilling to pay such fee, the
Franchisee if the Franchisee wishes to use the supplier. Franchisor reserves the right, at its option, to re-inspect from
time to time the facilities and products of any such approved supplier and to revoke its approval upon the supplier's
failure to continue to meet any of Franchisor's then-current criteria. Nothing in the faregoing shall be construed to require
Franchisor to approve any particular supplier, which shall be in our sole discration.



E. To ensure that the highest degree of quality and service is maintained, Franchisee shail operate the
Restaurant in strict conformity with such methods, standards and specifications of Franchisor set forth in the Manuais
and as may from time to time otherwise be prescribed in writing. In particular, Franchisee also agrees:

{1) To sell or offer for sale all menu items, products and services required by Franchiser, utilizing the
method. manner and style of distribution prescribed by Franchisor including, but not limited to, dine-in, carry-out or
catering, only as expressly authorized by Franchisor in writing in the Manuals or otherwise. Franchisee agrees to compiy
with the terms of any such distribution program and in connection therewith to execute such documents or instruments
that Franchisor may deem necessary to such program.

(2) To sell and offer for sale only the menu items, products and services that have been expressly
approved for sale in writing by Franchisor; to discontinue selling and offering for sale any menu items, products or
services and to discontinue any method, manner or style of distribution {including, but not limited to, dine-in, carry-out or
catering, as applicable) which Franchisor may, in its sole discretion, disapprove in writing at any time; and to refrain from
deviating from Franchisor's standards and specifications without Franchisor's prior written consent.

{3} To maintain in sufficient supply and to use and sefl at all times only such food and beverage items,
ingredients, products, materiais, supplies and paper gooeds that conform to Franchisor's standards and specifications; to
prepare all menu items in accordance with Franchisor's recipes and procedures for preparation contained in the Manuals
or other written directives, including, but not limited to, the prescribed measurements of ingredients; and to refrain from
deviating from Franchisor's standards and specifications by the use or offer of non-conforming items or differing amounts
of any iterns, without Franchisor's prior written consent.

{4) To permit Franchisor or its agents, at any reasonable time, to remove a reasonable number of
samples of food or non-food items from Franchisee's inventory, or from the Restaurant, in amounts reasonably necessary
for testing by Franchisor or an independent {aboratory to determine whether such samples meet Franchisor's then-
current standards and specifications. Franchisor shall pay to Franchisee an amount equal to Franchisee's cost of the
samples taken for testing. In addition to any other remedies it may have under this Agreement, Franchisor may require
Franchisee to bear the cost of such testing if the supplier of the item has not previously been approved by Franchisor or if
the sample fails to conform with Franchisor's specifications.

(5) To purchase or lease and install, at Franchisee's expense, all fixtures, furnishings, equipment
(including efectronic cash register and computer hardware and software systems), decor items, signs, or catering
vehicles, and related items as Franchisor may reasonabiy direct from time to time in the Manuals or otherwise in writing;
and to refrain from installing or permitting to be installed on or about the Restaurant premises, without Franchisor's prior
written consent, any fixtures, furnishings, equipment, or catering vehicles, decor items, signs, games, vending machines
or other items not previously approved as meeting Franchisor's standards and specifications. If any of the property
described above is leased by Franchisee from a third-party, such lease shall be approved by Franchisar, in writing, prior
to execution. Franchisor's approval shall be conditioned upon such lease containing a provision which permits any
interest of Franchisee in the lease to be assigned to Franchisor upon the termination or expiration of this Agreement and
which prohibits the lessor from imposing an assignment or related fee upon Franchisor in connection with such
assignment.

{B) To grant Franchisor and its agents the right to enter upon the Restaurant premises and any motor
vehicles at any time for the purpose of conducting inspections; to cooperate with Franchisor's representatives in such
inspections by rendering such assistance as they may reasonably request; and, upen notice from Franchisor or its
agents and without limiting Franchisor's other rights under this Agreement, to take such steps as may be necessary to
cofrect immediately any deficiencies detected during any such inspection. Should Franchisee, for any reason, fail to
correct such deficiencies within a reasonable time as determined by Franchisor, Franchisor shall have the right and
authority {without, however, any obligation to do so} to correct such deficiencies and charge Franchisee a reasonable fee
for Franchisor's expenses in so acting, payable by Franchisee immediately upon demand.

(7} To maintain a competent, conscientious, trained staff and to take such steps as are necessary to
ensure that its employees preserve good customer relations and comply with such uniform standards as Franchisor may
prescribe.

(8) To mamtan in sufficient supply and prominently display such customer satisfaction forms as
Franchisor may require and to forward all completed customer satisfaction forms te Franchisor or to Franchisor's
designee at such times as Franchisor may direct.

(9) To play in the Restaurant such recorded or programmed music as Franchisor may from time to time

require in the Manual or otherwise in writing and to obtain such copyright licenses as may be necessary to autharize the
playing of such recorded music.
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(10) At Franchisor's request (and Franchisee's expense), to install and maintain equipment in
accordance with Franchisor's specifications to permit Franchisor to access and retrieve by telecommunication any
information stored on electronic cash registers (or other computer hardware and software) Franchisee is required to
utilize at the Restaurant premises as specified in the Manuals. thereby permitting Franchisor to inspect and monitor
electronically information concerning Franchisee's Restaurant, Gross Sales and such other information as may be
contained or stored in such equipment and software. Franchisor shall have telephone access as provided herein at such
times and in such manner as Franchisor shall from time to time specify.

F. Franchisee acknowledges and agrees that Franchisor has and may continue to develop for use in the System
{i} certain products which are prepared using Franchisor's unique process and/or confidential secret recipes and which
are trade secrets of Franchisor and (i) other proprietary products, including, withcut limitation, those that bear the Marks.
Because of the importance of quality and uniformity of production and the significance of such products in the System, it
is to the mutual benefit of the parties that Franchisor closely control the production and distribution of such products.
Accordingly, Franchisee agrees that Franchisee shall use onily Franchisor's secret recipe and proprietary products and
shall purchase solely from Franchisor or from a source designated by Franchisor all of Franchisee's requirements for
such products.

G. Franchisee shall require all advertising and promotional materials, signs, decorations, paper goods (including
menus and all forms and stationery used in the franchised business), and other items which may be designated by
Franchisor to bear the Marks in the form, calor, location and manner prescribed by Franchisor.

H. Franchisee shall process and handle all consumer complaints connected with or refating to the Restaurant,
and shall promptly notify Franchisor by telephone and in writing of all of the following complaints: (i) food related
llnesses, {ii} safety or health violations, (jii} claims exceeding Ten Thousand Dollars ($10,000) in the aggregate in any
month, (iv} dram shop violations. (v} liquor license viotations and (jii) any other material claims against or losses suffered
by Franchisee as defined in the Manuals. Franchisee shall maintain for Franchisor's inspection any inspection reports
affecting the Restaurant or equipment located in the Restaurant during the term of this Agreement and for thirty (30) days
after the expiration or earlier termination hereof.

I. Upon the execution of this Agreement or at any time thereafter, Franchisee shall, at the option of Franchisor,
execute such forms and documents as Franchisor deems necessary to appoint Franchisor its true and lawful attorney-in-
fact with full power and authority for the sole purpose of assigning to Franchisor ail rights to the telephone numbers of the
Restaurant and any related and other business listings upon the termination or expiration of this Agreement as required
under Secticn XVIIi.M.

J. Upon execution of this Agreement or at any time thereafter, Franchisee shall, at the option of Franchisor,
execute such forms and documents as Franchisor deems necessary to appoint Franchisor its true and lawful attorney-in-
fact with full power and authority for the sofe purpose of obtaining any and all returns and reports filed by Franchisee with
any state or federal taxing authority.

K. Any vehicle used by Franchisee to defiver Restaurant products and services to customers shait meet
Franchisor's standards with respect to appearance and ability to satisfy the requirements imposed on Franchisee
hereunder. Franchisee shail place such signs and decor items on the vehicle as Franchisor requires and shall at all times
keep such vehicle clean and in good working order. Franchisee shall not engage or utilize any individual in the operation
of a motor vehicle in connection with providing services hereunder who is under the age of eighteen (18) years or who
does not possess a valid driver's license under the laws of the state in which Franchisee provides such services.
Franchisee shail require ach such individual to comply with all laws, regulations and rules of the road and to use due
care and caution in the operation and maintenance of motor vehicles. Except as noted above, Franchisor does not set
forth any standards or exercise control over any motor vehicle utilized by Franchisee.

L. If so requested by Franchisor during the term of this Agreement, Franchisee shall enter into a software
license agreement with Franchisor for the license of certain proprietary software that Franchisor may elect to provide for
the operation of the Restaurant. If Franchisor requires Franchisee to use the software, Franchisee shall pay a fee not to
exceed the list price of software performing similar functions in the restaurant industry.

Vill. ADVERTISING AND RELATED FEES

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

A. Franchisor may from time to time develop and administer advertising and sales promotion programs
designed to promote and enhance the collective success of all Restaurants operating under the System. Franchisee shall
participate in all such advertising and sales promotion programs in accardance with the terms and conditions established
by Franchisor for each program. In alf aspects of these programs, including, without limitation, the type, quantity, timing,



placement and choice of media, market areas and advertising agencies, the standards and specifications established by
Franchisor shall be final and binding upon Franchisee.

