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Checkers Drive-In Restaurants, Inc.
4300 West Cypress Street, Suite 600
Tampa, Florida 33607
(813) 283-7000
www.checkers.com
www.rallys.com

The franchise offered is to operate a Checkers Restaurant or Rally’s Restaurant featuring a limited
menu of hamburgers, cheeseburgers, hot dogs and other menu items.

The total investment necessary to begin operation of a Checkers Restaurant or Rally’s Restaurant
(excluding real estate and related costs) is: $639,998 to $2,269,999 for a modular design drive-thru
restaurant; $1,524,000 to $1,622,000 for a conversion restaurant; $1,013,455 to $2,777,950 for a site
built restaurant; $383,370 to $915,769 for an endcap restaurant; $ 601,725 to $1,066,979 for an in-
line restaurant in a high-density market; and $192,052 to $833,544 for a gas station/convenience
store, Non-Traditional, or Walmart restaurant. This includes $45,000 to $55,000 that must be paid
to the franchisor or an affiliate, plus $10,000 for each additional restaurant that you agree to develop
under a development agreement with us.

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

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosure in different formats, contact Eileen Himber at 4300
West Cypress Street, Suite 600, Tampa, Florida 33607, or at (813) 283-7000.

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

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

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

Date of Issuance: August 16, 2024
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How to Use This Franchise Disclosure Document

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

on how to find more information:

QUESTION

WHERE TO FIND
INFORMATION

How much can I earn?

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

contact information in Item 20 or
Exhibits F and G.

How much will I need to invest?

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

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

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

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
Checkers or Rally's business in
my area?

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

Does the franchisor have a
troubled legal history?

Items 3 and 4 tell you whether the

franchisor or its management have
been involved in material litigation
or bankruptcy proceedings.

What’s it like to be a Checkers
or Rally's franchisee?

Item 20 or Exhibits F and G list
current and former franchisees.
You can contact them to ask about
their experiences.
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What else should I know? These questions are only a few
things you should look for. Review
all 23 Items and all Exhibits in this
disclosure document to better
understand this franchise
opportunity. See the table of
contents.
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What You Need To Know About Franchising Generally

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

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

Supplier restrictions. You may have to buy or lease items from the
franchisor or a limited group of suppliers the franchisor designates. These
1tems may be more expensive than similar items you could buy on your own.

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

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

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

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

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments
be made to your distribution agreement. If so, you should check the State
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Specific Addenda. See the Table of Contents for the location of the State
Specific Addenda.
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Special Risks to Consider About This Franchise

Certain states require that the following risk(s) be highlighted:

1.

Out-of-State Dispute Resolution. The Franchise Agreement and
Development Agreement require you to resolve disputes with the
franchisor by arbitration or litigation only in Florida. Out-of-state
arbitration or litigation may force you to accept a less favorable
settlement for disputes. It may also cost more to arbitrate or litigate
with the franchisor in Florida than in your own state.

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

Certain states may require other risks to be highlighted. Check the “State
Specific Addenda” (if any) to see whether your state requires other risks to be
highlighted.
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

b b AN13 »

Unless the context otherwise requires, all references to “Checkers,” “Rally’s,” “we,
“us,” or “our” refer to Checkers Drive-In Restaurants, Inc. and all references to “Franchisee,”
“you,” or “your” refer to the person who is granted the right to operate a “Checkers” or
“Rally's” franchise, as is applicable. If you are a corporation, limited liability company,
partnership or any other type of legal entity, the provisions of the Franchise Agreement (and,
if applicable, the Development Agreement) also apply to your owners by virtue of the
requirement that all your owners personally guarantee, and be personally bound by, your
obligations under the Franchise Agreement (or, if applicable, the Development Agreement).

The Franchisor

Checkers is a Delaware corporation incorporated in September 1991. We conduct
business under our corporate name and the names “Checkers” and “Rally’s.” Our principal
business address is 4300 West Cypress Street, Suite 600, Tampa, Florida 33607. Our agents
for service of process are listed in Exhibit A.

We own, operate and franchise restaurants under the “Checkers” name (collectively,
“Checkers Restaurants”) and under the “Rally's” name (collectively, “Rally’s Restaurants”)
and associated trademarks, service marks, trade dress, and other commercial symbols that
we currently (or may in the future) authorize to identify, promote, and operate Checkers
Restaurants and Rally's Restaurants, as is applicable, and/or any services or products offered
by Checkers Restaurants or Rally's Restaurants, including the mark CHECKERS® for
Checkers Restaurants and RALLY’S® for Rally's Restaurants, and our distinctive building
design and color scheme (collectively, the “Marks”) and the System (defined below). We refer
to Checkers Restaurants and Rally’s Restaurants collectively as “Restaurants” in this
Franchise Disclosure Document.

We have developed and own a comprehensive system for developing and operating
Restaurants that incorporates the business methods, designs and arrangements, the Marks,
building designs and layouts, equipment, ingredients, recipes, methods of preparation and
specifications for authorized food products, methods of inventory control and certain
operating and business standards and policies, all of which we may improve, further develop
or otherwise modify at any time and from time to time (collectively, the “System”).

We have owned, operated and franchised Checkers Restaurants since 1991. We have
owned, operated and franchised Rally’s Restaurants since our merger with Rally’s
Hamburgers, Inc. in August 1999. Before that, our predecessor, Rally’s Hamburgers, Inc.,
owned and operated Rally’s restaurants since 1985 and offered franchises for Rally’s
Restaurants since 1986. We are engaged only in business activities that relate to
Restaurants and have not offered franchises in other lines of business.

Parent and Affiliate Companies

We are owned by Checkers Holdings, Inc. ("Checkers Holdings") a Delaware
corporation incorporated in January 2014. On April 25, 2017, Checkers Holdings completed
a merger with Burger Bossco, Inc., a Delaware corporation and a wholly owned subsidiary of
Burger BossCo Intermediate, Inc., a Delaware corporation ("Parent"), with Checkers
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Holdings surviving the merger. On June 16, 2023, we entered into a recapitalization
agreement (the “Recapitalization Agreement”’) under which our former parent company,
Burger BossCo Holdings Inc., a Delaware corporation (“BossCo Holdings”) transferred its
interest in Parent and Checkers Holdings, Inc., a Delaware corporation to Checkers Topco,
LLC, a Delaware limited liability company (“New Parent”).

Parent’s and New Parent’s principal business address is 4300 West Cypress Street,
Suite 600, Tampa, Florida 33607. Neither Parent nor New Parent operates businesses of the
type being franchised under this Disclosure Document, and neither have offered franchises
for Restaurants or franchises for any other line of business.

Our affiliate, Checkers/Rally's National Production Fund, Inc., is a Florida not for
profit corporation that shares our principal address ("NPF Inc."). We entered into a services
agreement with NPF Inc. to provide certain services to us and our franchisees, including to
assist us in administering the NPF and to help us advertise Restaurants (as discussed in
Item 11).

Our affiliate, Checkers/Rally's Distribution and Services, Inc. is a Florida not for profit
corporation that shares our principal address ("CDSI"). We entered into a services agreement
with CDSI to provide certain operational services to us and our franchisees, including
assistance with customer service programs, price management programs, supply chain
management and quality assurance tests. Neither NPF Inc. nor CDSI operates businesses
of the type being franchised under this Disclosure Document, and neither have offered
franchises for Restaurants or franchises for any other line of business.

Our Business

Restaurant Concept

The Checkers Restaurant concept was founded in 1986 in Mobile, Alabama with a
mission to provide guests with a bold and flavorful alternative to the standard burgers served
by large hamburger quick service restaurant (“HQSR”) chains. The Rally’s Restaurant
concept was founded in 1985 in Louisville, Kentucky. Rally’s Restaurants are quick-service
restaurants that are highly similar in format and menu offerings to Checkers Restaurants.
We have always focused on and continue to provide a differentiated menu with a robust
made-to-order offering, delivered to guests at an exceptional value.

In addition to offering burgers, sandwiches and our signature “Famous Seasoned
Fries”, we believe we appeal to our guests by offering an innovative menu with a variety of
new products introduced on a regular basis. Additionally, we offer products that create new
dining occasions for customers, such as our distinctive dessert menu offerings which may
include layered sundaes, slushies, milkshakes, funnel cake fries, apple pies and ice cream
cones. We further differentiate ourselves from our HQSR competitors through our focus on
the late-night day-part. We have achieved late-night success by virtue of our convenient dual
drive-thru and highly recognizable restaurant fronts, flavor-packed menu and focus on
operational excellence.

Over our history, we have established a differentiated position in the HQSR market
based on an orientation towards convenience. With our restaurant building footprint
averaging approximately 1,008 square feet due to our drive-thru format, our restaurants are
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highly productive (See Items 7 and 19). To enhance the brand and attract franchise
investment, we have introduced a variety of additional building formats that allow our brand
to enter new trade areas with minimal capital requirements.

Our management team adheres to a metrics-driven management philosophy
supported by investment in systems designed to promote operational efficiency at the
restaurant level through the implementation of best practices across the franchise network
and System. By introducing financial and operational tools, competitive research, and price
revenue models formed from menu-based conjoint consumer price elasticities, sophisticated
drive-thru timers designed to improve speed of service and metrics to monitor variances
related to ideal food, paper and labor costs, we have enhanced all aspects of our operations.

Quick Service Restaurant (“QSR”) Industry

The fast-food restaurant industry is a highly competitive and developed market,
which can be affected significantly by many factors, including changes in local, regional or
national economic conditions, changes in consumer tastes, consumer concerns about the
nutritional quality of quick-service food and increases in the number of, and particular
locations of, competing fast-food restaurants. Various factors can adversely affect the
fast-food restaurant industry, including inflation, increases in food, labor and energy costs,
the availability and cost of suitable sites, fluctuating interest and insurance rates, state and
local regulations and licensing requirements and the availability of an adequate number of
hourly-paid employees. In addition, other fast-food chains with greater financial resources
have similar or competing operating concepts. Major chains, which also have substantially
greater financial resources and longer operating histories, dominate the fast food restaurant
industry. We compete primarily on the basis of food quality, price and speed of service.

Restaurant Designs

Our prototypical Restaurant is designed to allow automobiles to be serviced from both
sides of the restaurant, with walk-up window service capabilities.

There are numerous formats we have approved for Restaurants. Our prototypical
Restaurant is the freestanding dual drive-thru format with walk-up window, which is
available in a modular format which is manufactured and shipped to the Premises (defined
below). This restaurant format is approximately 1,008 square feet in size (plus patio seating),
which requires a site of 19,080 to 30,000 square feet.

You may also construct a drive-thru restaurant of approximately 1,008 square feet
(plus patio seating) on a site of approximately 19,080 to 30,000 square feet.

Conversion of existing freestanding restaurants from other brands is also allowed,
provided our distinctive trade dress is incorporated. The size of such existing restaurants is
estimated at 800 to 3,000 square feet (with interior dining area) on sites of 13,000 to 30,000
square feet.

In certain instances, you may also use a strip-center endcap location, provided it has
a proper drive-thru lane and our distinctive trade dress is incorporated. This restaurant
format typically is 1,200 to 3,000 square feet in size, including an interior dining area.
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In high density markets you may also develop in-line restaurants without any drive-
thru lane(s) or restaurants at a Non-Traditional Site (defined below), such as a Walmart;
however, our distinctive trade dress is to be incorporated to the maximum level allowed by
local government. Such restaurants are estimated to be 700 to 3,500 square feet with an
interior dining area.

Restaurants may also be located at “Non-Traditional Sites,” which are any sites,
locations or venues that independently generate customer traffic flow separate from the
general customer traffic flow of the surrounding area, or by their nature are not tied to a
particular physical location, including, by way of example only, the following: military bases;
large big-box retail outlets (such as a Walmart retail store); transportation-related venues
(e.g., airports, train or bus stations, marinas, travel plazas or toll roads); sports or
entertainment venues (e.g., stadiums, arenas, concert halls); major industrial or office
complexes, hotels, educational facilities (e.g., school, college, and university campuses);
casinos; hospitals and related rehabilitation or healthcare facilities; governmental
Institutions; amusement or recreational facilities (e.g., theme parks, outdoor municipal
parks, zoos, or museums); grocery stores or departments stores; mobile-based channels of
distribution (e.g., roving food trucks); and any co-branding locations or business endeavors
where a Restaurant’s operations are inextricably associated with, or such operations are
contained within or sharing the same physical building or operational premises as, another
business (such as, for example and without limitation, a gas station/convenience store or
another restaurant concept).

All Restaurants are equipped with computerized point-of-sale systems, drive-thru
timers and software to provide detailed performance reporting, as well as tracking of speed
of service, guest satisfaction, management of inventory and labor scheduling.

Industry Laws and Regulations

You should consider that certain aspects of any restaurant business are regulated by
federal, state and local laws, rules and ordinances in addition to the laws, regulations and
ordinances applicable to businesses generally, such as the Americans with Disabilities Act,
Federal Wage and Hour Laws and state law equivalents, the Affordable Care Act, the
Occupational Safety and Health Act, data protection (such as credit card protection under
the U.S. Fair and Accurate Credit Transactions Act, or “FACTA”) and privacy laws. The
Environmental Protection Agency, U.S. Food and Drug Administration, the U.S. Department
of Agriculture, as well as state and local environmental and health departments and other
agencies, have laws and regulations concerning the preparation of food and sanitary
conditions of restaurant facilities. State and local agencies routinely conduct inspections for
compliance with these requirements. Under the Clean Air Act and certain state laws, some
state and local areas are required to attain, by the applicable statutory guidelines, the
national quality standards for ozone, carbon monoxide and particulate matters. Certain
provisions of such laws impose limits on emissions resulting from commercial food
preparation.

The Franchise Offered

We offer qualified persons the right to own and operate a Checkers Restaurant or
Rally’s Restaurant at a location to be agreed upon under our standard form franchise
agreement (the “Franchise Agreement”). A copy of the Franchise Agreement is attached as
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Exhibit B. If you sign a Franchise Agreement to acquire a Checkers franchise or Rally’s
franchise, then you will have the right to establish and operate your Checkers Restaurant or
Rally’s Restaurant (each referred to as the "Franchised Restaurant") at the location we
approve (the “Premises”).

We offer qualified persons the right to develop multiple Restaurants within a specific
geographic area. We have included in this Franchise Disclosure Document relevant
information about our standard form development agreement (the “Development
Agreement”). A copy of the Development Agreement is attached as Exhibit C. The
Development Agreement requires you to open an agreed-upon number of Checkers
Restaurants or Rally’s Restaurants in accordance with a development schedule and to sign
our then-current form of franchise agreement (which may from the current form of Franchise
Agreement included with this Franchise Disclosure Document) prior to each Franchised
Restaurant you open.

We may offer for sale, and sell as franchises, some company-owned Checkers
Restaurants or Rally’s Restaurants in certain geographic areas. In connection with these
franchise transactions, we may retain franchise or business brokers to negotiate with a
prospective franchisee to reach mutually acceptable terms of a separate sale of assets
agreement and any sale, lease or sublease of the real estate. In addition, a Franchise
Agreement for the purchased restaurant(s) will have to be signed (which, in addition to the
normal initial franchise fee, will require payment of a $10,000 asset transfer fee — See Item
5) and, possibly, also a Development Agreement for the further development of Checkers
Restaurants or Rally’s Restaurants in the geographical area where the purchased
restaurant(s) is/are located. Depending on the circumstances, we also may vary the financial
and other terms of our Franchise Agreement and Development Agreement in connection with
the sale of company-owned Checkers Restaurants or Rally’s Restaurants.

We also may offer franchises for Restaurants in foreign countries. This Franchise
Disclosure Document does not describe the terms of any international franchise relationship.

In 1997, in response to certain issues raised by several Rally’s franchisees in California
and Arizona, and in a mutual effort to avoid a protracted dispute, we agreed to a material
modification of the franchise agreements with the affected California and Arizona Rally’s
franchisees. The Rally’s franchisees are referred to as the “Western Licensees,” and they have
agreed to execute license agreements to replace their franchise agreements. Under the
“Western License Agreement,” the Western Licensees will pay a reduced royalty (1% of Net
Sales), and we have agreed that the services that we are obligated to provide to them will be
materially different from, and will be substantially less than, the services that we provide to
franchisees under the Franchise Agreement. Under the Western License Agreement, those
Rally’s franchisees who elect to obtain advertising material from our advertising agency will
pay a license fee of 2% of Net Sales. We do not offer new or additional Western License
Agreements as part of this Franchise Disclosure Document.

Incentive Programs and Sales Promotions

At our discretion, we periodically implement development incentive programs or other
franchise sales promotions to increase the expansion of Restaurants among existing
franchisees and new prospective franchisees. Our current incentive programs and sales
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promotions as of this document’s issuance date include the following for the calendar year
2024: (1) the Existing Franchisee Incentive; (2) the 2024 Growth Incentive; (3) the Vet Fran
Incentive; (4) the Women Business Owner Incentive; and (5) the Franchisee Referral Bonus
Policy. We describe these incentives and promotions in greater detail in Items 5 and 6 below.

ITEM 2
BUSINESS EXPERIENCE

Chief Executive Officer and President: Frances Allen

Frances Allen joined us as Chief Executive Officer and President in February 2020.
In April 2024, Ms. Allen announced that she will step down from these positions effective
September 2024. Ms. Allen previously served as the Chief Executive Officer for Boston
Market from May 2018 to February 2020, which was located in Golden, Colorado. Prior to
working at Boston Market, she served as Brand President at Jack in the Box located in San
Diego, California from November 2014 to February 2018.

Chief Financial Officer: Michael Blair

Michael Blair has served as our Chief Financial Officer since November 2023. From
July 2019 to August 2023, he was the Chief Financial and Administrative Officer for Miller’s
Ale House Restaurants in Orlando, Florida. From dJanuary 2018 to July 2019, he was
International Chief Financial Officer for Bloomin’ Brands, Inc. in Tampa, Florida.

Chief Legal Officer and Secretary: Vincent C. Brockman

Vincent C. Brockman has served as our Chief Legal Officer since December 2020 and
our Secretary since August 2013. From August 2013 until January 2024, he was our Senior
Vice President and General Counsel.

Chief Information Officer and Senior Vice President: Minh Le

Minh Le has served as our Chief Information Officer and Senior Vice President since
July 2019. Before joining us, Mr. Le served as Senior Vice President IT for CBC Restaurant
Corp. in Dallas, Texas from December 2015 to July 2019.

Chief Restaurant Officer: Alvaro DePalleja

Alvaro DePalleja has served as our Chief Restaurant Officer since September 2023.
From December 2019 to September 2023, Mr. DePalleja served as our Vice President of
Company Restaurants. Before that, Mr. DePalleja served as our Senior Company Operations
Director from December 2010 to December 2019.

Chief Supply Chain Officer: Christopher Ward

Christopher Ward has served as our Chief Supply Chain Officer since September
2023. From August 2020 to September 2023, Mr. Ward was our Vice President of Supply
Chain. Before joining us, Mr. Ward served as Vice President of Supply Chain for Boston
Market Corporation in Golden, Colorado from August 2018 to August 2020.
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Chief Marketing Officer: Scott Johnson

Scott Johnson has served as out Chief Marketing Officer since November 2023. Before
that role, Mr. Johnson served as Head of Marketing, Smashburger & JFCNA for the Jollibee
Group of Companies in Denver, Colorado from July 2019 to November 2023. From April 2016
to July 2019, he was Vice President and Head of Global Marketing for BurgerFi in North
Palm Beach, Florida.

Vice President of Development: Kristen McDonald

Kristen McDonald has served as our Vice President of Development since April 2020.
From May 2019 to April 2020, Ms. McDonald served as our Senior Director of Real Estate
and Construction, and from October 2017 to May 2019, she served as our Director of Real
Estate.

Vice President of Franchise Operations: Brad Williams

Brad Williams has served as our Vice President of Franchise Operations since
December 2021. Before that role, Mr. Williams served as our Franchise Operations Director
from May 2017 to December 2021.

Vice President of Digital Marketing: Adam Eiler

Adam Eiler has served as our Vice President of Digital Marketing since August 2024.
From April 2018 until August 2024, he was employed by Foot Locker, Inc. in Camp Hill,
Pennsylvania, as Senior Director of Lifecycle Marketing from January 2022 to August 2024,
as Senior Director of Digital Marketing from August 2021 to January 2022, and as Director
of Global Analytics from April 2018 to August 2021.

ITEM 3
LITIGATION

Pending Litigation:

Checkers Drive-In Restaurants, Inc., v. Baby Buford, LL.C, et. al., (Case No. 20-21749-
Civ-COOKE), U.S. District Court for the Southern District of Florida

Baby Buford, LLC, Baby Buford HP, LL.C, Baby Buford Warren, LL.C, Baby Buford 8
Mile, LLC, Baby Buford Southfield, LLC, Baby Buford 23 Mile Road, LLC, Baby Buford
Livernois, LLC, Baby Buford Woodward, LL.C, Baby Buford 14 Mile, LL.C, Baby Buford Port
Huron, LLC, Baby Buford Ypsilanti, LLC, Baby Buford Sylvan Lake, LL.C, and Baby Buford
Harper, LLC (collectively hereafter referred to as “Baby Buford”) are former Checkers
franchisees. On December 19, 2019, we terminated the franchise agreements based on failure
to pay required advertising contributions. On March 30, 2020, Baby Buford filed a single
Demand for Arbitration against us seeking $299,999 in damages and alleging that (i) their
franchise agreements had been wrongfully terminated in violation of the Michigan Franchise
Investment Law, and (i1)) we misappropriated and comingled advertising contributions made
by Baby Buford. We deny any wrongdoing in this matter and all claims made by Baby Buford.
On April 27, 2020, we filed a Petition to Compel Arbitration in Federal Court in which we
asserted that the franchise agreements require a separate arbitration for each franchise
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entity. The Court agreed and, on January 6, 2021, the Court entered an Order staying the
current arbitration and requiring separate arbitrations should Baby Buford wish to proceed.
The claimants have taken no further action since the Court’s January 6, 2021 order and do
not appear to be actively pursuing their claims, although the arbitration action has not been
withdrawn at this time.

Concluded Litigation:

Breandan Cotter, individually and on behalf of all others similarly situated v.
Checkers Drive-In Restaurants, Inc., (Case 8:19-cv-01386), U.S. District Court for the Middle
District of Florida; Jack Dinh, Individually and On Behalf of All Others Similarly Situated
v. Checkers Drive-In Restaurants, Inc., (Case 8:19-cv-01310), U.S. District Court for the
Central District of Florida, Southern Division.

On June 6, 2019, a civil complaint was filed against us on behalf of plaintiff Breandan
Cotter and similarly situated customers (the "Cotter Complaint"). The Cotter Compliant
asserted claims of breach of confidence, breach of implied contract, negligence, negligence per
se, unjust enrichment and violations of the Florida Unfair and Deceptive Trade Practices Act,
stemming from our alleged failure to secure and safeguard our customers’ credit and debit
card numbers and other payment card data and personally identifiable information, and our
alleged failure to timely and adequately provide notice to our affected customers. On July 2,
2019, a civil complaint was filed against us on behalf of plaintiff Jack Dinh and similarly
situated customers (the "Dinh Complaint" and together with the Cotter Complaint, the
“Complaints”). The Dinh Complaint asserted claims of negligence and violations of California
Civil Code §§ 1798.80, et seq., and California’s Unfair Competition Law, Bus. & Prof. Code
§§ 17200 et. seq., stemming from our alleged failure to maintain reasonable security practices
to protect the unauthorized access to our customers personal information. The Complaints
sought certification of a putative nationwide class of consumers impacted by the alleged
breaches and also sought monetary damages, injunctive and equitable relief, attorneys' fees
and other costs. We held a joint mediation concerning both Complaints, and subsequently
entered into a settlement agreement to dismiss both Complaints with prejudice. On August
25, 2021 the Court entered an Order approving the settlement, which requires us to (i)
reimburse each class member up to $5,000 for documented out-of-pocket expenses, or (i1)
provide $20 in restaurant vouchers to each class member without documented out-of-pocket
expenses. In accordance with that Order, notice of the settlement was subsequently provided
to the settlement class.

Franchisor Initiated Litigation in the Past Fiscal Year:
None.
Other than the actions above, no litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

There is no bankruptcy information required to be disclosed in this Item.
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ITEM 5
INITIAL FEES

Franchise Agreement

Initial Franchise Fee

The standard initial franchise fee is $30,000. If we have approved the location of the
Franchised Restaurant prior to signing the Franchise Agreement, then you must pay the full
amount of the initial franchise fee when you sign the Franchise Agreement. If we and you
have not agreed upon an approved location of the Franchised Restaurant before signing the
Franchise Agreement, then the initial franchise fee is payable as follows: $10,000 on the date
you sign the Franchise Agreement; and the remaining $20,000 within 30 days of our approval
of the location of the Franchised Restaurant.

If you sign the Franchise Agreement in connection with a Development Agreement,
then the applicable portion of the development fee you paid under the Development Agreement
toward the Franchised Restaurant will be credited against the initial franchise fee payable and
due to us under the Franchise Agreement, according to that Development Agreement’s terms.
If you sign the Franchise Agreement and a Non-Traditional Site Addendum to operate the
Franchised Restaurant from a Non-Traditional Site, then the initial franchise fee will be
reduced to $15,000 as discussed below. If you sign the Franchise Agreement as part of your
independent purchase of (or receipt of transferred ownerships interests in) the Franchised
Restaurant’s assets from a third party owner, then you will not pay us an initial franchise fee,
but you must ensure that we receive the full amount of the associated transfer fee due to us as
a result of that transaction (by way of example only, see successor franchise fee under Item 6).

