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WAHLBURGERS RESTAURANT
AREA DEVELOPMENT AGREEMENT

This Area Development Agreement (“Agreement”) is made as of (“Effective Date”), by and between Wahlburgers Franchising LLC (“Wahlburgers,” “we” or “us”), a Massachusetts limited liability company with a principal business address at 350 Lincoln Street,
Suite 2501, Hingham, MA 02043, and (“Area Developer”, “you” or “your”), a

with a principal business address at
.

RECITALS

We and our affiliates have developed a distinctive format, appearance and set of
specifications and operating procedures (collectively, “System”) relating to the development,
establishment and operation of restaurants identified by the Proprietary Marks (defined below) that
feature high quality gourmet hamburgers and certain ancillary branded merchandise such as
clothing, souvenirs and novelty items (“Wahlburgers Restaurants”).

The distinguishing characteristics of the System include, but are not limited to, our décor,
layout, color schemes and designs (collectively, “Trade Dress”); our menu items, recipes and food
preparation and service techniques; our standards and specifications for equipment, equipment
layouts and interior and exterior accessories; and the accumulated experience reflected in our
training program, operating procedures and standards and specifications. We may periodically
change, improve, add to and further develop the elements of the System.

The System is identified by means of the “Wahlburgers” name and mark and certain other
names, marks, logos, insignias, slogans, emblems, symbols and designs that have been
designated, or may in the future be designated, for use with the System (collectively, “Proprietary
Marks”). We have the exclusive right to use, and permit our franchisees to use, the Proprietary
Marks. We may modify the Proprietary Marks, including the principal Proprietary Marks.

You desire to be granted the opportunity, subject to the terms and conditions of this
Agreement, to develop franchised Wahlburgers Restaurants (“Franchised Restaurants”) within a
certain geographic area described in attached Exhibit A (“Development Area”).

You understand and acknowledge the importance of our high and uniform standards of
quality, operations and service and the necessity of developing and operating the Franchised
Restaurants in strict conformity with this Agreement and our confidential operating manuals
(“Manual”).

We are willing to grant you the opportunity to develop Franchised Restaurants in the
Development Area, subject to the terms and conditions of this Agreement.

NOW, THEREFORE, the parties agree as follows:

1. DEVELOPMENT RIGHTS AND OBLIGATIONS

1.1 Grant and Development Area. We hereby grant to you, subject to the terms and
conditions of this Agreement, the right to develop Franchised Restaurants in the Development Area
during the term of this Agreement (“Development Term”). The Development Term begins on the
Effective Date and, unless this Agreement is terminated at an earlier date as provided in Section
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12, expires on the first to occur of: (a) the date that the last Franchised Restaurant is required to be
opened pursuant to the development schedule in attached Exhibit A (“Development Schedule”); or
(b) the date that the last Franchised Restaurant required by the Development Schedule opens
for business. There is no renewal term for this Agreement. You may only develop a Franchised
Restaurant at a specific location in the Development Area accepted by us (“Authorized Site”).

1.2 Development Rights Only. This Agreement is not a license or franchise
agreement. It does not give you the right to operate Wahlburgers Restaurants or use the System
or the Proprietary Marks, nor does it give you any right to license others to operate Wahlburgers
Restaurants. This Agreement only gives you the opportunity to enter into Franchise Agreements for
the operation of Franchised Restaurants at Authorized Sites. Each Franchised Restaurant
developed pursuant to this Agreement must be established and operated only in strict accordance
with a separate Franchise Agreement.

1.3 Forms of Agreement. Over time, we may enter into agreements with other area
developers and franchisees that may contain provisions, conditions and obligations that differ from
those contained in this Agreement. The existence of different forms of agreement and the fact that
we and other area developers and franchisees may have different rights and obligations does not
affect our or your duties to comply with the terms of this Agreement.

2. LIMITED TERRITORIAL PROTECTION

2.1 Reserved Rights. The System (including the products sold under the Proprietary
Marks) has been developed, and is designed, to function effectively in a wide variety of retail
environments, many of which are not practically available to you. Accordingly, we reserve to
ourselves and our affiliates the rights to:

2.1.1 Operate and license others to operate Wahlburgers Restaurants in the
Development Area that are located in transportation facilities (including airports, train stations,
subways and rail and bus stations); military bases and government offices; sports facilities
(including stadiums and arenas); toll road plazas, highway rest stops and travel centers;
educational facilities; hospitals and health care facilities; recreational theme parks; Indian
reservations; casinos; retail stores larger than 100,000 square feet operated under a trademark
owned by a third party that are tourist destinations (e.g., Bass Pro Shops or Cabelas); any location
in which foodservice is or may be provided by a master concessionaire; or any other similar
location we believe, in the exercise of our reasonable judgment, to be a captive market location.

2.1.2 Manufacture, distribute and sell, or cause to be manufactured, distributed
and sold, food, goods, wares, merchandise, services and products, whether or not authorized for
sale at Wahlburgers Restaurants, under the Proprietary Marks or other trademarks, service marks,
logos or commercial symbols, at wholesale or retail, in the Development Area through any channel
of distribution, including, but not limited to, mail order and catalog, direct mail advertising, the
Internet and other methods of distribution, other than through the operation of a restaurant.

2.1.3 Sell and distribute products identified by some or all of the Proprietary Marks
to foodservice businesses in the Development Area (other than Wahlburgers Restaurants),
provided those foodservice businesses are not licensed to use the Proprietary Marks in connection
with their retail sales.

2.1.4 Operate and license others to operate delivery kitchens devoted to the
preparation of products authorized for sale at Wahlburgers Restaurants (often referred to as
ghost, dark, delivery or cloud kitchens), which may use the Proprietary Marks and may deliver to
customers regardless of their location.
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2.1.5 Sell and offer or sell virtual products or services on any virtual platform
(including, without limitation, the metaverse).

2.1.6 Develop and/or own other franchise systems for the same or similar
products and services using trade names and trademarks other than the Proprietary Marks.

2.1.7 Purchase, be purchased by, merge or combine with, businesses that directly
compete with Wahlburgers Restaurants.

2.2 Limited Exclusivity. Except as reserved in the preceding paragraph, we will not,
during the Development Term, operate or franchise others to operate Wahlburgers Restaurants in
the Development Area, provided you are in compliance with the terms of this Agreement and any
other agreements with us or our affiliates, and you are current on all obligations due to us and our
affiliates. This Section 2 does not prohibit us or our affiliates from: (a) operating, or licensing others
to operate, during the Development Term, Wahlburgers Restaurants at any location outside of the
Development Area; (b) operating, or licensing others to operate, after this Agreement terminates or
expires, Wahlburgers Restaurants at any location, including locations inside the Development Area;
(c) operating or licensing others to operate at any location, during or after the Development Term,
any type of foodservice business other than a Wahlburgers Restaurant; or (d) acquiring another
restaurant franchise system or concept and operating, and/or licensing third parties to operate,
restaurants under that system or concept, regardless of whether the restaurants are located in or
outside of the Development Area, provided that, with respect to such restaurants located in the
Development Area, during the Development Term, the restaurants may not be identified by the
Proprietary Marks.

2.3 Exclusion for Existing Restaurants. The restrictions contained in this Section 2 do
not apply to Wahlburgers Restaurants in operation, under lease or construction or other
commitment to open in the Development Area as of the Effective Date.

3. DEVELOPMENT SCHEDULE

3.1 Your Development Obligations. During the Development Term, you must develop,
open and continuously operate in the Development Area the number of Franchised Restaurants
specified in the Development Schedule. For each Franchised Restaurant to be developed during
the Development Term, you must obtain our written acceptance of the site by the applicable site
acceptance date listed in the Development Schedule (“Site Acceptance Date”) and develop and
open the Franchised Restaurant by the applicable opening date listed in the Development
Schedule (“Opening Date”). Your strict compliance with the Development Schedule is essential to
this Agreement. Any failure by you in fulfilling your obligations to obtain site acceptance for a
Franchised Restaurant by the applicable Site Acceptance Date or develop and open a Franchised
Restaurant by the applicable Opening Date will constitute a material, non-curable breach of this
Agreement, which will permit us to terminate this Agreement immediately by giving you written
notice of termination. TIME IS OF THE ESSENCE.