B. Subject to any allocation of Franchisee’s expenditures for local advertising to the Nationai Fund as described
in Section VIIL.C_, Franchisee shail spend, annuaily throughout the term of this Agreement, not less than two percent
(2%) of the Gross Sales of the Restaurant on advertising for the Restaurant in its Assigned Area (“Local Advertising”).
Franchisee shall submit to Franchisor an advertising expenditure report accurately reflecting such expenditures for the
preceding period on or before the twelfth (12th) day following Franchisor's request, provided that such day is a business
day. ff that day is not a business day, then such report shall be due on the rext business day. Franchisor shall request
such report with no greater frequency than every ninety (90) days. Costs and expenditures incurred by Franchisee in
connection with any of the following shall not be included in Franchisee's expenditures on Local Advertising for purposes
of this Section, unless approved in advance by Franchisor in writing:

1. Incentive programs for employees or agents of Franchisee, including the cost of honoring any coupons
distributed in connection with such programs;

2. Food and beverage research expenditures;

3. Food and beverage costs incurred in any promotion, except as authorized in the Manuals;

4 Salaries and expenses of any employees or agents of Franchisee, including salaries or expenses for
attendance at advertising meetings or activities;

5. Charitable, political or other contributions or donations, unless otherwise related to promotional events:

6. In-store materials consisting of fixtures or equipment; and

7. Seminar and educational costs and expenses of employees of Franchisee.

C. In addition to the expenditures provided for in Section VII.B., Franchisee agrees to contribute up to three
percent (3% of the Gross Sales of the Restaurant for each Accounting Period to an advertising fund established and
administered by Franchisor or its designee for the purpose of advertising the System on a regional or national basis (the
“National Fund" or "Fund"}. Such contribution shall be paid to Franchisor as Franchisor may direct on or before the
twelfth (12th) day following each Accounting Period, provided that such day is a business day. If that date is not a
business day, then payment shall be due on the next business day. During the term of this Agreement, Franchisor may,
in its sofe discretion, require Franchisee to allocate to the National Fund all or a portion of Franchisee's expenditures for
Local Advertising as described in Section VIil.B. Any amount so allocated shall be credited against Franchisee's Local
Advertising. Each National Fund contribution shall be accompanied by an advertising report itemizing the Gross Sales for
the preceding Accounting Period in the format prescribed by Franchisor. Notwithstanding the foregeing, Franchisee shall
provide Franchisor with such information on the tweifth (12th) day following the Accounting Period (or next business day
if the twelfth (12th) day is not a business day) by facsimile transmission, telephone, or such other method of delivery as
Franchisor may reascnably direct.

Franchisee agrees that the National Fund shall be maintained and administered by Franchisor or its designee
as follows:

(1) Franchisor shall direct all advertising programs and shall have the right to approve or disapprove
the creative concepts, materials and media used in such programs and the placement and allocation thereof. Franchisee
agrees and acknowledges that the National Fund is intended to maximize general public recognition and acceptance of
the Marks and enhance the collective success of ali Restaurants operating under the System. Franchisor shall, with
respect to Up The Creek Fish Camp & Grill restaurants operated by Franchisor or any affiliate, contribute to the National
Fund generally on the same basis as Franchisee.

(2) Franchisee agrees that the National Fund may be used to satisfy any and all costs of maintaining,
administering, directing and preparing advertising (including, without fimitation, the cost of preparing and conducting
television, radic, magazine and newspaper advertising campaigns; direct mail and outdoor billboard advertising; public
relations activities; point of sale promotional materials and premiums used for merchandising purposes; customer
satisfaction activities, conducting and administering in-store promotions; marketing research and surveys; employing
advertising agencies to assist therein; and costs of Franchisor's personnei and other departmentai costs for advertising
that is internally administered or prepared by Franchisor and any other expenditures for marketing, promotional, survey
and research activities made by Franchisor. All sums paid by Franchisee to the National Fund shall be maintained in a
separate account by Franchisor and shall not be used to defray any of Franchisor's general operating expenses, except
for such reasonabie administrative costs and overhead, if any, as Franchisor may incur in activities reasonably related to
the administration or direction of the Fund and advertising programs for franchisees and the System. It is in the
Franchisor's sole discretion to determine whether or not the expenditures are used to enhance the System and the
Marks. The Franchisar has, under the terms of the Franchise Agreement, no obiigation to make expenditures in
administering the Fund which are equivalent or proportionate to your contribution, or to ensure that you Denefit directly or
pro rata from expenditures by the Fund.



{3) An unaudited statement of the operations of the National Fund shall be prepared annually by
Franchisor and shall be made available to Franchisee upon request. Franchisee acknowiedges and agrees that the Fund
is not a trust fund; that Franchisee has no third party beneficiary rights with respect to the Fund; that Franchisor is not a
fiduciary of monies in the Fund; and that Franchisor has no fiduciary obligations to Franchisee with respect to the Fund.

(4) Although the National Fund is intended to be of perpetual duration, Franchisor may terminate the
Fund. The National Fund shall not be terminated, however, until all monies in the Fund have been expended for
advertising or promotional purposes or returned to contributing franchised businesses or those operated by Franchisor or
any affiliate, without interest. on the basis of their respective contributions.

B. Notwithstanding anything to the contrary herein, Franchisor shall have the right to increase or decrease
Franchisee's required advertising contributions ar payments under this Section V1. (i) to the National Fund or (i) for
Local Advertising; however, the total amount of such required contributions or payments shall nat exceed five percent
(5%) of Gross Sales and Local Advertising shall not be less than one percent (1%) of Gross Sales.

E. Franchisee in its discretion, may plan and conduct, at Franchisee's expense, a grand opening campaign
relating to the opening of the Restaurant, in accordance with the Manuals. All advertising materials and methods used by
Franchisee in connection with such grand opening campaign must be approved by Franchisor in accordance with Section
VIILH. Amounts paid by Franchisee for the grand opening campaign shall not be credited toward any other obligation of
Franchisee in this Section Viil.

F. Franchisee shall also pay its pro rata share of the cost of a Yellow Pages trademark or cther business iistings
to be placed by Franchisor on behalf of afl Up The Creek Fish Camp & Grill restaurants in the Up The Creek Fish Camp
& Grill restaurant's local market area. If Franchisee operates the onty Up The Creek Fish Camp & Grill restaurant under
the System in the local market area, Franchisee shall be respansible for full payment of any Yellow Pages trademark
advertising or other business listing, unless Franchisor determines that placement of a Yellow Pages trademark listing or
other business listings for such local market area is not economically justified. Any amount paid by Franchisee for such
Yellow Pages trademark or other business listings may be applied by Franchisee toward satisfaction of its Local
Advertising reguirement.

G. All advertising and promotion by Franchisee in any medium shall be conducted in a professicnal manner and
shall conform to the standards and requirements of Franchisor as set forth in the Manuals or otherwise. Franchisee shall
obtain Franchisor's approval of all advertising and promotional plans and materials prior to use if such plans and
materials have not been prepared by Franchiser or previously approved by Franchisor during the twelve (12) months
pricr to their proposed use. Franchisee shall submit such unapproved plans and materials to Franchisor, and Franchisor
shall approve or disapprove such plans and materials within thirty (30} business days of Franchisor's receipt thereaf.
Franchisee shall not use such unapproved plans or materials until they have been approved by Franchisor, and shall
promptly discontinue use of any advertising or promotional plans or materials, whether or not previously approved, upon
notice from Franchisor.

H. Franchisor may provide Franchisee with suggested retail prices for the products, merchandise and services
offered by the Restaurant. However, Franchisee shall have the right to sell its products and merchandise and offer
services at any prices Franchisee may determine, and shall in no way be bound by any price which may be
recommended or suggested by Franchisor. If Franchisee elects to sell any or allits products or merchandise at any price
recommended by Franchisor, Franchisee acknowledges that Franchisor has made no guarantee or warranty that offering
such products or merchandise at the recommended price will enhance Franchisee's sales or profits.

IX. MARKS

A. Franchisor grants Franchisee the right to use the Marks during the term of this Agreement in accordance
with the System and related standards and specifications.

B. Franchisee expressly understands and acknowledges that:

(1} As between Franchisor and Franchisee, Franchisor is the owner of all right, title and interest in and
to the Marks and the goodwill associated with and symbolized by thern.

{2) WNeither Franchisee nor any Controlling Principal shall take any action that would prejudice or
interfere with the validity of Franchisor's rights with respect to the Marks. Nothing in this Agreement shail give the
Franchisee any right, title, or interest in or to any of the Marks or any of Franchisor's service marks, trademarks, trade
names, trade dress, logos, copyrights or proprietary materials, except the right to use the Marks and the System in
accordance with the terms and conditions of this Agreement for the operation of the Restaurant and only at or from its
approved location or in approved advertising refated to the Restaurant.
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{3) Franchisee understands and agrees that any and all goodwill arising from Franchisee's use of the
Marks and the System shall inure solely and exclusively to Franchisor's benefit, and upon expiration or termination of this
Agreement and the license herein granted. no monetary amount shall be assigned as attributable to any gocdwill
associated with Franchisee's use of the Marks.

(4) Franchisee shall not contest the validity of Franchisor's interest in the Marks or assist others to
contest the validity of Franchisor's interest in the Marks.

(5) Franchisee acknowledges that any unauthorized use of the Marks shall constitute an infringement
of Franchisor's rights in the Marks and a material event of default hereunder. Franchisee agrees that it shall provide
Franchisor with all assignments, affidavits, documents, information and assistance Franchisor reasonably requests to
futly vest in Franchisor all such rights, title and interest in and to the Marks, including ail such items as are reasonably
requested by Franchisor to register, maintain and enforce such rights in the Marks.

(6) Franchisor reserves the right to substitute different Marks for use in identifying the System and the
Restaurant if Franchisor's current Marks no longer can be used, or if Franchisor, in its sole discretion, determines that
substitution of different Marks will be beneficial to the System, In such event, Franchisor may require Franchisee, at
Franchisee's expense, to discontinue or modify Franchisee’s use of any of the Marks or to use one or more additional or
substitute Marks, if Franchisor has made, or is in the process of making, such changes to at least sixty percent (60%) of
Franchisor's company-owned or affiliate-owned Restaurants.