In addition, should you qualify (as we solely determine) for any incentive programs or
other sales promotions we are then offering in connection with sales of new franchises, or
accelerated openings of franchises not yet opened (as the case may be), then your initial
franchise fee or other applicable amounts due under the Franchise Agreement may be reduced
according to conditions of that promotional offer (including signing an addendum to the
Franchise Agreement, as we may then require). We describe certain promotional offers
currently in effect on the issuance date of this Franchise Disclosure Document below in this
Item 5.

The initial franchise fee is fully earned by us on the effective date of the franchise
agreement and is non-refundable, except that we may provide you a refund of 50% of the
initial franchise fee if: (a) you (1) are unable to obtain a site acceptable to us within the
Designated Area for the Franchised Restaurant within 180 days after the effective date of
the franchise agreement, or (i1) despite having expended good faith best efforts (as we
determine in our sole judgment), have not obtained all necessary permits, licenses, or other
regulatory or municipal approvals to be able to open the Franchised Restaurant according to
applicable law within 60 days after you sign the proposed lease, sublease, or purchase
agreement for the location of the Franchised Restaurant; and (b) you and your owners execute
general releases, in form and substance satisfactory to us, of any and all claims against us,
and our affiliates, officers, directors, employees, agents, successors and assigns.

If you fail to pay the initial franchise fee before you open the Franchised Restaurant,
then the amount of the initial franchise fee will increase by $500 per day on and after the
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opening date until we receive the full amount of the initial franchise fee, including all
cumulative daily increases accruing since the opening date. These increases compensate us
for our expenses, including the administrative and collection efforts with respect to the fee,
and are not interest charges, time-price differentials or penalties for an overdue payment.

Asset Transfer Fee (on sale of company-owned Restaurant)

If your Franchise Agreement is for an existing Checkers Restaurant or Rally’s
Restaurant you are buying from us or our affiliate, then you must pay us a $10,000 asset
transfer fee in addition to the initial franchise fee, payable on or before you close on the
purchase of the Franchised Restaurant’s assets. We may also impose the daily incremental
late charge of $500 per day, as we describe above for a past-due initial franchise fee, if you
do not pay the asset transfer fee before closing. This fee is full earned by us as of the effective
date of the Franchise Agreement.

Initial Advertising and Promotional Program Deposit

If your Franchise Agreement is for a new Checkers Restaurant or Rally’s Restaurant,
you must pay a $15,000 advertising deposit (the “Initial Advertising Deposit”) to our affiliate,
NPF Inc., who administers the National Production Fund (described in Item 11). The Initial
Advertising Deposit is due when you commence construction at the Premises for the
Franchised Restaurant. This amount is used to conduct, through the National Production
Fund (and if applicable, any local advertising cooperative) an initial advertising and
promotional program at the Franchised Restaurant as we deem appropriate. When the
initial advertising and promotional program is complete, we will (after deducting for incurred
costs and expenses) deposit any remaining amount from the initial advertising deposit to the
National Production Fund.

During our 2023 fiscal year, franchisees that signed franchise agreements during the
year paid pre-opening fees as we describe above ranging from $0 to $40,000 per Restaurant
(inclusive of the initial franchise fee, asset transfer fees and the Initial Advertising Deposit).

Subleases

Security Deposit

If we agree to sublease the Premises of your Franchised Restaurant to you, we may
require you to pay us a refundable security deposit before you open or begin to operate the
Franchised Restaurant. The amount of the security deposit, if any, will depend on the
amount of the security deposit paid to the landlord of the Premises. During our 2023 fiscal
year, we did not receive any security deposits from franchisees.

Sublease Administrative Fee

If your Franchise Agreement is for an existing Checkers Restaurant or Rally’s
Restaurant you are buying from us or our affiliate, and we agree to sublease the Premises of
your Franchised Restaurant to you and remain on the master lease, then we may charge you
a sublease administrative fee of up to 10% of the rent that remains due under the then-
current lease term in consideration of our remaining a guarantor on the lease.
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Sales Incentives and Promotions that may impact Pre-Opening Amounts Due

We currently offer a number of incentive programs that may reduce the amounts of
pre-opening fees we describe above. Typically, these programs are not mutually exclusive,
meaning that we may allow you to take advantage of multiple benefits across more than one
promotion if your acquisition of a new Franchised Restaurant meets our criteria to receive a
fee or other payment reduction under each offer.

2024 Growth Incentive

You will qualify for a 50% reduced initial franchise fee for your third and subsequent
Restaurants if you meet the following criteria: (1) by December 30, 2024, you sign franchise
agreements for and, within 18 months of signing the applicable franchise agreement (but in
no event later than December 31, 2025) you open to the general public, 3 or more Restaurants
that comply with the then-current reimaging requirements; and (i1) you, your owners, or your
and their affiliates are Restaurant Net Positive (defined below). “Restaurant Net Positive”
means that the total number of Restaurants operated by you, your owners, or your and their
affiliates at the time you open each Restaurant is greater than the number of Restaurants
operated by you, your owners, or your and their affiliates as of January 2, 2024. In order to
receive the benefit of a reduced initial franchise fee for your third and subsequent
Restaurants (and other benefits described in Item 6), you must sign our required form of 2024
Growth Incentive Addendum to the Franchise Agreement (attached as Exhibit B-2 to this
Franchise Disclosure Document).

Existing Franchisee Incentive

If you are an existing franchisee of at least two Checkers Restaurants or Rally’s
Restaurants and you are in good standing and full compliance with all current agreements
with us or our affiliates, and you sign a Franchise Agreement for, and open to our satisfaction,
a new Franchised Restaurant within 18 months of signing the Franchise Agreement, then
we offer a $10,000 reduction to the amount of our standard initial franchise fee (currently
$30,000) payable for the new Franchised Restaurant. In order to receive the benefit of a
reduced initial franchise fee of $20,000, you must sign our required form of Existing
Franchisee Incentive Addendum to the Franchise Agreement (attached as Exhibit B-1 to this
Franchise Disclosure Document).

Vet Fran Incentive

We offer an incentive program for eligible veterans of the United States military forces
(the “Vet Fran Incentive”) under which participants may pay a reduced initial franchise fee
(currently $0, or a 100% reduction of our current standard initial franchise fee of $30,000)
under their first Franchise Agreement for a new Franchised Restaurant. To qualify, veterans
must provide us adequate documentation of their honorable discharge (by submission of a
form 1041 or other materials we deem acceptable), the qualified veteran must own at least
51% of the franchisee entity, and the franchisee must sign our required form of Vet Fran
Incentive Addendum to the Franchise Agreement (attached as Exhibit B-4 to this Franchise
Disclosure Document).
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Women Business Owner Incentive

We offer an incentive program for women franchisees (the “Women Business Owner
Incentive”) under which participants may pay a reduced initial franchise fee (currently $0,
or a 100% reduction of our current standard initial franchise fee of $30,000) under their first
Franchise Agreement for a new Franchised Restaurant. To qualify, a woman must own at
least 51% of the franchisee entity, and the franchisee must sign our required form of Women
Business Owner Incentive Addendum to the Franchise Agreement (attached as Exhibit B-5
to this Franchise Disclosure Document).

Franchisee Referral Bonus

We have a current policy under which franchisees who refer a new prospective
franchisee candidate to us (with whom we had no prior relationship) may be eligible to receive
$5,000 in cash as a referral bonus from us within 30 days of the referred candidate opening
a new Franchised Restaurant. We offer this policy in recognition and appreciation of our
franchisees’ independent and unsolicited efforts toward growing our franchise network. We
may amend or cancel this policy in the future.

Non-Traditional Site Addendum

If the Franchised Restaurant is to be located at a Non-Traditional Site, you must enter
into our Non-Traditional Site Addendum attached as Exhibit B-3. The Non-Traditional Site
Addendum requires you to pay a reduced initial franchise fee of $15,000 and a reduced royalty
fee level of 2% of Net Sales at the Franchised Restaurant (as reduced from the standard
royalty fee of 4% for new Franchised Restaurants); and, to the extent we or our affiliates can
reasonably arrange with the membership of your regional or local cooperative, a reduced
cooperative advertising contribution level equal to 50% of the contribution level payable by
fellow members of your regional or local cooperative (whose restaurants are not located at a
Walmart or other Non-Traditional Site), if any such cooperative already exists or is formed
in your Franchised Restaurant’s area.

Development Agreement

If we agree to grant you development rights, you and we will enter into a Development
Agreement, which requires you to pay a development fee of $10,000 per restaurant to be
developed. The number of restaurants to be developed pursuant to a Development
Agreement varies depending upon a variety of factors, including (1) existing population and
anticipated population growth within the Development Area; (2) competition within the
Development Area; and (3) the number of Checkers Restaurants or Rally’s Restaurants we
estimate can be developed within the Development Area.

Under the Development Agreement, you are required to pay the then-current
standard initial franchise fee for each Restaurant you are required to develop under a
Development Agreement; however, $10,000 of the development fee is credited to the initial
franchise fee payable for each Restaurant you are required to open under the Development
Agreement until the development fee is credited in full. The development fee is not
refundable, in whole or in part, except if we terminate the Development Agreement as a
result of adverse franchise legislation. In this event, we will refund the uncredited portion
of the development fee.
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During our 2023 fiscal year, we did not collect a reduced development fee from any
franchisee that signed a Development Agreement.

ITEM 6
OTHER FEES
FRANCHISE AGREEMENT
COLUMN 1 COLUMN 2 COLUMN 3 COLUMN 4
TYPE OF FEE AMOUNT DUE DATE REMARKS (See Note 1)
Royalty 4% of your Net Sales Semi-monthly, Net Sales is defined in Note 2
or 2% of your Net on or before the below. See Note 2 for the
Sales if you operate a 5th and 20th 2024 Growth Incentive
Restaurant from a day of each Program. (See also Note 5.)
Non-Traditional Site. month.
National You will be required to | Monthly, on the | Varies. The amount is
Production Fund pay up to 3% of Net 5th day of each credited toward your 4.5%
Contributions Sales. month. advertising expenditure
requirement. Your
contribution rate is subject to
change from time to time.
See Note 5 for current
contribution rates.
Advertising 4.5% of your Net Must be spent Includes amounts paid to
Expenditure Sales. on advertising NPF (other than Initial
Requirement (See Note 3) and promotion Advertising Deposit),
during each of advertising cooperatives and
your fiscal amounts generally expended
quarters. by you for advertising your
Franchised Restaurant.
Cooperative Determined by your Monthly, on the | Payments to local or regional
Advertising local or regional 5th day of each advertising cooperatives are
(See Note 4) advertising month. credited toward your 4.5%
cooperative. advertising expenditure
requirement. (See also Note
5.)
Delivery 2% of the total price Bi-monthly. Payable only if you are
Administration Fee | charged to a customer eligible to provide delivery
that orders certain services, elect to provide
approved food, delivery and enter into the
beverage and other delivery services
items (“Delivered participation agreement (the
Products”) from a “Delivery Program”). See
third-party delivery Note 6.
service provider
approved by us (each a
“DSP”).
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COLUMN 1
TYPE OF FEE

COLUMN 2
AMOUNT

COLUMN 3
DUE DATE

COLUMN 4
REMARKS (See Note 1)

Order Ahead
Program
Administration Fee

2% of the total price
charged to a customer
that orders certain
approved food,
beverage and other
items (the "Order
Ahead Products") from
our optional "Order
Ahead Program."

Bi-monthly.

Payable only if you are
eligible and elect to enter the
Order Ahead Program, which
allows customers to pre-order
the Order Ahead Products for
pick-up from Restaurants.
See Note 7.

Marketing,
Advertising,
Promotional and
Point-of-Purchase
(“POP”) Materials

At cost, plus any
related
administrative,
shipping, handling
and storage charges.
Costs may vary per
Restaurant based on
merchandising
capacity.

Payable
monthly.

Advertising materials not
prepared by us must be
submitted for approval prior
to distribution.

Transfer Fee

Transfer of a Single
Restaurant: $20,000
(or $10,000, if the
transferee is an
existing franchisee)

Transfer of Multiple
Restaurants: $20,000
(or $10,000, if the
transferee is an
existing franchisee)
for the first
Restaurant, plus
$5,000 for each
additional Restaurant
to be transferred as
part of a single
transaction.

Upon
transferring the
franchise.
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length of your
successor franchise
term.

COLUMN 1 COLUMN 2 COLUMN 3 COLUMN 4

TYPE OF FEE AMOUNT DUE DATE REMARKS (See Note 1)

Renewal Fee Up to 50% of then- Upon signing If your successor franchise
current standard the new term is 10 years, the renewal
initial franchise fee, franchise fee 1s 33.33% of the then-
depending on the agreement. current initial franchise fee

for a new Restaurant; if your
successor franchise term is
20 years, the renewal fee is
50% of the then-current
initial franchise fee.

Training Fee

Varies (estimated to be
$1,000 or less per
additional attendee)

Upon receipt of
our bill.

We do not charge training
fees for 2 attendees at initial
training but may charge fees
for additional attendees and
for additional training. See
Item 11.

Technology Fee

Currently, $190 to
$370 plus applicable
taxes (subject  to
increase_

Quarterly

In connection with the
required Aloha POS system,
you must pay us or our
affiliate ongoing costs for the
Aloha Command and
Configuration Center and
Menu Management services.
We offer enhanced
technology services on an
optional basis. If you choose
to sign-up for our enhanced
technology services, the
Technology Fee will increase
to $370 per quarter.

Firewall Fee

Currently, $190 - $211
plus applicable taxes
(subject to increase_

Quarterly

You are required to obtain a
firewall system at the
Franchised Restaurant from
one of our preferred vendors.
If you choose to use Acumera
for this service, you must pay
us or our affiliate an ongoing
cost for Acumera's firewall
system. See Item 11.
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COLUMN 1
TYPE OF FEE

COLUMN 2
AMOUNT

COLUMN 3
DUE DATE

COLUMN 4
REMARKS (See Note 1)

Secure  Payment
Gateway Fee

Currently, $204 plus
applicable taxes
(subject to increase)

Quarterly

You are required to use a
Point to Point encryption
credit card and payment
processing solution at the
Franchised Restaurant from
one of our preferred vendors.
If you choose to use the
Connected Payment service
offered by Aloha, Freedom
Pay, or VeriPhone, you must
pay us or our affiliate
directly and we will then pay
Aloha for these services. See
Item 11.

Interest on Late
Payments

Highest contract rate
of interest permitted
by law. If there is no
applicable legal
maximum rate, then
4% plus the prime
rate (as of the due
date) as published in
The Wall Street
Journal.

Immediately

This interest rate applies to
any money you owe us or any
of our affiliates after the due
date.

Late Payment Fee

$250

As incurred.

Due if you have insufficient
funds in your account to
cover an electronic payment,
or, if you pay by check, a
check is returned for
insufficient funds.

Special Assistance

Currently, only
out-of-pocket
expenses.

Upon receipt of
our bill.

We may impose per diem fees
and charges for any special
assistance you request.

Fees to Evaluate

Currently, only

Upon receipt of

We may impose reasonable

and Approve out-of-pocket our bill. inspections and supervision

Alternative expenses. fees to cover our costs in

Suppliers evaluating alternative
approved brands or suppliers
you suggest.

Extension Fee $5,000 As incurred. You will pay this amount if

we grant you a one-time
extension to either locate,
secure or develop a site
acceptable to us for the
Franchised Restaurant.
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COLUMN 1
TYPE OF FEE

COLUMN 2
AMOUNT

COLUMN 3
DUE DATE

COLUMN 4
REMARKS (See Note 1)

Rent

Varies by site being
sublet

Monthly

You will only pay this
amount if we sublease the
Premises of your Franchised
Restaurant to you. If we
sublease the Premises, you
may pay rent directly to the
landlord or to us. If you pay
rent to us, we may charge an
amount that is higher than
the rent due under the
underlying lease.

Audit

Cost of audit

Upon receipt of
our bill.

Payable only if you fail to
furnish required information
or if we find an
understatement of Net Sales
greater than 2%.

Insurance

Varies, cost of
coverage obtained

As incurred

If you fail to obtain the
required insurance coverage
for the Franchised
Restaurant, we may obtain
such coverage at your
expense.

Maintenance Costs

Varies, actual costs

As incurred

If you fail or refuse to
maintain the Franchised
Restaurant as required, we
have the right to do so on
your behalf and at your
expense.

Attorneys’ Fees
and other costs

Varies, actual fees and
costs incurred

As incurred

Payable if you fail to comply
with the Franchise
Agreement of if we are joined
in a lawsuit that is based on
your operation of a
restaurant.

Indemnification

Varies, actual losses
and expenses incurred

As incurred

You must reimburse us for
our losses and expenses as a
result of third party claims
arising from your failures or
breaches under the
Franchise Agreement, your
operation of the Franchised
Restaurant, and any
unauthorized acts.
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COLUMN 1 COLUMN 2 COLUMN 3 COLUMN 4

TYPE OF FEE AMOUNT DUE DATE REMARKS (See Note 1)
Early Termination Varies, see Note 8 for As incurred (See Note 8)

Damages calculation

Costs to De- Varies, actual losses As incurred You must reimburse us for
Identify the and expenses our losses and expenses if
Premises upon you fail to de-identify and
Termination or remove signage from the
Expiration Franchised Restaurant

following the termination or
expiration of the Franchise
Agreement, and our
personnel is required to do
so.

NOTE 1:

NOTE 2:

Except for the minimum advertising requirement and fees payable to the
regional or local advertising cooperatives and NPF, all fees are payable to
Checkers. All fees are nonrefundable. Except as noted in this Item 6 and fees
payable to the NPF, all fees currently are uniformly imposed.

The term “Net Sales” means all revenue derived from operating the Franchised
Restaurant, including the aggregate of all sales amounts from food, beverages
and other products sold and services rendered at the Premises or otherwise
rendered in connection with your Franchised Restaurant, and all monies
derived from sales at or away from the Franchised Restaurant, whether from
cash, check, credit or debit card, barter exchange, trade credit, or other credit
transactions, but: (1) excluding all federal, state or municipal sales, use or
service taxes collected from customers and paid to the appropriate taxing
authority; and (2) reduced by the amount of any documented refunds, credits,
allowances, adjustments, promotional discounts, and charge-backs the
Franchised Restaurant provides to customers in good faith.

2024 Growth Incentive

If you: (1) sign a Franchise Agreement (and pay the standard initial franchise
fee) on or before December 30, 2024; (ii) open the Franchised Restaurant to the
general public within 18 months of signing the Franchise Agreement; (iii) the
Franchised Restaurant complies with the current reimaging requirements;
and (iv) you, your owners, or your and their affiliates are Restaurant Net
Positive (defined above) at the time the Franchised Restaurant opens, then we
will waive the royalty fee payable under the Franchise Agreement until the
earlier of: (a) the total value of the royalty fee abatement (calculated based on
the standard royalty fee due under the Franchise Agreement) equals $75,000
or (b) the Franchised Restaurant has operated for twenty-four (24) months.

You must remain in full compliance with your Franchise Agreement to be
eligible for any of the development incentives listed above. You will provide us
any documentation that we may require proving your compliance with the
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NOTE 3:

NOTE 4:

NOTE 5:

deadlines included above. To receive the benefit of these reduced royalty
amounts, you must sign our required form of 2024 Growth Incentive
Addendum to the Franchise Agreement (attached as Exhibit B-2 to this
Franchise Disclosure Document).

Your actual advertising expenditure rate may exceed 4.5% if you are a member
of a regional or local advertising cooperative whose required contribution rate,
when added to your NPF contribution rate, exceeds 4.5%. Rate contributions
of advertising cooperatives are established by a majority vote of members. (See
Note 4)

In addition, if we provide you and any local or regional advertising cooperative
with 90 days’ notice of a special regional promotion, you must participate in
the promotion and pay us any regional advertising fees beginning on the
effective date of the notice and continuing until the regional promotion ends.
Any special regional advertising fees will be in addition to, and not credited
towards, the minimum 4.5% advertising expenditure we currently require you
to make.

Decisions of advertising cooperatives generally are made by majority vote
based on one vote per restaurant. Accordingly, we may control the cooperative
in certain areas where company-owned Checkers Restaurants or Rally’s
Restaurants constitute the majority. Typically, however, the by-laws require
certain votes (e.g., contribution rate increases) to be based on one vote per
entity and not one vote per restaurant. The cooperative contribution rates
generally range from 2% to 5% of Net Sales, but may vary.

If you sign a Franchise Agreement to open your Franchised Restaurant on or
before December 31, 2024 and the Franchised Restaurant is located in a
geographical area where:

@) we have established an advertising cooperative and the advertising
cooperative purchases media or advertising, then the current amount you must
contribute to the advertising cooperative at the then current rate in addition
to contributing to the NPF at the then current rate (typically includes out of
home, linear TV, terrestrial/streaming radio, connected TV, online video,
digital display, paid search, programmatic digital, and social media); or

(1) we have not established an advertising cooperative, then we will
require you to contribute an additional 1.5% to 3.0% of Net Sales for national
and/or local media or advertising campaigns (including streaming radio,
connected TV, online video, digital display, paid search, programmatic digital,
and social media) in addition to contributing to the NPF at the then current
rate.

As noted in Item 1, the Western Licensees operate under a different form of
agreement. The Western License Agreement provides that the Western
Licensees must pay a 1% royalty, but each Western Licensee has no obligation
to contribute to NPF or to an advertising cooperative. We are not obligated to
provide certain advertising and marketing support to Western Licensees.
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NOTE 6:

NOTE 7:

NOTE 8:

We offer an optional Delivery Program that allows you to offer Delivered
Products through one or more DSPs to customers within the radii and zones
(each a “Delivery Area”) and during the hours of operation exclusively
established by each DSP. If you are eligible and elect to participate in the
Delivery Program, you will be required to pay us the Delivery Administration
Fee as outlined in the table above. We negotiate all terms and conditions with
DSPs and you must execute and comply with all applicable agreements we
negotiate with any DSP.

We offer an optional Order Ahead Program that allows you to offer Order
Ahead Products using our owned channels and website and our proprietary
order ahead and pick-up services software. If you are eligible and elect to
participate in the Order Ahead Program, you will be required to enter our
Order Ahead Program Participation Agreement and pay us the Order Ahead
Program Administration Fee as outlined in the table above. We negotiate all
terms and conditions with services providers of our Order Ahead Program and
you must execute and comply with all applicable agreements we negotiate with
any of those service providers.

If we terminate the Franchise Agreement as a result of your breach, then
within 30 days following such termination, you must pay us an amount equal
to the average monthly royalty fees and advertising contributions that you
owed to us for the past 24 months multiplied by the number of months
remaining in the Term ("Early Termination Damages"). If you have not
operated the Franchised Restaurant for 24 months prior to the termination of
this Agreement, the Early Termination Damages will be calculated by using
the average monthly royalties and advertising contributions you owed for the
number of months that the Franchised Restaurant operated multiplied by the
number of months remaining in the Term.

DEVELOPMENT AGREEMENT

If we grant you development rights and you sign a Development Agreement, you
should also review the table of fees applicable to Franchise Agreements as well as the
following table of fees.

COLUMN 1 COLUMN 2 COLUMN 3 COLUMN 4
TYPE OF FEE AMOUNT DUE DATE REMARKS
(See Note 1)
Transfer Fee $20,000 Upon transferring
the Development
Agreement
Attorneys’ Fees and | Varies As incurred Payable if you fail to
Other costs comply with the
Development Agreement.
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COLUMN 4
REMARKS
(See Note 1)

COLUMN 3
DUE DATE

COLUMN 1
TYPE OF FEE

COLUMN 2
AMOUNT

You must reimburse us
for our losses and
expenses as a result of
third party claims arising
from your failures or
breaches under the
Development Agreement,
your operation of your
business, and any
unauthorized acts.

Indemnification Varies As incurred

NOTE 1 All fees are imposed by and payable to Checkers. All fees are nonrefundable.

Except as noted in this Item 6, all fees currently are uniformly imposed.

ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

The following charts estimate the initial investment for Restaurants in 5 different
formats: (1) the modular design drive-thru restaurant; (2) conversion of a drive-thru
restaurant; (3) a site built restaurant; (4) an endcap strip-center; (5) an in-line restaurant in
a high-density market; and (6) gas station/station, Non-Traditional, or Walmart restaurant.
These estimates may also apply if you are reopening an existing Restaurant that ceased
operations.