3.2 Effect of Sale of Franchised Restaurant. If, during the Development Term, you
sell (and we consent to the sale of) a Franchised Restaurant developed pursuant to this
Agreement, and you are not in default of the Franchise Agreement for that Franchised Restaurant,
we will continue to count that Wahlburgers Restaurant as a Franchised Restaurant under the

Development Schedule, provided that the restaurant continues to be operated pursuant to a
franchise agreement with us.

3.3 Affiliated Entity. At your request, we will permit the Franchise Agreement for any
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Franchised Restaurant in the Development Area to be executed by a business entity formed by you
to develop and operate the Franchised Restaurant (“Affiliated Entity”), provided all of the following
conditions are met: (a) you and your owners own at least 51% of the ownership interests in the
Affiliated Entity; (b) the Affiliated Entity conducts no business other than the operation of the
Franchised Restaurant; (c) you and your owners agree to assume full and unconditional liability for,
and agree to perform all obligations, covenants and agreements contained in, the Franchise
Agreement; (d) the Affiliated Entity and all those with ownership interests in the Affiliated Entity
meet our financial, operational and other standards, as determined by us in our sole discretion, and
you provide us all reasonably requested information to permit us to make such a determination;
and
(e) you make the request in writing and provide us a copy of the Affiliated Entity’s governing
documents and any other information required by this Section 3.3 at the time that you submit the
applicable site acceptance package.

4. DEVELOPMENT FEE

4.1 Development Fee. You must pay us, at the time that this Agreement is executed, a
development fee equal to $10,000 for each Franchised Restaurant that you have agreed to
develop in the Development Area during the Development Term (“Development Fee”), less any
unapplied application fee paid by you to us. The total amount of the Development Fee paid by you
is set forth in Exhibit A. You acknowledge and agree that the Development Fee is fully earned by
us when paid, is not refundable, and is not credited against any other fees to be paid to us.

4.2 Initial Franchise Fee. In addition to the Development Fee, you must pay us an
initial franchise fee in the amount of $40,000 for each Franchised Restaurant that you develop
under this Agreement (“Initial Franchise Fee”). You acknowledge and agree that the Initial
Franchise Fee is fully earned by us when paid, is not refundable, and is not credited against any
other fees to be paid to us.

5. DEVELOPMENT PROCEDURES

5.1 Your Responsibility. You assume all cost, liability and expense for locating,
obtaining and developing sites for Franchised Restaurants and constructing and equipping
Franchised Restaurants at Authorized Sites as required by our standards. You may not make any
binding commitments to purchase or lease a site until we have accepted the site in writing.

If requested by us, you will develop and submit to us a business plan for the length of the
Development Term. The business plan must outline the actions you will take to ensure the
development and management of Franchised Restaurants in accordance with our standards. If
prepared, during the Development Term, you agree to revise the business plan as requested by us
and further agree to implement the business plan as approved by us.

5.2 Site Selection Assistance. We may, but are not required to, provide you with the
following site selection assistance: (a) our site selection guidelines and, as you may request, a
reasonable amount of consultation with respect thereto; and (b) such on-site evaluation as we may
deem advisable (subject to the availability of our personnel) as part of our evaluation of your
request for site acceptance, provided that, if we provide this assistance at your request, you must
pay us a fee in an amount determined by us, not to exceed $5,000, and reimburse us for all travel,
living and other expenses incurred by our representatives in connection with such on-site
evaluation. Notwithstanding the foregoing, we have no obligation to conduct any on-site
evaluations of locations you propose.

5.3 Site Information and Evaluation. For each proposed site, you must submit to us a
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site review report consisting of financial pro formas, a description of the site, photographs,
demographic information, site characteristics (including access and egress points and the amount
of road traffic), other restaurant options in the area, and any other information that we may require,
including, but not limited to, a letter of intent or other evidence satisfactory to us, which confirms
your favorable prospects for obtaining the site. In addition, we may require a site analysis prepared
by a third party vendor at your expense. We reserve the right to designate the third party vendor
used to prepare the site analysis. If the site review report is acceptable, we reserve the right to
conduct an on-site evaluation of the proposed site before deciding whether to accept the site.

5.4 Site Acceptance.

5.4.1 Within 60 days after our receipt of a complete (as determined by us) site
review report, we will review that information, evaluate the proposed site and advise you in writing
whether we have accepted the site; however, we have no obligation to review any site review
report if you or your affiliates are not in full compliance with all agreements with us and/or our
affiliates. If we do not respond within that time period, we will be deemed to have rejected the site.
Our acceptance or rejection of a site may be subject to reasonable conditions as determined in our
sole discretion.

5.4.2 You acknowledge that, in order to preserve and enhance the reputation and
goodwill of the System and all Wahlburgers Restaurants and the goodwill of the Proprietary Marks
and the Trade Dress, all Wahlburgers Restaurants must be properly developed, operated and
maintained. Accordingly, you agree that we may refuse to accept a site for a proposed Franchised
Restaurant unless you demonstrate sufficient financial capabilities, in our sole judgment, applying
standards consistent with criteria that we use to establish restaurants in other comparable market
areas, to properly develop, operate and maintain the proposed Franchised Restaurant. To that
end, you must provide us with such financial statements and other information regarding you and
the development and operation of the proposed Franchised Restaurant, including, without
limitation, investment and financing plans for the proposed Franchised Restaurant, as we may
reasonably require.

5.4.3 Our acceptance of a site does not constitute a representation or
warranty of any kind, express or implied, of the site’s suitability for a Wahlburgers
Restaurant or any other purpose. Our acceptance indicates only that we believe that the
site meets our then-current site selection criteria. Applying criteria that have appeared
effective with other sites might not accurately reflect the potential for all sites, and
demographic and/or other factors included in or excluded from our criteria could change,
altering the potential of a site. The uncertainty and instability of these criteria are beyond
our control, and we are not responsible if a site we accept fails to meet your expectations.
Your submission of a proposed site for our acceptance is based on your own independent
investigation of the site’s suitability for a Franchised Restaurant.

5.5 Execution of Franchise Agreements. If we accept the site for a Franchised
Restaurant, we will prepare and forward to you a Franchise Agreement for the Authorized Site. The
form of Franchise Agreement for the Franchised Restaurants to be developed by you pursuant to
this Agreement will be the standard form in general use at the time that we accept the site for the
applicable Franchised Restaurant. Within 15 days after you receive the Franchise Agreement, the
Affiliated Entity or you, as applicable, must sign the Franchise Agreement and return it to us along
with the Initial Franchise Fee. We will countersign the Franchise Agreement when we authorize the
opening of the Franchised Restaurant. Nevertheless, the partially executed Franchise Agreement
for each Franchised Restaurant will govern the development, construction and opening of the
Franchised Restaurant. While developing the Franchised Restaurant, the Affiliated Entity or you, as
applicable, must have in place the insurance required by the Franchise Agreement.
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5.6 Training By You and Certification of Your Training Facility. You will conduct
such initial and continuing training programs for your employees as we may periodically require. In
addition, you will establish a training facility (which may be a Franchised Restaurant) in the
Development Area at which the Wahlburgers initial training program will be offered (“Training
Facility”). We, in our sole discretion, will provide the assistance that we consider to be reasonably
necessary to assist you in establishing the Training Facility. The Training Facility must be certified
by us before you commence any training at the Training Facility, and we may periodically visit and
evaluate the Training Facility and your trainers to ensure that they continue to meet our standards.
We may revoke our certification of the Training Facility if the Training Facility or your trainers cease
to meet our standards. We may charge a fee in connection with the initial certification and periodic
reevaluation of the Training Facility. In addition, you must reimburse us for all travel, living, food
and other expenses incurred while traveling to and from, and visiting, the Training Facility as we
require. Following our certification, you will train all persons who must complete the initial training
program at the Training Facility unless we advise you otherwise or our certification is revoked.

6. LEASE PROVISIONS

6.1 Required Lease Provisions. You must obtain our consent to the proposed
sublease, lease or purchase contract (collectively, “lease”) for each Authorized Site prior to its
execution. The lease must, in form and substance, be satisfactory to us and may not contain any
covenants or other obligations that would prevent you from performing your obligations under this
Agreement. In addition, the lease must contain the following provisions:

6.1.1 The landlord agrees to provide us (at the same time as sent to you) a copy of
any notices of default pertaining to the lease, and we will have the right, but not the obligation, to
cure any default of yours under the lease within the time periods provided by the lease. If you fail
to do so, the landlord agrees that we may enter the Authorized Site to make those alterations and
modifications.