C. With respect to Franchisee's franchised use of the Marks pursuant to this Agreement, Franchisee further
agrees that:

(1) Uniess otherwise authorized or required by Franchisor, Franchisee shall operate and advertise the
Restaurant only under the name "Up The Creek Fish Camp & Grill" without prefix or suffix. Franchisee shall not use the
Marks as part of its corporate or other legal name, and shail obtain the Franchisor's approval of such corporate or other
legal name pricr to filing it with the applicable state authority.

{2) During the term of this Agreement and any renewal hereof, Franchisee shail identify itseif as the
owner of the Restaurant, and as a Franchisee of Franchisor, in conjunction with any use of the Marks. including, but not
limited to, uses on invoices, order forms, receipts and contracts, as well as the display of a notice in such content and
form and at such conspicuous locations on the premises of the Restaurant or any catering vehicle as Franchisor may
designate in writing.

{3) Franchisee shall not use the Marks to incur any obligation or indebtedness or behalf of Franchiscr.

(4} Franchisee shall compiy with Franchisor's instructions in filing and maintaining the requisite trade
name or fictitious name registrations, and shall execute any documents deemed necessary by Franchisor or its counsel
to obtain protection of the Marks or to maintain their continued validity and enforceanbility.

D. Franchisee shall notify Franchisor immediately by telephone and thereafter in writing of any apparent
infringement of or challenge to Franchisee's use of any Mark, and of any claim by any person of any rights in any Mark,
and Franchisee and the Controlling Principals shall not communicate with any person other than Franchisor, its counsei
and Franchisee's counsel in connection with any such infringement, challenge or claim. Franchisor shall have complete
discretion to take such action as it deems appropriate in connection with the foregoing, and the right to control
exclusively. any settlement, litigation or Patent and Trademark Office action or other proceeding arising out of any such
alleged infringement, challenge or claim or otherwise relating to any Mark. Franchisee agrees to execute any and ai!
instruments and documents, render such assistance, and do such acts or things as may. in the opinion of Franchisor,
reasonably be necessary or advisable to protect and maintain the interests of Franchisor in any litigation or other
proceeding or to otherwise protect and maintain the interests of Franchisor or any other interested party in the Marks.
Franchisor will indemnify and defend Franchisee against and reimburse Franchisee for ali damages for which Franchisee
is held liable in any proceeding arising out of Franchisee's use of any of the Marks (including settlement amounts),
provided that the conduct of Franchisee and the Controliing Principals with respect to such proceeding and use of the
Marks is in full compliance with the terms of this Agreement. If Franchisor fails to properly defend Franchisee as
aforesaid, and Franchisee is entitled to indemnification and defense, then Franchisee shall be entitled to defend itself
with counsel of its choice and Franchisor shall be liable to Franchisee for the amount of damages paid by Franchisee, its
costs and reasonable attorneys' fees incurred.

E. The right and license of the Marks granted hereunder to Franchisee is nonexclusive and Franchisor thus has
and retains the following rights, ameng others, subject only to the limitations of Section I

(1) To grant other licenses for use of the Marks;
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(2) To develop and establish other systems using the Marks or other names or marks and to grant
licenses thereto without providing any rights to Franchisee; and

{3) To engage, directly or indirectly, through its employees, representatives, licensees, assigns, agents
and others, at wholesale, retail or otherwise, in (i) the production, distribution. license and sale of products and services,
and (ii) the use in connection with such production, distribution and sale, of the Marks and any and all trademarks, trade
names, service marks, logos. insignia, slogans, emblems, symbols, designs and other identifying characteristics as may
be developed or used from time to time by Franchisor.

X. CONFIDENTIALITY AND NONCOMPETITION COVENANTS

A.  {1) To protect the reputation and goodwill of Franchisor and to maintain high standards of operation under
the Marks, Franchisee shall conduct #s business in accordance with the Manuals, other written directives which
Franchisor may issue to Franchisee from time £0 time whether or not such directives are included in the Manuais, and
any other manuals and materials created or approved for use in the operation of the franchised business.

(2) Franchisee and the Controlling Principais shall at all times treat the Manuals, any written directives of
Franchisor, and any other manuals and materials and the information contained therein as confidential and shall maintair:
such information as trade secrets and confidential in accordance with this Section X. Franchisee and the Controlling
Principals shall divulge and make such materials available only to such of Franchisee's employees as must have access
to itin order to operate the Restaurant. Franchisee and the Controlling. Principals shall not at any time copy, duplicate,
record or otherwise reproduce these materials, in whole or in part, or otherwise make the same available to any person
other than those authorized above.

{3) The Manuals, written directives, other manuals and materials, and any other confidentiai
communications provided or approved by Franchisor shall at ail times remain the sole property of Franchisor, shall be
kept in a secure place on the Restaurant premises, and shall be returned to Franchisor immediately upon request or
upon termination or expiration of this Agreement.

(4} The Manuals, any written directives, and any other manuals and materials issued by Franchisor and
any modifications to such materials shall supplement this Agreement.

(5) Franchisor may from time to time revise the contents of the Manuals and the contents of any other
manuals and materials created or approved for use in the operation of the franchised business. Franchisee shall remove
and return to Franchisor all pages of the Manual that have been reptaced or updated by Franchisor. Franchisee expressly
agrees to comply with each new or changed standard.

(6} Franchisee shall at all times ensure that the Manuals are kept current and up to date. In the event of
any dispute as to the contents of the Manuals, the terms of the master copy of the Manuals maintained by Franchisor at
Franchisor's corporate office shall control.

{7) Franchiser will charge a replacement fee equal to Franchisor's actual cost of such Manuais for any
replacement Manual requested by Franchisee.

B. (1) Neither Franchisee nor any Controlling Principal shall, during the term of this Agreement or thereafter,
communicate, divulge or use for the benefit of any other person, persons, partnership, association or corporation and,
foliowing the expiration or termination of this Agreement, they shall not use for their own benefit, any confidentiai
information, knowledge or know-how concerning the methads of operation of the franchised business which may be
communicated to them or of which they may be apprised in connection with the operation of the Restaurant under the
terms of this Agreement. Franchisee and the Controlling Principais shall divulge such confidential information only to
such of Franchisee's employees as must have access to it in order to operate the Restaurant. Any and all information,
knowledge, know-how, techniques and any materials used in or refated to the System which Franchisor provides to
Franchisee in connection with this Agreement shall be deemed confidential for purposes of this Agreement. Neither
Franchisee nor the Controlling Principals shall at any time, without Franchisor's prior written consent, copy, duplicate,
record or otherwise reproduce such materials or information, in whole or in part, nor otherwise make the same available
to any unauthorized person. The covenant in this Section shall survive the expiration, termination ar transfer of this
Agreement or any interest herein and shall be perpetually binding upon Franchisee and each of the Controlling
Principals.

(2} Franchisee shall require and obtain the execution of covenants similar to those set forth in Section
X.B.(1) from its General Manager and all other personnel of Franchisee who receive or will have access to confidential
information. Such covenants shall be substantially in the form set forth in Attachment D Ali of Franchisee's Principals
not required to sign this Agreement as a Controlling Principal also must execute such covenants.
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(3) If Franchisee or the Controlling Principals develop any new concept, process, product, recipe, or
improvement in the operation or promotion of the Restaurant, Franchisee is required to promptly notify Franchisor and
provide Franchisor with all necessary related information, without compensation. Franchisee and the Controlling
Principals acknowledge that any such concept, process, product, recipe, or improvement will become the property of
Franchisor, and Franchisor may use or disclose such information to other franchisees as it determines to be appropriate.

C. (1) Franchisee and the Controlling Principals specifically acknowledge that, pursuant to this Agreement,
Franchisee and the Controlling Principals will receive valuable training, trade secrets and confidential information,
including, without limitation, information regarding the operational, sales, promotional and marketing methods and
technigques of Franchisor and the System which are beyond the present skills and experience of Franchisee and the
Controlling Principals and Franchisee's managers and employees. Franchisee and the Controlling Principals
acknowledge that such specialized training, trade secrets and confidential information provide a competitive advantage
and will be valuable to them in the development and operation of the Restaurant, and that gaining access to such
specialized fraining, trade secrets and confidential information is, therefore, a primary reason why they are entering into
this Agreement. In consideration for such specialized training, trade secrets, confidential information and rights,
Franchisee and the Controlling Principals covenant that with respect to Franchisee, during the term of this Agreement (or
with respect 10 each of the Controlling Principals, during the term of this Agreement for so long as such individual or
entity satisfies the definition of "Controlling Principals” as described in Section XIX.S. of this Agreement), except as
otherwise approved in writing by Franchisor, neither Franchisee nor any of the Controlling Principals shall, either directly
or indirectly, for themselves or through, on behalf of or in conjunction with any person(s). partnership or corporation:

(a) Divert, or attemnpt to divert, any business, or business opportunity or customer of the
franchised business to any competitor, by direct or indirect inducement or otherwise, or do or perform, directly or
indirectly, any other act injurious or prejudicial to the goodwill associated with the Marks and the System.

{b) Employ, or seek to employ, any person who is at that time or was within the preceding one
hundred eighty (180) days employed by Franchisor. any of its affiliates or by any other franchisee {including, as
applicable, any developer) of Franchisor, or otherwise direclly or indirectly induce such person to leave that person's
employment,

(c) Own, maintain, operate, engage in, or have any financial or beneficial interest in (inciuding
any interest in corporations, partnerships, trusts, unincorporated associations or joint ventures), advise, assist or make
loans to, any business that is of a character and concept similar to the Restaurant. As used herein, the term "similar"
means a restaurant business which looks like, copies, imitates, or operates in a manner similar to a "Up The Creek Fish
Camp & Grill" restaurant, including, but not limited to, a restaurant business which offers and sells seafood, fish, shellfish
or similar fare, and such menu items constitute forty percent (40%) or maora of the appetizers or entrees listed on its
menu as determined by Franchisor, in its sole discretion, and which business is located within the United States, its
territories or commonwealths, or any other country, province, state or geographic area in which Franchisor has used,
sought registration of or registered the same or similar Marks or operates orlicenses others to operate a business under
the same or similar Marks.