1. MODULAR DESIGN DRIVE-THRU RESTAURANT

Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of | When Due To whom
expenditure payment payment is to
be made

Initial Franchise $20,000 - Lump sum | At time of signing | Us
Fee (See Note 1) $30,000 the Franchise

Agreement.
Initial Advertising $15,000 Lump sum | When you begin NPF Inc.
Deposit construction at

the Premises
Asset Transfer Fee $0 - $10,000 Lump Sum | At time of signing | Us

the Franchise

Agreement
Restaurant $490,998 - Dependent | As agreed Suppliers,
Building Costs $1,454,684 upon bank Lending
(See Note 2) financing Institutions
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Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of | When Due To whom
expenditure payment payment is to
be made
Restaurant $35,000 - As On ordering Suppliers
Equipment & $305,000 incurred
Technology
(See Note 2)
Soft Costs (see Note | $10,000 - Dependent | Dependent upon Contractors,
3) $225,625 upon bank | bank financing Suppliers,
financing Lending
Institutions
Signage including $15,000 - As On ordering Suppliers
Menuboards $97,690 incurred
Inventory (See Note | $4,000 - $12,000 As When delivered Suppliers
4) incurred
Additional Funds - $50,000 - As As incurred Employees,
3 Months (See Note | $120,000 incurred suppliers,
5) utilities, etc.
TOTAL $639,998 -
ESTIMATED $2,269,999
INITIAL
INVESTMENT
(exclusive of real
estate and
related costs (see
Note 2 and 6))
. CONVERSION RESTAURANT
Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of | When Due To whom
expenditure payment payment is to
be made
Initial Franchise $20,000 - Lump sum At time of signing | Us
Fee (See Note 1) $30,000 the Franchise
Agreement
Initial Advertising $15,000 Lump sum When you begin National
Deposit construction at Production Fund
the Premises
Asset Transfer Fee $0 - $10,000 Lump Sum At time of signing | Us
the Franchise
Agreement

ACTIVE 695262039v9
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(exclusive of real
estate and
related costs (see
Note 2 and 6))

Column 1 Column 2 Column 3 Column 4 Column 5

Type of Amount Method of | When Due To whom

expenditure payment payment is to
be made

Restaurant $850,000 Dependent As agreed Contractors,

Building (See Note upon bank Suppliers,

2) financing Lending
Institutions

Restaurant $365,000 Asincurred | On ordering Suppliers

Equipment &

Technology

Soft Costs (See $150,000 Dependent Dependent upon Contractors,

Note 3) upon bank bank financing Suppliers,

financing Lending

Institutions

Signage including $70,000 As incurred On ordering Us or Other

Menuboards Supplier

Inventory (See Note | $4,000 - As incurred | When delivered Suppliers

4) $12,000

Additional Funds - $50,000 - As incurred | As incurred Employees,

3 Months (See Note $120,000 suppliers,

5) utilities, etc.

TOTAL $1,524,000 -

ESTIMATED $1,622,000

INITIAL

INVESTMENT

3. SITE BUILT RESTAURANT

the Premises

Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of | When Due To whom
expenditure payment payment is to
be made
Initial Franchise $20,000 - Lump sum At time of signing | Us
Fee (See Note 1) $30,000 the Franchise
Agreement
Initial Advertising $15,000 Lump sum When you begin National
Deposit construction at Production Fund

ACTIVE 695262039v9
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Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of | When Due To whom
expenditure payment payment is to
be made
Asset Transfer Fee $0 - $10,000 Lump Sum At time of signing | Us
the Franchise
Agreement
Restaurant $725,000 - Dependent As agreed Contractors,
Building (See Note $1,855,000 upon bank Suppliers,
2) financing Lending
Institutions
Restaurant $144,455 - As incurred On ordering Suppliers
Equipment & $370,000
Technology
Soft Costs (See $10,000 - Dependent Dependent upon Contractors,
Note 3) $270,000 upon bank bank financing Suppliers,
financing Lending
Institutions
Signage including $45,000 - As incurred On ordering Us or Other
Menuboards $95,950 Supplier
Inventory (See Note | $4,000 - Asincurred | When delivered Suppliers
4) $12,000
Additional Funds - $50,000 - As incurred As incurred Employees,
3 Months (See Note $120,000 suppliers,
5) utilities, etc.
TOTAL $1,013,455 -
ESTIMATED $2,777,950
INITIAL
INVESTMENT
(exclusive of real
estate and
related costs (see
Note 2 and 6))
. ENDCAP RESTAURANT
Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of | When Due To whom
expenditure payment payment is to
be made
Initial Franchise $20,000 - Lump sum At time of signing | Us
Fee (See Note 1) $30,000 the Franchise
Agreement.
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Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of | When Due To whom
expenditure payment payment is to
be made
Initial Advertising $15,000 Lump sum When you begin National
Deposit construction at Production Fund
the Premises
Asset Transfer Fee $0 - $10,000 Lump Sum At time of signing | Us
the Franchise
Agreement
Restaurant $85,000 - Dependent Dependent upon Contractors,
Building Costs $385,827 upon bank bank financing Suppliers,
(See Note 2) financing Lending
Institutions
Restaurant $199,763 - Asincurred | On ordering Suppliers
Equipment & $293,250
Technology
(See Note 2)
Soft Costs (See $0 - $2,500 Dependent Dependent upon Contractors,
Note 3) upon bank bank financing Suppliers,
financing Lending
Institutions
Signage including $9,607 - As incurred On ordering Us or Other
Menuboards $47,192 Supplier
Inventory (See Note | $4,000 - As incurred | When delivered Suppliers
4) $12,000
Additional Funds - $50,000 - Asincurred | As incurred Employees,
3 Months (See Note $120,000 suppliers,
5) utilities, etc.
TOTAL $383,370 -
ESTIMATED $915,769
INITIAL
INVESTMENT

(exclusive of real
estate and
related costs (see
Note 2 and 6))
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. IN-LINE RESTAURANT IN HIGH DENSITY MARKET

Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of | When Due To whom
expenditure payment payment is to
be made
Initial Franchise $20,000 - Lump sum At time of signing | Us
Fee (See Note 1) $30,000 the Franchise
Agreement.
Initial Advertising $15,000 Lump sum When you begin National
Deposit construction at Production Fund
the Premises
Asset Transfer Fee $0 - $10,000 Lump Sum At time of signing | Us
the Franchise
Agreement
Restaurant $395,000 - Dependent Dependent upon Contractors,
Building Costs $477,250 upon bank bank financing Suppliers,
(See Note 2) financing Lending
Institutions
Restaurant $75,500 - As incurred On ordering Suppliers
Equipment & $352,000
Technology
(See Note 2)
Soft Costs (See 27,500 — 33,000 | Dependent Dependent upon Contractors,
Note 3) upon bank bank financing Suppliers,
financing Lending
Institutions
Signage including $14,725 - As incurred | On ordering Us or Other
Menuboards $17,729 Supplier
Inventory (See Note | $4,000 - Asincurred | When delivered Suppliers
4) $12,000
Additional Funds - $50,000 - As incurred | Asincurred Employees,
3 Months (See Note | $120,000 suppliers,

5)

utilities, etc.
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(exclusive of real
estate and
related costs (see
Note 2 and 6))

Column 1 Column 2 Column 3 Column 4 Column 5

Type of Amount Method of | When Due To whom

expenditure payment payment is to
be made

TOTAL $601,725 —

ESTIMATED 1,066,979

INITIAL

INVESTMENT

6. GAS/CONVENIENCE, NON-TRADITIONAL, OR WALMART RESTAURANT

ACTIVE 695262039v9

Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of | When Due To whom
expenditure payment payment is to
be made
Initial Franchise $20,000 - Lump sum At time of signing | Us
Fee (See Note 1) $30,000 the Franchise
Agreement
Initial Advertising $15,000 Lump sum When you begin National
Deposit construction at Production Fund
the Premises
Asset Transfer Fee $0 - $10,000 Lump Sum At time of signing | Us
the Franchise
Agreement
Restaurant $66,157 - Dependent Dependent upon Contractors,
Building Costs $369,405 upon bank bank financing Suppliers,
(See Note 2) financing Lending
Institutions
Restaurant $32,095 - As incurred On ordering Suppliers
Equipment & $197,058
Technology
(See Note 2)
Soft Costs (See $1,800 - Dependent Dependent upon Contractors,
Note 3) $66,156 upon bank bank financing Suppliers,
financing Lending
Institutions
Signage including $3,000 - As incurred On ordering Us or Other
Menuboards $13,925 Supplier
Inventory (See Note | $4,000 - Asincurred | When delivered Suppliers
4) $12,000
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Column 1 Column 2 Column 3 Column 4 Column 5

Type of Amount Method of | When Due To whom

expenditure payment payment is to
be made

Additional Funds - $50,000 - Asincurred | Asincurred Employees,

3 Months (See Note $120,000 suppliers,

5) utilities, etc.

TOTAL $192,052 -

ESTIMATED $833,544

INITIAL

INVESTMENT

(exclusive of real

estate and

related costs (see

Note 2 and 6))

NOTE 1 See description of the initial franchise fee in Item 5 of this franchise disclosure
document.

NOTE 2 Chart 1: Modular Design Drive-Thru Restaurant. The “Restaurant Building”
line item reflects our estimate of the cost of constructing a modular drive-thru
restaurant which is manufactured and shipped to the Premises, with an
estimated size of approximately 1,008 square feet for the building on a site of
approximately 19,080 to 30,000 square feet. The “Restaurant Building”
estimate includes the cost of the building, building shipping and building
assembly. This estimate also includes site development costs for on-site
construction which vary considerably, depending on factors such as the
condition of the premises when possession is delivered to you by the seller or
landlord, site-specific requirements, and material and labor costs variations
due to your region and specific location.

Chart 2: Conversion Restaurant. The “Restaurant Building” line item reflects
our estimate of the cost of converting a freestanding drive-thru restaurant of
another brand or other retail building to a Checkers Restaurant or Rally's
Restaurant. The estimated size of the building is 1,008 to 3,000 square feet
and estimated size of the lot is 19,080 to 30,000 square feet. This estimate
includes site development costs using conventional construction methods,
which may vary considerably depending on factors such as the condition of the
premises when possession is delivered to you by the seller or landlord, site-
specific requirements, material and labor costs, and variations depending on
your region and your specific location.

Chart 3: Site Built Restaurant. The “Restaurant Building” line item reflects
our estimate of the cost of constructing a drive-thru restaurant of
approximately 1,008 square feet for the building on a site of approximately
19,080 to 30,000 square feet. This estimate includes site development costs
using conventional construction methods, which may vary considerably
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depending on factors such as the condition of the premises when possession is
delivered to you by the seller or landlord, site-specific requirements, material
and labor costs, and variations depending on your region and your specific
location.

Chart 4: Endcap Restaurant. The “Restaurant Building” line item reflects our
estimate of the cost of constructing an endcap restaurant in a strip-center.
This estimate includes site development costs using conventional construction
methods, which may vary considerably depending on factors such as the
condition of the premises when possession is delivered to you by the seller or
landlord, site-specific requirements, material and labor costs, and variations
depending on your region and your specific location. The estimated size of the
restaurant is 1,500 to 3,000 square feet.

Chart 5: In-Line Restaurants in High Density Markets. The “Restaurant
Building” line item reflects our estimate of the cost of constructing a restaurant
at an in-line location without any drive-thru in a high-density market. This
estimate includes site development costs using conventional construction
methods, which may vary considerably depending on factors such as the
condition of the premises when possession is delivered to you by the seller or
landlord, site-specific requirements, material and labor costs, and variations
depending on your region and your specific location. The estimated size of the
restaurant is 1,200 to 3,500 square feet.

Chart 6: Gas/Convenience, Non-Traditional, or Walmart Restaurant. The
“Restaurant Building” line item reflects our estimate of the cost of constructing
a restaurant at a Non-Traditional Site, Walmart, or a retail gas station or
convenience store with a single drive thru This estimate includes site
development costs using conventional construction methods, which may vary
considerably depending on factors such as the condition of the premises when
possession is delivered to you by the seller or landlord, site-specific
requirements, material and labor costs, and variations depending on your
region and your specific location. The estimated size of the restaurant is 1,200
to 3,500 square feet.

The “Restaurant Equipment & Technology” line item reflects our estimate of
the cost of equipment and technology, which includes a POS system, drive -
thru timers (if applicable), and associated hardware.

NOTE 3 This estimate includes soft costs such as due diligence, surveys, fees for
architects and engineers, permit, and impact fees, which vary by your region
and specific location. If you construct an endcap restaurant in a strip-center,
retail gas station or convenience store with a single drive-thru, we do not
anticipate that you will incur many of these costs as the Premises of the
restaurant will already be established.

NOTE 4 This estimate is net of supplier discounts of approximately $4,000 on the initial
order of food products and supplies.
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NOTE 5 This is an estimate, based on our experience of opening and operating
Restaurants (including actual restaurant openings during the last 3 years), of
your pre-opening expenses and working capital requirements for the first 3
months of operations. Pre-opening expenses are estimated to range between
$10,000 and $40,000 and include such items as professional fees,
organizational expenses, salaries during training, travel, living and
miscellaneous expenses while attending training, utility deposits and salaries
for a manager and some crew members during the 30-day period before
opening. Working capital for the first 3 months are estimated to range between
$30,000 and $60,000 and include general operating expenses, such as lease
payments, inventory, payroll, payroll expenses, facility expenses, insurance,
pest control, security, repairs and maintenance and complimentary sales and
other costs. These figures are estimates and we cannot assure you that you
will not have additional expenses in starting the Franchised Restaurant. Your
actual cost will depend on factors such as your management skill, experience
and business acumen; local economic conditions; the local market for the
Franchised Restaurant; the prevailing wage rate; competition in the market
place; and the sales level reached during the start-up phase. These amounts
do not include any estimates for any debt service.

NOTE 6 The chart provides an estimate of your initial investment for a Checkers
Restaurant or Rally's Restaurant on a leased site. The total estimated initial
investment does not include real estate and related costs. We are unable to
estimate the cost of purchasing and developing a site for a Restaurant, as it
will vary considerably depending on such factors as the location and size of the
site and the local real estate market.

Except as otherwise noted, none of these payments are refundable. These payments
are only estimates and your costs may be higher, depending on your particular
circumstances. We do not offer any financing for your initial investment.

If you purchase an existing company-owned Checkers Restaurant or Rally's
Restaurant, you may have to make a greater or smaller investment, depending on the
circumstances, than the estimated initial investment shown above. The price and terms of
payment for that Checkers Restaurant or Rally's Restaurant will be established by mutual
agreement. You also will pay a $10,000 asset transfer fee in addition to the initial franchise
fee for that location.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Generally

To ensure that high and uniform standards of quality and service are maintained, you
are required to operate your Franchised Restaurant in strict conformity with our methods,
standards and specifications and you are required to purchase goods, services, supplies,
fixtures, equipment and inventory only from suppliers we have approved. You are not
required to purchase or lease anything from us or any of our affiliates; however, we and our
affiliates can be approved suppliers for items. Currently, we are not an approved supplier for
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any items except that we may from time to time sell used modular restaurants and restaurant
equipment to Checkers and Rally’s franchisees. We estimate the initial cost of all of required
purchases and leases of goods, services, supplies, fixtures, equipment and inventory to be in
excess of 95% of your total initial investment (see Item 7). We estimate the ongoing cost of
these required purchases and leases to be in excess of 95% of your total ongoing operating
expenses.

We may formulate and modify, at our sole discretion, specifications and standards we
impose on franchisees and suppliers. Specifications and standards are issued to franchisees
through the Operations Manual (defined below) and to suppliers by written notice. The
"Operations Manual” is our confidential operations manual, as we may amend at any time,
which may consist of one or more manuals or communications, containing our mandatory
and suggested standards, specifications and operating procedures relating to the
development and operation of Restaurants and other information relating to your obligations
as a franchisee and operator of a Restaurant. The term “Operations Manual” also includes
all instructions or communications we or our representatives may transmit to you or a
substantial number of franchisees, whether in writing or through other media, concerning
aspects or modifications to the System, standards, specifications and operating procedures,
including bulletins, emails, limited access intranet sites, videotapes, audio tapes, or any other
electronic medium. We attempt to negotiate purchase arrangements with suppliers
(including price terms) for the benefit of all Restaurants, including those owned by
franchisees. We do not provide material benefits (e.g., renewal or additional franchises) to a
franchisee based on his use of designated or approved suppliers.

There are no franchisee purchasing or distribution cooperatives.

None of our officers own an interest in any privately-held suppliers, or a material
interest in any publicly-held suppliers, of the Checkers or Rally’s franchise systems. From
time to time, our officers may own non-material interests in publicly-held companies that
may be suppliers (or have subsidiaries that may be suppliers) to Restaurants; however, we
have an internal “Conflict of Interest Policy” that prohibits officers and employees from using
our property, position, or information for improper and unusual personal gain.

Items We Supply or Derive Revenue From

We and our affiliates may receive revenues from required purchases and leases of
products and services by franchisees. The revenues are collected by approved suppliers or
distribution centers on behalf of the system and are paid to us. Our total revenues for the
fiscal year which ended January 1, 2024 were $314,778,948 of which $6,762,044 or 2.1% were
revenues from required purchases and leases of products and services by franchisees. Our
total revenue from franchisee purchases includes $2,887,904 in gross revenue from subleases
with franchisees. We generally collect rent as a pass through for landlords on the underlying
lease but may earn a profit. We did not earn any profit from subleases during our 2023 fiscal
year. Our intention is not to earn a profit, but instead to use all revenues collected from
franchisee and company-owned restaurant purchases of products and services to offset
expenses we incur in administering system-wide programs such as people, guest and
operations programs, insurance procurement, promotional and price management tools,
supply chain programs, brand protection (including quality assurance and food safety)
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programs and research and development. However, we may earn a profit from franchisees’
required purchases and leases of products and services.

Our affiliate, CDSI, also earned $8,639,270 in gross revenue from required purchases
and leases of products and services by franchisees during our 2023 fiscal year.

Other than CDSI, none of our affiliates derived any revenue or other material
considerations from required franchisee purchases or leases during the fiscal year ended
January 1, 2024.

Suppliers may pay us rebates or allowances based on purchases by Checkers and
Rally’s franchisees and by us for our company-owned Checkers Restaurants and Rally’s
Restaurants. The payments may vary from supplier to supplier, and in some cases, the basis
for the payment varies over time with respect to the same supplier. Suppliers who exhibit at
our conventions contribute to the cost of the conventions.

In the fiscal year ended January 1, 2024, one supplier provided allowances directly to
Checkers Restaurants and Rally’s Restaurants, their affiliates, as well as the NPF, based in
large part on the amount of sales to all Checkers Restaurants and Rally’s Restaurants. For
each participating Checkers Restaurant and Rally’s Restaurant (whether company-owned or
franchised), the supplier paid a fixed dollar amount per gallon of beverage syrup directly to
each participating restaurant, and paid a fixed dollar amount per gallon of beverage syrup to
the NPF.

Site Selection

You must select a site for your Franchised Restaurant that conforms to our standard
site selection criteria and that we accept or reject pursuant to our standard franchise site
package (see Item 11).

Purchase and Lease of Premises

We have the right to approve the terms of any lease, sublease or purchase contract for
the Premises of your Franchised Restaurant. Any lease or sublease for the Premises must
contain certain provisions detailed in our required form of franchise addendum to lease
agreement (the “Lease Addendum”), the current form of which we include as an exhibit
attached to the Franchise Agreement.

If we agree to sublease the Premises to you, you are required to pay the rent under
the sublease to the landlord of the Premises, along with the related occupancy costs, which
include property taxes, insurance, maintenance and structural repairs. We derive revenue
from this subleasing arrangement, as detailed in Item 6.

Development of the Premises

You are responsible for developing your Franchised Restaurant, for all expenses
associated with it and for compliance with the requirements of any applicable federal, state
or local law, code or regulation, including those concerning the Americans with Disabilities
Act (“ADA”) or similar rules governing public accommodations for persons with disabilities.
You must exercise every reasonable effort to obtain all necessary governmental approvals for

32 Checkers/Rally’s
August 2024 FDD
ACTIVE 695262039v9



the development of the Franchised Restaurant in accordance with applicable laws. At your
request, we will provide you with prototype plans, or other design materials, concerning build
out for a Restaurant, for which we may require you to pay a fee. (Currently, none.) The plans
are supplied as a draft only for your use in developing a final set of plans for construction of
the Franchised Restaurant. You may modify those prototype plans only as required to ensure
that the plans and all specifications comply with all applicable federal, state and local codes
and regulations, ordinances, building codes and permit requirements and any lease
requirements and restrictions. You may not make modifications to the dimensions or the
exterior design of the building without our specific authorization. You must submit all
modified plans and specifications to us for our approval before seeking municipal approval to
develop the Premises. Our review and approval of your plans are not designed to assess
compliance with federal, state or local laws and regulations, including the ADA, as
compliance with such laws is your sole responsibility. At our request, you must submit all
revised or “as built” plans and specifications. All development must be in accordance with
the plans and specifications we have approved, and must comply with all applicable laws,
ordinances and local rules and regulations. The architect and/or general contractor you use
to design and construct the Franchised Restaurant must be approved by us in writing. Any
architect, general contractor or other builders you use must be licensed and maintain
architect’s, builder’s and/or contractors insurance (as applicable). Our approval of any
architect, general contractor or other builders that you use to design or construct the
Franchised Restaurant is not a representation or warranty of any kind, express or implied,
of the architect's, general contractor's or other builder's qualifications or competence in
designing or constructing the Franchised Restaurant. Our approval indicates only that we
believe that the architect, general contractor or other builder meets our then acceptable
criteria. All prototype plans and other plans and specifications for the Franchised Restaurant
will be our sole and exclusive property, and you may claim no interest in them.

Purchase or Lease of Equipment, Furniture, Fixtures and Signs

You must purchase or lease only those types, brands and models of fixtures, furniture,
equipment (including modular buildings), signs and supplies that we approve for Restaurants
as meeting our specifications and standards. You must purchase or lease approved types,
brands, or models of fixtures, furniture, equipment, signs and supplies only from suppliers
we approve. All fixtures, furniture, equipment, signs and supplies you purchase must be in
"new" condition unless we permit otherwise in writing.

Suppliers, Products, Services, Beverages, Supplies and Materials

You will use in the development and operation of the Franchised Restaurant and/or
offer for sale at the Franchised Restaurant only food products, beverages, ingredients,
uniforms, packaging materials, menus, forms, labels, equipment, smallwares and other
supplies and other products and services that conform to our specifications and quality
standards and/or are purchased from suppliers, distributors and service providers
(collectively, “supplier” or “suppliers”) we approve (which may include us and/or any of our
affiliates). We may modify the list of approved brands and/or suppliers. After notice of such
modification, you may not reorder any brand or from any supplier that is no longer approved.

If you propose to use any brand or supplier that is not then approved by us, you must
first notify us and submit sufficient information, specifications and samples concerning such
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brand and/or supplier so that we can decide whether such brand complies with our
specifications and standards and/or such supplier meets our approved supplier criteria. We
have the right to charge reasonable fees to cover our costs (currently, we charge only our out
of pocket expenses). We will notify you of our decision within a reasonable period of time not
to exceed 60 days. We may prescribe procedures for the submission of requests for approval
and impose obligations on suppliers, which we may require to be incorporated in a written
agreement. We may impose limits on the number of suppliers and/or brands for any of the
foregoing items and set required, optional or test menu items. We will make available our
then current supplier criteria to you, as necessary, upon request if we are asked to
evaluate and approve a new supplier, item, or service for use with the System. We may
revoke our approval of any supplier by notifying the supplier and you in writing.

Specifications, Standards and Procedures

Each aspect of the interior and exterior appearance, layout, decor, services, equipment
and operation of your Franchised Restaurant is subject to our specifications and standards.
You must comply with all mandatory specifications, standards and operating procedures
(whether contained in the Operations Manual or any other written communication) relating
to the appearance, function, cleanliness and operation (including days and hours of operation)
of a Restaurant.

Advertising

You must submit to us for our prior approval, samples of all advertising and
promotional materials not prepared or previously approved by us and that vary from our
standard advertising and promotional materials. You may not use any advertising or
promotional materials that we have disapproved.

You may not promote, offer or sell any products or services relating to your Franchised
Restaurant, nor use any of the Marks (defined in Item 13 below), through the Internet
without our consent, which consent may be withheld for any reason or no reason. In
connection with any such consent, we may establish such requirements as we deem
appropriate, including (a) obtaining our prior written approval of any Internet domain name
and home page addresses; (b) submission for our approval of all Web site pages, materials
and content; (¢) use of all hyperlinks and other links; (d) restrictions on use of any materials
(including text, video clips, photographs, images and sound bites) in which any third party
has any ownership interest; and (e) obtaining our prior written approval of any modifications.

Gift Card and Similar Programs

You must issue and honor/redeem gift certificates, coupons, and gift, loyalty, and
affinity cards for Restaurants and participate in, and comply with the requirements of, our
gift card and other customer loyalty, affinity, and similar programs.

Delivery Program

If you are qualified and elect to participate in our optional Delivery Program, you must
only offer the Delivered Products we authorize and use the DSPs that we appoint. You must
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also purchase a printer from a supplier that we approve, which will be used to operate the
Delivery Program from the Franchised Restaurant.

Order Ahead Program

If you are qualified and elect to participate in our optional Order Ahead Program, you
must only offer the Order Ahead Products we authorize and use the service providers that
we appoint. Currently, we require that you use our preferred vendor, Olo, if you enter the
Order Ahead Program.

Insurance

During the term of the Franchise Agreement, you must maintain the following
categories of insurance coverage in force at your sole expense, all containing at least the
following minimum amounts of liability coverage: (a) general liability ($1,000,000 per
occurrence and $2,000,000 aggregate); (b) automobile ($1,000,000 combined single limit) for
owned and hired, non-owned liability; (c) umbrella liability ($5,000,000 per occurrence and
aggregate) with employer's liability, general liability, and automobile liability scheduled as
underlying policies; (d) property covering the Franchised Restaurant and personal property
in an amount 100% of the full replacement cost of the Franchised Restaurant and personal
property, and business income coverage covering 12 months of actual loss sustained; (e)
workers' compensation (as required by statute); (f) employer's liability
($1,000,000/$1,000,000/$1,000,000); (g) employment practices liability ($1,000,000 per
occurrence and aggregate limit); (h) cyber insurance ($1,000,000 per occurrence and
aggregate limit); and (i) any other insurance policies as we may determine from time to time.