6.1.2 The landlord agrees that, following the expiration or earlier termination of the
lease or the Franchise Agreement, you will have the right to make those alterations and
modifications (including removal and demolition of improvements installed by you if necessary) to
the Authorized Site as may be necessary to clearly distinguish to the public the Authorized Site
from a Wahlburgers Restaurant and also to make those specific additional changes as we
reasonably may require for that purpose.

6.1.3 You may assign the lease to us, our parent, affiliates or subsidiaries (without
the landlord’s consent) or to our designee (with the landlord’s consent, which consent will not be
unreasonably withheld) and without payment of any assignment fee or similar charge or increase
in any rentals or other charges payable to the landlord.

Our consent to the lease 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, and
we do not assume any liability or responsibility to you or to any third parties due to such consent.
You must deliver a copy of the fully signed lease to us within 7 days after its execution. You may
not begin construction of the Franchised Restaurant until we have received a fully-executed copy
of the lease.

7. YOUR ORGANIZATION

7.1 Governing Documents.
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7.1.1 If you are (or Transfer your interests in this Agreement to) a business entity,
during the Development Term, your (or the transferee’s) governing documents must provide that
your (or its) activities are limited exclusively to the development of Wahlburgers Restaurants and
other restaurants operated by you that are franchised by us and that no Transfer (as defined in
Section 9) of an ownership interest may be made except in accordance with Section 9. Any stock
or other ownership certificates that you issue must bear a conspicuous printed legend to that
effect.

7.1.2 You represent that you have furnished us with a list of all holders of direct or
indirect equity interests in you and their respective percentage interests, as well as copies of your
governing documents (and any amendments thereto) and any other corporate documents, books
or records that we may request, and that all such information is current as of the date on which
you sign this Agreement. Your direct and indirect owners and their respective equity interests as of
the Effective Date are identified in Exhibit A. You must promptly update this information as
changes occur.

7.2 Operating Principal. You must appoint an individual to serve as your Operating
Principal. The Operating Principal: (a) must be accepted by us; (b) must be a 10% Owner (as
defined in Section 7.4); and (c) unless you have named, and we have approved, a Multi-Unit
Manager for the Development Area in accordance with Section 7.3: (1) must live within a
reasonable driving distance of the Development Area: and (2) must devote full-time and best
efforts to supervising the development and operation of the Franchised Restaurants. The
Operating Principal as of the Effective Date is identified in Exhibit A. The Operating Principal must
complete our initial training program, have authority over all business decisions related to this
Agreement and have the authority to bind you in your dealings with us. We will provide all services
to, and communicate primarily with, the Operating Principal. You must obtain our prior written
consent before you change the Operating Principal. If the Operating Principal no longer qualifies as
such, you must designate another qualified person to act as the Operating Principal within 30 days
after the date the prior Operating Principal ceases to be qualified. We will advise you whether we
have consented to the new Operating Principal within a reasonable time after receipt of your notice.
If we do not consent, you will have 15 days from your receipt of our decision to designate another
person to act as Operating Principal who satisfies the preceding qualifications.

7.3 Multi-Unit Managers. If the Operating Principal fails to satisfy the requirements of
Section 7.2(c) in the Development Area because you are developing Franchised Restaurants in
multiple geographic markets, you must appoint an individual to serve as your Multi-Unit Manager in
the Development Area. The Multi-Unit Manager will be under the supervision of the Operating
Principal, must be accepted by us, must live within a reasonable driving distance of the
Development Area and must devote full-time and best efforts to supervising the development and
operation of the Franchised Restaurants in the Development Area. If applicable, the Multi-Unit
Manager as of the Effective Date is identified in Exhibit A. The Multi-Unit Manager must complete
our initial training program. You must obtain our prior written consent before you change the Multi-
Unit Manager. If the Multi-Unit Manager no longer qualifies as such, you must designate another
qualified person to act as the Multi-Unit Manager within 30 days after the date that the prior Multi-
Unit Manager ceases to be qualified. We will advise you whether we have consented to the new

Multi-Unit Manager within a reasonable time after receipt of your notice. If we do not consent, you
will have 15 days from your receipt of our decision to designate another person to act as the Multi-
Unit Manager who satisfies the preceding qualifications.

7.4 Guarantees. All holders of direct or indirect equity interests in you of 10% or more
(“10% Owners”) must jointly and severally guarantee your payment and performance under this
Agreement and must bind themselves to the terms of this Agreement pursuant to the Guarantee
and Assumption of Area Developer’s Obligations attached as Exhibit B (“Guarantee”).
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Notwithstanding the foregoing, we reserve the right, in our sole discretion, to waive the
requirement that some or all of the 10% Owners execute the Guarantee and/or to limit the scope
of the Guarantee. We reserve the right to require that any guarantor provide personal financial
statements to us from time to time.

You acknowledge that, unless otherwise agreed to in writing by us, it is our intent to have
individuals (and not corporations, limited liability companies or other entities) execute the
Guarantee. Accordingly, if any 10% Owner is not an individual, we will have the right to have the
Guarantee executed by individuals who have only an indirect ownership interest in you. (By way of
example, if a 10% Owner is a corporation, we have the right to require that the Guarantee be
executed by individuals who have an ownership interest in that corporation.)

If you, any guarantor or any parent, subsidiary or affiliate of yours holds any interest in
other businesses that are franchised by us, at our request, the party who owns that interest will
execute, concurrently with this Agreement, a form of cross-guarantee to us for the payment of all
obligations for such businesses, unless waived in writing by us in our sole discretion. For purposes
of this Agreement, an affiliate of yours is any company controlled, directly or indirectly, by you or
your parent or subsidiary.

8. TRANSFERS BY US

We have the unrestricted right to transfer or assign ownership interests in us and all or any
part of our interest in this Agreement to any person or legal entity without your consent. You agree
that we will have no liability after the effective date of transfer or assignment for the performance
of, or any failure to perform, any obligations transferred. We also have the right to delegate to
others the performance of any of our duties under this Agreement.

9. TRANSFERS BY YOU

9.1 Definition of Transfer. For purposes of this Agreement, “Transfer” means any sale,
assignment, transfer, conveyance, merger, give away, pledge, mortgage or other encumbrance,
either voluntarily or by operation of law (such as through divorce or bankruptcy proceedings) of: (a)
any interest in this Agreement; (b) if you are a business entity, any direct or indirect ownership
interests in you; or (c) substantially all of your assets pertaining to your operations under this
Agreement.

9.2 No Transfer Without Our Consent. You acknowledge that this Agreement is
personal to you and we have selected you as an area developer based on our reliance on your
(and your direct and indirect owners’) character, skill, aptitude and business and financial capacity.
Neither you nor any of your direct or indirect owners may undertake any Transfer or permit any
Transfer to occur without obtaining our prior written consent. The decision as to whether to consent
to a Transfer will be made in the exercise of our business judgment, but our consent will not be
unreasonably withheld. We have the right to communicate with and counsel you, your direct and
indirect owners and the proposed transferee on any aspect of a proposed Transfer. You agree to
provide any information and documentation relating to the proposed Transfer that we reasonably
require, including, but not limited to, a copy of the proposed offer. Unless otherwise agreed, we do
not waive any claims against the transferring party if we consent to a Transfer.

9.3 Transfer Generally. Except as otherwise provided in this Section 9, if you or your
direct or indirect owners propose to undertake a Transfer, the following conditions apply (unless
waived by us):

9.3.1 You and your direct and indirect owners must:
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(a) Be in compliance with all obligations to us under this Agreement and any
other agreements you have with us, our affiliates, any lenders that have provided financing to you
and your major suppliers as of the date of the request for our consent to the Transfer.

(b) Pay to us a transfer fee equal to the greater of 10% of the Development Fee
or $10,000 to reimburse us for our reasonable costs and expenses incurred in reviewing and
documenting the Transfer, including legal and accounting fees, provided that you will not be
required to pay us a transfer fee in connection with a Transfer undertaken in accordance with
Sections 9.5 and 9.6.

(c) Make the Transfer only in conjunction with a simultaneous Transfer of the
same rights and interest with respect to all agreements with us in the Development Area.

(d) Advise us in writing of any proposed Transfer, submit (or cause the
proposed transferee to submit) a franchise application for the proposed transferee, submit a copy
of all contracts and all other agreements or proposals and submit all other information requested
by us relating to the proposed Transfer.