(2) With respect to Franchisee, and for a continuous uninterrupted period commencing upon the
expiration, termination of, or transfer of all of Franchisee's interest in, this Agreement (or, with respect to each of the
Contrailing Principals, commencing upon the earlier of: {i) the expiraticn, termination of, or transfer of all of Franchisee's
interest in, this Agreement or (i) the time such individual or entity ceases to satisfy the definition of "Controiling
Principals” as described in Section XIX.S. of this Agreement) and continuing for two (2) years thereafter, except as
otherwise approved in writing by Franchisor, neither Franchisee, nor any of the Controlling Principals shall, directly or
indirectly, for themselves, or through, on behalf of or in conjunction with any person, persons, partnership, or corporation:

{a) Divert, or attempt to divert, any business, or business opportunity or customer of the
franchised business tc any competitor, by direct or indirect inducement or otherwise.

(b} Employ, or seek to employ, any person who is at that time or was within the preceding one
hundred eighty (180} days employed by Franchisor, any of its affiiates or by any other franchisee (including, as
applicable, any developer) of Franchisor, or otherwise directly or indirectly induce such person to leave that person's
employment.

(¢) Own, maintain, operate, engage in, or have any financial or beneficial interest in (including
any interest in corporations, partnerships, trusts, unincorporated associations or joint ventures), advise, assist or make
loans to, any business that is of a character and concept similar to the Restaurant. As used herein, the term "similar”
means a restaurant business which looks like, copies, imitates, or operates in a manner similar to a "Up The Creek Fish
Camp & Grill" restaurant, including, but not limited to, a restaurant business which offers and sells seafcod, fish, sheilfish
or similar fare, and such menu items which constitute forty percent (40%) or more of the appetizers or entrees listed in its
menu as determined Dy Franchisor, in its sole discretion, and which business is, oris intended to be, located within the
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Assigned Araa or within a twenty-five (25} mile radius of the lacation of any Up The Creek Fish Camp & Grill restaurant or
food service facility in existence or under construction (or where land has been purchased or a lease has been executed)
at any given time during such period.

(3) The parties acknowledge and agree that ach of the covenants contained herein are reasonable
limitations as to time, geographical area, and scope of activity to be restrained and do not impose a greater restraint than
is necessary to protect the goodwill or other business interests of Franchisor. The parties agree that each of the
covenants herein shall be construed as independent of any other covenant or provision of this Agreement. If all or any
portion of a covenant in this Section is held unreasonable or unenforceable by a court or agency having valid jurisdiction
in an unappealed final decision to which Franchisor is a party, Franchisee and the Controlling Principals expressly agree
to be bound by any lesser covenant subsumed within the terms of such covenant that imposes the maximum duty
permitted by law, as if the resulting covenant were separately stated in and made a part of this Section. Sections
X.C.{1)b) and (2)(c) shall not apply to the ownership of less than a three percent (3%) beneficial interest in the
outstanding equity securities of any publicly-held corporation.

(a) Franchisee and the Controlling Principals understand and acknowledge that Franchisor
shall have the right, in its sole discretion, to reduce the scope of any covenant set forth in this Section X.C. in this
Agreement, or any portion thereof, without their consent, effective immediately upon notice to Franchisee; and
Franchisee and the Controlling Principais agree that they shall comply forthwith with any covenant as so modified, which
shall be fully enforceable notwithstanding the provisions of Section XIX.B. hereof.

{b) Franchisee and the Controlling Principals expressly agree that the existence of any claims
they may have against Franchisor, whether or not arising from this Agreement, shall not constitute a defense to the
enforcement by Franchisor of the covenants in this Section.

(4) Franchisee shall require and obtain execution of covenants similar to those set forth in this Section
X.C. (including covenants applicable upon the termination of a person’s employment with Franchisee) from its General
Manager and all other personnel of Franchisee who have received or will have access to training from Franchisor. Such
covenants shall be substantiatly in the form set forth in Attachment D All of Franchisee’s Principals not required to sign
this Agreement as a Controlling Principal also must execute such covenants. Notwithstanding the foregoing, Franchisor
reserves the right, in its sole discretion, to decrease the period of time or geographic scope of the noncompetition
covenant set forth in Attachment D or eliminate such noncompetition covenant altogether for any party that s required to
execute such agreement under this Section X.C .{4).

D. Franchisee and the Controlling Principals acknowledge that any failure to comply with the requirements of
this Section shall constitute a matertal event of default under Section XVII hersof. Franchisee and the Controlling
Principals acknowledge that a violation of the terms of this Section would result in irreparable injury to Franchisor for
which no adequate remedy at law may be available, and Franchisee and the Controlling Principals accordingly consent to
the issuance of an injunction prohibiting any conduct by Franchisee or the Controlling Principals in viclation of the terms
of this Section. Franchisee and the Controliing Principals agree to pay all court costs and reasonable attorneys' fees
incurred by Franchisor in connection with the enforcement of this Section, including payment of all costs and expenses
for obtaining specific performance of, or an injunction against violation of, the requirements of such Section,

Xl. BOOKS AND RECORDS

A. Franchisee shall maintain during the term of this Agreement, and shall preserve for at least five (5) years
from the dates of their preparation, full, complete and accurate books, records and accounts, including, but not limited to,
sales slips, coupons, purchase orders, payroil records, check stubs, bank statements, sales tax records and returns,
cash receipts and disbursements, journals and ledgers, and backup or archived records of information maintained on any
computer system in accordance with generaily accepted accounting principles, as applicable, and in the form and
manner prescribed by Franchisor from time to time in the Manuat or otherwise in writing.

B. tn addition to the remittance reports required by Sections IV. and VIII. hereof, Franchisee shall comply with
the following reporting obiigations:

(1) If requested by Franchisor, Franchisee shall, at Franchisee's expense, submit to Franchisar, in the
form prescribed by Franchisor, a profit and ioss statement for each month (which may be unaudited) for Franchisee
within twenty {20} days after the end of each month during the term hereof. In addition, Franchisee shall, at Franchisee's
expense, submit to Franchisor, in the form prescribed by Franchisor, a balance sheet for the period ending date
requested (which may be unaudited) within twenty (20) days after Franchisor's request. Each such statement shail be
signed by Franchisee’s treasurer or chief financiai officer or comparable officer attesting that it is true, complete and
correct;
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(2) Franchisee shall. at its expense, provide to Franchisor a complete annual financial staterment
(which may be unaudited) for Franchisee prepared by an independent certified public accountant satisfactory to
Franchisor, within ninety (90) days after the end of each fiscat year of Franchisee during the term herecf, showing the
results of operations of Franchisee during such fiscal year; Franchisor reserves the right to require the financial
statements described above to be audited by an independent certified public accountant satisfactory to Franchisor at
Franchisee's cost and expense.

(3) Franchisee shall also submit to Franchisor, for review or auditing, such ather forms, reports,
records, information and data as Franchisor may reasonably designate, in the form and at the times and places
reasonably required by Franchisor, upon request and as specified from time to time in writing.

C. Franchisor or its designees shall have the right at all reasonable times ta review, audit, examine and copy
any or ail of the books and records of Franchisee at the Restaurant. Franchisee shall make such books and records
available to Franchisor or its designees immediately upon request. If any required royalty payment to Franchisor is
definquent, or if an inspection should reveal that any such payment was understated in any report to Franchisor, then
Franchisee shall immediately pay to Franchisor the amount overdue or understated upon demand with interest
determined in accordance with the provisions of Section IV.B (3). If an inspection discloses an understatement in any
report of two percent {(2%) or more, Franchisee shall, in addition, reimburse Franchisor for all costs and expenses
connected with the inspection (including, without limitation, reasonable accounting and attorneys' fees). These remedies
shall be in addition to any other remedies Franchisor may have at law or in equity.

D. Franchisee understands and agrees that the receipt or acceptance by Franchisor of any of the statements
furnished or royatties paid to Franchisor (or the cashing of any royalty checks or processing of any electronic fund
transfers) shall not preciude Franchisor from questioning the correctness thereof at any time and. in the event that any
inconsistencies or mistakes are discovered in such statements or payments, they shall immediately be rectified by the
Franchisee and the appropriate payment shall be made by the Franchisee.

E. Franchisee hereby authorizes (and agrees to execute any other documents deemed necessary to effect such
authorization) afl banks, financial institutions, businesses, suppliers, manufacturers, contractors, vendors and other
persons or entities with which Franchisee does business to disclose to Franchisor any requested financial information in
their pessession relating to Franchisee's business as it relates to the System or the Restaurant. Franchisee authorizes
Franchisor to disclose data from Franchisee's reports, if Franchisor determines. in its sole discretion, that such disclosure
is necessary or advisable, which disclosure may include disclosure to prospective or existing franchisees or other third
parties.

F. In addition to the information, books, records and reports Franchisee must provide with respect to the
Restaurant and Franchisee described above, each of the Controlling Principals shall provide to Franchisor unaudited
annual financial statements containing the information requested by Franchisor with respect to each such Controlling
Principal within ninety (30) days after the end of Franchisee's fiscal year.

XIl. INSURANCE

A. (1) Franchisee shall procure, upon execution of this Agreement, and shall maintain in full force and
effect at all times during the term of this Agreement at Franchisee's expense, an insurance policy or policies protecting
Franchisee and Franchisor and its affiliates, successors and assigns, and the officers, directors, shareholders, partners,
agents, representatives, independent contractors and employees of each of them against any demand or claim with
respect to personal injury, death or property damage, or any loss, liability or expense whatsoever arising or occurring
upon or in connection with the Restaurant.