All insurance policies must: (1) be issued by carriers we approve with an A.M. Best
Rating of not less than A VII; (2) contain such types and minimum amounts of coverage,
exclusions and maximum deductibles as we prescribe from time to time; (3) name us and our
affiliates as additional insured; (4) provide for 30 days’ prior written notice to us of any
material modification, cancellation or expiration of such policy; (5) provide a waiver of
subrogation in favor of us and our affiliates; and (6) include such other provisions as we may
require. The minimum amount of liability coverage we prescribe in no way limits your
liability to those minimum amounts. We may periodically increase the amounts of coverage
required under these insurance policies and/or require different or additional insurance
coverage (including reasonable excess liability insurance) at any time to reflect inflation,
identification of new risks, changes in law or standards of liability, higher damage awards or
other relevant changes in circumstances. These insurance policies must be primary to and
without right of contribution from any other insurance policy purchased by us, our affiliates
and our respective directors, officers, employees, shareholders, members, agents, successors
and assigns (collectively, "indemnitees"); must not limit or reduce coverage for you if there is
a claim by us or any one or more of the other indemnitees; and must extend to and provide
indemnity for all of your indemnification obligations to us and the other indemnitees.

Accounting and Records

You must record all sales on electronic cash registers designated or approved by us.
You may be required to use computer-based cash registers which are fully compatible with
our computer system and which include an information interface capability to communicate
electronically with our computer system. We may require you to obtain equipment, software
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and/or services to facilitate communications between your computer-based cash registers and
our computer system. We have the right to use the data we collect for any purpose, except
that we shall not provide financial data to third parties, outside of our system or network, in
such a form that readily identifies the Franchised Restaurant, unless we are required to do
so by law, regulation, or order. If we require you to use proprietary software, you agree to
execute and comply with such software license agreements as we deem necessary to protect
our interests, and you agree to pay such license, training, and maintenance fee as we deem
reasonably appropriate.

ITEM 9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the Franchise Agreement
and other agreements. It will help you find more detailed information about your
obligations in these agreements and in other Items of this Franchise Disclosure
Document.

OBLIGATION SECTION IN DISCLOSURE
AGREEMENT DOCUMENT ITEM
a. Site selection and Sections 3.01, 3.02, 3.03, Items 7, 8 and 11
acquisition/lease and Exhibit B of the

Franchise Agreement; and
Sections 3.01 and 3.02 and

Exhibit A of the
Development Agreement
b. Pre-opening Sections 3.03, 3.04 and 3.05 | Items 6, 7, 8 and 11
purchases/leases of the Franchise Agreement
c. Site development and Sections 3.01, 3.02, 3.03, Items 6, 7, 8 and 11
other pre-opening 3.04, 3.05 and 3.06 of the
requirements Franchise Agreement
d. Initial and ongoing Section 4 of the Franchise Item 11
training Agreement
e. Opening Sections 3.06 and 3.07 of Item 11

the Franchise Agreement

f. Fees Section 6 of the Franchise Items 5, 6 and 7
Agreement; Sections 2.01
and 3.02 of the

Development Agreement

g. Compliance with Sections 4.03 and 9 of the Items 8 and 11
Standards and Franchise Agreement
Policies/Operations
manuals

h. Trademarks and Sections 5, 7.01 and 7.03 of Items 13 and 14
proprietary information the Franchise Agreement;

Sections 5.03 and 6.01 of
the Development
Agreement
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OBLIGATION SECTION IN DISCLOSURE
AGREEMENT DOCUMENT ITEM
1. Restrictions on Sections 9.01, 9.02, 9.03, Item 16
products/services offered 9.04, and 9.05 of the
Franchise Agreement
J. Warranty and customer Not applicable Not applicable
service requirements
k. Territorial Development Section 2.03 of the Item 11
and Sales Quotas Development Agreement
L. Ongoing product/service Sections 9.03 and 9.04 of Item 8
purchases the Franchise Agreement
m. Maintenance, appearance | Sections 3.03, 3.04, 9.01 Not applicable
and remodeling and 9.04 of the Franchise
requirements Agreement
n. Insurance Section 9.07 of the Item 8
Franchise Agreement
o. Advertising Sections 3.06 and 10 of the Items 6, 7, 8 and 11
Franchise Agreement
p. Indemnification Section 17.02 of the Item 6
Franchise Agreement and
Section 5.02 of the
Development Agreement
q. Owners’ participation/ Sections 8.03, 9.06 and Item 15
management/staffing Section 4.02, 4.03 and
Exhibit B of the
Development Agreement
r. Records/reports Section 11 of the Franchise Item 8
Agreement
S. Inspections/audits Section 12 of the Franchise Section 6
Agreement
t. Transfer Section 13 of the Franchise Items 6 and 17
Agreement; Section 7 of the
Development Agreement
u. Renewal Section 15 of the Franchise Items 6 and 17
Agreement
V. Post-termination Section 16 of the Franchise Item 17
obligations Agreement and Section 9 of
the Development
Agreement
w. Non-competition Sections 7.02, 13.02(1) and Item 17
covenants 16.03 of the Franchise
Agreement and Sections
6.02, 7.02(h) and 9.02 of the
Development Agreement
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OBLIGATION SECTION IN DISCLOSURE

AGREEMENT DOCUMENT ITEM

Dispute resolution Section 18 of the Franchise Item 17

Agreement and Section 10
of the Development
Agreement

Owner’s/Shareholders Exhibit to the Franchise Item 15
Guaranty Agreement and the

Development Agreement

ITEM 10
FINANCING

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

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

Except as listed below, we are not required to provide you with any

assistance.

Pre-Opening Obligations

We will provide the following pre-opening assistance:

1.

We will provide guidance to you in locating and developing the Franchised
Restaurant as we deem appropriate. (Franchise Agreement, Sections 3.02 and
3.03);

If you have suggested a location for the Franchised Restaurant which we
approve before or concurrently with the execution of the Franchise Agreement,
the location will be identified in the Franchise Agreement. If we and you have
not agreed upon an approved location for the Franchised Restaurant before
signing the Franchise Agreement, then you must select a site for the
Franchised Restaurant within the geographic area we designate ("Designated
Area"). You must, within 180 days after the date of the Franchise Agreement,
locate and submit for our approval a site acceptable to us within the
Designated Area for the Franchised Restaurant. We will approve or
disapprove each site that you propose according to our general criteria for
selection of a Checkers Restaurant or Rally's Restaurant site. The site must
meet our criteria for demographic characteristics; traffic patterns; parking;
character of neighborhood; competition from, proximity to, and nature of other
businesses; size; appearance; and other physical and commercial
characteristics. We will use reasonable efforts to help analyze your market
area, to help determine site feasibility, and to assist in designating the
location, although we will not conduct site selection activities for you. We will
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provide you with our standard site selection criteria and on-site evaluations of
sites, as we deem appropriate. If you enter into a Development Agreement
with us, you must select sites within your specified Development Area and we
will approve them in accordance with our then current criteria for selection of
a Checkers Restaurant or Rally's Restaurant site.

Before you acquire, by lease or purchase, any site for your Restaurant, you
must submit a franchise site package to us in the form, content and substance
as we then require. We will review each site package and determine whether
to accept or reject the site after considering factors we deem appropriate,
including the general location and neighborhood, demographic information,
traffic patterns, access, visibility, location of other restaurants and food
establishments, and size, configuration, appearance and other physical
characteristics of the site. We will use reasonable efforts to approve or
disapprove the proposed site within 30 days after receiving your written
proposal. Upon our approval of a site, we will insert the address into Exhibit B
of the Franchise Agreement, and it will be the Premises. Within 60 days after
our approval of a site for the Premises, you agree to deliver a copy of the fully
signed lease, sublease or purchase contract and the franchise addendum to
lease agreement. In some cases, we may sublease the Premises to you, but we
do not typically do so.

You must apply for all requisite government approvals and permits to develop
the Premises within 60 days after you sign the proposed lease, sublease or
purchase agreement. You must complete construction or installation of the
Franchised Restaurant within 180 days from receipt of all government
approvals and permits. You must open the Franchised Restaurant within 14
days after the date construction or installation is completed, or, for those
Restaurants that received training support from us, within 19 days after the
date construction or installation is completed.

If, after expending good faith best efforts (as we determine in our sole
judgment), you are unable to comply with the time periods required to either
locate or secure a site for your Franchised Restaurant, or you are unable to
obtain all required approvals and permits or timely complete construction of
the Restaurant, then we may grant you a one-time extension in our sole
discretion. If we grant you an extension, you must pay the extension fee as
described in Item 6. If you are unable to locate or secure a site we approve for
your Franchised Restaurant, we may terminate the Franchise Agreement.

2. We will provide initial training to you (or your Operating Partner) and your
manager. This training is described in detail later in this Item. (Franchise
Agreement, Section 4.01);

3. We will provide you with access to the Operations Manual (Franchise
Agreement, Section 4.03); and

4. Provide you mandatory and suggested specifications and layouts for
Franchised Restaurants, including requirements for dimensions, design,
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image, interior layout, decor, fixtures, equipment, signs, furnishings, and color
scheme. (Franchise Agreement — Sections 3.04 and 3.05)

5. As discussed in Item 8, identify certain products and services, equipment and
supplies that you must use to develop and operate your Franchised
Restaurant, the minimum standards and specifications that you must satisfy,
and the designated and approved suppliers from whom you must or may buy
or lease these items (which may be limited to and/or include us, our affiliates,
and/or other specified exclusive sources). (Franchise Agreement -
Sections 3.05, 9.03 and 9.04)

6. If you have not previously owned or managed a Restaurant, we will provide
you with opening assistance in beginning operations (Franchise Agreement,
Section 3.07).

Typical Length of Time before You Open Your Franchised Restaurant

We estimate the time from the date you sign the Franchise Agreement to the date you
open your Franchised Restaurant to be between 18 and 22 months. However, this time
estimate may vary depending on numerous factors including location, local ordinances and
regulations, construction schedules and financing. Your Franchised Restaurant must be
open and operating within 180 days from receipt of all government approvals and permits.
If you develop multiple Restaurants, we may require that the first Franchised Restaurant be
open and in operational good standing for at least 6 months prior to the opening of the second
Franchised Restaurant.

Continuing Obligations

We will provide the following assistance during the operation of your Franchised
Restaurant:

1. We will provide periodic guidance to you with regard to the System, including
improvements and changes (Franchise Agreement, Section 4.02);

2. We will periodically modify the Operations Manual to reflect changes in
standards, specifications and operating procedures (Franchise Agreement,
Section 4.03);

3. We will periodically issue specifications, standards, methods and operating
procedures for Restaurants (Franchise Agreement, Section 9); and

4, We or our affiliate, NPF Inc., may administer a National Production Fund
(the “NPF”) for the development of advertising and related programs and
materials (Franchise Agreement, Section 10.01).

5. We are not obligated to, but may in our sole discretion, establish maximum,
minimum, or other pricing requirements with respect to the prices you may
charge for products and services (Franchise Agreement Section 9.11).

40 Checkers/Rally’s
August 2024 FDD
ACTIVE 695262039v9



Advertising

National Production Fund

We have established and administer the NPF for the creation and production of
marketing materials and preparation of advertising campaigns. The NPF is currently
incorporated and operated through NPF Inc. NPF Inc. has all of the rights and duties described
here. In addition to the Initial Advertising Deposit described in Item 5, you must contribute
to the NPF amounts that are established by us from time to time, not to exceed 3% of Net
Sales, which are payable semi-monthly at the same time as the royalty fees due under the
Franchise Agreement. As of the issuance date of this Franchise Disclosure Document, you
must contribute a monthly advertising fee (currently, 0.5% or up to 3.0% of your Net Sales)
to the NPF depending on the geographical area where your Franchised Restaurant is located
(See Note 5 in Item 6). Other domestic franchisees contribute on the same basis to the NPF,
except for certain operators of Rally’s Restaurants operating under older forms of agreement.
The NPF receives and administers monies from operators of Restaurants. All company-
owned Checkers Restaurants and Rally’s Restaurants also currently contribute on the same
basis as franchisees to the NPF, but we and our affiliates are not obligated to do so (or to
continue doing so throughout your franchise term). Some third party vendors also contribute
to the NPF. The NPF does not spend any money on advertising that is principally a
solicitation for the sale of new franchises. Neither we nor NPF, Inc. are required to spend
any amount on advertising in your market area.

Neither we nor NPF, Inc. have created an advisory council and we and NPF, Inc. are
not obligated to seek the advice of owners of Restaurants, including franchisees, by formal
(e.g., advisory council or other representative body) or informal means with respect to the
creative concepts and media used for programs financed by the NPF. However, because we
value input from the franchise network, we (and/or NPF, Inc.) may choose to seek such advice
from operators of Restaurants, and so have established a Franchisee Advisory Council that
includes a marketing subcommittee. We appoint the members of the Franchisee Advisory
Council, which includes both “Checkers” and “Rally's” franchisees. We have the right to
change or dissolve these groups.

Currently, NPF, Inc. directs all programs that the NPF finances, including the
creative concepts, materials, and endorsements used and their geographic, market, and
media placement and allocation. The NPF may pay for preparing and producing video, audio,
and written materials and electronic media; developing, implementing, and maintaining an
electronic commerce website and/or related strategies; administering regional and
multi-regional marketing and advertising programs, including, purchasing trade journal,
direct mail, and other media advertising and using advertising, promotion, and marketing
agencies and other advisors to provide assistance; and supporting public relations, market
research, and other advertising, promotion, and marketing activities.

Although the NPF is intended to maximize general recognition and patronage of the
Marks for the benefit of all Restaurants, neither we nor NPF, Inc. can assure you that any
particular Restaurant will benefit directly or pro-rata from the placement of advertising. The
NPF may be used to pay for the cost of preparing and producing materials and programs we
provide, including video, audio and written advertising and POP materials, and for the cost
of employing advertising agencies and in house staff and supporting market research
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activities. Some of the same advertising materials created for or used by Checkers
Restaurants may also be used by Rally’s Restaurants. The NPF may furnish you with
marketing, advertising and promotional materials (including POP materials) at cost, plus
any related taxes and administrative, shipping, handling and storage charges.

The NPF for Restaurants will be accounted for separately from our other funds and
will not be used to defray any of our general operating expenses, except for reasonable
salaries, administrative costs and overhead we or NPF, Inc. may incur in activities related
to the administration of the NPF and its programs (which includes system wide incentive
programs), including conducting market research, preparing marketing materials and
advertising campaigns and collecting and accounting for contributions to the NPF. NPF, Inc.
will use all interest earned on NPF contributions to pay costs before using the NPF's other
assets. NPF, Inc. may spend in any fiscal year an amount greater or less than the aggregate
contributions of all Restaurants to the NPF in that year, and the NPF may borrow from us or
other lenders (paying reasonable interest) to cover deficits in the NPF, or invest any surplus
for future use by the NPF. NPF, Inc. (with our assistance) will prepare annually an unaudited
statement of monies collected and costs incurred by the NPF and furnish you a copy upon
your written request.

NPF contributions may be used to pay for collection agents and institute legal
proceedings to collect NPF contributions payable under the Franchise Agreement. Except as
otherwise expressly provided in the Franchise Agreement, neither we nor NPF, Inc. assumes
direct or indirect liability or obligation with respect to the maintenance, direction or
administration of the NPF. We do not act as trustee or in any other fiduciary capacity with
respect to the NPF.

Since NPF contributions are an obligation under the Franchise Agreement, we may,
in our sole judgment, at any time upon 30 days' prior written notice to you, terminate or
create a new NPF model. If the current NPF is terminated, all unspent monies will be
distributed to Checkers and Rally’s franchisees, and to us and our Affiliates, in proportion to
their, and our, respective NPF contributions during the preceding 12 month period, or as
otherwise provided by the organizational documents of the NPF.

The NPF may be used to promote other restaurant concepts that we or any of our
affiliates own or franchise, and neither we nor NPF, Inc. will have liability for the allocation
of funds of the NPF to any such other restaurant concepts.

NPF contributions are used to create and produce marketing and promotional
materials, advertising campaigns and related programs. The NPF makes available these
materials and campaigns to Restaurants and advertising cooperatives. The Restaurants and
advertising cooperatives are responsible for placing and buying these materials and
campaigns with various media, including television, radio, magazine, newspaper, billboards,
transit and aerial advertising. The advertising materials and campaigns are developed by
our in-house advertising department.

For the fiscal year ended January 1, 2024, 29% of the NPF fund was used to pay for
production, which includes development and production of advertising and promotional
materials; 20% was used on digital and social media; 14% was used on research and
development; 14% was used on field marketing activities; 2% was used on marketing
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technology; 18% on eCommerce maintenance; 1% on administrative expenses; and 2% was
used for outside services.

Advertising Cooperatives

We have the right to establish local and/or regional advertising cooperatives for
Checkers Restaurants and/or Rally's Restaurants in your local or regional area, covering such
geographical areas as we may designate from time to time. Currently, geographical areas for
co-ops are determined by our marketing department and we implement a co-op if we
determine in our sole discretion that a percentage of Net Sales of all Restaurants in the area
can buy sufficient rating points in television, radio, outdoor, print and digital/social or some
appropriate combination. We have the right in our sole discretion to form, change, dissolve
or merge advertising cooperatives.

You must participate in such advertising cooperatives and its programs (other than
price advertising, as to which you may choose not to participate) and abide by its by-laws.
You must contribute such amounts to the advertising cooperative(s) as they determine from
time to time in accordance with their by-laws. In areas where a cooperative exists, but
circumstances reasonably may warrant varied participation or contribution levels among
certain members (for example, restaurants at Non-Traditional Sites that generally receive
less benefit from a cooperative’s local advertising), we may attempt to work with the
cooperative’s membership to revise its by-laws or other policies, as we deem appropriate. Any
Restaurants owned by us or any of our affiliates located in such designated local or regional
area(s) will contribute to the cooperative(s) on the same basis. Contributions to local and
regional advertising cooperatives are credited toward the 4.5% advertising expenditures
required by the Franchise Agreement; however, if we provide you and your local and/or
regional advertising cooperative 90 days’ notice of a special promotion, you must participate
in such promotion and pay to us any advertising fees assessed in connection with the
promotion, beginning on the effective date of such notice and continuing until such promotion
is concluded. Any such regional advertising fees shall be in addition to, and not credited
towards, the 4.5% advertising expenditure required by the Franchise Agreement.

The by-laws of your co-op are made available for you to review. The advertising
cooperatives are independently administered with our assistance and assistance from an
outside independent accounting firm. The financial statements of the advertising
cooperatives and reports are available to you. Decisions of advertising cooperatives generally
are made by majority vote based on one vote per restaurant. Accordingly, we may control the
cooperative in certain areas where company-owned Restaurants constitute the majority. The
cooperative contribution rates generally range from 1.5% to 4.25% of Net Sales and they are
subject to change at any time pursuant to the by-laws and/or vote of the cooperative or its
governing members or executives. Some franchisees in a cooperative may contribute at a
rate that varies from the standard contribution rate for the other franchisees in that
cooperative if permitted or authorized by the cooperative, pursuant to the by-laws and/or
rules of the particular cooperative, and/or by vote of the cooperative or its governing members
or executives. By way of example, franchisees of Restaurants operating, or that will operate,
within or at Walmart stores or other Non-Traditional Sites (as we may determine, in our sole
discretion) may pay a lower contribution level to their local cooperatives than the general
membership because, among other reasons, such restaurants often cater to separate
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customer flow not driven primarily by the promotions and campaigns executed by those

franchisees’ local cooperatives.

The chart below summarizes the 2024 cooperative contribution rates by area, which

are subject to change:

Market 2024 Cooperative Contribution Rate
Atlanta 3.50%
Augusta 3.00%
Baltimore 4.00%
Biloxi 4.00%
Bowling Green 3.50%
Buffalo 2.50%
Charleston 3.50%
Chicago 0.00%
Cincinnati 3.30%
Cleveland 3.80%
Columbus 3.60%
Columbus-Tupelo 3.75%
Dayton 3.60%
Detroit 2.50%
Evansville 3.00%
Flint 2.50%

Fresno

Gainesville/Ocala 3.30%
Grand Rapids 3.25%
Houston 3.25%
Indianapolis 3.80%
Jacksonville 4.00%
Lexington 3.50%
Little Rock 3.40%
Louisville 3.00%
Macon 4.00%
Memphis 4.00%
Miami 4.10%
Mobile 3.40%
New Orleans 3.00%
New York 1.75%
Orlando 4.25%
Paducah-Cape Girardeau 3.75%
St. Louis 3.40%
Tampa 4.25%

ACTIVE 695262039v9
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Market 2024 Cooperative Contribution Rate
Toledo 3.70%
Washington, DC 4.00%
West Palm Beach 3.75%
Zanesville (Columbus) 1.50%

Advertising conducted by the cooperatives may be in various media, including
television, radio, magazine, newspaper, billboards, transit and aerial advertising. The
advertising is developed by independent advertising firms, with the assistance of our in-
house advertising department.

We will not require you to spend more than 4.5% of Net Sales during each of your
fiscal quarters on advertising and promoting the Franchised Restaurant, however, your
advertising spending could exceed this amount if you are a member of a local or regional
advertising cooperative whose required contribution rate, when added to your required
advertising spending obligations (including contributions to the NPF), exceeds four and one-
half percent (4.5%) of Net Sales.

Computer Hardware and Software

You must record all sales on electronic cash registers designated or approved by us.
You may be required to use computer-based cash registers which are fully compatible with
our computer system and which include an information interface capability to communicate
electronically with our computer system. We may require you to obtain equipment, software,
and/or services to facilitate communications between your computer-based cash registers and
our computer system. If we require you to use proprietary software, you must execute and
comply with such software license agreements as we deem necessary to protect our interests,
and you agree to pay such license, training, and maintenance fee as we deem reasonably
appropriate.

Currently, we require you to use the Aloha POS system (version 19 or higher) and an
integrated restaurant management system owned by Xenial, Inc. (“Xenial”’). The Aloha
system includes sales processing (including credit cards) and communication of orders to a
printer or kitchen display monitors. The Xenial system includes food cost, inventory
management, and labor management software features. We also require that you use a
firewall system from one of our preferred vendors. We estimate the initial hardware and
software cost for the standard configuration Aloha POS system, the firewall system, and
Xenial restaurant management system will be approximately $22,000 to $27,000, depending
on the size of your Franchised Restaurant. Currently, the approximate annual ongoing costs
of those systems which you must pay directly to the suppliers are $1,400 to $1,600 for Xenial
support; approximately $450 for Aloha software maintenance for 3 terminals plus $90 for
each additional terminal (plus applicable taxes); and between $1,100 and $6,000 for
hardware depending on the hardware in use at the Franchised Restaurant (after second year
of use) (plus applicable taxes). In addition, you must pay us or our affiliate a quarterly fee
ranging from $190 to $370 for ongoing costs, which includes costs related to the Aloha
Command and Configuration Center ($90) and Menu Management services ($95). If you
choose to use Aloha’s Connected Payment service for the Point-to-Point encryption credit card
processing service we require for the Franchised Restaurant, you must pay us approximately
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$204 on a quarterly basis (which we will pay to Aloha). If you choose to use Acumera for the
firewall system we require for the Franchised Restaurant, you must pay us between $195
and $211 quarterly for Acumera's firewall system plus any cellular overage fees (which we
will then pay to Acumera.

If you participate in our optional Delivery Program you must install a printer to
specifically support the delivery services provided by the DSP. We will assist you with
integrating and installing this printer into your point-of-sale software. We estimate the cost
to purchase and install the printer to be approximately $500.

If you participate in our optional Order Ahead Program, you must enter an operating
contract with our vendor, Olo. Olo will charge a fee equaling $0.17 fee per every transaction
conducted through our optional Order Ahead Program.

We offer enhanced technology services to our franchisees on an optional basis, which
includes, but is not limited to, software updates, antivirus and management software, web
browser enhancements and advanced data reporting. You may be required to sign a separate
IT services agreement prior to receiving these optional services and your quarterly
technology fee will increase from $190 per quarter to $370 per quarter.

We may require you to upgrade or update your computer system from time to time.
There are no limitations as to frequency or cost of such upgrades or updates.

We will have independent access to the data generated by your computer-based cash
registers and there are no contractual limits on our access to your data. We have the right
to use the data we collect for any purpose, except that we shall not provide financial data to
third parties, outside of our system or network, in such a form that readily identifies the
Franchised Restaurant, unless we are required to do so by law, regulation, or order.

Operations Manual

The table of contents of the Operations Manual is attached to this Franchise
Disclosure Document as Exhibit D. Access to the Operations Manual is currently provided
online. We estimate that it contains 400 pages as of this document’s issuance date.

Training

Before opening your Franchised Restaurant, you (or the Operating Partner described
in Item 15) and any general managers of the Franchised Restaurant that have not managed
a Restaurant within the preceding 18 months must successfully complete to our satisfaction
an initial training program. The initial training program must be completed before the
opening date of each Restaurant.