9.3.2 The proposed transferee (and, if the proposed transferee is a business
entity, all persons that have any direct or indirect ownership interest in the transferee as we may
require) must demonstrate to our satisfaction extensive experience in high quality restaurant
operations of a character and complexity similar to Wahlburgers Restaurants; must meet the
managerial, operational, experience, quality, character and business standards for an area
developer promulgated by us from time to time; must possess a good character, business
reputation and credit rating; must have an organization whose management culture is compatible
with our management culture; and must have adequate financial resources and working capital to
meet the development obligations under this Agreement. If the proposed transferee is an existing
Wahlburgers area developer or franchisee, the transferee and its direct and indirect owners must
not be in default under their agreements with us and must have substantially complied with our
operating standards.

9.3.3 An assignment agreement and/or any other agreements that we require to
reflect the Transfer must be signed by the transferor and the proposed transferee. In addition, we
may require, at our option, that amendments to this Agreement and/or our then-current standard
form of area development agreement (for a term ending on the expiration of the Development
Term) be signed.

9.3.4 You, your 10% Owners, all of your guarantors under this Agreement and the
transferee must execute a general release, in a form prescribed by us, of all claims against us and
our past, present and future affiliates, officers, directors, members, managers, shareholders,
agents and employees. You, your 10% Owners and your guarantors under this Agreement will
remain liable to us for all obligations arising before the effective date of the Transfer.
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9.3.5 The price and other proposed terms of the Transfer must not, in our
reasonable business judgment, have the effect of negatively impacting the prospects of timely
completing the Development Schedule or the future viability of the Franchised Restaurants.

9.3.6 If the transferee is a business entity, those persons or entities designated by
us, which may include, but are not limited to, those with a direct or indirect ownership interest of
10% or more in the transferee, must execute our then-current form of Guarantee.

9.3.7 Each of your affiliates that have entered into an area development or
franchise agreement with us must, as of the date of the request for our consent to the Transfer, be
in compliance with all obligations to us under those agreements and with all obligations under any
agreement with any lenders that have provided financing pursuant to an arrangement with us.

9.4 Transfer of Partial Ownership Interest. If you propose to admit a new owner who
will have less than a 10% ownership interest in you, remove an existing owner or change the
distribution of ownership interests among the owners shown on Exhibit A, you must give us
advance notice and submit a copy of all proposed contracts and other information concerning the
Transfer that we may request. You must also pay to us a transfer fee as provided in Section
9.3.1(b). We may withhold our consent on any reasonable grounds or give our consent subject to
reasonable conditions, including the conditions in Sections 7.1,9.3.1(a), 9.3.4 and 9.3.6. Any new
owner must submit a franchise application and, if applicable, execute our then-current form of
Guarantee.

9.5 Transfer for Convenience of Ownership. If you are an individual or a partnership,
we will consent to the Transfer of this Agreement to a business entity that you form for the
convenience of ownership, provided that: (a) the entity has and will have no business other than
the development and operation of Wahlburgers Restaurants; (b) you comply with the requirements
in Sections 7.1, 9.3.1(a), 9.3.3, 9.3.4 and 9.3.6; (c) your owners hold equity interests in the new
entity in the same proportion shown on Exhibit A; and (d) the top-level management of your
organization does not change. You will not be required to pay a transfer fee for a Transfer under
this Section 9.5.

9.6 Transfer for Estate Planning Purposes. We agree that a Transfer of ownership
interests in you to a trust for estate planning purposes, will be permitted without our prior written
consent, provided that: (a) we receive a copy of all trust documents prior to the Transfer; (b) the
trust documents authorize entry into this Agreement and indemnify the trustee for his actions with
respect to this Agreement; (c) the trustee executes all agreements with us in his personal capacity
and as trustee; (d) the applicable owner of the ownership interests retains voting control over the
ownership interests transferred to the trust; and (e) the proposed transferee provides us written
notice of its intent to undertake the Transfer at least 30 days prior to the effective date of the
Transfer, together with documents demonstrating that the Transfer meets the requirements of this
Section.

9.7 Transfer upon Death or Permanent Incapacity. If the Transfer is a transfer of
direct or indirect ownership interests in you following the death or permanent incapacity (as
reasonably determined by us) of a person that has a direct or indirect ownership interest in you,
that person’s executor, administrator or personal representative must apply to us in writing within 3
months after the death or declaration of permanent incapacity for consent to Transfer the person’s
interest. The Transfer will be subject to the provisions of Sections 9.3 and 9.4, as applicable. In the
case of Transfer by bequest or by intestate succession, if the heirs or beneficiaries are unable to
meet the conditions of Section 9.3 or 9.4, the executor may Transfer the decedent’s interest to
another successor that we have accepted, subject to all of the terms and conditions for Transfers
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contained in this Agreement. If an interest is not disposed of under this Section 9.7 within 6 months
after the date of death or appointment of a personal representative, we may terminate this
Agreement under Section 12.1.

9.8 Securities Offerings. If you are a business entity, ownership interests in you may
be sold, by private or public offering, only with our prior written consent (whether or not our written
consent is required under any other provision of this Section), which consent will not be
unreasonably withheld. In addition to the requirements of Section 9.3 or 9.4, as applicable, prior to
the time that any public offering or private placement of securities or partnership interests in you is
made available to potential investors, you, at your expense, must deliver to us a copy of the
offering documents. You, at your expense, also must deliver to us an opinion of your legal counsel
(addressed to us and in a form acceptable to us) that the offering documents properly use the
Proprietary Marks and accurately describe your relationship with us and/or our affiliates. The
indemnification provisions of Section 14.1 will also include any losses or expenses incurred by us
and/or our affiliates in connection with any statements made by or on behalf of you in any public or
private offering of your securities.

9.9 Non-Conforming Transfers. Any purported Transfer that is not in compliance with
this Section 9 is null and void and constitutes a material breach of this Agreement, for which we
may terminate this Agreement without opportunity to cure. Our consent to a Transfer does not
constitute a waiver of any claims that we have against the transferor, nor is it a waiver of our right
to demand exact compliance with the terms of this Agreement.

9.10 Right of First Refusal. We have the right, exercisable within 30 days after receipt
of the notice (and information) specified in Section 9.2, to send written notice to you that we intend
to purchase the interest or assets proposed to be transferred. We may assign our right of first
refusal to someone else either before or after we exercise it. However, our right of first refusal will
not apply with regard to Transfers under Section 9.5 or Transfers to the spouse, son or daughter of
a direct or indirect owner in you (including Transfers to a spouse, son or daughter as a result of
death or permanent incapacity as described in Section 9.7), provided that the transferees meet all
criteria required of new franchisees.

9.10.1 If the Transfer is proposed to be made pursuant to a sale, we or our
designee may purchase the interest proposed to be transferred on the same economic terms and
conditions offered by the third-party. Closing on our purchase must occur within 60 days after the
date of our notice to the seller electing to purchase the interest (or, if the parties cannot agree on
the cash equivalent, as provided in the next sentence, within 60 days after the appraiser’s
determination). If we cannot reasonably be expected to furnish the same consideration as the
third-party, we may substitute the reasonable equivalent in cash. If the parties cannot agree within
30 days on the reasonable equivalent in cash, we and you will each select a professionally
certified appraiser and the two selected appraisers will select a third professionally certified
appraiser to determine the fair market value of the interest proposed to be transferred. The third
appraiser will appraise the fair market value of the interest proposed to be transferred and the
value set by the third appraiser will be conclusive. The appraisers’ fees and costs will be borne
equally by us and you. Any material change in the terms of the offer from a third party after we
have elected not to purchase the seller’s interest will constitute a new offer subject to the same
right of first refusal as the third party’s initial offer.

9.10.2 If a Transfer is proposed to be made by gift, we and you will each select a
professionally certified appraiser and the two selected appraisers will select a third professionally
certified appraiser to determine the fair market value of the interest proposed to be transferred.
The third appraiser will appraise the fair market value of the interest proposed to be transferred
and the value set by the third appraiser will be conclusive. We may purchase the interest at the fair
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market value determined by the appraiser. Closing on the purchase will occur within 30 days after
our notice to the transferor of the appraiser’s determination of fair market value. The appraisers’
fees and costs will be borne equally by us and you.