{2) Such policy or policies shall be written by a responsible carrier or carriers reasonably acceptable to
Franchisor and shall include, at a minimum (except as additional coverages and higher policy limits may reasonably he
specified by Franchisor from time to time), in accordance with standards and specifications set forth in writing, the
following:

(@) Comprehensive General Liability Insurance, including broad form contractual liability,
broad form property damage, personal injury, liquor liability, advertising injury, compieted operations, products liability
and fire damage coverage, in the amount of One Miliion Dollars {$1,000,000.00) each persen, One Million Dollars
{$1.000,000.00) each occurrence. .

(b) "Ail Risks" coverage for the full cost of replacement of the Restaurant premises and all
other property in which Franchisor may have an interest with no coinsurance clause for the premises.

(c) Automobile liability coverage, including coverage of owned, non-owned and hired vehicles,
with coverage in amounts not less than One Million Dollars ($1,000,000.00) combined single limit.
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(d} Emptoyer's Liability in the amount of Five Hundred Thousand Dollars (3500,000.00) bodily
injury by accident and Five Hundred Thousand Doltars ($500,000.00) bodily injury by disease.

(8) Worker's compensation insurance in amounts provided by applicable taw or. if permissible
under applicable law, a legally appropriate alternative providing substantially similar compensation for injured workers
satisfactory to Franchisor, provided that Franchisee (i) maintains an excess indemnity or "umbrella® policy covering
employer's liability and/or a medical/disability policy covering medical expenses for on-the-job accidents. which policy or
policies shall contain such coverage amounts as Franchisee and Franchisor shall mutually agree upon, and (i) conducts
and maintains a risk management and safety program for its employees as the Franchisee and Eranchisor shall mutually
agree is appropriate. Such policies shall alse include a waiver of subrogation in favor of Franchisor and its affiliates and
the officers, directars, shareholders, partners, agents, representatives, independent contractors, servants and employees
of each of them.

{) An umbrelia policy covering any excess claims in the amount of Ten Million Dollars
($10,000,000.00).

{9) Such other insurance as may be required by the state or facality in which the Restaurant is
located and operated.

{h) Franchisee may, with the prior written consent of Franchisor, elect to have reasonabie
deductibles in connection with the coverage required under Sections XILA.(2)(a) - (g} hereof. Such policies shall also
include a waiver of subrogation in favor of Franchisor, its affiliates and the respective officers, directors, shareholders,
partners, agents, representatives, independent contractors, servants and employees of each of them.

(3) In connection with any construction, renovation, refurbishment or remodeting of the Restaurant,
Franchisee shall maintain Builder's Risks/Installation insurance in forms and amounts, and written by a carrier or carriers,
reasonably satisfactory to Franchisor.

(4) Franchisee's obligation to obtain and maintain the foregoing policy or policies in the amounts
specified shail not be fimited in any way by reason of any insurance which may be maintained by Franchisor, nor shall
Franchisee's performance of that obligation relieve it of liability under the indemnity provisions set forth in Section XV. of
this Agreement.

(5) All public fiability and property damage policies shall contain a provision that Franchisor and its
affiliates and the officers, directors, sharehoiders, partners, agents, representatives, independent contractors, servants
and employees of each of them, although named as insureds, shall nevertheless be entitled to recover under such
poiicies on any loss occasioned to Franchisor or its servants, agents or employees by reason of the negligence of
Franchisee or its servants, agents or employees,

{6) Upon execution of this Agreement, and thereafter in accordance with Section V1. hereof and thirty
(30) days prior to the expiration of any such policy, Franchisee shail deliver to Franchisor Certificates of Insurance
evidencing the existence and continuation of proper coverage with limits not less than those required hereunder. In
addition, if requested by Franchisor, Franchisee shall deliver to Franchiscr a copy of the insurance policy or policies
required hereunder. All insurance policies required hereunder, with the exception of workers' compensation, shall name
Franchisor and its affiliates and the officers, directors, shareholders. partners, agents, representatives, independent
contractors, servants and employees of each of them, as additional insureds, and shall expressly provide that any
interest of same therein shall not be affected by any breach by Franchisee of any policy provisions. Further, all insurance
policies required hereunder shall expressly provide that no less than thirty (30) days’ prior written notice shall be given to
Franchisor in the event of a material alteration to or canceliation of the poficies.

{7) Should Franchisee, for any reason, fail to procure or maintain the insurance required by this
Agreement, as such requirements may be revised from time to time by Franchisor in writing, Franchisor shall have the
right and authority (without, however, any obligation to do so) immediately to procure such insurance and to charge same
to Franchisee, which charges, together with a reasonable fee for Franchisor's expenses in so acting, shall be payabie by
Franchisee immediately upon notice. The foregoing remedies shall be in addition to any other remedies Franchisor may
have at law or in equity.

XNi. DEBTS AND TAXES

A. Franchisee shall promptly pay when due all Taxes (as defined below), levied or assessed, and all accounts
and other indebtedness of every kind incurred by Franchisee in the conduct of the franchised business under this
Agreement. Without limiting the provisions of Section XV., Franchisee shall be solely liable for the payment of all Taxes
and shall indemnify Franchisor for the full amount of all such Taxes and for any liability {including penalties, interest and
expenses) arising fram or concerning the payment of Taxes, whether Taxes were correctly or legally asserted or not.
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B. Each payment to be made to Franchisor hereunder shall be made free and clear and without deduction for
any Taxes. The term "Taxes" means any present or future taxes, levies, imposts, duties or other charges of whatsoever
nature, including any interest or penalties thereon, imposed by any government or paolitical subdivision of such
government on or relating to the operation of the franchised business, the payment of monies, or the exercise of rights
granted pursuant to this Agreement, except Taxes imposed on or measured by Franchisor's net income.

C. In the event of any bonra fide dispute as to Franchisee's liability for taxes assessed or other indebtedness,
Franchisee may contest the validity or the amount of the tax or indebtedness in accordance with the procedures of the
taxing authority or applicable law. However, in no event shall Franchisee permit a tax saie or seizure by levy of execution
of similar writ or warrant ar attachment by a creditor, to occur against the premises of the franchised business or any
improvements thereon.

D. Franchisee shall comply with ail federal, state and local laws, rules and regulations and shall timely obtain
any and all permits, certificates or licenses necessary for the full and proper conduct of the franchised business,
including, without limitation, licenses to do business, fictittous name registrations, sales tax permits, fire clearances,
health permits, certificates of occupancy and any permits, certificates or licenses required by any environmental law, rule
or regulation.

E. Franchisee shall notify Franchisor in writing within five (5) days after the commencement of any action, suit or
proceeding and of the issuance of any order, writ, injunction, award or decree of any court, agency or other governmental
instrumentaiity, which may adversely affect the operation or financial condition of the franchised business.

XIV. TRANSFER OF INTEREST

A. Franchisor shall have the right to transfer or assign this Agreement and ail or any part of its rights or
obligations herein to any person or legal entity. Specifically, and without limitation of the foregoing, Franchisee agrees
that Franchisor may sell its assets and may sell or license the Marks or the System to a third-party; may offer its
securities privately or publicly, may merge. acquire other corporations or be acquired by another corporation; may
undertake a refinancing, recapitalization, leveraged buyout or other economic or financial restructuring; and with regard
to any or all of the above sates, assignments and dispositions, Franchisee expressly and specifically waives any claims,
demands, or damages against Franchisor arising from or related to the transfer of the Marks (or any variation thereof) or
the System from Franchisor to any other party. Nothing contained in this Agreement shall require Franchisor to offer any
services or products, whether or not bearing the Marks, to Franchisee, if Franchisor assigns its rights in this Agreement.

B. (1) Franchisee understands and acknowledges that the rights and duties set forth in this Agreement are
personal to Franchisee, and that Franchisor has granted rights under this Agreement in reliance on the business skill,
financial capacity and personal character of Franchisee and the Controlling Principals. Accerdingly, neither Franchisee
nor any Contralling Principal, nor any successor or assign of Franchisee or any Controlling Principal, shall sell, assign,
transfer, convey, give away, pledge, mortgage or otherwise encumber any direct or indirect interest in this Agreement, in
the Restaurant or in Franchisee without the prior written consent of Franchisor. Any purported assignment or transfer, by
operation of law or ctherwise, made in violation of this Agreement shall be nuli and void and shall constitute a material
event of default under this Agreement.