The initial training program consists of hands-on training covering all phases of
restaurant operations, including food preparation, equipment operation and maintenance,
cost control, inventory control and basic techniques of management. The initial training
program is substantially similar for all Restaurants, with some variation based on
preparation methods used by Checkers Restaurants or Rally’s Restaurants. The subjects
covered, approximate hours of classroom and on-the-job training, and other information
about our initial training program is described below:
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TRAINING PROGRAM

Column 1 Column 2 Column 3 Column 4
Subject Hours of Hours of On-the- Location
Online/Classroom Job Training
Training
Positions Certification 20 — 25 hours 20 — 25 hours Tampa, or other
location we
(Approximately 2-3 designate
weeks)
Shift Management: 0 80 — 100 hours Tampa, or other
location we
Quality Assurance (Approximately 2-3 designate
Guest Service weeks)
Standards
Cleanliness &
Sanitation
Team Training
Security
Shift Control Skills
Cost Containment
Preventive Maintenance
Training at the 8 hours 0 Tampa, on-site at
Restaurant Support the Restaurant
Center or Virtual Session Support Center or
via virtual session
Multi-Unit Management 0 32 - 40 hours Tampa, or other
(Franchisee or Operation . location we
Partner) (Approximately 1 designate
week)
GO Feedback Systems
GO Evaluation Systems
IMPACT Certifications
Guest Complaints
Local Store Marketing
Planning & Organizing
Totals 28 — 33 hours 132 — 165 hours
Total Training Time (Approximately 1 (Approximately 4
week) weeks)

Notes:

We may conduct the in-store training at a Restaurant in Florida or in another city
outside of Florida that we designate for a period of time between 4 and 5 weeks, depending
on the background and experience of the person being trained, proximity and availability.
We also may conduct certain portions of the classroom training online. Generally, training
1s conducted 30 to 90 days before opening your Franchised Restaurant.
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Instructional materials for the initial training program include the Operations
Manual, standard forms and training manuals. Training is conducted by our staff, consisting
of Restaurant management personnel, under the supervision of Ron Salerno, Director of Field
Training. Mr. Salerno has been with us for a total of 19 years, and his relevant experience
includes over 45 years of experience in the restaurant industry, including his 19 years’
experience with us. Otherwise, the members the training staff he manages generally have
between 5 and 15 years of experience conducting the training program.

You must replace any manager who fails to successfully complete a training program
or who is otherwise not qualified to manage a Restaurant. We will not charge any fees for 2
attendees attending the initial training program. We may charge fees for additional
attendees and for you and your personnel attending any additional training programs,
whether optional or mandatory. You will be responsible for all compensation and expenses
(including travel, meals and lodging) incurred in connection with any training programs.
Neither you nor your employees will receive any compensation from us for services performed
during training.

In addition to the initial training program, we may, in our discretion and at our own
cost, send up to 3 of our representatives to the Franchised Restaurant for a period of up to 10
days to provide on-site support in connection with pre-opening and opening activities when
the Franchised Restaurant is preparing to open for business. If you request, and we agree to
provide (subject to our staff’s availability and our approval), additional or special guidance,
assistance, or training, then you will pay our then applicable charges, including our
personnel’s per diem charges and travel and living expenses.

We may also require you and your general or assistant managers to attend and
successfully complete periodic or additional training programs. Additional training programs
will generally be offered on an as-needed or as-requested basis, based on franchisee demand
at then-current prices, which may change from time to time without prior notice.

ITEM 12
TERRITORY
Franchise Agreement

The Franchise Agreement grants you the right to own and operate a Restaurant at a
specific location. If we and you have not agreed upon an approved location for the Franchised
Restaurant before signing the Franchise Agreement, then you must locate a suitable site
within the Designated Area. The Designated Area is appointed for the sole purpose of site
selection and does not confer any territorial exclusivity or protection to you. You may not
conduct the business of your Franchised Restaurant at any site other than the Premises, or
relocate your Franchised Restaurant, without our prior written consent. In deciding whether
to consent to a relocation, we may consider such factors as we, in our sole discretion, deem
appropriate, including the general location and neighborhood, demographic information,
traffic patterns, access, visibility, location of other restaurants and food establishments
(including other Restaurants) and size, condition, configuration, appearance and other
physical characteristics of the site. The Franchise Agreement does not provide you with any
options, rights of first refusal or similar rights to acquire additional franchises.

You will not receive an exclusive territory. You may face competition from other
franchisees, from outlets that we own, or from other channels of distribution or competitive
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brands we control. However, you may receive a limited protected area, as follows: we will
not operate (directly or through an affiliate), or grant to a third party the right to operate, any
Checkers Restaurant or Rally's Restaurant located within the particular geographic area
identified in Exhibit B attached to the Franchise Agreement (the “Protected Area”). The
Protected Area, as defined by us, will be the lesser of: (1) a one (1) mile radius from the center
of the Premises if your Franchised Restaurant is located in a suburban or rural area or (i1) an
area immediately surrounding the Premises that encompasses a population of 20,000 residents
if your Franchised Restaurant is located in an urban area. We do not provide a Protected Area
to franchisees that operate Restaurants from Non-Traditional Sites.

Except for the rights we expressly grant you under the Franchise Agreement, we and
all of our affiliates (and our respective successors and assigns, by purchase, merger,
consolidation or otherwise) retain all of our rights and discretion with respect to the Marks,
the System, Restaurants anywhere in the world, and the right to engage in any business
whatsoever (without compensation to you), including the rights to:

(a) establish and operate, and grant to others the right to operate,
Restaurants at locations outside the Protected Area, on terms and conditions
we deem appropriate;

(b) establish and operate, and grant to others the right to operate,
Restaurants, or other restaurants using any part or all of the System and/or
Marks, that are located at or operated from Non-Traditional Sites within or
outside the Protected Area;

(c) sell any products or services under the Marks or under any other
trademarks, service marks or trade dress, through alternative channels of
distribution, wherever located or operating (including the internet or similar
electronic media and supermarkets);

(d) establish and operate, and grant to others the right to operate,
restaurants identified by trademarks, service marks or trade dress, other than
the Marks (including the Checkers or Rally's, as is applicable, name and mark),
under terms and conditions we deem appropriate and wherever such
restaurants are located;

(e) acquire the assets or ownership interests of one or more businesses
providing products and services similar or dissimilar to those provided at
Restaurants, and to franchise, license or create similar arrangements with
respect to these businesses once acquired, and which businesses we may (at our
sole discretion, and without obligation) convert, or allow to be converted, to
operations as Checkers Restaurants or Rally's Restaurants using any of the
Marks and/or the System, wherever these businesses (or the franchisees or
licensees of these businesses) are located or operating (including in the Protected
Area, if applicable); and

® to be acquired (whether through acquisition of assets, ownership
interests or otherwise, regardless of the form of transaction), by a business
providing products and services similar to those provided at Restaurants, or by
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another business, even if such business operates, franchises and/or licenses
Competitive Businesses in the Protected Area. A “Competitive Business”
means any business that: (1) operates as a restaurant or similar food-service
provider and derives more than 20% of its revenue from selling hamburgers,
cheeseburgers, or hot dogs in a fast-food, quick-service, drive-thru or drive-in
format; or (i1) grants franchises or licenses to others to operate the type of
business specified in subparagraph (i) (other than a Checkers Restaurant or
Rally's Restaurant operated under a franchise agreement with us); but
excludes equity ownership of less than 5% of a business entity meeting this
description whose stock or other forms of ownership interest are publicly traded
on a recognized United States stock exchange will not be deemed to violate this
subparagraph.

We do not provide exclusivity in Delivery Areas if you participate in our optional
Delivery Program. We, other franchisees, and/or DSPs may, directly or indirectly: (1) provide
delivery or catering services from other Checkers and/or Rally’s restaurants and (i1) advertise
under the Marks, in each case within and outside of the Delivery Areas and to customers
near your Franchised Restaurant, including in your Protected Area, if any.

Continuation of your exclusivity in the Protected Area is not dependent upon your
achieving a certain sales volume, market penetration or other contingency. However, we may
during the Term, at our sole option and upon providing notice to you, reduce or otherwise
modify the size and/or boundaries of the Protected Area to encompass a geographic area
immediately surrounding the Premises consisting of a population of 20,000 residents. If at any
time during the Term the population in the Protected Area becomes less than 20,000 residents,
we have no obligation to expand or modify the size and/or boundaries of the Protected Area to
include a greater population. Upon any modification to the size and/or boundaries of the
Protected Area pursuant to the Franchise Agreement, we are authorized to amend Exhibit B
to the Franchise Agreement to reflect the modification. Upon the amendment of Exhibit B
of the Franchise Agreement by us, the particular geographic area identified in Exhibit B will
be deemed the Protected Area under the Franchise Agreement.

There are no restrictions on us from soliciting or accepting orders from customers
using the Marks or using any other trademarks, and you are not entitled to any compensation
if we do so. You are not restricted from soliciting or accepting orders from consumers outside
your market area.

Development Agreement

The Development Agreement grants you the right to develop an agreed upon number
of Checkers Restaurants or Rally’s Restaurants within a geographical area described in
Exhibit A to the Development Agreement (the “Development Area”). The size of the
Development Area will depend on the number of Checkers Restaurants or Rally’s
Restaurants suitable for the Development Area, as mutually determined in light of factors
such as population density and the residential or commercial character of the area. The
number of Checkers Restaurants or Rally’s Restaurants and the dates they are to be open
and operating, including development schedules for such restaurants, will be set out in
Exhibit A to the Development Agreement (the “Development Schedule”).
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You will not receive an exclusive territory in the Development Area. You may face
competition from other franchisees, from outlets that we own, or from other channels of
distribution or competitive brands that we control. During the term of the Development
Agreement, as long as you and your affiliates are in compliance with the agreement and all
other agreements with us or any of our affiliates (including Franchise Agreements signed
under the Development Agreement), we will: (a) grant to you, in accordance with Section 3 of
the Development Agreement, at least that cumulative number of franchises for Checkers
Restaurants or Rally’s Restaurants set forth in Exhibit A to the Development Agreement, all
of which are to be located within the Development Area (the locations of which we will
approve in accordance with our then current criteria for selection of a Checkers Restaurant
or Rally's Restaurant site); and (b) not operate (directly or through an affiliate), nor grant the
right to operate, any Checkers Restaurants or Rally's Restaurants located within the
Development Area, except for: (1) franchises granted pursuant to the Development
Agreement; (2) Restaurants open (or under commitment to open) as of the date of the
Development Agreement; (3) Checkers Restaurants, Rally's Restaurants or other restaurants
using any part or all of the System and/or Marks at Non-Traditional Sites; and
(4) restaurants that we purchase (or as to which we purchase the rights as franchisor) that
are part of another franchise system or chain, regardless whether such restaurants are
converted to operations as Checkers Restaurants or Rally's Restaurants using any of the
Marks and/or the System or whether such restaurants operate under other trademarks,
service marks or trade dress and/or use other operating systems.

Except as otherwise expressly provided in the Development Agreement, we and all of
our affiliates (and our or their respective successors and assigns, by purchase, merger,
consolidation or otherwise) retain all of our rights and discretion with respect to the Marks,
the System and Restaurants anywhere in the world, and the right to engage in any business
whatsoever (without compensation to you), including the right to: (a) operate, and grant to
others the right to operate, Restaurants at such locations and on such terms and conditions
as we deem appropriate; (b) sell any products or services under the Marks, or under other
trademarks, service marks or trade dress, through alternative channels of distribution
(including the internet or similar electronic media and supermarkets); (c) operate, and grant
to others the right to operate, restaurants identified by trademarks, service marks or trade
dress, other than the Marks, under the terms and conditions we deem appropriate; and (d)
be acquired (whether through acquisition of assets, ownership interests or otherwise,
regardless of the form of transaction), by a business providing products and services similar
to those provided at Checkers Restaurants or Rally’s Restaurants, or by another business,
even if such business operates, franchises and/or licenses Competitive Businesses in the
Development Area.

You must be developing, or have open and operating in the Development Area, at least
the cumulative number of Checkers Restaurants or Rally’s Restaurants set out in the
Development Schedule. We have no obligation under any circumstances to extend the
Development Schedule. Your failure to develop and operate Checkers Restaurants or Rally’s
Restaurants in accordance with the Development Schedule will be a material breach of the
Development Agreement; however, our right to terminate the Development Agreement will
be our exclusive remedy for your failure to meet the Development Schedule. Except as noted
above, a Developer’s exclusivity in the Protected Area is not dependent on achieving certain
sales volume, market penetration or any other contingency.
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Competing Businesses

Company-owned and/or franchised Checkers Restaurants and Rally’s Restaurants
may compete with your Franchised Restaurant generally, although we do not currently
intend to establish or franchise Checkers Restaurants in any Rally’s franchisee’s general
market area, or Rally’s Restaurants in any Checkers franchisee’s general market area.
Consequently, we do not anticipate any conflict(s) between the 2 systems. We intend to
resolve any potential conflicts that may arise between a Checkers Restaurant and a Rally’s
Restaurant on a case-by-case basis.

We have integrated and will continue to integrate aspects of the Checkers and Rally’s
concepts. Although we intend to maintain separate brand names, outlets of both brands offer
many of the same menu items and use a common restaurant design we have developed for
both systems.

We have entered into agreements with independent third party food manufacturers
and suppliers to produce, offer and sell certain food products to be distributed under the
Marks in supermarkets, club stores, grocery stores, vending racks, and other retail outlets
that may be located within the general market area of your Franchised Restaurant.

ITEM 13
TRADEMARKS

Status of Principal Marks

We registered the following principal Marks on the Principal Register of the United
States Patent and Trademark Office (“PTO”):

Checkers Marks

Mark Registration Number Registration Date
CHECKERS Registration No. 1,782,889 July 20, 1993
CHECKERS Registration No. 2,654,258 November 26, 2002
CHECKERS BURGERS
FRIES COLA Design Logo Registration No. 1,656,487 September 10, 1991
(black and white)
CHECKERS BURGERS
FRIES COLA Design Logo Registration No. 1,956,292 February 13, 1996
(color)
CRAZY GOOD Registration No. 3,883,766 November 30, 2010
CRAZY GOOD Registration No. 4,614,650 September 30, 2014
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Mark Registration Number Registration Date
CHECKERS CRAZY GOOD Registration No. 4,475,416 January 28, 2014
FOOD
CHECKERS CRAZY GOOD Registration No. 4,475,417 January 28, 2014
FOOD

Rally’s Marks

Mark Registration Number Registration Date
RALLY’S AND MAN DESIGN Registration No. 1,362,660 September 24, 1985
RALLY'S BURGERS FRIES . .

COLAS Design Logo Registration No. 2,592,669 July 9, 2002
RALLY'S BURGERS FRIES . .

COLAS Design Logo Registration No. 2,595,536 July 16, 2002
RALLY’S Registration No. 1,735,052 November 24, 1992
RALLY'S CRAZY GOOD

FOOD Registration No. 4,475,418 January 28, 2014
RALLY'S CRAZY GOOD

FOOD Registration No. 4,475,419 January 28, 2014

All required affidavits of use and renewals have been filed.

Status of Principal Marks

There are no currently effective material determinations of the PTO, the Trademark
Trial and Appeal Board, the trademark administrator of any state or any court, nor are there
any pending infringement, opposition or cancellation proceedings or material litigation,
involving these Marks. There are no agreements currently in effect that significantly limit
our right to use or license the use of these Marks in a manner material to the franchise.

From time to time, we become aware of other users of names, marks and/or restaurant
building designs that may be confusingly similar to our Marks or our distinctive building
design. Where appropriate, we will take legal action. Otherwise, there are no infringing uses
actually known to us that could materially affect your use of these Marks.

Franchise Agreement

The Franchise Agreement grants you the right to use the Marks. If we believe, in our
sole discretion, that it is advisable for us or you to modify or discontinue use of any Mark or
use one or more additional or substitute trademarks, service marks or trade dress, you must
comply with our directions. We will have no liability or obligation for your modification or
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discontinuance of any Mark or promotion of a substitute trademark, service mark or trade
dress.

You must immediately notify us of any apparent infringement of or challenge to your
use of any Mark, or claim by any person of any rights to any Mark and you must not
communicate with any person other than us and our counsel in connection with any
infringement, challenge or claim. We will have sole discretion to take any action we deem
appropriate and will have the right to control exclusively any litigation or PTO or other
administrative proceeding arising out of any infringement, challenge or claim or otherwise
relating to any Mark. You must execute any and all instruments and documents, provide
assistance and do such acts and things as, in the opinion of our counsel, may be necessary or
advisable to protect our interests in any litigation or PTO or other administrative proceeding
or otherwise to protect our interests in the Marks.

We will indemnify you against, and reimburse you for, all damages for which you are
held liable in any proceeding arising out of your authorized use of any Mark under the
Franchise Agreement and, except as provided in the Franchise Agreement, for all costs you
reasonably incur in defending any claim brought against you or any proceeding in which you
are named as a party, if you have timely notified us of such claim or proceeding and you and
your owners are in compliance with the Franchise Agreement and all other agreements
entered into with us and our affiliates. At our sole discretion, we will be entitled to prosecute,
defend or settle any proceeding arising out of your use of any Mark, and, if we decide to
prosecute, defend or settle any such matter, we will have no obligation to indemnify or
reimburse you for any fees or disbursements of counsel retained by you.

Development Agreement

The Development Agreement does not grant you the right to use any of the Marks.
Your right to use the Marks is derived solely from the franchise agreements you enter into
with us. You may not use any Mark as part of a corporate or legal business name or in any
other manner not explicitly authorized in writing by us.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

There are no patents or pending patent applications that are material to the franchise.
We claim copyright protection for the Operations Manual and printed advertising and
promotional materials. We have not registered the materials to which we claim copyright
protection.

We consider certain information relating to the development and operations of
Restaurants to be our trade secrets and proprietary information. This information includes:

1) ingredients, recipes and methods of preparation and presentation of
certain food products;

(11) site selection criteria for Restaurants and plans and specifications for
the development of Restaurants;
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(i11)  sales, marketing and advertising programs and techniques for
Restaurants;

(iv)  identity of suppliers and knowledge of specifications and pricing for
authorized food products, materials, supplies and equipment;

) knowledge of operating results and financial performance of
Restaurants, other than your Franchised Restaurant;

(vi) methods of inventory control, storage, product handling and
management of Restaurants;

(vil) computer systems and software programs; and

(viil)) any and all other information we provide you that is designated orally
or in writing as proprietary or confidential or by its nature would reasonably
be understood to be proprietary or confidential, regardless whether such
information is specifically designated as proprietary or confidential.

All recipes, processes, ideas, concepts, advertising and promotional materials, website
pages and content, methods, techniques or materials used or useful to a fast-food restaurant
business, whether or not constituting protectable intellectual property (collectively, the
“Materials”), that you create, or that are created on your behalf, in connection with the
development or operation of your Franchised Restaurant must be promptly disclosed to us.
If we adopt any of such Materials as part of the System, or deem them to be sufficiently
related to us and our business to be considered proprietary, they will be deemed to be our
sole and exclusive property and deemed to be Works-made-for-Hire (as such term is defined
under Section 101 of the U.S. Federal Copyright Act) for us, and to the extent the Materials
may for any reason not be considered a Work-made-for-Hire, you irrevocably convey, grant,
transfer and assign to us all right, title and interest which you may have now or in the future
in and to the Materials. You must sign whatever assignment or other documents we request,
during and after the term of the Franchise Agreement, to evidence our ownership or to assist
us in securing intellectual property rights in the Materials, and you warrant that you will
obtain all rights from any third party acting on your behalf to comply with this requirement.

You may not use our confidential information in an unauthorized manner and must
take reasonable steps to prevent its disclosure to others.

There currently are no effective determinations of the Copyright Office (Library of
Congress) or any court regarding any of the copyrighted materials. Nor are there any
agreements currently in effect that significantly limit our right to use or authorize you to use
the copyrighted materials. Further, there are no infringing uses actually known to us that
could materially affect your use of the copyrighted materials in any state. Except as noted
above, we are not required by any agreement to protect or defend copyrights or confidential
information, although we will do so when this action is in the best interest of our franchise
system.
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ITEM 15
OBLIGATION TO PARTICIPATE
IN THE ACTUAL OPERATION OF THE FRANCHISE BUSINESS

If you are, or at any time become, a business corporation, partnership, limited liability
company or other legal entity, you must designate as the “Operating Partner” an individual
approved by us who must: (a) own and control, or have the right to own and control (subject
to conditions reasonably acceptable to us), not less than 10% of your equity and voting rights;
(b) have the authority to bind you regarding all operational decisions with respect to your
Franchised Restaurant; and (c) have completed our training program to our satisfaction. You
may not change the Operating Partner without our prior written consent.

You (or your Operating Partner): (a) shall exert your full-time and best efforts to the
development and operation of your Franchised Restaurant and all other Restaurants you
own; and (b) may not engage in any other business or activity, directly or indirectly, that
requires substantial management responsibility or time commitments or otherwise may
conflict with your obligations under the Franchise Agreement. Your Franchised Restaurant
at all times must be managed by you (or your Operating Partner) or by a manager who has
completed our training program to our satisfaction.

The Franchised Restaurant at all times must be under the direct, on-premises
supervision of you (or your Operating Partner), or otherwise a manager-level employee other
than you (or your Operating Partner) that you appoint and authorize to conduct day-to-day
business activities at the Franchised Restaurant, either of whom must (a) have sufficient
experience (in our sole opinion) in the operation of a quick service restaurant; and (b) have
successfully completed our initial training program to our satisfaction. Your Operating
Partner will be required to sign our Nondisclosure and Non-Competition Agreement, but we
do not require manager-level employees to sign our Nondisclosure and Non-Competition
Agreement. Your manager-level employee is not required to own equity in you.

You (or your Operating Partner) and the manager-level employee we approve are
responsible for conducting day-to-day business activities at the Franchised Restaurant. You
must at all times faithfully, honestly, and diligently perform your contractual obligations and
use best efforts to promote and enhance the Franchised Restaurant. Our specifications and
standards for operating a Restaurant may regulate the Franchised Restaurant’s staffing
levels, identifying the Franchised Restaurant’s personnel, and employee qualifications,
training, dress, and appearance.

If you are a partnership, corporation, limited liability company or other legal entity,
each owner must undertake to be personally bound, jointly and severally, by your obligations
under the Franchise Agreement and Development Agreement, if any. Copies of these
guarantees are attached to the forms of Franchise Agreement and Development Agreement,
which are attached as Exhibits B and C to this Franchise Disclosure Document.
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ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Franchise Agreement

We require you to sell all food, beverage and other products and services that we
determine from time to time to be appropriate for your Franchised Restaurant, including
required menu items as we may set from time to time. From time to time, we may designate
menu items as being required or optional and also may introduce test menu items on a
required or optional basis. You are not restricted as to the customers whom you may serve
at the Franchised Restaurant.

The Franchise Agreements requires that you only conduct business with customers at
the Franchised Restaurant and may not engage in any catering or delivery operations
without our approval. You may be allowed to offer certain Delivered Products for delivery if
you meet our requirements and elect to participate in our optional Delivery Program.

Your Franchised Restaurant may not offer any products or services (including
promotional items) not authorized by us for Restaurants without our prior written approval.
We have the right to change the types of authorized goods and services, and there are no
limits on our right to make changes. You may not use your Franchised Restaurant for any
purpose other than the operation of a Restaurant in compliance with the Franchise
Agreement.

You must at all times maintain an inventory of approved food products, beverages,
ingredients and other products sufficient in quantity, quality and variety to operate the
Franchised Restaurant in accordance with our prescribed standards and specifications for
Checkers Restaurants or Rally’s Restaurants.

We may conduct market research to determine consumer trends and salability of new
food products and services. You must participate in our market research programs by test
marketing new food products and services in your restaurant and providing us with timely
reports and other relevant information regarding such market research. You must purchase
a reasonable quantity of such test products and make a reasonable effort to sell them.

Development Agreement

The Development Agreement contains no provisions restricting the goods and services
you offer. However, with respect to each Restaurant developed under the Development
Agreement, you will be subject to the restrictions on goods and services contained in our then-
current standard franchise agreement. The restrictions in our current Franchise Agreement
are set out above.
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ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

Franchise Agreement

This table lists certain important provisions of the franchise and related
agreements. You should read these provisions in the agreements attached to this
disclosure document.

SECTION IN
FRANCHISE OR
PROVISION OTHER AGREEMENT SUMMARY
Length of the Section 2.01 20 years

franchise term

Renewal or Section 15 May be granted renewal of franchise

extension of the for either one 10-year term or one 20-

term year term under our then current
franchise agreement. The new
agreement may have terms and
conditions materially different from
the original contract.

Requirements for Section 15 If you are in compliance with all

franchisee to renew
or extend

terms of all agreements, sign new
agreement which may contain
materially different terms and
conditions from your original
agreement, pay renewal fee, remodel;
and there is no adverse franchise
legislation. You must also give 180
days prior notice and sign a general
release.

Termination by
franchisee

Not applicable

Not applicable

Termination by
franchisor without
cause

Not applicable

Not applicable

Termination by
franchisor with
cause

Section 14

We can terminate only for specified
causes.