9.10.3 At any point, we may decline to exercise our rights under this Section. Our
and/or our designee’s declining to exercise such right of first refusal will not constitute our consent
to the proposed Transfer or a waiver of any other provision of this Section 9 with respect to the
proposed Transfer. If we elect not to exercise our rights under this Section, the transferor may not
complete the Transfer until he has complied with this Section 9. Closing of the Transfer must
occur within 60 days of our election (or such longer period as applicable law may require);
otherwise, the third-party’s offer will be treated as a new offer subject to our right of first refusal.
The Transfer is conditional upon our determination that the Transfer was completed on terms
substantially the same as those offered to us. You must provide to us copies of all fully-executed
agreements and any other information we request relating to the Transfer.

10. GENERAL RELEASE

You (on behalf of yourself and your parent, subsidiaries and affiliates) (collectively,
“Releasors”) freely and without any influence forever release and covenant not to sue us, our
parent, subsidiaries and affiliates and their respective past and present officers, directors,
shareholders, members, managers, agents and employees, in their corporate and individual
capacities, with respect to any and all claims, demands, liabilities and causes of action of whatever
kind or nature, whether known or unknown, vested or contingent, suspected or unsuspected
(collectively, “Claims”), that any Releasor now owns, has or claims to have or holds, or may in the
future own or hold, or at any prior time owned, held, had or claimed to have, based on, arising out
of or relating to, in whole or in part any fact, event, conduct or omission occurring on or before the
date of this Agreement, including, without limitation, Claims arising under federal, state and local
laws, rules and ordinances and Claims arising out of, or relating to this Agreement and all other
agreements between any Releasor and us or our parent, subsidiaries or affiliates, the sale of any
franchise to any Releasor, the development and operation of the Franchised Restaurants and the
development and operation of all other restaurants operated by any Releasor that are franchised
by us. Releasors expressly agree that fair consideration has been given by us for this release, and
they fully understand that this is a negotiated, complete and final release of all Claims.

Notwithstanding the foregoing, Claims arising from representations in the Wahlburgers
Franchise Disclosure Document, or its exhibits or amendments, are expressly excluded from this
release.

11. COVENANTS

11.1 Confidential Information. During and after the Development Term, you may not
communicate, divulge or use for any purpose other than the development and/or operation of the
Franchised Restaurants, any confidential information, knowledge, trade secrets or know-how which
may be communicated to you or which you may learn by virtue of this Agreement or the operation
of the Franchised Restaurants. You may divulge confidential information only to your professional
advisers, your employees who must have access to the information to develop or operate the
Franchised Restaurants, your contractors and your landlords, provided that you obtain our prior
consent. All information, knowledge and know-how relating to us, our business plans or the System
are deemed confidential for purposes of this Agreement, except information that you can
demonstrate came to your attention by lawful means prior to our disclosure, or that is or becomes a
part of the public domain other than through you. At our request, you will require your employees
and any other person or entity to whom you wish to disclose any confidential information, to sign
agreements providing that they will maintain the confidentiality of the disclosed information. The
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agreements, which may be provided by us, must be in a form satisfactory to us and must identify
us as a third-party beneficiary with the independent right to enforce the agreements.

11.2 Restrictions During the Development Term. You acknowledge and agree that:
(a) pursuant to this Agreement, you will have access to valuable trade secrets, specialized
training and confidential information from us and our affiliates regarding the development,
operation, management, purchasing, sales and marketing methods and techniques of the System;
(b) the System and the opportunities, associations and experience established by us and acquired
by you under this Agreement are of substantial and material value; (c) in developing the System,
we and our affiliates have made and continue to make substantial investments of time, technical
and commercial research and money; (d) we would be unable to adequately protect the System
and its trade secrets and confidential information against unauthorized use or disclosure and would
be unable to adequately encourage a free exchange of ideas and information among Wahlburgers
Restaurants if franchisees were permitted to hold interests in competitive businesses; and
(e) restrictions on your right to hold interests in, or perform services for, competitive
businesses will not hinder your activities. Accordingly, you agree that, during the Development
Term, you will not, without our prior written consent, either directly or indirectly through any other
person or entity:

11.2.1 Divert or attempt to divert any business or customer, or potential business
or customer, of any Wahlburgers Restaurant to any Competitive Business (as defined in Section
11.2.4).

11.2.2 Own, manage, engage in, advise, make loans to, be employed by, assist
or have any interest in any Competitive Business (as defined in Section 11.2.4).

11.2.3 During the Development Term, there is no geographical limitation on these
restrictions.

11.2.4 As used in this Agreement, the term “Competitive Business” means any
business, store, restaurant or location: (a) whose sales of hamburgers are reasonably likely to
account for 10% or more of the food sales of the business in any calendar month; and/or (b)
whose method of operation or trade dress is similar to that used in the System. Notwithstanding
the foregoing, the term “Competitive Business” does not include those businesses in which any of
your owners or you have a direct or indirect, legal or beneficial interest and: (i) that had been in
operation prior to the date of the first franchise-related agreement between you and us; or (ii) that
your owners or you had contracted to develop prior to the date of the first franchise-related
agreement between you and us, provided those businesses are listed in Exhibit A (“Existing
Businesses”).

11.3 Restrictions After Termination, Expiration or Transfer. In light of your
acknowledgments and agreements as set forth in Section 11.2, you agree as follows:

11.3.1 For a period of 2 years following the expiration or termination of this
Agreement or a Transfer, you covenant and agree that you will not own, manage, engage in,
advise, make loans to, be employed by, assist or have any interest in any Competitive Business
that is (or is intended to be) located in, or within 2 miles of the border of, the Development Area or
within 2 miles of any other Wahlburgers Restaurant.

11.3.2 For a period of 2 years following the expiration, termination or Transfer of
this Agreement, you further covenant and agree that you will not, either directly or indirectly, for
yourself, or through, on behalf of, or in conjunction with any person, firm, partnership, corporation,
or other entity, sell, assign, lease or transfer any Authorized Site to any person, firm, partnership,
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corporation, or other entity which you know, or have reason to know, intends to operate a
Competitive Business at that Authorized Site. You, by the terms of any conveyance selling,
assigning, leasing or transferring your interest in any Authorized Site, must include restrictive
covenants as are necessary to ensure that a Competitive Business that would violate this Section
is not operated at that Authorized Site for this 2-year period, and you must take all steps
necessary to ensure that these restrictive covenants become a matter of public record.

11.4 Modification. We have the right, in our sole discretion, to reduce the scope of any
covenant in this Section 11 effective immediately upon your receipt of written notice, and you agree
that you will comply forthwith with any covenant as so modified, which will be fully enforceable
notwithstanding the provisions of Section 17. If any part of these restrictions is found to be
unreasonable in time or distance, each month of time or mile of distance may be deemed a
separate unit so that the time or distance may be reduced by appropriate order of the court to that
deemed reasonable. If, at any time during the 2-year period following expiration, termination or
Transfer of this Agreement, you fail to comply with your obligations under this Section, that period
of noncompliance will not be credited toward your satisfaction of the 2-year obligation. Following
the resolution of any dispute regarding the enforceability of this Section that is resolved in our
favor, the 2-year period (or such other period as may be deemed reasonable by the court) will run
from the date of the resolution.

11.5 Applicability. The restrictions contained in this Section 11 apply to you, all 10%
Owners and all guarantors under this Agreement. This Section 11 does not prohibit you or any
10% Owner or any guarantor under this Agreement from having: (a) interests in any franchise-
related agreement with us or our affiliates that remains in effect; or (b) ownership of less than 5%
of the outstanding equity securities of any publicly-held corporation, as defined in the Securities
and Exchange Act of 1934.

11.6 Enforcement. You agree that the existence of any claim you may have against us,
whether or not arising from this Agreement, will not constitute a defense to our enforcement of this
Section 11. You agree to pay all costs and expenses that we reasonably incur in enforcing this
Section 11, including reasonable attorneys’ fees. You acknowledge that a violation of the terms of
this Section 11 would result in irreparable injury to us for which no adequate remedy at law may be
available. Accordingly, you consent to the issuance of an injunction prohibiting any conduct in
violation of the terms of this Section 11. Such injunctive relief will be in addition to any other
remedies that we may have.

11.7 Survival. The terms of this Section 11 will survive the termination, expiration, or any
Transfer of this Agreement. The parties agree this Section 11 will be construed as independent of
any other provision of this Agreement.