(2) If Franchisee or any other persen who has an interest in Franchisee wishes to transfer all or part of
its interest in the Restaurant or this Agreement or if Franchisee or a Controiling Principal wishes to transfer any
ownership interest in Franchisee, transferor and the proposed transferee shall apply to Franchisor for its consent.
Franchisor may, in its sole discretion, require any or all of the following as conditions of its approval:

(a) All of the accrued monetary obligations of Franchisee or any of its affiliates and all other
outstanding obligations to Franchisor or any of its affiliates arising under this Agreement or any other agreement shalt
have been satisfied in a timely manner and Franchisee shall have satisfied all trade accounts and other debts, of
whatever nature or kind, in a timely manner;

(b} Franchisee and its affifiates shall not be in defauit of any provision of this Agreement, any
amendment hereof or successor hereto, or any other agreement between Franchisee or any of its affiliates and
Franchisor or any of its affiliates, and Franchisee shail have substantially and timely complied with all the terms and
conditions of such agreements during the terms thereof:

(c) The transferor and its principals (if appficable) shail have executed a general reiease, in a
form satisfactory to Franchisor, of any and all claims against Franchisor, its affiliates and the officers, directors,
shareholders, partners, agents, representatives, independent contractors, servants and employees of each of them, in
their corporate and individual capacities, including, without limitation, claims arising under this Agreement and federat,
state and local laws, rules and regulations;



(d) The transferee shall not be a competiter of Franchisor and shall demonstrate to
Franchisor's satisfaction that transferee meets the criteria considered by Franchisor when reviewing a prospective
franchisee's application for a license, including, but not limited to, Franchisor's educational, managerial and business
standards; transferee's good morat character, business reputation and credit rating; transferee’s aptitude and ability to
conduct the business franchised herein (as may be evidenced by prior related business experience or otherwise);
transferee’s financial resources and capital for operation of the business; and the geographic proximity and number of
other Up The Creek Fish Camp & Grill restaurants owned or operated by transferee:

(e} The transferee shall enter into a written agreement, in a form satisfactory to Franchisor,
assuming full, unconditional, joint and several iiability for, and agreeing to perform from the date of the transfer, all
obligations, covenants ard agreements contained in this Agreement; and, if transferee is a corporation or a partnership,
transferee’s shareholders, partners or other investors, as applicable, shall execute such agreement as transferee's
principals and guarantee the performance of afl such ooligations, covenants and agreements;

{f) The transferee shall execute, for a term ending on the expiration date of this Agreement
and with such renewal terms as may be provided by this Agreement, the standard form franchise agreement then being
offered to new System franchisees and other ancillary agreements as Franchisar may require for the Restaurant, which
agreements shait supersede this Agreement and its ancillary documents in all respects and the terms of which
agreements may differ from the terms of this Agreement, including, without limitation, a higher percentage royalty fee,
advertising contribution or expenditure requirement; provided, however, that the transferee shall not be required ta pay
any initial franchise fee: and, if transferee is a corporation or a partnership. transferee’s shareholders, partrers or other
investors, as applicabie, shall execute such agreement as transferee's principals and guarantee the performance of all
such obligations, covenants and agreements:

{(g) The transferee, at its expense, shall renovate, modernize and otherwise upgrade the
Restaurant and, if appiicable, any catering vehicles to conform to the then-current standards and specifications of the
System, and shail complete the upgrading and other requirements within the time period reasonably specified by
Franchisor;

(h) The transferor shall remain liable for ail of the obligations to Franchisor in connection with
the Restaurant incurred prior to the effective date of the transfer and shall execute any and ail instruments reasonably
requested by Franchisor to evidence such liability;

{i} At the transferee’s expense, the transferee, the transferee's operating principal, general
manager and/or any other applicable Restaurant personnel shatl complete any training pregrams then in effect for
franchisees of Up The Creek Fish Camp & Grill restaurants upon such terms and conditions as Franchisor may
reasonably require;

(i) Franchisee shall pay a transfer fee of Ten Thousand Dollars ($10,000.00) to Franchisor:

{x) Ifthe transferee is a corporation or a partnership, the transferee shall make and will be
bourd by any or all of the representations, warranties and covenants set forth at Section V. as Franchisor requests.
Transferee shall provide to Franchisor evidence satisfactory to Franchisor that the terms of such Section have been
satisfied and are true and correct on the date of transfer; or

() Franchisee shall have completed its obligations to construct and open the Restaurant to the
public for business under Section Il of this Agreement.

(3) Franchisee shail not grant a security interest in the Restaurant or in any of Franchisee's assets
without Franchisor's prior written consent, which shall not be unreasenably withheld. In connection therewith, the secured
party will be required by Franchisor to agree that in the event of any default by Franchisee under any documents related
to the security interest, Franchisor shall have the right and option to be substituted as obligor to the secured party and to
cure any default of Franchisee.

(4) Franchisee acknowledges and agrees that each condition which must be met by the fransferee is
reasonable and necessary to assure such transferee’s full performance of the obligations hereunder.

C. If the proposed transfer is to a corporation formed solely for the convenience of ownership, Franchisor's
consent may be conditioned upon any of the requirements set forth at Section XIV.B.(2), except that the requirements set
forth at Sections XiV.B.{2)(c). {d}. (7}, {g). (i) and (j) shall not apply. With respect to a transfer to a corporation formed for
the convenience of ownership, Franchisee shall be the owner of all of the voling stock or interest of the corporation and if
Franchisee is more than one individual, each individual shall have the same proportionate ownership interest in the
corporation as he had in Franchisee prior to the transfer.
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D. (1) If Franchisee or any other person who holds an interest in Franchisee wishes to transfer all or part
of its interest in the Restaurant or this Agreement or if Franchisee or a Controlling Principal wishes to transfer any
ownership interest in Franchisee pursuant to any bona fide offer received from a third-party to purchase such interest,
then such proposed seller shall promptty notify Franchisor in writing of each such offer, and shall provide such
information and decumentation relating to the offer as Franchisor may require. Franchiser shall have the right and option,
exercisable within thirty (30} business days after receipt of such written notification and copies of all documentation
requested by Franchisor describing the terms of such offer, to send written notice to the selfer that Franchisor intends to
purchase the seller's interest on the same terms and conditions offered Dy the third-party. In the event that Franchisor
elects to purchase the selier's interest, closing on such purchase must occur within the later of sixty (60) business days
from the date of notice to the seiler of the election to purchase by Franchisor, sixty (60) business days after the date
Franchisor receives and obtains all necessary permits and approvals, or such other date as the parties agree upon in
writing. Any material change in the terms of any offer prior to closing shall constitute a new offer subject to the same right
of first refusal by Franchisor as in the case of an initial offer. Failure of Franchisor to exercise the option afforded by this
Section XIV.D. shall not constitute a waiver of any other provision of this Agreement, including all of the requirements of
Section XIV., with respect to a proposed transfer.

(2) If the offer from a third-party provides for payment of consideration other than cash or involves
certain intangible benefits, Franchisor may elect to purchase the interest proposed to be soid for the reasonable
equivaient in cash, its or its affiliates’ publicly-traded securities, or intangible benefits similar to those being offered. Ifthe
parties cannot agree within a reasonable time on the reasonable cash equivalent of the non-cash part of the offer, then
such amount shall be determined by two {2) appraisers qualified to determine the value of the non-cash offer, with each
party selecting one (1) appraiser, and the average of their determinations shall be binding. In the event of such appraisal,
each party shall bear its own legal and other costs and shall split the appraisal fees equally. If the Franchisor exercises
its right of first refusal herein provided. it also shall have the right to set off against any payment therefor (i) all fees for
any such independent appraiser due from Franchisee hereunder, and (i} all amounts due from Franchisee to Franchisor
or any of its affiliates.

(3} Failure to comply with the provisions of this Section prior o the transfer of any interest in
Franchisee, the Restaurant or this Agreement shall constitute a material event of default under this Agreement.

E. (1) Upon the death of Franchisee (if a naturai person) or any Cortroliing Principal who is a natural
person and who has an interest in this Agreement, the Restaurant or Franchisee (the "Deceased"), the executor,
administrater or other personal representative of the Deceased shall transfer such interest to a third-party approved by
Franchisor within six (6) months after the death. If no personal representative is designated or appointed or no probate
proceedings are instituted with respect to the estate of the Deceased, then the distributee of such interest must be
approved by Franchisor. If the distributee is not approved by Franchisor, then the distributee shalt transfer such interest
to a third-party approved by Franchisor within six (6) months after the death of the Deceased.

{2) Upon the permanent disability of Franchisee (if a natural person) or any Controlling Principal who is
a natural person and who has an interest in this Agreement, the Restaurant or Franchisee, Franchisor may, in its sole
discretion, require such interest to be transferred to a third-party in accordance with the conditions described in this
Section XIV. within six {8) months after nolice to Franchisee. "Permanent disability" shall mean any physicat, emotional or
mental injury, illness or incapacity which would prevent a person from performing the obligations set forth in this
Agreement or in the guaranty made part of this Agreement for at least ninety (90) consecutive days and from which
condition recovery within ninety (90) days from the date of determination of disability is unlikely, Permanent disability
shall be determined by a licensed practicing physician selected by Franchisor, upon examination of the person; or if the
person refuses to submit to an examination, then such person automatically shall be deemed permanently disabled as of
the date of such refusal for the purpose of this Section XIV.E. The costs of any examination required by this Section shall
be paid by Franchisor.

(3} Upon the death or claim of permanent disability of Franchisee or any Controlling Principal,
Franchisee or a representative of Franchisee must notify Franchisor of such death or claim of permanent disability within
thirty (30} days of its occurrence. Any transfer upon death or permanent disability shall be subject to the same terms and
conditions as described in this Section for any inter vivos transfer. If an interest is not transferred upon death or
permanent disability as required in this Section, then such failure shall constitute a material event of default under this
Agreement.

{4) A Controlling Principal may transfer its interest in Franchisee to such Principal's spouse or children
(coflectively referred ta as "Successor”) as so designated in such Principal's will ar trust, upon such Principal's death or
permanent disability, without Franchisor's approval, provided that such Successor agrees to be bound by the restrictions
contained in this Secticn XIV. and all other agreements and covenants of the Contralling Principal contained in this
Agreement. Further, a Controlling Principai may transfer his interest in Franchisee to an inter vivos trust established for
his Successor, upon the prior written consent of Franchisor, which consent will not be unreasonably withheld.
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F. Franchisor's consent to a transfer of any interest described herein shall not constitute a waiver of any claims
which Franchisor may have against the transferring party, nor shall it be deemed a waiver of Franchisor’s right to demand
exact compliance with any of the terms of this Agreement by the transferee.