“Cause” defined:
defaults which can
be cured

Section 14.02

You have 24 hours to cure health
violation, 10 days to cure failure to
pay us and 30 days to cure any other
breaches of the Franchise
Agreement.
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SECTION IN
FRANCHISE OR

PROVISION OTHER AGREEMENT SUMMARY

h. “Cause” defined- Sections 14.01 and 14.02 Includes insolvency, failure to open
non-curable or abandonment of business,
defaults cancellation of lease,

misrepresentations, conviction of a
felony, unauthorized transfer,
unauthorized disclosure of
confidential information,
understatement of the Franchised
Restaurant’s Net Sales 3 times or
more during the Term or by more
than 5% on any one occasion, and
repeated breaches of the Franchise

Agreement.

1. Franchisee’s Section 16 Pay amounts owed, discontinue use
obligations on of Marks and confidential
termination/ information; return manuals; at our
nonrenewal option, sell or lease the Restaurant to

us or our designee.

J. Assignment of Section 18.08 No restriction on our right to assign.
contract by
franchisor

k. “Transfer” by Section 1.04 Includes transfer of agreement, sale
franchisee defined of business and ownership changes.

L Franchisor’s Sections 13.01 and 13.02 We have the right to approve all
approval of transfer transfers but will not unreasonably
by franchisee withhold approval if certain

conditions satisfied.

m. Conditions for Section 13.02 Restaurant must have opened.
franchisor’s

approval of transfer Transferee must qualify, complete

training, sign existing or new
agreement and pay transfer fee; you
must guaranty transferee
obligations; transferee cannot be
public company.

You must transfer all of your
Restaurants; be in compliance with
agreements; subordinate debts and
sign a release and non-compete for
each transferred Restaurant; we
must approve price and payment
terms; you must execute such other
documents that we may reasonably
require to protect our rights under
the Franchise Agreement and any
development agreement.
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PROVISION

SECTION IN
FRANCHISE OR
OTHER AGREEMENT

SUMMARY

Franchisor’s right
of first refusal

Section 13.06

We can match any offer for your
business.

Franchisor’s option
to purchase
franchisee’s
franchise

Section 16.04

We may acquire your Franchised
Restaurant upon expiration (without
renewal) at fair market value and
upon termination at appraised asset
value or net book value, whichever is
less.

Death or disability
of franchisee

Section 13.05

Franchise must be assigned by estate
within nine months to a third party
we have approved.

Non-competition
covenants during
the term of the
franchise

Section 7.02

No involvement in any competing
business regardless of its location.

Non-competition
covenants after the
franchise 1s
terminated or

Section 16.03

No competing business for 2 years at
the Premises of your Franchised
Restaurant, or within 3 miles of your
Franchised Restaurant or any other

expires Checkers Restaurant or Rally's
Restaurant.

Modification of the Section 18.10 Generally, no modifications except by

agreement written agreement signed by both
parties. However, the Operations
Manual and System are subject to
change by us.

Integration/merger Section 18.11 Only the terms of Franchise

clause Agreement are binding (subject to

state law); any representations or
promises made outside the disclosure
document and franchise agreement
may not be enforceable. However,
nothing in the Franchise Agreement
or any related agreement is intended
to disclaim our representations made
in this Disclosure Document.

Dispute resolution
by negotiation,
mediation &
arbitration

Section 18.05

All controversies, disputes or claims
shall on demand by either party be
arbitrated.

Choice of forum

Section 18.05

If dispute is not arbitrated, then
Florida state and federal courts
(subject to state law, see Exhibits I
and J).
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PROVISION

SECTION IN
FRANCHISE OR
OTHER AGREEMENT

SUMMARY

Ww.

Choice of law

Section 18.07

Subject to state law, Florida law
applies generally, except for
applicable franchise laws of other
states (see Exhibits I and J).

Development Agreement

This table lists certain important provisions of the Development Agreement.

You should read these provisions in the agreement attached to this disclosure

document.
SECTION IN
FRANCHISE OR
OTHER
PROVISION AGREEMENT SUMMARY
a. Length of the Section 2.01 Mutually agreed upon

franchise term

non-curable
defaults

b. Renewal or Section 2.01 No renewal
extension of the
term

c. Requirements for Section 2.01 You have no right to renew or extend
developer to renew your rights under this Agreement.
or extend

d. Termination by Not applicable Not applicable
developer

e. Termination by Not applicable Not applicable
franchisor without
cause

f. Termination by Section 8 We can terminate only for specified
franchisor with causes (if we terminate, we may also
cause terminate any franchise agreements you

have signed with us)

g. “Cause” defined: Section 8.02 30 days to cure certain breaches of the
curable defaults Development Agreement.

h. “Cause” defined- Sections 8.01 and 8.02 Includes insolvency; failure to meet

development schedule; unauthorized
transfer; misrepresentations; conviction
of a felony; unauthorized disclosure of
confidential information; any default by
you under a franchise agreement;
adverse franchise legislation.
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SECTION IN
FRANCHISE OR

OTHER
PROVISION AGREEMENT SUMMARY
Developer’s Section 9 Comply with covenant not to compete

obligations on
termination/
nonrenewal

Assignment of
contract by
franchisor

Section 10.08

No restriction on our right to assign

“Transfer” by
developer defined

Section 1.04

Includes transfer of agreement, sale of
business and ownership changes.

Franchisor’s
approval of transfer
by developer

Sections 7.01 and 7.02

We have the right to approve all
transfers but will not unreasonably
withhold approval if conditions
satisfied.

Conditions for
franchisor’s
approval of transfer

Section 7.02

You must transfer all of your
Restaurants; be in compliance with
agreements; have at least one
Restaurant open; sign release and
non-compete for each transferred
restaurant; and do other things we
request.

Transferee must qualify, sign existing
agreement and pay transfer fee;
transferee cannot be public company.

Franchisor’s right
of first refusal

Section 7.06

We can match any offer for your
development rights.

Franchisor’s option
to purchase
developer’s
development rights

Not applicable

Not applicable

Death or disability
of developer

Section 7.05

Franchise must be assigned by estate to
approved buyer within nine months.

Non-competition
covenants during
the term of the
agreement

Section 6.02

No involvement in any competing
business regardless of its location.

Non-competition
covenants after the
agreement is
terminated or

Section 9.02

No competing business for 2 years
within your Development Area or within
3 miles of any other Checkers
Restaurant or Rally's Restaurant.

expires
Modification of the Section 10.10 No modifications except by written
agreement agreement signed by both parties.
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SECTION IN
FRANCHISE OR

OTHER
PROVISION AGREEMENT SUMMARY
Integration/merger Section 10.11 Only terms of Development Agreement
clause are binding (subject to state law); any

representations or promises outside the
disclosure document and development
agreement may not be enforceable.
However, nothing in the Development
Agreement or any related agreement is
intended to disclaim our representations
made in this Disclosure Document.

Dispute resolution
by negotiation,
mediation &
arbitration

Section 10.06

All claims, disputes and controversies
shall be arbitrated on demand by either

party.

Choice of forum

Section 10.05

If dispute is not arbitrated, then Florida
State and Federal courts (subject to
state law, see Exhibits I and J).

Section 10.07 Subject to state law, Florida law applies
generally, except for applicable
franchise laws of other states (see

Exhibits I and J).

w. Choice of law

ITEM 18
PUBLIC FIGURES

We do not use any public figure to promote the sale of our franchises.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the
actual or potential financial performance of its franchised and/or franchisor-owned outlets, if
there is a reasonable basis for the information, and the information is included in the
Franchise Disclosure Document. Financial performance information that differs from that
included in Item 19 may be given only if: (1) a franchisor provides the actual records of an
existing outlet you are considering buying; or (2) a franchisor supplements the information
provided in this Item 19, for example, by providing information about performance at a
particular location or under particular circumstances.

The following financial performance representation is a historic representation based
on the past performance of existing Restaurants.
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Statements of Average Net Sales of Checkers Restaurants

TABLE A

ALL CHECKERS RESTAURANTS

% Attaining

Category Average N.et Number of or Median Net Low and High Net
of Sales 2023 Fiscal . Sales 2023
Restaurants | Exceeding . Sales
Restaurant Year Fiscal Year
Average
ALL CHECKERS RESTAURANTS
C%valigy' $1,181,657 124 60 or 48% $1,175,730 $587,515 - $1,889,817
Franchised $1,099,430 352 161 or 46% $1,072,227 $260,171 - $3,058,795
SITE BUILT OR CONVERSION RESTAURANT
Cﬁflzgy' $1,181,657 124 60 or 48% $1,175,730 $587,515 - $1,889,817
Franchised $1,166,245 301 131 or 44% $1,110,538 $260,171 - $3,058,795
ENDCAP STRIP-CENTER & GAS/CONVENIENCE RESTAURANT
Company-
owned
Franchised $613,490 28 10 or 36% $582,020 $273,765 - $1,244,612
NON-TRADITIONAL, WALMART OR IN-LINE RESTAURANT IN HIGH DENSITY MARKET
Company-
owned
Franchised $816,602 23 12 or 52% $901,660 $299,750 - $1,438,753
TABLE B
FIRST YEAR OF OPERATION FOR NEW CHECKERS RESTAURANTS
Category gzﬂizagﬁgsg % Attaining Sl\:/i[fedsuli)rlllfiitg
. Number of or . Low and High Net
of First 52-week Restaurants | Exceedin First 52-week Sales
Restaurant Period of X g Period of
X Average .
Operations Operations
ALL CHECKERS RESTAURANTS
Company- $1,122,517 2 1 or 50% $1,122,517 $780,241 - $1,464,793
owned
Franchised $1,232,695 37 20 or 54% $1,294,318 $319,740 - $1,937,391
SITE BUILT OR CONVERSION RESTAURANT
Company- $1,122,517 2 1 or 50% $1,122,517 $780,241 - $1,464,793
owned
Franchised $1,318,043 33 17 or 52% $1,339,939 $386,512 - $1,937,391
ENDCAP STRIP-CENTER & GAS/CONVENIENCE RESTAURANT
Company-
owned
Franchised $492,890 2 1 or 50% $492,890 $396,634 - $589,146
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Average Net

% Attaining

Median Net

Category S.a les During Number of or S-a les During Low and High Net
of First 52-week Rest ¢ E di First 52-week Sal
Restaurant Period of estaurants xceeding Period of ales
. Average .
Operations Operations
NON-TRADITIONAL, WALMART OR IN-LINE RESTAURANT IN HIGH DENSITY MARKET
Company-
owned
Franchised $564,252 2 1 or 50% $564,252 $319,740 - $808,763

As used in this Item 19, “Net Sales” means all revenue derived from operating the
Franchised Restaurant, including the aggregate of all sales amounts from food, beverages
and other products sold and services rendered at the Premises or otherwise rendered in
connection with the Franchised Restaurant, and all monies derived from sales at or away
from the Franchised Restaurant, whether from cash, check, credit or debit card, barter
exchange, trade credit, or other credit transactions, but: (1) excluding all federal, state or
municipal sales, use or service taxes collected from customers and paid to the appropriate
taxing authority; and (2) reduced by the amount of any documented refunds, credits,
allowances, adjustments, promotional discounts, and charge-backs the Franchised
Restaurant provides to customers in good faith. Table A comprises Net Sales information for
the 124 company-owned Checkers Restaurants and the 352 franchised Checkers Restaurants
that were open and operating for at least 350 days during the 52-week period ending January
1, 2024 (the “2023 Fiscal Year”). Table A does not include the Net Sales for 10 company-
owned and 51 franchised Checkers Restaurants that were open for less than 350 days during
the 2023 Fiscal Year and 25 franchised Checkers Restaurants that were previously
considered temporarily closed but which are now permanently closed.

Table B comprises Net Sales information during the first 52-week period of operations
for the 2 company-owned Checkers Restaurant and the 37 franchised Checkers that opened
between January 2021 and January 2024. Table B does not include the Net Sales for 2
company-owned Checkers Restaurants and 10 franchised Checkers because they did not have
a full 52-week period of operation.

For purposes of this Item 19, “Average Net Sales” means the mean average amount of
reported Net Sales, and “Median Net Sales” means the midpoint amount of reported Net
Sales. The Net Sales figures for franchised Checkers Restaurants were derived from
unaudited financial reports submitted by franchisees for the purpose of computing royalties.
We compiled the Net Sales figures for company-owned Checkers Restaurants on the basis of
generally accepted accounting principles, consistently applied.
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Statements of Average Net Sales of Rally’s Restaurants

TABLE A

ALL RALLY’S RESTAURANTS

% Attaining

Category Average N.et Number of or Median Net Low and High Net
of Sales 2023 Fiscal . Sales 2023
Restaurants | Exceeding . Sales
Restaurant Year Fiscal Year
Average
ALL RALLY’S RESTAURANTS
C%valigy' $1,086,489 111 51 or 46% $1,052,378 $586,581 - $2,484,021
Franchised $1,125,998 166 73 or 44% $1,012,192 $288,637 - $2,409,124
SITE BUILT OR CONVERSION RESTAURANT
Cﬁflzgy' $1,086,489 111 51 or 46% $1,052,378 $586,581 - $2,484,021
Franchised $1,154,616 156 69 or 44% $1,047,467 $332,457 - $2,409,124
ENDCAP STRIP-CENTER & GAS/CONVENIENCE RESTAURANT
Company-
owned
Franchised $810,807 5 2 or 40% $709,818 $411,396 - $1,450,161
NON-TRADITIONAL, WALMART OR IN-LINE RESTAURANT IN HIGH DENSITY MARKET
Company-
owned
Franchised $548,319 5 3 or 60% $634,219 $288,637 - $675,920
TABLE B
FIRST YEAR OF OPERATIONS FOR NEW RALLY’'S RESTAURANTS
Category gzﬂizagﬁgsg % Attaining Sl\:/i[fedsuli)rlllfiitg
. Number of or . Low and High Net
of First 52-week Restaurants | Exceedin First 52-week Sales
Restaurant Period of X g Period of
X Average .
Operations Operations
ALL RALLY’S RESTAURANTS
C‘;rfvfligy' $1,705,063 1 1 or 100% $1,705,063 $1,705,063 - $1,705,063
Franchised $1,351,215 19 7 or 37% $1,280,696 $597,533 - $2,392,724
SITE BUILT OR CONVERSION RESTAURANT
C‘;rfvfligy' $1,705,063 1 1 or 100% $1,705,063 $1,705,063 - $1,705,063
Franchised $1,393,086 18 7 or 39% $1,283,646 $786,731 - $2,392,724
ENDCAP STRIP-CENTER & GAS/CONVENIENCE RESTAURANT
Company-
owned
Franchised $597,533 1 1 or 100% $597,533 $597,533 - $597,533
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Average Net

% Attaining

Median Net

Category S.a les During Number of or S-a les During Low and High Net
of First 52-week Rest ¢ E di First 52-week Sal
Restaurant Period of estaurants xceeding Period of ales
. Average .
Operations Operations
NON-TRADITIONAL, WALMART OR IN-LINE RESTAURANT IN HIGH DENSITY MARKET
Company-
owned
Franchised

Table A comprises Net Sales information for the 111 company-owned Rally’s
Restaurants and the 166 franchised Rally’s Restaurants that were open and operating for at
least 350 days during the 2023 Fiscal Year. Table A does not include the Net Sales for the
11 company-owned Rally’s Restaurants and 8 franchised Rally’s Restaurants that were open
for less than 350 days during the 2023 Fiscal Year.

Table B comprises Net Sales information during the first 52-week period of operations
for the 1 company-owned Rally’s Restaurants and the 19 franchised Rally’s Restaurants that
opened between January 2021 and January 2024 (each, a “New Rally’s Restaurant”). Table
B does not include the Net Sales for 3 franchised Rally’s Restaurants because they did not
have a full 52-week period of operation.

For purposes of this Item 19, “Average Net Sales” means the mean average amount of
reported Net Sales, and “Median Net Sales” means the midpoint amount of reported Net
Sales. The Net Sales figures for franchised Rally’s Restaurants were derived from unaudited
financial reports submitted by franchisees for the purpose of computing royalties. We
compiled the Net Sales figures for company-owned Rally’s Restaurants on the basis of
generally accepted accounting principles, consistently applied.

FIRST YEAR OF OPERATIONS FOR COMPANY-OWNED NEW CHECKERS AND
RALLY’S RESTAURANTS

Statement of Gross Margin (Company-Owned Checkers and Rally’s Restaurants)

Average % of Net Median # and % High / Low
New Sales New Attaining or
Restaurant Restaurant Exceeding
Average
$696,039 -
0, 0,
NET SALES $1,198,310 100% $1,249,509 5or 71% $1.706.060
FOOD & PAPER 0 0 $208,981 -
COSTS (1) $361,956 30% $373,721 4or 57% $497.026
LABOR AND
BENEFIT $349,671 29% $338,592 3 or 43% $$2Z202’0f587'
COSTS (2) )
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Average % of Net Median # and % High / Low
New Sales New Attaining or
Restaurant Restaurant Exceeding
Average
GROSS 0 0 $183,740 -
MARGIN (3) $486,683 41% $535,259 5o0r 71% $786.877
ROYALTIES,
OCCUPANCY
AND $326,583 27% $346,691 4 or 57% %}71%8317
OPERATING ’
COSTS

(1) Food, paper, and packaging costs, less supplier rebates

(2) Wages, bonuses, payroll taxes, workers compensation, medical insurance, and other
benefits

(3) Gross Margin equals Net Sales less food and paper costs and labor and benefit costs.

The Statement of Gross Margin for New Company Checkers and Rally’s Restaurants
consists of the reported Net Sales, food and paper costs and labor and benefit costs for 7
company-owned New Checkers and Rally’s Restaurants that were open and operating during
the entire 2023 Fiscal Year (“New Company Restaurants”). The New Company Restaurants
opened between January 2020 and January 2023 and the figures included above represent
their operating expenses and Net Sales during each of their first full 13 periods of operation.

Royalties, occupancy and operating costs include rent, property taxes, marketing
expenditures (NPF contributions, regional cooperative contributions, and Restaurant-
specific promotions), utility costs (electricity, gas, water, and sewer), presumed royalties of
4% of Net Sales, and other routine expenses (maintenance and repairs, supplies, bank
charges, uniforms, and other services). Restaurant level EBITDA excludes multi-unit
supervision costs typically charged against Restaurant costs for company-owned Checkers
and Rally’s Restaurants. Each of the presented new Checkers and Rally’s Restaurants lease
the location for their Checkers and Rally’s Restaurant and the average annual rent was
$74,322 and the median annual rent was $82,510. Rental amounts can vary significantly due
to local market factors. “EBITDA” means earnings before interest, taxes, depreciation and
amortization.
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Statements of Average Net Sales of Checkers/Rally’s Restaurants Open Less Than
350 Days During the 2023 Fiscal Year

TABLE A
ALL RESTAURANTS
%

Average Net Attaining | Median Net Low and

%:Zii:ﬁ};gf Sales 2023 Rl\ilsl;zzira‘r?fs or Sales 2023 High Net
Fiscal Year Exceeding | Fiscal Year Sales
Average

Checkers Restaurants $502,694 61 24 or 39% $353,700 $5,385 -
’ ’ $2,149,458

, $30,238 -

0 ’

Rally’s Restaurants $548,648 19 7 or 37% $409,844 $1.647.319

Table A comprises Net Sales information for the 51 franchised Checkers Restaurants,
10 company-owned Checkers Restaurants, 8 franchised Rally’s Restaurants and 11 company-
owned Rally’s Restaurants that were open and operating for less than 350 during the 2023
Fiscal Year. These restaurants were not open for 350 or more days because they were: (i)
temporarily closed for remodeling; (i) temporarily closed because of hurricane; (iii)
temporarily closed for other issues (e.g., fire, staffing issues or supply chain disruption); (iv)
closed permanently at some point during the 2023 Fiscal Year; or (v) opened for business
after the start of 2023 Fiscal Year. Table A does not include the Net Sales for 25 franchised
Checkers Restaurants that were previously considered temporarily closed but which are now
permanently closed and which had no sales during the 2023 Fiscal Year.

General

Some outlets have earned this amount. Your individual results may differ.
There is no assurance that you’ll earn as much.

Written substantiation for the above financial performance representations will be
made available to the prospective franchisee upon reasonable request. However, we will not
disclose the identity or sales data of any particular Restaurant without the consent of that
owner, except to any applicable state registration authorities or except in connection with the
sale of a particular existing Restaurant that we own.

Other than the preceding financial performance representations, we do not make any
financial performance representations. We also do not authorize our employees or
representatives to make any such representations either orally or in writing. If you are
purchasing an existing outlet, however, we may provide you with the actual records of that
outlet. If you receive any other financial performance information or projections of your
future income, you should report it to the franchisor's management by contacting Vincent C.
Brockman at 4300 West Cypress Street, Suite 600, Tampa, Florida 33607 or at (813)
283-7000, the Federal Trade Commission, and the appropriate state regulatory agencies.
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

All year-end numbers appearing in the tables below are as of the end of each fiscal year,
which are as follows: January 3, 2022 for fiscal year 2021, January 2, 2023 for fiscal year
2022, and January 1, 2024 for fiscal year 2023.

CHECKERS RESTAURANTS

Table No. 1

System-wide Outlet Summary For years 2021 to 2023

Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the Start Outlets at the Net Change
of the Year End of the Year
Franchised 2021 428 414 -14
2022 414 414 0
2023 414 318 -36
Company-Owned 2021 138 139 +1
2022 139 132 -7
2023 132 126 6
Total Outlets 2021 566 553 -13
2022 553 546 -7
2023 546 504 42
Table No. 2%

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For years 2021 to 2023

ACTIVE 695262039v9

Column 1 Column 2 Column 3
State Year Number of Transfers
Alabama 2021 1
2022 0
2023 0
2021 0
Delaware 2022 0
2023 1
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Column 1 Column 2 Column 3
State Year Number of Transfers
Florida 2021 0
2022 0
2023 0
Georgia 2021 8
2022
2023 0
Louisiana 2021 6
2022 0
2023 0
Illinois 2021 0
2022 9
2023 1
Indiana 2021 0
2022 4
2023 0
Maryland 2021 9
2022 3
2023 0
Michigan 2021 0
2022 16
2023 1
Mississippi 2021 0
2022 0
2023
North Carolina 2021 1
2022
2023
New Jersey 2021 0
2022 0
2023
New York 2021 0
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Column 1 Column 2 Column 3
State Year Number of Transfers
2022 0
2023 0
Pennsylvania 2021 1
2022
2023 0
South Carolina 2021 0
2022 0
2023 0
2021 0
Tennessee 2022 0
2023 1
Texas 2021 3
2022 0
2023
Virginia 2021 1
2022
2023 0
Wisconsin 2021 0
2022
2023
Total 2021 30
2022 36
2023 6

* A number of these transactions involved a multi-unit franchise selling more than 1
outlet to the same buyer in the same transaction.
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Table No. 3
Status of Franchised Outlets

For years 2021 to 2023

Col. 1 Col. 2 Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8 Col. 9
State Year Outlets | Outlets | Termina- Non- Reacquired | Ceased | Outlets
at Opened tions Renewals by Opera- at End
Start of Franchisor tions of the
Year Other Year
Reasons
Alabama 2021 13 0 0 0 0 2 11
2022 11 2 0 0 1 12
2023 12 0 0 0 2 10
Arkansas 2021 2 0 0 0 0 0 2
2022 2 0 0 0 0
2023 2 1 0 0 0
California 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
Delaware 2021 3 1 0 0 0 0 4
2022 4 0 0 0 0 1
2023 3 1 0 0 0 1
Florida 2021 57 0 5 0 0 0 52
2022 52 1 0 0 5 48
2023 48 5 0 0 10 43
Georgia 2021 79 0 0 0 0 0 79
2022 79 1 0 0 6 74
2023 74 2 0 0 7 69
Illinois 2021 24 0 2 0 0 0 22
2022 22 0 0 0 0 22
2023 22 0 0 0 1 21
Indiana 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
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Col. 1 Col. 2 Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8 Col. 9
State Year Outlets | Outlets | Termina- Non- Reacquired Ceased Outlets
at Opened tions Renewals by Opera- at End
Start of Franchisor tions of the
Year Other Year
Reasons
Towa 2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 2
2023 2 0 0 0 0 2
Louisiana 2021 18 1 0 0 0 0 19
2022 19 2 0 0 0 21
2023 21 2 0 0 2 21
Maryland 2021 32 1 0 0 0 0 33
2022 33 0 0 0 0 33
2023 33 1 0 0 0 34
Michigan 2021 34 0 0 0 0 0 34
2022 34 0 0 0 0 34
2023 34 0 0 0 1 33
Minnesota 2021 1 0 0 0 0 0 1
2022 1 0 0 0 1 0
2023 0 0 0 0 0 0
Mississippi 2021 5 1 0 0 0 0 6
2022 6 5 0 0 0 11
2023 11 1 0 0 1 11
New Jersey 2021 13 0 0 0 0 0 13
2022 13 0 0 0 0 13
2023 13 0 0 0 2 11
New York 2021 50 0 5 0 0 0 45
2022 45 2 0 0 3 44
2023 44 1 0 0 8 87
North 2021 9 0 0 0 0 0 9
Carolina 2022 9 1 0 0 0 10
2023 10 2 0 0 2 10
Pennsylvania 2021 15 0 4 0 0 0 11
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Col. 1 Col. 2 Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8 Col. 9
State Year Outlets | Outlets | Termina- Non- Reacquired Ceased Outlets
at Opened tions Renewals by Opera- at End
Start of Franchisor tions of the
Year Other Year
Reasons
2022 11 0 0 0 1 10
2023 10 1 0 9 2
South 2021 7 0 0 0 0 0 7
Carolina 2022 7 0 0 0 0 7
2023 7 1 0 2
Tennessee 2021 17 0 1 0 0 0 16
2022 16 7 0 0 0 23
2023 23 0 0 1 22
Texas 2021 33 1 0 0 0 0 34
2022 34 2 0 0 6 30
2023 30 1 0 0 6 25
Virginia 2021 6 0 0 0 0 0 6
2022 6 2 0 0 1
2023 7 0 0 0 0
West Virginia 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
Wisconsin 2021 4 0 0 0 0 0 4
2022 4 0 0 0 0 4
2023 4 0 0 0 0 4
District of 2021 1 0 0 0 0 0 1
Columbia 2022 1 0 0 0 1
2023 1 0 0 0 0 1
Totals 2021 428 5 17 0 0 2 414
2022 414 25 0 25 414
2023 414 19 0 0 0 55* 378