12. DEFAULT AND TERMINATION

12.1 Grounds for Termination. In addition to the grounds for termination stated
elsewhere in this Agreement, we may terminate this Agreement, and the rights granted by this
Agreement, upon written notice to you without an opportunity to cure upon the occurrence of any
of the following events:

12.1.1 You fail to obtain our written acceptance of a site by the applicable Site
Acceptance Date or fail to develop and open a Franchised Restaurant by the applicable Opening

Date. Termination of this Agreement pursuant to this Section 12.1.1 will not constitute a default of
any Franchise Agreement.

12.1.2 At any time during the Development Term, you fail to have open and
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operating the number of Franchised Restaurants required by the Development Schedule.
Termination of this Agreement pursuant to this Section 12.1.2 will not constitute a default of any
Franchise Agreement.

12.1.3 You begin construction of a Franchised Restaurant before you execute the
Franchise Agreement for that location.

12.1.4 You are insolvent or unable to pay your creditors (including us); file a
petition in bankruptcy, an arrangement for the benefit of creditors or a petition for reorganization;
there is filed against you a petition in bankruptcy, an arrangement for the benefit of creditors or
petition for reorganization that is not dismissed within 60 days of the filing; you make an
assignment for the benefit of creditors; or a receiver or trustee is appointed for you and not
dismissed within 60 days of the appointment.

12.1.5 Execution is levied against your business or property; suit to foreclose any
lien or mortgage against the premises or equipment of any Franchised Restaurant developed
hereunder is instituted against you and is not dismissed within 60 days; or the real or personal
property of any Franchised Restaurant developed hereunder is sold after levy thereupon by any
sheriff, marshal or constable.

12.1.6 There is a material breach of any obligation under Section 11.

12.1.7 Any Transfer that requires our prior written consent occurs without your
having obtained that prior written consent.

12.1.8 We discover that you made a material misrepresentation or omitted a
material fact in the information that you furnished to us in connection with our decision to enter into
this Agreement.

12.1.9 You knowingly falsify any report required to be furnished to us or make
any material misrepresentation in your dealings with us or fail to disclose any material facts to us.

12.1.10 You, any 10% Owner, any guarantor under this Agreement or any of your
officers, managers, members or directors is convicted of, or pleads no contest to, a crime that we
reasonably believe is likely to harm the System or our goodwill.

12.1.11 You, the Operating Principal, any 10% Owner, any Affiliated Entity or any
other entity that is a Wahlburgers franchisee and in which you, your Operating Principal or any
10% Owner have a direct or indirect ownership interest remain in default beyond the applicable
cure period under: (a) any other agreement with us or our affiliates; (b) any real estate lease,
equipment lease or financing instrument relating to a Franchised Restaurant; or (c) any agreement
with any vendor or supplier to a Franchised Restaurant; provided that if the default is not by you,
you are given written notice of the default and 10 days to cure the default.

12.1.12 With respect to any Franchised Restaurant developed under this
Agreement, an entity that is not a party to the applicable Franchise Agreement is operating the
Franchised Restaurant without our prior written consent.

12.2 Termination Following Expiration of Cure Period.

12.2.1 Except for those items listed in Sections 12.1, 12.2.2 and 12.2.3, you will
have 30 days after written notice of default from us within which to remedy the default and provide
evidence of that remedy to us. If any such default is not cured within that time, this Agreement will
terminate without further notice to you effective immediately upon expiration of that time, unless
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we notify you otherwise in writing. Notwithstanding the foregoing, if the default cannot be corrected
within 30 days, you will have such additional time to correct the default as we believe to be
reasonably required (not to exceed 90 days) provided that you begin taking the actions necessary
to correct the default during the 30-day cure period and diligently and in good faith pursue those
actions to completion. You will be in default under this Section 12.2.1 for any failure to materially
comply with any of the requirements imposed by this Agreement or otherwise in writing, or to carry
out the terms of this Agreement in good faith.

12.2.2 Notwithstanding the provisions of Section 12.2.1, if you fail to pay any
monies owed to us or our affiliates when those monies become due and payable, and you fail to
pay those monies within 10 days after receiving written notice of default, this Agreement will
terminate effective immediately upon expiration of that time, unless we notify you otherwise in
writing.

12.2.3 If you have received 2 or more notices of default under this Agreement
within the previous 12 months, we will be entitled to send you a notice of termination upon your
next default under this Agreement in that 12-month period without providing you an opportunity to
remedy that default.

12.3 Statutory Limitations. If any valid, applicable law or regulation of a competent
governmental authority with jurisdiction over this Agreement requires a notice or cure period prior
to termination longer than set forth in this Agreement, this Agreement will be deemed amended to
conform to the minimum notice or cure period required by the applicable law or regulation.

12.4 Obligations on Termination or Expiration. Upon termination or expiration of this
Agreement:

12.4.1 You will have no further right to develop or open Franchised Restaurants
in the Development Area, except that you will be entitled to complete and open a Franchised
Restaurant for which a franchise agreement has been executed by your Affiliated Entity or you.
Notwithstanding anything to the contrary in any franchise agreement between your Affiliated Entity
or you and us, termination or expiration of this Agreement alone will not affect your right (or your
Affiliated Entity's right) to continue to operate Franchised Restaurants that were open and
operating as of the date this Agreement terminated or expired.

12.4.2 The limited exclusive rights granted to you in the Development Area will
terminate, and we will have the right to operate, and license others to operate, Wahlburgers
Restaurants anywhere in the Development Area.

12.4.3 You must promptly return to us all materials and information furnished by
us or our affiliates, except materials and information furnished with respect to a Franchised
Restaurant which is open and operating pursuant to an effective franchise agreement.

12.4.4 You and all persons and entities subject to the covenants contained in
Section 11 will continue to abide by those covenants and must not, directly or indirectly, take any
action that violates those covenants.

12.4.5 You must immediately pay to us and our affiliates all sums due and owing
us or our affiliates pursuant to this Agreement.

12.4.6 We will retain the Development Fee.

13. RELATIONSHIP OF THE PARTIES
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This Agreement does not create a fiduciary or other special relationship or make you or us
an agent, legal representative, joint venturer, joint employer, partner, employee or servant of each
other for any purpose. You are not authorized to make any contract, agreement, warranty or
representation on our behalf, or to create any obligation, express or implied, on our behalf.

14. INDEMNIFICATION AND INSURANCE

14.1 Indemnification. You agree to defend, indemnify, and hold harmless us and our
past, present and future parents, affiliates, officers, directors, members, managers, shareholders,
agents, attorneys, consultants, and employees against any claims, losses, costs, expenses,
liabilities and damages arising directly or indirectly from, as a result of, or in connection with your
activities under this Agreement, as well as the costs of defending against such Claims (including,
but not limited to, reasonable attorneys’ fees, costs of investigation, settlement costs and interest).
You promptly will give us written notice of any litigation, proceeding, or dispute filed or instituted
against you that could directly or indirectly affect us or any of the other indemnities under this
Section and, upon request, you will furnish us with copies of any documents from such matters as
we may request.

With respect to any threatened or actual litigation, proceeding, or dispute that could
directly or indirectly affect us or any of the other indemnitees under this Section 14.1, we will have
the right, but not the obligation, to: (a) choose counsel; (b) direct and control the handling of the
matter; and/or (c) settle any claim against the indemnitees. Our exercise of these rights does not
affect your obligation to indemnify and hold us harmless in accordance with this Section. This
Section will survive the expiration or termination of this Agreement, and applies to Claims even if
they exceed the limits of your insurance coverage.

14.2 Insurance. During the Development Term, you must maintain in full force and
effect that insurance which you determine to be necessary, which must include at least the types
of insurance and the minimum policy limits specified in the Manual or otherwise in writing. Each
insurance policy must be written by an insurance company that maintains an “A+” or better rating
by the latest edition of Best’s Insurance Rating Service (or another rating service designated by
us). The insurance policy or policies must protect you, us and our respective past, present and
future officers, directors, members, managers, owners, employees, representatives, consultants,
attorneys and agents. We and any entity with an insurable interest designated by us must be
named as additional insureds in the policy or policies (statutory policies excepted). Each policy
must include a waiver of subrogation in our favor. We may require additional types of coverage or
increase the required minimum amount of coverage upon reasonable notice. Your obligation to
obtain coverage is not limited in any way by insurance that we maintain. You must provide us with
certificates of insurance evidencing the required coverage and proof of payment therefor no later
than the date you sign this Agreement. The evidence of insurance must include a statement by the
insurer that the policy or policies will not be canceled or materially altered without at least 30 days’
prior written notice to us. If you fail to obtain and maintain insurance coverage as required by this
Agreement, we have the right, but not the obligation, to obtain the required insurance on your
behalf and to charge you for the cost of the insurance, plus a reasonable fee for our services in
procuring the insurance.