G. Securities or partnership interests in Franchisee may be offered to the public {a "public offering") only with
the prior written consent of Franchisor, which consent may be withheld in its sole discretion. As a condition of its
approval to such offering, Franchisor may, in its sole discretion, require that immediately after such offering that
Franchisee and the Controlling Principals retain a Controlling Interest in Franchisee. For the purpose of this Agreement,
"Controlling Interest” shall mean: (a) if Franchisee is a corporation, that the Controlling Principals, either individually or
cumutatively, (i) directly or indirectly own at least fifty-one percent (51%) of the shares of each class of Franchisee's
issued and outstanding capital stock and {ii} be entitled, under its governing documents and under any agreements
among the shareholders, to cast a sufficient number of votes to require such corporation to take or omit to take any
action which such corperation is required to take or omit to take under this Agreement, or (b) if Franchisee is a
partnership, that the Controlling Principals (i) own at least a fifty-one percent (51%) interest in the operating profits and
operating losses of the partnership as well as at least a fifty-one percent (51%) ownership interest in the partnership (and
at least a fitty-one percent (51%) interest in the shares of each class of capital stock of any corporate general partner)
and will be entitled under its partnership agreement or applicable law to act on behalf of the partnership without the
approval or consent of any other partner or be able to cast a sufficient number of votes to require the partnership to take
or omit to take any action which the partnership is required o take or omit to take under this Agreement.

H. All matenials required for a public offering by federai or state law shall be submitted to Franchisor for a limited
review as discussed below prior to being filed with any governmental agency: and any materials (including any private
placement memoranda) to be used in any exempt affering or private placement shall be submitted to Franchisor for such
review prior to their use. No Franchisee offering (public or private) shall imply (by use of the Marks or otherwise) that
Franchisar is participating in an underwriting, issuance or offerng of securities of Franchisee or Franchisor, and
Franchisor's review of any offering materials shall be limited solely to the subject of the refationship between Franchisee
and Franchisor and its affiliates. Franchisor may, at its option, require Franchisee's offering materials to contain a written
statement prescribed by Franchisor concerning the limitations described in the preceding sentence. Franchisee, its
Controlling Principals and the other participants in the offering must fully indemnify Franchisor, and its affiliates, their
respective partners and the officers, directors, sharehoiders, pariners, agents, representatives, independent contractors.
servants and employees of each of them, in connection with the offering. For each proposed public or private offering,
Franchisee shall pay to Franchisor a non-refundable fee of Ten Thousand Dollars ($10,000.00), or such greater amount
as is necessary to reimburse Franchisor for its reascnable costs and expenses associated with reviewing the proposed
offering, including, without limitation, legal and accounting fees. Franchisee shall give Franchisor written notice at least
thirty (30) days prior to the date of commencement of any offering or cther transaction covered by Section XIV.G.

XV. INDEMNIFICATION

A. Franchisee and each of the Controiling Principals shall, at all imes, indemnify and hold harmless to the
fullest extent permitted by law Franchisor, its affiliates, successors and assigns, and the officers, directors, shareholders,
partners, agents, representatives, independent contractors, servants and employees of each of them ("Indemnitees™,
from all “losses and expenses” {as defined in Section XV.D.(2) below) incurred in connection with any action, suit,
proceeding, claim, demand, investigation or inquiry {formal or informal), or any settlement thereof (whether or not a
formai proceeding or action has been instituted) which arises out of or is based upon any of the following:

(1) The infringement, alleged infringement, or any other violation or alleged violation by Franchisee or
any of the Controlling Principais of any patent, mark or copyright or other proprietary right owned or controlled by third
parties (except as such may occur with respect to any right to use the Marks, any copyrights or other proprietary
information granted hereunder pursuant to Sections IX.and X.);

(2) The violation, breach or asserted violation or breach by Franchisee or any of the Controlling
Principals of any federal, state or local law, regulation, ruling, standard or directive or any industry standard;

(3) Libel, slander or any other form of defamation of Franchisor, the System or any developer or
franchisee operating under the System, by Franchisee or by any of the Controiling Principals;

(4) The violation or breach by Franchisee or by any of the Controlling Principals of any warranty,
representation, agreement or obligation in this Agreement or in any other agreement between Franchisee or any of its
affiliates and Franchisor or any of its affiliates, or the officers, directors, shareholders, partners, agents, representatives,
independent contractors, servants and employees of any of them; and

(5) Acts, errors, or omissions of Franchisee, any of Franchisee's affiliates and any of the Cantrolling
Principals and the officers, directors, shareholders, partners, agents, representatives, independent contractors and
empioyees of each of them in connection with the establishment and operation of the Restaurant, including, but not
limited to, any acts, errors or omissions of any of the foregoing in the operation of any motor vehicle. The parties



understand and agree that Franchisor cannot and does not exercise control over the manner of operation of any motor
vehicles used by, or on behaif of, Franchisee or any employee, agent or independent contractor of Franchisee and that
the safe operation of any motor vehicle is, therefore, Franchisee's responsibility.

B. Franchisee and each of the Controlling Principals agree 1o give Franchisor prompt notice of any such action,
suit. proceeding, claim, demand, inquiry, or investigation. At the expense and risk of Franchisee and each of the
Controliing Principals, Franchisor may elect to assume (but under no circumstance is obligated to undertake) or
associate counsel of its own choosing with respect to, the defense and/or settlement of any such action, suit, proceeding,
claim, demand, inquiry or investigation. Such an undertaking by Franchisor shail, in no manner or form, diminish the
obligation of Franchisee and each of the Controlling Principals to indemnify the Indemnitees and to hoid them harmless.

C. In order to protect persons or property, or its reputation or goodwill, or the reputation or goodwill of others,
Franchisor may, at any time and without notice, as it, in its judgment deems appropriate, consent or agree to settlements
or take such other remedial or corrective action as it deems expedient with respect to the action, suit, proceeding, claim,
demand, inquiry or investigation if, in Franchisor's sole judgment, there are reascnable grounds to believe that:

{1) any of the acts or circumstances enumerated in Section XV.A.(1) - (4) above have occurred: or

{2) any act, error, or omission as described in Section XV.A.(5) may result directly or indirectly in
damage, injury, or harm to any person or any property.

D. (1) All losses and expenses incurred under this Section XV. shall be chargeable to and paid by
Franchisee or any of the Controlling Principals pursuant to its obligations of indemnity under this Section, regardless of
any actions, activity or defense undertaken by Franchisor or the subsequent success or failure of such actions, activity, or
defense.

{2) As used in this Section XV, the phrase "losses and expenses” shall include, without limitation, all
losses, compensatory, exemplary or punitive damages, fines, charges, costs, expenses, lost profits, reasonable
attorneys’ fees, court costs, settlement amounts, judgments, compensaticn for damages to the Franchisor's reputation
and goodwill, costs of or resulting from delays, financing, costs of advertising material and media time/space, and costs
of changing, substituting or replacing the same, and any and all expenses of recall, refunds, compensation, public
notices and other such amounts incurred in connection with the matters described.

E. The Indemnitees do not assume any liability whatsoever for acts, errors, or omissions of any third-party with
whom Franchisee, any of the Controlling Principals, Franchisee's affiliates or any of the officers, directors, shareholders,
partners, agents, representatives, independent contractors and employees of Franchisee or its affiliates may contract,
regardless of the purpose. Franchisee and each of the Contrailing Principals shall hold harmless and indemnify the
tndemnitees for all losses and expenses which may arise out of any acts, errors or omissions of Franchisee, the
Controliing Principals, Franchisee's affiliates, the officers, directors, shareholders, partners, agents, representatives,
independent contractors and employees of Franchisee and its affiliates and any such other third parties without limitation
and without regard to the cause or causes thereof or the negligence (whether such negligence be sole, joint or
concurrent, or active or passive) or strict liability of Franchisor or any other party or parties arising in connection
therewith.

F. Under no circumstances shall the Indemnitees be required or obligated to seek recovery from third parties or
otherwise mitigate their lesses in'order to maintain a claim against Franchisee or any of the Controlling Principals.
Franchisee and each of the Controlling Principals agree that the failure to pursue such recovery or mitigate loss will in no
way reduce the amounts recoverable from Franchisee or any of the Controlling Principals by the Indemnitees.

G. Franchisee and the Controlling Principals expressiy agree that the terms of this Section XV. shall survive the
termination, expiration or transfer of this Agreement or any interest herein.

H. Franchisor shall, at all times, indemnify and hold harmless to the fullest extent permitted by law, Franchisee
and each of the Controlling Principais, successors and assigns, and the officers, directors, shareholders and employees
of each of them ("Reciprocal indemnitees”) from all "Franchisee Losses and Expenses” incurred in connection with any
third-party action, suit, proceeding, claim, demand, investigation or inquiry {formal or informal}, or any settlement thereof
(whether or not a formal proceeding or action has been instituted), which arises out of or is based upon any of the
following:

(1) The violation, breach or asserted violation or breach by Franchisor of any federal, state or local
statute or regulation;

(2} The intentional or willful infliction of injury as to any third-party by Franchisor: or



(3) Food or beverage offered for sale under the Marks ir the Assigned Area by Franchisor or some
other licensee of Franchisor,

Far purposes of this section, "Franchisee Losses and Expenses” shail include all compensatory damages,
costs, legal fees, court costs and expenses incurred in connection with matters indemnified above.

XVI. RELATIONSHIP OF THE PARTIES

A. The parties acknowledge and agree that this Agreement does not create a fiduciary refationship between
them, that Franchisee shall be an independent contractor, and that nothing in this agreement is intended to constitute
either party an agent, legal representative, subsidiary, joint venturer, partner, employee, joint empioyer or servant of the
other for any purpose.

B. During the term of this Agreement, Franchisee shall hold itself out to the public as an independent contractor
conducting its Restaurant operations pursuant to the rights granted by Franchisor. Franchisee agrees to take such action
as shall be necessary to that end, including, without limitation, exhibiting a notice of that fact in a conspicuous place on
the Restaurant premises estabiished for the purposes hereunder or on any catering vehicle and on all letterhead,
business cards, forms, and as further described in the Manuals Franchisor reserves the right to specify in writing the
content and form of such notice.