* This includes 29 restaurants that were previously considered temporarily closed but which
are now permanently closed.
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Table No. 4

Status of Company-Owned Outlets
For years 2021 to 2023

Col. 1 Col. Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8
2
State Year Outlets at | Outlets Outle.ts Outlets Outlets Outlets
Start of Opened | Reacquired Closed Sold to at End
the Year From Franchisee of the
Franchisee Year
Alabama 2021 7 0 0 0 0 7
2022 7 0 0 0 0 7
2023 7 0 0 0 0 7
Florida 2021 103 1 0 0 0 104
2022 104 0 1 0 103
2023 103 2 6 0 99
Georgia 2021 10 0 0 0 0 10
2022 10 0 0 0 10
2023 10 0 1 0 9
Michigan 2021 8 0 0 0 0 8
2022 8 0 0 0 8
2023 8 0 1 0 7
Mississippi 2021 4 0 0 0 0 4
2022 4 0 0 0 4
2023 4 0 0 0 4
Tennessee 2021 6 0 0 0 0 6
2022 6 0 0 6 0
2023 0 0 0 0 0
Totals 2021 138 1 0 0 0 139
2022 139 0 1 6 132
2023 132 2 8 0 126
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Table No. 5

Projected Openings As

Of January 1, 2024

Column 1 Column 2 Column 3 Column 4
State Franchise Agreements Projected New Projected New
Signed But Outlet Not | Franchised Outlets In Company-Owned
Opened The Next Fiscal Year | Outlets In the Next
Fiscal Year
Arkansas 0 1 0
Florida 3 2 0
Georgia 1 0 0
Louisiana 3 0 0
Maryland 3 1 0
Mississippi 1 1 0
New Jersey 1 2 0
New York 1 0 0
Pennsylvania 1 4 0
South Carolina 2 2 0
Tennessee 2 2 0
Texas 1 2 0
Wisconsin 1 1 0
Total 20 18 0
RALLY’S RESTAURANTS
Table No. 1
System-wide Outlet Summary
For years 2021 to 2023
Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the Start Outlets at the Net Change
of the Year End of the Year
Franchised 2021 162 161 -1
2022 161 171 +10
2023 171 169 -2
Company-Owned 2021 130 132 +2
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Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the Start Outlets at the Net Change
of the Year End of the Year
2022 132 123 -9
2023 123 112 -11
Total Outlets 2021 292 293 +1
2022 293 294 +1
2023 294 281 -13
Table No. 2

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)

For years 2021 to 2023

Column 1 Column 2 Column 3
State Year Number of Transfers
California 2021 1
2022 0
2023 0
Indiana 2021 10
2022 0
2023
Kentucky 2021 22
2022 1
2023 2
Michigan 2021 0
2022 0
2023 8
Missouri 2021 0
2022 0
2023 6
Ohio 2021 1
2022 0
2023 1
Virginia 2021 0
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Column 1 Column 2 Column 3
State Year Number of Transfers
2022 0
2023 8
West Virginia 2021 2
2022
2023
Total 2021 36
2022 1
2023 27
Table No. 3
Status of Franchised Outlets
For years 2021 to 2023
Col. 1 Col. Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8 Col. 9
2
State Year | Outlets Outlets Termina- Non- Reacquired Ceased Outlets
at Start | Opened tions Renewals by Opera- at End
of Year Franchisor tions of the
Other Year
Reasons
Alabama 2021 5 0 0 0 0 0 5
2022 5 0 0 0 2 3
2023 3 0 0 0 0 3
Arizona 2021 4 1 0 0 0 0 5
2022 5 3 0 0 0 8
2023 8 0 0 0 0 8
Arkansas 2021 1 0 1 0 0 0 0
2022 0 0 0 0 0 0
2023 0 0 0 0 0 0
California 2021 38 1 0 0 0 0 39
2022 39 3 0 0 0 0 42
2023 42 1 0 0 0 2 41
Indiana 2021 25 0 3 0 0 0 22
2022 22 5 0 0 0 0 27
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Col. 1 Col. Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8 Col. 9
2
State Year | Outlets | Outlets | Termina- Non- Reacquired Ceased Outlets
at Start | Opened tions Renewals by Opera- at End
of Year Franchisor tions of the
Other Year
Reasons
2023 27 0 0 0 0 0 21
Kentucky 2021 32 0 1 0 0 0 31
2022 31 0 0 0 1 30
2023 30 0 0 0 2 28
Louisiana 2021 3 0 0 0 0 0 3
2022 3 0 0 0 0 3
2023 3 1 0 0 0
Michigan 2021 19 0 0 0 0 0 19
2022 19 0 0 0 0 19
2023 19 0 0 0 0 19
Mississippi 2021 5 0 0 0 0 0 5
2022 5 2 0 0 0
2023 7 0 0 0 0
Missouri 2021 6 3 0 0 0 0 9
2022 9 1 0 0 0 10
2023 10 0 0 0 1 9
Nevada 2021 3 0 0 0 0 0 3
2022 3 0 0 0 0 3
2023 3 0 0 0 0 3
Ohio 2021 9 0 1 0 0 0 8
2022 8 0 0 0 0 8
2023 8 0 0 0 0 8
Pennsylvania 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0
2023 1 1 0 0 0 0
Virginia 2021 9 0 0 0 0 0 9
2022 9 0 0 0 0 1 8
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Col. 1 Col. Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8 Col. 9
2
State Year | Outlets Outlets Termina- Non- Reacquired Ceased Outlets
at Start | Opened tions Renewals by Opera- at End
of Year Franchisor tions of the
Other Year
Reasons
2023 8 0 0 0 0 8
West Virginia 2021 2 0 0 0 0 2
2022 2 0 0 0 2
2023 2 0 0 0 2
Totals 2021 162 5 6 0 0 161
2022 161 14 0 4 171
2023 171 3 0 5 169
Table No. 4
Status of Company-Owned Outlets
For years 2021 to 2023
Col. 1 Col. Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8
2
State Year Outlets at | Outlets Outlets Outlets Outlets Outlets
Start of Opened | Reacquired Closed Sold to at End
the Year From Franchisee of the
Franchisee Year
Arkansas 2021 8 0 0 0 0 8
2022 8 0 0 0 0 8
2023 8 0 0 0 0 8
Ilinois 2021 7 0 0 0 0 7
2022 7 0 1 0 6
2023 6 0 0 0 6
Indiana 2021 22 0 0 0 0 22
2022 22 0 1 5 16
2023 16 0 5 0 11
Kentucky 2021 1 0 0 0 0 1
2022 1 0 0 0 0 1
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Col. 1 Col. Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8
2
Outlets at | Outlets Outlets Outlets Outlets Outlets
State Year )
Start of Opened | Reacquired Closed Sold to at End
the Year From Franchisee of the
Franchisee Year
2023 1 0 0 0 0 1
Louisiana 2021 16 0 0 0 0 16
2022 16 0 0 0 16
2023 16 0 1 0 15
Michigan 2021 1 0 0 0 0 1
2022 1 0 0 0 1
2023 1 0 0 0 1
Missouri 2021 12 0 0 0 0 12
2022 12 0 0 0 12
2023 12 0 1 0 11
Ohio 2021 63 2 0 0 0 65
2022 65 0 0 2 0 63
2023 63 0 0 0 59
Totals 2021 130 2 0 0 0 132
2022 132 0 4 5 123
2023 123 0 11 0 112
Table No. 5
Projected Openings As Of January 1, 2024
Column 1 Column 2 Column 3 Column 4
State Franchise Agreements Projected New Projected New
Signed But Outlet Not | Franchised Outlets In Company-Owned
Opened The Next Fiscal Year | Outlets In the Next
Fiscal Year
Arizona 1 4 0
California 8 4 0
Indiana 0 1 0
Missouri 2 0 0
Nevada 0 3 0
Total 11 12 0
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The names, addresses and telephone numbers of our franchisees and their
Restaurants are listed in Exhibit F.

Exhibit G lists the name, city and state, and current business telephone number (or if
unknown, the last known home telephone number) for each of the total 61 Checkers
Restaurant and 32 Rally’s Restaurant locations in the U.S. where an outlet was terminated,
cancelled, not renewed, transferred, or otherwise voluntarily or involuntarily ceased to do
business under the franchise agreement during our most recently completed fiscal year ended
January 1, 2024, or has not communicated with us within 10 weeks of the date of issuance of
this Franchise Disclosure Document. If you buy this franchise, your contact information may
be disclosed to other buyers when you leave the franchise system.

If we offer to sell any previously owned franchised Restaurant that we now own,
specific information about that Restaurant will be provided to you in a separate supplement
to this Franchise Disclosure Document.

In the past three years, franchisees have signed confidentiality clauses. In some
instances, current and former franchisees sign provisions restricting their ability to speak
openly about their experience with the Checkers or Rally's franchise system. You may wish
to speak with current and former franchisees, but be aware that not all such franchisees will
be able to communicate with you.

The Checkers and Rally’s franchise systems have a Checkers/Rally’s Franchise
Advisory Council that we established and help support. The council's address is 4300 West
Cypress Street, Suite 600, Tampa, Florida 33607; and email address FAC@Checkers.com.

ITEM 21
FINANCIAL STATEMENTS

As a result of the Recapitalization Agreement, the Company is presenting a successor
period of June 17, 2023, through January 1, 2024 (“Successor Period”) and predecessor
periods of January 3, 2023 through June 16, 2023 and fiscal years ended January 2, 2023
and January 3, 2022 (each individually referred to as a “Predecessor Period” and collectively
as the “Predecessor Periods”), within the audited financial statements. See footnote 1 within
the audited financial statements for further information relating to the transaction.

Attached to this Franchise Disclosure Document as Exhibit H are our (i) audited
consolidated balance sheets as of January 1, 2024 (Successor) and January 2, 2023
(Predecessor), and the related consolidated statements of operations, stockholder’s equity
(deficit) and cash flows for the periods June 17, 2023 through January 1, 2024 (Successor)
and January 3, 2023 through June 16, 2023 (Predecessor), and the fiscal years ending
January 2, 2023 (Predecessor) and January 3, 2022 (Predecessor), and the related notes, and
(i1) the Company’s unaudited financial statements as of and for the year to date period ended
June 17, 2024.
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ITEM 22
CONTRACTS

Attached as Exhibits to this Franchise Disclosure Document are the following
contracts and their attachments:

1. Franchise Agreement (Exhibit B)

2. Existing Franchisee Incentive Addendum (Exhibit B-1)
3. 2024 Growth Incentive Addendum (Exhibit B-2)

4. Non-Traditional Site Addendum (Exhibit B-3)

5. Vet Fran Incentive Addendum (Exhibit B-4)

6. Women Business Owner Incentive Addendum (Exhibit B-5)
7. Development Agreement (Exhibit C)

8. Electronic Payment Authorization (Exhibit E)

9. Agreement Riders for Registration States (Exhibit J)

The form of general release that we currently intend to use with transfers and renewals is at
Exhibit K.

ITEM 23
RECEIPTS

The last 2 pages of this Franchise Disclosure Document are identical pages
acknowledging receipt of this entire document (including the exhibits). Please sign and
return to us one copy and please keep the other copy along with this Franchise Disclosure
Document.
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LIST OF STATE AGENCIES

Listed here are the names, addresses and telephone numbers of the state
agencies having responsibility for franchising disclosure/registration laws. We may not
yet be registered to sell franchises in any or all of these states.

If a state 1s not listed, we have not appointed an agent for service of process in
that state in connection with the requirements of the franchise laws. There may be
states in addition to those listed below in which we have appointed an agent for service

of process.

There also may be additional agents appointed in some of the states listed.

California

Department of Financial Protection and
Innovation:
Toll Free: 1 (866) 275-2677

Los Angeles

Suite 750

320 West 4th Street

Los Angeles, California 90013-2344
(213) 576-7500

Sacramento

2101 Arena Boulevard
Sacramento, CA 95834
(916) 445-7205

San Diego

1350 Front Street
San Diego, California 92101-3697
(619) 525-4233

San Francisco
One Sansome Street, Suite 600

San Francisco, California 94104
(415) 972-8559

Hawaii

Franchise & Securities Division
State Department of Commerce
P.O. Box 40

Honolulu, Hawaii 96813

(808) 586-2722

Illinois

Franchise Division

Office of the Attorney General
500 South Second Street
Springfield, Illinois 62706
(217) 782-4465

Indiana

Franchise Division

Office of Secretary of State

302 W. Washington Street, Rm. E111
Indianapolis, Indiana 46204

(317) 232-6681

Maryland

Franchise Office

Division of Securities

200 St. Paul Place- 20t Floor
Baltimore, Maryland 21202
(410) 576-6360
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Michigan

Consumer Protection Division
Franchise Section

P.O. Box 30213

Lansing, MI 48909

(517) 373-7177

Minnesota

Franchise Division
Department of Commerce
133 East Seventh St.

St. Paul, Minnesota 55101
(651) 296-6328

New York

New York State Department of Law
Investor Protection Bureau

28 Liberty Street, 215t Floor

New York, New York 10005

(212) 416-8222

North Dakota

Franchise Division

Office of Securities Commission
600 East Boulevard- 5t Floor
Bismarck, North Dakota 58505
(701) 328-2910

Oregon

Corporate Securities Section
Dept. of Insurance & Finance
Labor and Industries Building
Salem, Oregon 97310

(503) 378-4387

Rhode Island

Division of Securities

233 Richmond Street- Suite 232
Providence, Rhode Island 02903
(401) 222-3048
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South Dakota

Franchise Office

Division of Securities

124 S. Euclid Ave., Suite 104
Pierre, SD 57501

(605) 773-4013

Virginia

Franchise Office

State Corporation Commission
1300 East Main Street
Richmond, Virginia 23219
(804) 371-9276

Washington

The Dept. of Financial Institutions
Securities Division

P.O. Box 9033

Olympia, Washington 98507-9033
(360) 902-8760

Wisconsin

Franchise Office

Wisconsin Securities Commission
P.O. Box 1768

Madison, Wisconsin 53701

(608) 266-3364
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AGENTS FOR SERVICE OF PROCESS

Alabama

CSC- Lawyers Incorporating Service
150 South Perry Street
Montgomery, AL 36104

Delaware

Corporation Service Company
2711 Centerville Road, Suite 400
Wilmington, DE 19808

California

Department of Financial Protection and
Innovation:
Toll Free: 1 (866) 275-2677

Los Angeles

Suite 750

320 West 4tk Street

Los Angeles, California 90013-2344
(213) 576-7500

Sacramento

2101 Arena Boulevard
Sacramento, CA 95834
(916) 445-7205

San Diego

1350 Front Street
San Diego, California 92101-3697
(619) 525-4233

San Francisco
One Sansome Street, Suite 600

San Francisco, California 94104
(415) 972-8559

Florida

Corporation Service Company
1201 Hays Street
Tallahassee, FL. 32301

Georgia

Corporation Service Company
4845 Jimmy Carter Blvd.
Norcross, GA 30093

Hawaii

Commissioner of Securities

of the State of Hawaii
Department of Commerce

and Consumer Affairs

Business Registration Division
Securities Compliance Branch
335 Merchant Street, Room 203
Honolulu, Hawaii 96813

(808) 586-2722

Illinois
Office of the Attorney General

500 South Second Street
Springfield, Illinois 62706

Indiana
Corporation Service Company

251 East Ohio Street, Suite 500
Indianapolis, IN 46204

Iowa
Corporation Service Company

729 Insurance Exchange Building
Des Moines, IA 50309

Checkers/Rally's
August 2024

Agents for Service - 1

ACTIVE 694913131v1



Kansas

Corporation Service Company
200 S.W. 30tk Street
Topeka, KS 66611

Louisiana

Corporation Service Company
320 Somerulos Street
Baton Rouge, LA 70802-6129

Maryland

Maryland Securities Commissioner
200 St. Paul Place
Baltimore, Maryland 21202-2020

Michigan

CSC- Lawyers Incorporating Service
601 Abbott Road
East Lansing, MI 48823

Mississippi

Corporation Service Company
506 South President Street
Jackson, MS 39201

Missouri

Corporation Service Company d/b/a
CSC- Lawyers Incorporating Service
Company

221 Bolivar Street

Jefferson City, MO 65101

New Jersey

Corporation Service Company
830 Bear Tavern Road
West Trenton, NJ 08628

New York

Secretary of State
99 Washington Avenue
Albany, NY 12231

Corporation Service Company
80 State Street
Albany, NY 12207-2543

North Carolina

Corporation Services Company
327 Hillsborough Street
Raleigh, NC 27603

Pennsylvania

Corporation Service Company
2704 Commerce Drive
Harrisburg, PA 17110

South Carolina

Corporation Service Company
1301 Gervais Street
Columbia, SC 29201

Tennessee

Corporation Service Company
2908 Poston Avenue
Nashville, TN 37203

Texas

Corporation Service Company d/b/a
CSC- Lawyers Incorporating Service
Company

800 Brazos

Austin, TX 78701
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Virginia

Clerk of the State Corporation
Commission

1300 East Main Street, 15t Floor
Richmond, Virginia 23219
(804) 371-9733

Virginia (cont.)
Beverly L. Crump, Esq.
11 South 12tk Street
Richmond, VA 23219

West Virginia

Corporation Service Company
1600 Laidley Tower
Charleston, WV 25301

Wisconsin

CSC- Lawyers Incorporating Service

Company
25 West Main Street
Madison, WI 53703

District of Columbia

Corporation Service Company
1090 Vermont Avenue N.W.
Washington, D.C. 2000
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CHECKERS DRIVE-IN RESTAURANTS, INC.

FRANCHISE AGREEMENT

FRANCHISEE

RESTAURANT NUMBER

RESTAURANT LOCATION
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CHECKERS DRIVE-IN RESTAURANTS, INC.

FRANCHISE AGREEMENT

TABLE OF CONTENTS

Section Number Page Number
1. INTRODUCGTION ...oooiiiiiiiiiiiiieee ettt e e e e et e e e e e e e e s abbaaaaaaeeeeesnnsnnaeees 1
1.01 ReSEAUTANTS ..uvuuiiiiiiiiiiiii e e e e e e as 1
1.02 Your ACKNOWIEdGIMENTS ....uuuvuueriiiiiiiiiiiiiiiiiiiiiiieieeee e eeeeeeeeeeeenns 1
1.03 Your RepresentationsS......cccouceeiiiieiiiiiieieeeeieeiiiiieeeeeeeeevetieee e e e e e eeerieeeeeaaeeens 1
1.04 Certain Definitions. . ..uuuuuuuueereerieeirieeieeeieeeeaennnnnnnnsnneseeseesseeeseenns 2
2. GRANT OF RIGHTS. ...t a e 6
2.01 Grant of FranchiSe ...........oouueiiiiiiiiiiiieece e 6
2.02 Your Protected Area...........uuueeiiiiiiiiiiiieee e 6
2.03 Our Reservation of Rights........ccccviiiiiiiiiiiiiiec e, 7
3. DEVELOPMENT OF THE FRANCHISED RESTAURANT..........ccoovvviiieeeeenns 8
3.01 Site Acceptance Disclaimer...........ccccoeviiiiiiiiii 8
3.02 Selection of PremiSes ........cccccvviiiiiieeiiieiiiiiieee e e et e e e e e e e earaaeaeea e e 9
3.03 Purchase or Lease of Premises ........coooecviiiiiiiiiiieeiiiiiiieeeee e 10
3.04 Development of the Premises ......ccccccovvviiiiiiiiiiii 10
3.05 Equipment, Furniture, Fixtures and Signs........ccccceeeeeeeiiiiiiiiiiieeeeeeeeeernnennn. 12
3.06 Grand Opening Program..........ccccccceviiiiiiiiiiiiii 12
3.07 OPening ASSISTAIICE ....uuiiieiiiiiiiiieeee e et ee e e e et eee e e e e e e e e e raraeeeeeeeeeeeaaaes 13
4. TRAINING AND GUIDANCKE. ... 13
4.01 Initial Training Program ..........cccccevviiiiiiiiiiiiiiiiiiieieeeeeeeeeeeeeeeeeeeeeeeeeeseeeeeaeaes 13
4.02 On-GOING GUIAANICE ... ..uvreieeeeeeiiiiiiiiteeeeeeeeseiireeeeeeeeeesssarrrreeeeeeeeessnnsesneees 14
4.03 Operations Manual .............cooovviiiiiiiiiiiiiiiiiiiiieeeeeeeeeeeeeeeeeeeeeeeeeeeeraeereaareaaaaaa, 14
5. TRADEMARLKS ... ...ttt e e e e e e et e e e e e e e e s s naraaaaeaaaaeeas 14
5.01 Ownership of the Marks ........cccoeeviiiiiiiiiiiii 14
5.02 Use of the Marks .....coooovvviiiiiiiiiiii 14
5.03 Discontinuance of Use of Marks ...........cccccovviiiiiiiieee, 15
5.04 Notification of Infringements and Claims...............cccccccviiiiiii, 15
5.05 Indemnification of FranchiSee ..........cccccovvvveeeiiiiiiiiiiiieee e 15
6. FEES . o e e e e e e aaaas 15
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6.01 Initial Franchise Fee ...t 15

6.02 ROYAILY F@ES ...ttt 17
6.03 Interest On Late Payments ......ccccoooiiiiiiiiiiiiiiiiiiieeeeee e 17
6.04 Automatic Clearing House Agreement........cccoooeoivvvvuieeeeeeeeeiieiiiieeeeeeeeeeeennnn, 17
7. RESTRICTIVE COVENANTS......ootiiiiiiieeiieeeee et 17
7.01 Confidential Information .............ccccc 17
7.02 In-Term Covenants ..........ccccceiiiiiiiiiiiii 18
7.03 Information Exchange..............cccccoociiiiiiii 18
7.04 Procurement of Additional Covenants..........cccccoeeevviiiiiiiiieeeeeeiiiiiieeeee e 19
8. YOUR ORGANIZATION AND MANAGEMENT .........ccccccvviiiiiiiiieeeee, 19
8.01 Organizational DOCUMENTS .......coeeeeiiiiiiiiiiiiiee e e e 19
8.02 Disclosure of Ownership Interests.........cccccovvviiiiiiiiii 20
8.03 Operating Partner....................cccc 20
8.04 Management of BUSINESS .........uueeeiiiiiiiiiiiiieee e 20
9. RESTAURANT OPERATING STANDARDS ....oooiiiiiieeeee e 21
9.01 Condition of Franchised Restaurant ..........ccccccevvvvvviiiiiiiiiiiiiieiiieieeeeeeeeeennnns 21
9.02 Uniform IMAZE ......ooevviiiiiiiiiiiiiiiieieeeeeeeeeeeeeeeeeeeeee et eaveeavaeaasassaasssasaaaaranaes 22
9.03 Suppliers, Products and ServiCes..........ccccvvvvvveiieiiiieeeeeeieeeeeeeeeeeeeeeeeeeseeeeeennns 22
9.04 Specifications and Standards..........ccccevvvevveiiiiiiiiiiiiieieeeieeeeeeeeeeee e ————— 23
9.05 Compliance WIith Laws ..........coovviiiiiiiiiiiiiiiiiiiieiieeeeeeeeeeeeeeeeeeeeeeeeeeeesesssennsannns 23
9.06 PersOnmel..........oouuiiiiiiiiiiiiiiiiee e 24
9.07 INSUTATICE......coeviiiiiiieeeeeeeeeeieeeee e e eeeeee e e e e e e e et eeeeeeeeeee e et aeeeeseeeraranaeeeas 24
9.08 S0cial Media SIteS....cccvviiiiiiiiiiiiiiiiiieeeeeeeeeeeeeeeeeeeeeeeeeeeeeessereseeresarraarrearr———————. 25
9.09 CUStOMETr DAta...cccccviiieiiiiiiiiiiieeiieeeeeeeeeeeeeeeeeeeeeee e ————————— 26
9.10 Credit CardS.......ovviiiiieeeiieieiieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeereeesseearasaeaaaararraarara—a———————. 26
9,11 PrICINIE cooeieiiiiiiieiiieeeeeeeeeeeeeeee ettt eeeeeeeaeaeaeaasaesaaaasaaassaasasasaasasassaasssanennnsnnnes 26
10. MARKETING AND ADVERTISING.......cooviiiiiiiiiiiiiieeee e 27
10.01 National Production Fund ...........cccccoeoviiummummmniiiiiaes 27
10.02 YOUT AQVEITISIIZ .uuuvvveruuerreenrnnrennnnnnnnnnnnnnnnnnnnnnnnnnnnnnneseeessesssseesseessesseeens 28
11. RECORDS AND REPORTS......coiiiiiieeeee ettt 30
11,01 RECOTAS ..covvvviiieeeeeeieeeeiieee et e e e ettt e e e e e e e e e eeeeeeeeeesbbbaeeeeaaeeeees 30
11.02 Periodic RePOTtS .....coovviiiieiiiiiiiiiiiiiee ettt ettt e et e eeeaeeees 30
12. INSPECTIONS OF THE FRANCHISED RESTAURANT .......cccccvvieeieeeiine. 31
12.01 INSPECTIONS . ..uuueeieeeiiiiiieieee et ee e e et e e e e e e e e e e e e e e e e earbeeeeeaeeeees 31
12,02 AUIES oovvvviiiriiiiiiiiii e e e e e e e e e aaeeeans 31
13. FRANCHISEE’S RIGHT TO TRANSFER .......ccccoiiiiiiiieeee e 31
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13.01 FranchiSor’s APPIrOVAl..........eeeuueeueeeeeeiieieeeeeeeeseeesseessessseeeesesseeneeenns 31

13.02 Conditions for APPLrOVAL..........uueureeereeriieiiiiiereeeereeeeeeeseeeeeeeeeeeeeeeeeeenns 31
13.03 Effect of APPIrOvVAl........oueeiiiiiiiiiiiiieieee e e 33
13.04 Special Transfers.........veeeieiiiiiiiiieee et eeeaeeees 33
13.05 Death or Disability of Franchisee..........cccceveeeuurnnninniiniiiiiiciiieiiccieeeiennnn 34
13.06 Franchisor’s Right of First Refusal..........cccccovuiiiiiiiiiiiiicicccccccceecennnnn 34
13.07 Securities Offerings......ccccuiiiieiieiiiiiiiiiieeee e e et e e e e e e eereeirrreeeeeeeessneees 35
14. TERMINATION OF AGREEMENT .........cotiiiiiiiiiieee et 35
14.01 Immediate Termination .......cccccccceueeeeueeeieiii e nns 35
14.02 Termination Upon INOTICE .........ouvvuieieeiiiiiiiiiiiieeeeeeeeeeeviiieeeee e eeevrieeeeeeeeeees 36
15. RENEWAL RIGHTS ...t e 38
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16. EFFECT OF TERMINATION OR EXPIRATION .....ccccooeiiiiiiiiiiiiieeee e, 39
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16.03 Post-Term CovVenants...........ceeeeeeeceiuiiiiiieeeeeeccciiiieeeeeeeeeeeirrvreeeeeeeeesnnenns 40
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18.08 GOVEINING LW ...coiiiiiiiiiieee et e e e ee e eeaeeaes 52
18.09 Successors AnNd ASSIZIIS ...uuuuuuurrurrrrerrrnrunnernnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnsseassesseeaseeens 52
18.10 Limitations on Damages ...........uuuuueuueriunminiiiiniiinneeneeeseeeseeenns 52
18.11 CONSEIUCTION ..vvviiiieeeeeeiiiiiiieee e e e e ee ettt e e e e e e e e ebaaeeeeaeeeeseassrsaeeeeaeeesannnes 53
18.12 Approvals and CONSENES ........uuuerruerureriiieiniiiininnennneseeeeseeseeeseeens 53

111 2024 Checkers/Rally's Franchise Agreement

August 2024
ACTIVE 699029271v2



18.13 Notices and PaymentS....cccccceiiieiiiiiiiieeieiiiiiiiiiieeeeeeeeeeerieee e
18.14 Franchisee’s Release ..........ceeeiiiiiiiiiiiiiiiiiiic e
18.15 ElectronicC Sinatures....cccoceiiiiiiiviiiieeeeeeeeeeiiieeeeeeee et e e e e e
18.16 Receipt of Disclosure Document and Agreement ..........ccccccoevvvvvvunnnnn....