15. CONSENTS AND WAIVERS

15.1 Consent. Whenever our prior written approval, acceptance or consent is required
under this Agreement, you agree to make a timely written request to us for such consent. Our
approval, acceptance or consent must be in writing and signed by an authorized officer or manager
to be effective.

15.2 No Warranties. We make no warranties or guarantees upon which you may rely by
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providing any waiver, approval, consent or suggestion to you in connection with this Agreement
and assume no liability or obligation to you therefor, or by reason of any neglect, delay, or denial of
any request therefor. We will not, by virtue of any waivers, approvals, consents, advice or services
provided to you, assume responsibility or liability to you or to any third parties to which we would
not otherwise be subject.

15.3 Waivers. No delay or failure to exercise any right under this Agreement or to insist
upon your strict compliance with any obligation or condition, and no custom or practice that differs
from the terms of this Agreement, will constitute a waiver of our right to exercise the contractual
right or demand your strict compliance with the terms of this Agreement. Our waiver of any
particular default does not affect or impair our rights with respect to any subsequent default you
may commit. Our waiver of a default by another developer or franchisee does not affect or impair
our right to demand your strict compliance with the terms of this Agreement. Our acceptance of
any payments due from you does not waive any prior defaults.

16. NOTICES

Notices related to this Agreement will be effective upon receipt (or first rejection) and may
be given by any of the following delivery methods: (a) certified or registered mail; (b) U.S. Priority
Mail or national commercial delivery service (e.g., UPS, Federal Express); or (c) email (if receipt is
verified within 24 hours of transmission). Notices sent by (a) or (b) must be sent to the addresses
on the first page of this Agreement. Email notices must be sent to the email address provided by
the party. Either party can change its notice address by informing the other party.

17. ENTIRE AGREEMENT

Each element of this Agreement is essential and material. This Agreement, the Manual, the
attachments to this Agreement and the documents referred to in this Agreement constitute the
entire agreement between you and us with respect to your development rights in the Development
Area and supersede all prior negotiations, representations, correspondence and agreements
concerning the same subject matter. Except for the Wahlburgers Franchise Disclosure Document
and any Franchise Agreement executed pursuant to this Agreement, there are no other
representations, inducements, promises, agreements, arrangements, or undertakings, oral or
written, between the parties relating to the matters covered by this Agreement other than those set
forth in this Agreement and in the attachments. No obligations or duties that contradict or are
inconsistent with the express terms of this Agreement may be implied into this Agreement. Except
as expressly set forth in this Agreement, no amendment, change or variance from this Agreement
will be binding on either party unless mutually agreed to by the parties and executed in writing.
Notwithstanding the foregoing, nothing in this Agreement is intended to disclaim any
representation made in the Wahlburgers Franchise Disclosure Document.

18. SEVERABILITY AND CONSTRUCTION

18.1 Severability. Each provision of this Agreement is severable from the others. If, for
any reason, any provision is determined by a court to be invalid, the invalidity will not impair the
operation of the remaining provisions of this Agreement. The latter will continue to be given full
force and effect and bind us and you; the invalid provision(s) will be deemed not to be a part of this
Agreement.

18.2 Survival. Each provision of this Agreement that, expressly, or by reasonable
implication, is to be performed, in whole or in part, after the expiration, termination or Transfer of
this Agreement will survive expiration, termination or Transfer.

18.3 Interpretation. This Agreement will not be interpreted in favor of or against any
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party based on a party’s sophistication or based on the party that drafted this Agreement. Except
as otherwise expressly provided, nothing in this Agreement is intended, or will be deemed, to
confer any rights or remedies upon any person or legal entity other than you and us.

18.4 Our Discretion. Whenever we have a right and/or the discretion to take or withhold
an action, or to grant or decline to grant you a right to take or withhold an action, except as
otherwise expressly and specifically provided in this Agreement, we may make that decision or
exercise our right and/or discretion on the basis of our judgment of what is in the best interests of
the System. Our judgment of what is in the best interests of the System, at the time our decision is
made or our right or discretion is exercised, can be made without regard to whether: (a) other
reasonable alternative decisions or actions, or even arguably preferable alternative decisions or
actions, could have been made by us; (b) our decision or the action taken promotes our financial or
other interest; (c) our decision or the action taken applies differently to you and one or more other
developers or franchisees or our company-owned or affiliate-owned operations; or
(d) our decision or the action taken is adverse to your interests. We will have no liability to you
for any such decision or action. We and you intend that the exercise of our right or discretion will
not be subject to limitation or review. If applicable law implies a covenant of good faith and fair
dealing in this Agreement, we and you agree that such covenant will not imply any rights or
obligations that are inconsistent with a fair construction of the terms of this Agreement and that this
Agreement grants us the right to make decisions, take actions and/or refrain from taking actions
not inconsistent with your rights and obligations under this Agreement.

18.5 Force Majeure. If the performance of any obligation by you or us under this
Agreement is prevented, hindered or delayed by reason of Force Majeure, which cannot be
overcome by reasonable commercial measures, your and our respective obligations (to the extent
that you and we, having exercised best efforts, are prevented, hindered or delayed in such
performance) will be suspended during the period of the Force Majeure event. The party whose
performance is affected by an event of Force Majeure will give prompt written notice of the Force
Majeure event to the other party of the Force Majeure event and an estimate as to its duration.

As used in this Agreement, "Force Majeure" means any act of God, strike, lock-out or other
industrial disturbance, war (declared or undeclared), riot, epidemic, pandemic, outbreak of
disease, fire or other catastrophe, act of any government or a third party and any other cause not
within the control of the affected party (including, without limitation, any act of terrorism). The
existence of Force Majeure will not affect your obligation to pay us, our affiliates or any supplier
any monies owed to us when due. Your inability to obtain financing or pay us any monies owed to
us (regardless of the reason) will not constitute Force Majeure.
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19. DISPUTE RESOLUTION

19.1 Choice of Law. This Agreement and the relationship between the parties is
governed by and will be construed in accordance with the laws of the Commonwealth of
Massachusetts. Nothing in this Section is intended, or will be deemed, to make any Massachusetts
law regulating the offer or sale of franchises or the franchise relationship applicable to this
Agreement if such law would not otherwise be applicable.

19.2 Choice of Forum. The parties agree that, to the extent any disputes cannot be
resolved directly between them, you must file any suit against us only in the federal or state court
having jurisdiction where our principal offices are located at the time suit is filed. We must file suit
in the federal or state court located in the jurisdiction where our principal offices are located at the
time suit is filed or in the jurisdiction where you reside or do business or where the Development
Area or any Franchised Restaurant is or was located or where the claim arose. You consent to the
personal jurisdiction of those courts over you and to venue in those courts.

19.3 Limitation of Actions. Any legal action or proceeding (including a proceeding
related to the offer and sale of a franchise to you) brought or instituted with respect to any dispute
arising from or related to this Agreement or with respect to any breach of the terms of this
Agreement must be brought or instituted within a period of 2 years after the initial occurrence of
any act or omission that is the basis of the legal action or proceeding, regardless of when
discovered. The preceding limitation period does not apply: (a) with respect to payments owed by
one party to the other; (b) if prohibited by applicable law; or (c) if applicable law provides for a
shorter limitations period.

19.4 Mutual Waiver of Jury Trial. Each of us irrevocably waives trial by jury in any
litigation.

19.5 Mutual Waiver of Punitive Damages. Each of us waives any right to or claim of
punitive, exemplary, multiple or consequential damages against the other in litigation and agrees to
be limited to the recovery of actual damages sustained.

19.6 Remedies Not Exclusive. Except as provided in Sections 19.1 through 19.5, no
right or remedy that the parties have under this Agreement is exclusive of any other right or remedy
under this Agreement or under applicable law.

19.7 Reimbursement of Costs and Expenses. If either party brings an action to enforce
this Agreement in a judicial proceeding, the party prevailing in that proceeding will be entitled to
reimbursement of costs and expenses, including, but not limited to, reasonable accountants’,
attorneys’, attorneys’ assistants’ and expert witness fees, the cost of investigation and proof of
facts, court costs, other litigation expenses, and travel and living expenses, whether incurred prior
to, in preparation for, or in contemplation of the filing of, the proceeding. If we utilize legal counsel
(including in-house counsel employed by us) in connection with any failure by you to comply with
this Agreement, you must reimburse us for any of the above-listed costs and expenses incurred by
us. In any judicial proceeding, the amount of these costs and expenses will be determined by the
court and not by a jury.