C. Franchisee understands and agrees that nothing in this Agreement authorizes Franchisee or any of the
Controlling Principals to make any contract, agreement, warranty or representation on Franchisor's benalf, or to incur any
debt or other obligation in Franchisor's name, and that Franchisor shall in no event assume liability for, or be deemed
liabie under this Agreement as a resuit of, any such action, or for any act or omission of Franchisee or any of the
Controlling Principais or any claim or judgment arising therefrom.

XVIl. TERMINATION

A (1) Franchisee acknowledges and agrees that each of Franchisee's obligations described in this
Agreement is a material and essential obligation of Franchisee; that nonperformance of such obligations will adversely
and substantially affect the Franchisor and the System; and that the exercise by Franchisor of the rights and remedies
set forth herein is appropriate and reasonable.

(2) Franchisee shall be deemed to be in default under this Agreement, and all rights granted herein
shall automatically terminate without notice to Franchisee:

(@) if Franchisee shall become insolvent or makes a general assignment for the benefit of
creditors;

(b} or if Franchisee files a voluntary petition under any section or chapter of federal
bankruptcy faw or under any similar law or statute of the United States or any state thereof, or admits in writing its inability
to pay its debts when due;

(¢} or if Franchisee is adjudicated a bankrupt or insolvent in proceedings filed against
Franchisee under any section or chapter of federal bankruptcy laws or under any similar faw or statute of the United
States or any state; or if a bill in equity or other proceeding for the appointment of a receiver of Franchisee or other
custodian for Franchisee’s business or assets is filed and consented to by Franchisee; or if a receiver or other custodian
{permanent or temporary) of Franchisee's assets or property, or any part thereof, is appointed by any court of competent
jurisdiction;

(d) or if proceedings for a composition with creditors under any state or federal law should be
instituted by or against Franchisee;

(e} or if a final judgment remains unsatisfied or of record for thirty (30) days or longer (unless
supersedeas bond is filed);

{f) or if Franchisee is dissoived;

{9} or if execution is levied against Franchisee's business or property used in connection with
the Restaurant or the System;

{h) or if suit to foreclose any lien or mortgage against the Restaurant premises or equipment
is instituted against Franchisee and not dismissed within ninety {90) days; or



(i) or if the real or personal property of Franchisee's Restaurant shall be sold after levy
thereupon by any sheriff, marshal or constabie.

Natwithstanding, the provisions of this Section XVI1.A.(2) above, Franchisee shall not be deemed to be in default
of this section in those instances where a bankruptcy or insolvency proceeding was filed against Franchisee or a
receivership or composition was instituted against Franchisee, unless Franchisee has not caused such actions to be
dismissed within ninety (90) days of the filing of such actions.

{3) Franchisee shail be deemed to be in material default and Franchisor may, at its option, terminate
this Agreement and all rights granted hereunder, without affording Franchisee any opportunity to cure the default,
effective immediately upon notice to Franchisee, upon the occurrence of any of the following events:

(a) If Franchisee operates the Restaurant or sells any products or services autharized by
Franchisor for sale at the Restaurant at a location which has not been approved by Franchisor:

(b) If Franchisee fails to acquire an approved location for the Restaurant within the time and in
the manner specified in Section II;

(c} if Franchisee fails to construct or remodel the Restaurant in accordance with the plans and
specifications provided to Franchisee under Section V.C. as such plans may be adapted with Franchisor's approval in
accordance with Section ILE;

{d) If Franchisee fails to open the Restaurant for business as a Up The Creek Fish Camp &
Grill restaurant within the period specified in Section 11.G. hereof, unless such delay is due to delays in construction
caused by cases of Force Majeure and in such event, the provisions of Section XVII.A (3)(e) regarding Force Majeure
shall apply;

(e) if Franchisee at any time ceases to operate or otherwise abandons the Restaurant, or
loses the right to possession of the premises, or otherwise forfeits the right to do or transact business in the jurisdiction
where the Restaurantis located; provided, however, that this provision shall not apply in cases of Force Majeure (acts of
God, strikes, lockouts or other industrial disturbances, war, riot, epidemic, fire or other catastrophe or other forces beyond
Franchisee’s contral), if through no fault of Franchisee, the premises are damaged or destroyed by an event as described
above, provided that Franchisee applies within thirty (30) days after such event, for Franchisor's approval to relocate or
reconstruct the premises {which approval shall not be unreasonably withheld) and Franchisee diligently pursues such
reconstruction or refocation; such approval may be conditioned upon the payment of an agreed minimum fee to
Franchisor during the period in which the Restaurant is not in operation:

(f) If Franchisee or any of the Controlling Principals is convicted of, or has entered a plea of
nolo contendere to, a felony, a crime involving moral turpitude, or any other crime ar offense that Franchisor believes is
reascnably likely to have an adverse effect on the System, the Marks, the goodwill associated therewith, or Franchisor's
interests therein. With respect to the other crime or offense that Franchisor believes is reasonably likely to have an
adverse effect on the System, the Marks, the goodwill associated therewith, or Franchisor's interest therein, referred to in
this Section XVII.A.(3)(f), Franchisor shall give Franchisee thirty (30) days notice of its belief of adverse effect prior to

terminating this Agreement in order to permit Franchisee an opportunity to cure such defauit;

(g) If a threat or danger to public health or safety results from the construction, maintenance
or operation of the Restaurant;

{h) If Franchisee fails to propose a qualified replacement or successor Operating Principal {or
his designee, as applicable) within the time required under Section VI.C.(5) hereof;

(i) If Franchisee or any of the Controlling Principals purports to transfer any rights or
obligations under this Agreement or any interest in Franchisee or the Restaurant to any third-party without Franchisor's
prior written consent, without offering Franchisor a right of first refusal with respect to such transfer, contrary to the terms
of Section XIV. of this Agreement, or prior to the construction and opening of the Restaurant for business to the public
under Section il hereof,

(j) If Franchisee or any of its affiliates fails, refuses. or neglects promptly to pay any monies
owing to Franchisor or amounts due any affiliates of Franchisor when due under this Agreement, or any other agreement,
or to submit the financial or other information required by Franchisor under this Agreement and does not cure such
default within fourteen (14) days following notice from Franchisor {or such other cure period specified in such other
agreement, uniess no cure period is stated or such period is less than fourteen {14) days, in which case the fourteen (14)
day cure period shall apply);

253



(i} If Franchisee or any of the Controlling Principals fails to comply with the in-term covenants
in Section X.C. hereof or Franchisee fails to obtain execution of the covenants and related agreements required under
Section X.C.(4) hereof within thirty (30) days after being requested to do so by Franchisor:

{t) If, contrary to the terms of Section X.B.(1) hereof, Franchisee or any of the Controiling
Principals discloses or divulges any confidential information provided to Franchisee or the Controlfing Principals by
Franchiser, or fails to obtain execution of covenants and related agreements required under Section X.8.(2) hereof within
thirty (30} days after being requested to do so by Franchisaor;

(m) If a transfer upen death or permanent disability is not made in accordance with Section
XIV. and within the time periods therain;

{n) i Franchisee knowingly maintains faise books or records, or submits any false reports to
Franchisor;

(o) If Franchisee breaches in any material respect any of the covenants in any material
respect set forth in Section V1. or has falsely made any of the representations or warranties set forth in Section V1;

(p} If Franchisee fails to propose a quaiified replacement or successor General Manager
within the time required under Section V1.D.(4);

(9) If Franchisee fails to procure and maintain such insurance policies as required by Section
XlI. and Franchisee fails to cure such default within seven (7) days following notice from Franchisor;

(ry If Franchisee misuses or makes any unauthorized use of the Marks or otherwise materially
impairs the goodwill associated therewith or Franchisor's rights therein; provided that, notwithstanding the above,
Franchisee shall be entitled to notice of such event of default and shall have twenty-four {24) hours to cure such default;
or

(s} If Franchisee or any of the Controlling Principals repeatedly commits a material event of
default under this Agreement, whether or not such defauits are of the same or different nature and whether or not such
defaults have been cured by Franchisee after notice by Franchisor,

B. Except as provided in Sections XVII.A.(2) and (3) of this Agreement, upon any default by Franchisee which is
susceptible of being cured, Franchisor may terminate this Agreement by giving written notice of termination stating the
nature of such defauit to Franchisee at least thirty (30) days prior to the effective date of termination. However,
Franchisee may avoid termination by immediately initiating a remedy to cure such default and curing it to Franchisar's
satisfaction within the thirty (30) day period and by promptly providing proof thereof to Franchisor. If Franchisee initiates a
remedy to cure the defauit during the initial thirty (30) day period, but is unable to complete such remedy to Franchisor's
satisfaction within such thirty (30) day period, Franchisee shall have an additional thirty (30} days or such longer pericd
as applicable law may require, to effectuate a cure of the default, notwithstanding any other term set forth in this Section
XVIL.8. If any such default is not cured within the specified time, or such longer period as appiicable law may require, this
Agreement shall terminate without further notice to Franchisee effective immediately upan the expiration of the thirty-day
(30) period or such longer period as applicable law may require. Defaults which are susceptible of cure hereunder may
include, but are not limited to, the following iHustrative events:

(1) If Franchisee fails to comply with any of the requirements imposed by this Agreement, as it may
from time to time be amended or reasonably be supplemented by Franchisor, or fails to carry aut the terms of this
Agreement in good faith.

(2) If Franchisee fails to maintain or observe any of the standards, specifications or procedures
prescribed by Franchisor in this Agreement or otherwise in writing.

{3) If Franchisee fails, refuses, or neglects to obtain Franchisor's prior written approval or consent as
required by this Agreement.

XVIil. POST-TERMINATION

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

A. Franchisee shall immediately cease to operate the Restaurant under this Agreement, and shalil not thereafter,
directly or indirectly, represent to the public or hoid itself out as a present or former franchisee of Franchisor.
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