EXHIBIT A — Franchisee Ownership Information

EXHIBIT B — Franchised Restaurant Information

EXHIBIT C — Franchise Addendum to Lease Agreement

EXHIBIT D — Form of Confidentiality and Non-Disclosure Agreement

OWNERS’ PERSONAL GUARANTY OF FRANCHISEE’S OBLIGATIONS

iv 2024 Checkers/Rally's Franchise Agreement

ACTIVE 699029271v2

August 2024



CHECKERS DRIVE-IN RESTAURANTS, INC.

FRANCHISE AGREEMENT

This Franchise Agreement (“Agreement”) is made and entered into by and
between CHECKERS DRIVE-IN RESTAURANTS, INC. (“Franchisor”, “we” or
“us”), a Delaware corporation, with its principal place of business located at 4300
West Cypress Street, Suite 600, Tampa, Florida 33607, and
(“Franchisee” or “you”), a(n)
, with its principal place of business located at

b

as of the date signed by us and set forth opposite our signature on this Agreement
(the “Effective Date”).

1. INTRODUCTION.

1.01 Restaurants. We own, operate and franchise “Checkers” and “Rally’s”-
branded restaurants, which feature a limited menu of hamburgers, cheeseburgers,
hot dogs and/or such other menu items as we may authorize at any time and from
time to time. We have developed and own a comprehensive System (defined below in
Section 1.04) for developing and operating Restaurants.

1.02 Your Acknowledgments. You have read this Agreement and our
Franchise Disclosure Document. You understand the terms of this Agreement and
accept them as being reasonably necessary to maintain the uniformity of our high
quality standards at all Restaurants in order to protect the goodwill of the Marks and
the integrity of the System. You have conducted an independent investigation of the
business contemplated by this Agreement and recognize that the restaurant industry
1s highly competitive, with constantly changing market conditions. You recognize
that the nature of Restaurants may change over time, that an investment in a
Restaurant involves business risks and that the success of the venture is largely
dependent on your own business abilities, efforts and financial resources. You have
not received or relied on: (a) any guaranty or assurance, express or implied, as to the
revenues, profits or success of the business venture contemplated by this Agreement;
or (b) any promises that any parent company or Affiliate will back us up financially or
otherwise guarantee our performance.

1.03 Your Representations. You, and your Owners, if applicable, represent
and warrant to us, that: (a) neither you nor any of your Owners has made any untrue
statement of any material fact or has omitted to state any material fact in obtaining
the rights granted hereunder; (b) neither you nor any of your Owners has any direct
or indirect legal or beneficial interest in any business that may be deemed a
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Competitive Business, except as otherwise completely and accurately disclosed in
your franchise application submitted to us; and (c) the execution and performance of
this Agreement will not violate any other agreement to which you or of any of your
Owners may be bound. You recognize that we have approved your franchise
application in reliance on all of the statements you and your Owners have made in
connection therewith.

1.04 Certain Definitions. The terms listed below have the meanings which
follow them and include the plural as well as the singular. Other terms are defined
elsewhere in this Agreement in the context in which they arise.

“Affiliate” — Any person or entity that directly or indirectly owns or controls the
referenced party, that is directly or indirectly owned or controlled by the
referenced party, or that is under common control with the referenced party.
The term “control” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of an entity,
whether through ownership of voting securities, by contract or otherwise.

“Bi-weekly Period” — Each two (2)-week period starting on Tuesday and
continuing through the second Monday thereafter, subject to change by us, and
provided that the first Bi-weekly Period in any Fiscal Year shall begin on the
first day of our Fiscal Year for that year, regardless of the day in the calendar
week upon which that first day falls (currently the Tuesday closest to any
December 31st, whether arising in late December of one calendar year or early
January of the following calendar year).

“Competitive Business” — Any business that: (i) operates as a restaurant or
similar food-service provider and derives more than twenty percent (20%) of
its revenue from selling hamburgers, cheeseburgers and hot dogs in a fast-
food, quick-service, drive-thru or drive-in format; or (i1) grants franchises or
licenses to others to operate the type of business specified in subparagraph (1)
(other than a “Checkers” or “Rally’s”’-branded restaurant operated under a
franchise agreement with us).

“Confidential Information” — Our proprietary and confidential information
relating to the development and operation of Restaurants, including:
(1) ingredients, recipes, and methods of preparation and presentation of food
products we authorize; (2) site selection criteria for Restaurants and plans and
specifications for the development of Restaurants; (3) sales, marketing and
advertising programs and techniques for Restaurants; (4) identity of suppliers,
and knowledge of specifications and pricing for food products, materials,
supplies and equipment, we authorize; (5) knowledge of operating results and
financial performance of Restaurants, other than the Franchised Restaurant
and other Restaurants you own; (6) methods of inventory control, storage,
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product handling, training and management relating to Restaurants;
(7) computer systems and software programs; and (8) any and all other
information we provide you, your Owners or Affiliates that is designated orally
or in writing as proprietary or confidential, or by its nature would reasonably
be understood to be proprietary or confidential, regardless of whether such
information is specifically designated as proprietary or confidential.

“Customer Data” — Any information from, about, or relating to customers of
your Franchised Restaurant that identifies, or can be used to identify, contact,
locate, or be traced back to the specific person to whom such information
pertains, or from which identification or contact information of an individual
person can be derived. Customer Data includes any personally identifiable
information, such as a person’s name, address, phone number, fax number, e-
mail address, passport number, financial profile, credit card information, or
any other information by which one is reasonably able to personally identify
one or more individuals.

“Fiscal Year” — Our fiscal year, as we may determine at any time and from time
to time, consisting of either 52 or 53 weekly periods (depending on the
particular fiscal year), each containing seven (7) consecutive calendar days, the
first weekly period of which shall coincide with the first day of the first Bi-
weekly Period of the fiscal year. Currently, the last day of our Fiscal Year
occurs on that particular Monday, and the first day our next Fiscal Year occurs
on that particular Tuesday, closest to December 31st in any calendar year
(regardless of whether such days arise in late December of one calendar year or
early January of the next calendar year).

“Franchise Disclosure Document” — The most recent version of franchise
disclosure document for Restaurants that we or our designee delivered to you,
your Owners, and/or your authorized representative.

“Franchised Restaurant” — The Restaurant we authorize you to operate at the
Premises.

“Immediate Family” — Spouse, legally-recognized domestic partners, parents,
siblings, and children, whether natural or adopted, including any particular
member thereof as may be referenced individually.

“Marks” — All trademarks, service marks, trade dress, and other commercial
symbols that we currently authorize, or may in the future authorize, to
1dentify, promote, and operate Restaurants and/or any services or products
offered by Restaurants, including our distinctive building design and color
scheme.
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“Monthly Period” — Each period of two (2) consecutive Bi-weekly Periods that
corresponds approximately to a calendar month, with the first day of the first
Bi-weekly Period in any Monthly Period starting on the designated calendar
day (currently Tuesday) closest to the first day of a calendar month (whether
arising late in the preceding calendar month or early in the following calendar
month), and provided that the thirteenth Monthly Period in any Fiscal Year
may encompass more than twenty-eight (28) calendar days).

“MSA” — A metropolitan statistical area, as determined by the U.S. Census
Bureau.

“Net Sales” — All revenue derived from operating the Franchised Restaurant,
including the aggregate of all sales amounts from food, beverages and other
products sold and services rendered at the Premises or otherwise rendered in
connection with the Franchised Restaurant, and all monies derived from sales
at or away from the Franchised Restaurant, whether from cash, check, credit or
debit card, barter exchange, trade credit, or other credit transactions, but:
(1) excluding all federal, state or municipal sales, use or service taxes collected
from customers and paid to the appropriate taxing authority; and (2) reduced
by the amount of any documented refunds, credits, allowances, adjustments,
promotional discounts, and charge-backs the Franchised Restaurant provides
to customers in good faith.

“Non-Traditional Sites” — Any sites, locations or venues that independently
generate customer traffic flow separate from the general customer traffic flow
of the surrounding area, or by their nature are not tied to a particular
physical location, including, without limitation: military bases; large big-box
retail outlets; transportation-related venues (e.g., airports, train or bus
stations, marinas, travel plazas or toll roads); sports or entertainment venues
(e.g., stadiums, arenas, concert halls); major industrial or office complexes,
hotels, educational facilities (e.g., school, college, and university campuses);
casinos; hospitals and related rehabilitation or healthcare facilities;
governmental institutions; amusement or recreational facilities (e.g., theme
parks, outdoor municipal parks, zoos, or museums); grocery stores or
departments stores; mobile-based channels of distribution (e.g., roving food
trucks); and any co-branding locations or business endeavors where a
Restaurant’s operations are inextricably associated with, or such operations are
contained within or sharing the same physical building or operational premises
as, another business (such as, for example and without limitation, a
gas/convenience store or another restaurant concept).

“NPF” — The “National Production Fund,” as further described in Section 10.01.

“Operating Partner” — The individual identified in Exhibit A.
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“Operations Manual” — Our confidential online operating manual, as we may
amend at any time and from time to time, which may consist of one or more
manuals or communications, containing our mandatory and suggested
standards, specifications and operating procedures relating to the development
and operation of Restaurants and other information relating to your obligations
under this Agreement. For purposes of this Agreement, the term “Operations
Manual” also includes all instructions or communications we or our
representatives may transmit to you or a substantial number of franchisees,
whether in writing or through other media, concerning aspects or modifications
to the System, standards, specifications and operating procedures, including
bulletins, emails, limited access intranet sites, videotapes, audio tapes, or any
other electronic medium.

“Operator(s)” — An individual or the individuals appointed and authorized by
you to conduct day-to-day business activities at the Franchised Restaurant

“Owner” — Each person or entity that has a direct or indirect legal or beneficial
ownership interest in you, if you are a business corporation, partnership,
limited liability company or other legal entity.

“Premises” — The location for operation of the Franchised Restaurant selected
by Franchisee and approved in writing by Franchisor, as identified in Exhibit

B.

“Restaurants” — [INSERT BRAND: Checkers/Rally's] restaurants we or any of
our Affiliates own, operate or franchise that use the Marks and System.

“System” — The business methods, designs and arrangements for developing
and operating Restaurants, which include the Marks, building designs and
layouts, equipment, ingredients, recipes, methods of preparation and
specifications for authorized food products, methods of inventory control and
certain operating and business standards and policies, all of which we may
improve, further develop or otherwise modify at any time and from time to
time.

“Transfer the Franchise” — or similar words — The direct or indirect sale,
assignment, transfer, exchange, conversion, license, sublicense, lease, sublease,
mortgage, pledge, collateral assignment, grant of a security, collateral or
conditional interest or other encumbrance in or on, or other disposition,
whether voluntary, involuntary, by operation of law or otherwise, of this
Agreement, any interest in or right under this Agreement, any form of legal or
beneficial ownership interest in you or any of your Owners, or any form of
ownership interest or right to participate in or receive the benefit of the assets,
revenues, income or profits of your Franchised Restaurant, or any one or more
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other acts or events not covered by the foregoing that we reasonably determine
to be a form of direct or indirect transfer, including: (1) any transfer,
redemption or issuance of a legal or beneficial ownership interest in the capital
stock of, or a membership or partnership interest in, you or your Owners, or of
any interest convertible into or exchangeable for capital stock of, or a
membership or partnership interest in, you or your Owners; (2) any merger or
consolidation between you and another entity, whether or not you are the
surviving entity, or any conversion of you or your Owners from one form of
legal entity into another form of legal entity, or any sale, exchange,
encumbrance or other disposition of your or their assets; (3) any transfer in
connection with or as a result of a divorce, dissolution of marriage or similar
proceeding or a property settlement or legal separation agreement in the
context of a divorce, dissolution or marriage or similar proceeding, an
insolvency, bankruptcy or assignment for benefit of creditors, a judgment, a
corporate, limited liability company or partnership dissolution or otherwise by
operation of law; (4) any transfer by gift, declaration of trust, transfer in trust,
revocation of trust, trustee succession, trust termination, discretionary or
mandatory trust distribution, occurrence of any event (e.g., death of a person)
that affects or ripens the rights of contingent beneficiaries, exercise of a power
of appointment, exercise of a withdrawal right, adjudication of you or any
Owner as legally disabled, or upon or after your death or the death of any of
your Owners by will, disclaimer of the laws of intestate succession or otherwise;
or (5) any foreclosure upon your Franchised Restaurant or the transfer,
surrender or loss by you or your Owners of possession, control or management
of your Franchised Restaurant.

2. GRANT OF RIGHTS.

2.01 Grant of Franchise. You have applied for a franchise to own and
operate a Restaurant at a location we approve, which will be identified on Exhibit B
(the “Premises”). Subject to the terms of this Agreement, we grant to you the right,
and you assume the obligation, to operate a Restaurant at the Premises and to use
the System solely in connection therewith, for a term of twenty (20) years, starting on
the Effective Date (the “Term”). You may not conduct the business of the Franchised
Restaurant or use the System at any site other than the Premises, or relocate the
Franchised Restaurant, without our prior consent. The Franchised Restaurant may
not be used for any purpose other than the operation of a Restaurant in compliance
with this Agreement. You may conduct business only with customers at the
Franchised Restaurant and may not engage in any catering or delivery businesses
without or prior consent which may be withheld for any reason.

2.02 Your Protected Area. During the Term, and subject to the following
Section 2.03, we will not operate (directly or through an Affiliate), or grant to a third

) .

party the right to operate, any “Checkers” or “Rally’s”-branded restaurant located
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within a particular geographic area (the “Protected Area”). The Protected Area, as
defined by us, shall be the lesser of: (i) a one (1) mile radius from the center of the
Premises if your Franchised Restaurant is located in a suburban or rural area or (ii)
an area immediately surrounding the Premises that encompasses a population of
twenty thousand (20,000) residents if your Franchised Restaurant is located in an
urban area. Notwithstanding the foregoing, we may, from time to time during the
Term, at our sole option and upon providing notice to you, reduce or otherwise modify
the size and/or boundaries of the Protected Area to encompass a geographic area
immediately surrounding the Premises consisting of thirty thousand (30,000)
residents. If at any time during the Term the population in the Protected Area
becomes less than thirty thousand (30,000) residents, we have no obligation to
expand or modify the size and/or boundaries of the Protected Area to include a
greater population. You and we agree that upon any modification to the size and/or
boundaries of the Protected Area pursuant to this Section, we are authorized to
amend this Agreement to reflect such modification. You and we hereby agree that
upon the amendment of this Agreement by us in accordance with this Section, the
particular geographic area identified thereon shall be deemed the Protected Area
under this Agreement.

2.03 Our Reservation of Rights. Except as expressly limited by Section
2.02 above, we and our Affiliates (and our respective successors and assigns, by
purchase, merger, consolidation or otherwise) retain all rights and discretion with
respect to the Marks, the System, the sale of products and services similar or
dissimilar to those offered by “Checkers” and “Rally’s’-branded restaurants, and the
operation or franchising of “Checkers” and “Rally’s”-branded restaurants anywhere
located or to be located, and may engage in any business activities whatsoever, within
or outside the Protected Area, whenever and wherever we desire. Specifically, by
way of example and without limitation, we reserve the following rights: (a) to
establish and operate, and grant to others the right to operate, “Checkers” and
“Rally’s”’-branded restaurants at locations outside the Protected Area, on such terms
and conditions as we deem appropriate (you acknowledge that such “Checkers” and
“Rally’s”-branded restaurants may be in direct competition with your Franchised
Restaurant, without regard to any adverse effects of such activities on your
Franchised Restaurant and without any obligation or liability to you); (b) to establish
and operate, and grant to others the right to operate, “Checkers” and “Rally’s”-
branded restaurants, or other restaurants using any part or all of the System and/or
Marks, that are located at or operated from Non-Traditional Sites within or outside
the Protected Area; (c) to sell any products or services under the Marks or under any
other trademarks, service marks or trade dress, through alternative channels of
distribution, wherever located or operating (including, without limitation, the
internet or similar electronic media and supermarkets); (d) to establish and operate,
and grant to others the right to operate, restaurants identified by trademarks, service
marks or trade dress, other than the Marks (including the [INSERT BRAND:
“Checkers”/“Rally’s”] name and mark), pursuant to such terms and conditions as we
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deem appropriate and wherever such restaurants are located; (e) to acquire the assets
or ownership interests of one or more businesses providing products and services
similar or dissimilar to those provided at “Checkers” and “Rally’s”-branded
restaurants, and to franchise, license or create similar arrangements with respect to
these businesses once acquired, and which businesses we may (at our sole discretion,
and without obligation) convert, or allow to be converted, to operations as “Checkers”
or “Rally’s”-branded restaurants using any of the Marks and/or the System, wherever
these businesses (or the franchisees or licensees of these businesses) are located or
operating (including in the Protected Area, if applicable); and (f) to be acquired
(whether through acquisition of assets, ownership interests or otherwise, regardless
of the form of transaction), by a business providing products and services similar to
those provided at “Checkers” or “Rally’s”-branded restaurants, or by another
business, even if such business operates, franchises and/or licenses Competitive
Businesses in the Protected Area.

You acknowledge and agree that, except as expressly granted to you in Section
2.02 hereof, your rights hereunder are non-exclusive and you have no rights under
this Agreement to participate in or benefit from any other business activity we or our
Affiliate may undertake, regardless of whether such activity involves the Marks or
the System. You waive, to the fullest extent permitted under applicable law, all
claims, demands, or causes of action arising from or relating to any of the foregoing
activities by us or any of our Affiliates in connection with our reserved rights under
this Section 2.03.

3. DEVELOPMENT OF THE FRANCHISED RESTAURANT.

3.01 Site Acceptance Disclaimer. You acknowledge and agree that, if we
suggest, approve, or give you information regarding a site for the Premises, our
action is not a representation or warranty of any kind, express or implied, of the
site’s suitability for a Restaurant or any other purpose. We do not represent that
we, or any of our Affiliates, owners, employees or agents, have special expertise in
selecting sites. Our action indicates only that we believe that the site meets our
then acceptable criteria and not that the Franchised Restaurant will be profitable or
successful at the Premises. Applying criteria that have appeared effective with
other sites and premises might not accurately reflect the potential for all sites and
premises, and demographic and/or other factors included in or excluded from our
criteria could change, altering the potential of a site and premises. The uncertainty
and instability of these criteria are beyond our control, and we are not responsible if
a site and premises we suggest or approve for the location of a Restaurant fails to
meet your expectations. Accordingly, you acknowledge and agree that your
acceptance of the franchise for a Restaurant pursuant to this Agreement is based on
your own independent investigation of the site’s suitability for the Premises.
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In consideration of our acceptance of the Premises, you and your Owners
release us, and our Affiliates, officers, directors, employees and agents from any and
all loss, damage and liability arising from or in connection with the selection and/or
acceptance of the Premises for development as a Restaurant.

3.02 Selection of Premises. If you have suggested a location for the
Franchised Restaurant which we have approved before or concurrently with the
execution of this Agreement, the Premises will be set forth on Exhibit B. If we and
you have not agreed upon an approved location for the Franchised Restaurant
before signing this Agreement, then you are responsible for selecting the site for the
Franchised Restaurant within the geographic area described in Exhibit B
(“Designated Area”). The Designated Area is delineated for the sole purpose of site
selection and does not confer any territorial exclusivity or protection. You agree to
obtain our written approval of the Franchised Restaurant’s proposed site before
signing any lease, sublease, or other document for the site. Within one hundred
eighty (180) days after the Effective Date, you must locate and submit for our
approval a site acceptable to us within the Designated Area for the Franchised
Restaurant. We will use reasonable efforts to help analyze your market area, to
help determine site feasibility, and to assist in designating the location, although
we will not conduct site selection activities for you. We will not unreasonably
withhold our approval of a site that meets our criteria for demographic
characteristics; traffic patterns; parking; character of neighborhood; competition
from, proximity to, and nature of other businesses; other commercial
characteristics; and the proposed site’s size, appearance, and other physical
characteristics.

You agree to send us a description of the proposed site, including a summary
of the items listed above, along with a letter of intent or other evidence confirming
your favorable prospects for obtaining the proposed site. We will use reasonable
efforts to approve or disapprove the proposed site within thirty (30) days after
receiving your written proposal. If we do not approve of a proposed site, you must
identify and notify us of new sites until we approve a site for the Franchised
Restaurant. Upon our approval of a site, we will insert its address into Exhibit B,
and it will be the Premises. The failure to insert such address into in Exhibit B shall
not automatically affect the enforceability of this Agreement. If, after expending good
faith best efforts (as we determine in our sole judgment), you are unable to locate a
site acceptable to us within the Designated Area for the Franchised Restaurant
within the prescribed time period under this Section, then you may request an
extension of time to locate an acceptable site within the Designated Area, which we
may grant to you in our sole discretion. If we grant you such an extension, you must
pay us a nonrefundable extension fee of Five Thousand Dollars ($5,000) as a
condition to our granting such extension.
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3.03 Purchase or Lease of Premises. We have the right to approve the
terms of any lease, sublease or purchase contract for the Premises. You agree to sign,
and have the landlord sign, the franchise addendum to lease agreement attached
hereto as Exhibit C, containing certain required terms and provisions of the lease or
sublease. Within sixty (60) days after our approval of a site for the Premises, you
must deliver to us a copy of the fully signed lease, sublease or purchase contract and
the franchise addendum to lease agreement. You may not modify the terms of the
lease, sublease, purchase contract or franchise addendum to lease agreement without
our approval. Our approval of the lease, sublease or purchase contract does not
constitute a warranty or representation of any kind, express or implied, as to its
fairness or suitability or as to your ability to comply with its terms. We do not, by
virtue of approving the lease, sublease or purchase contact, assume any liability or
responsibility to you or to any third parties. If, after expending good faith best efforts
(as we determine in our sole judgment), you are unable to execute the lease, sublease
or p