19.8 Rights of Parties are Cumulative. The parties’ rights under this Agreement are
cumulative, and the exercise or enforcement of any right or remedy under this Agreement will not
preclude the exercise or enforcement by a party of any other right or remedy under this Agreement
that it is entitled by law or this Agreement to exercise or enforce.
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19.9 Survival. The provisions of this Section 19 will survive the expiration or earlier
termination of this Agreement.

20. MISCELLANEOUS

20.1 Gender and Number. All references to gender and number will be construed to
include such other gender and number as the context may require.

20.2 Captions. All captions in this Agreement are intended solely for the convenience of
the parties and none will be deemed to affect the meaning or construction of any provision of this
Agreement.

20.3 Counterparts and Signatures. This Agreement may be executed in counterparts,
and each copy so executed and delivered will be deemed an original. This Agreement may be
signed using electronic signatures, and such signatures will have full legal force and effect.

20.4 Time. Time is of the essence of this Agreement for each provision in which time is a
factor.

20.5 Injunctive Relief. You recognize that your failure to comply with the terms of this
Agreement, including, but not limited to, the failure to fully comply with all post-termination
obligations, is likely to cause irreparable harm to us, our affiliates and the System. Therefore, you
agree that, in the event of a breach or threatened breach of any of the terms of this Agreement by
you, we will be entitled to declaratory and injunctive relief (both preliminary and permanent)
restraining that breach and/or to specific performance without showing or proving actual damages
and without posting any bond or security.

20.6 Compliance with U.S. Laws. You acknowledge that under applicable U.S. law,
including, without limitation, Executive Order 13224, signed on September 23, 2001 (“Order”), we
are prohibited from engaging in any transaction with any person engaged in, or with a person
aiding any person engaged in, acts of terrorism, as defined in the Order. Accordingly, you
represent and warrant to us that, as of the date of this Agreement, neither you nor any person
holding any ownership interest in you, controlled by you, or under common control with you is
designated under the Order as a person with whom business may not be transacted by us, and
that you: (a) do not, and hereafter will not, engage in any terrorist activity; (b) are not affiliated with
and do not support any individual or entity engaged in, contemplating, or supporting terrorist
activity; and (c) are not acquiring the rights granted under this Agreement with the intent to
generate funds to channel to any individual or entity engaged in, contemplating, or supporting
terrorist activity, or to otherwise support or further any terrorist activity.

21. ACKNOWLEDGEMENTS

You represent, acknowledge and warrant to us (and you agree that these representations,
acknowledgments and warranties will survive termination of this Agreement) that:

21.1 This Agreement involves significant legal and business rights and risks. We do not
guarantee your success. You have read this Agreement in its entirety, conducted an independent
investigation of the business contemplated by this Agreement, have been thoroughly advised with
regard to the terms and conditions of this Agreement by legal counsel or other advisors of your
choosing, recognize that the nature of the business conducted by Wahlburgers Restaurants may
change over time and have had ample opportunity to investigate all representations made by or on
behalf of us. The prospect for success of the business undertaken by you is speculative and
depends to a material extent upon your personal commitment, capability and direct involvement in
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the day-to-day management of the business.

21.2 Acceptance of one or more sites by us and our refusal to accept other sites is not a
representation that a Franchised Restaurant at an Authorized Site will achieve a certain sales
volume or a certain level of profitability, or that a Franchised Restaurant at an Authorized Site will
have a higher sales volume or be more profitable than a site which we did not accept. Acceptance
by us merely means that the minimum criteria which we have established for identifying suitable
sites for proposed Wahlburgers Restaurants have been met. Because real estate development is
an art and not a precise science, you agree that acceptance, or refusal to accept a proposed site
by us, whether or not a site report is completed and/or submitted to us will not impose any liability
or obligation on us. The decision whether to develop a particular site is yours, subject to
acceptance of the site by us. Preliminary acceptance of a proposed site by any of our
representatives is not conclusive or binding, because his or her recommendation may be rejected
by us.

21.3 We expressly disclaim the making of, and you acknowledge that you have not
received, any warranty or guaranty, express or implied, as to the potential volume, profits or
success of the business venture contemplated by this Agreement. We do not, by virtue of any
approvals or advice provided to you, assume responsibility or liability to you or any third-party to
which we would otherwise not be subject.

21.4 We have entered, and will continue to enter, into agreements with other area
developers and franchisees. The manner in which we enforce our rights and the area developers’
and franchisees’ obligations under any of those other agreements will not affect our ability to
enforce our rights or your obligations under this Agreement.

21.5 The Development Fee is not refundable for any reason.

21.6 We may change or modify the System, from time to time, including the Manual, and
you will be required to make such expenditures as such changes or modifications in the System
may require.

21.7 You have not received from us or our affiliates or anyone acting on our behalf any
representation of your potential sales, expenses, income, profit or loss.

21.8 You have not received from us or our affiliates or anyone acting on our behalf any
representations other than those contained in our Franchise Disclosure Document provided to you
as inducements to enter this Agreement.

21.9 Even though this Agreement contains provisions requiring you to develop the
Franchised Restaurants in compliance with the System: (a) we and our affiliates do not have actual
or apparent authority to control the day-to-day conduct and operation of your business or
employment decisions; (b) neither you nor we intend for us or our affiliates to incur any liability in
connection with or arising from any aspect of the System or your use of the System, whether or not
in accordance with the requirements of the Manual; and (c) you are the sole employer of your
employees and you and we are not joint employers.

21.10 You will be solely responsible for: (a) hiring, training and supervising efficient,
competent and courteous employees of good character for the operation of the Franchised
Restaurants; (b) the terms of their employment and compensation; and (c) the proper training of
the employees in the operation of the Franchised Restaurants.

21.11 You understand that there are certain limitations to your exclusive rights in the
Development Area during the Development Term and that, following termination or expiration of
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the Development Term, we may develop and operate, or license others to develop and operate
Wahlburgers Restaurants at any location in the Development Area.

21.12 In the event of a dispute between us, you and we have waived our right to a jury trial.

21.13 Your execution of this Agreement does not and will not conflict or interfere, directly
or indirectly, intentionally or otherwise, with the terms of any other agreement with any third party to
which you, any of your owners or any affiliate of yours is a party, including, but not limited to, any
noncompetition provision.

21.14 You have received the Wahlburgers Franchise Disclosure Document at least 14
days prior to your signing this Agreement or payment of any monies to us, or earlier if required by
applicable law.

IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized
representatives.

AREA DEVELOPER: WAHLBURGERS:

WAHLBURGERS FRANCHISING LLC

By: By: 

Print Name: Print Name: 

Title: Title: 

Date: Date: 
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Site
Acceptan
ce Date

Opening Date

Cumulative Number of
Franchised Restaurants to
be Open and Operating on
the Opening Date, Including
the Franchised Restaurant to

be Established

4. Ownership: If you are a business entity, the following is a list of all holders of a direct or
indirect equity interest in you and their respective percentage interests:

Name Address
Ownership

Interest

Number of
Franchised
Restaurants

EXHIBIT A

DEVELOPMENT

INFORMATION

1. Development Area. The Development Area will be 

Your rights in the Development Area are subject to the limitations described in Section 2. Any
political boundaries contained in the description of the Development Area will be considered
fixed as of the Effective Date and will not change notwithstanding a political reorganization or a
change in those boundaries. Unless otherwise specified, all street boundaries are deemed to
include only the inside portion of the stated boundary.

2. Development Fee. The Development Fee is $ .

3. Development Schedule. During the Development Term, you will develop and continue
to operate a total of Franchised Restaurants in the Development Area in accordance with the
following schedule:

5. Operating Principal: 
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6. Multi-Unit Manager (if applicable): 
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Description of BusinessName of Business

7. Existing Businesses:
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EXHIBIT B

GUARANTEE AND ASSUMPTION OF AREA DEVELOPER’S OBLIGATIONS

In consideration of, and as an inducement to, the execution of the Wahlburgers Restaurant
Area Development Agreement dated as of (“Agreement”) by
Wahlburgers Franchising LLC (“Wahlburgers”), entered into with

(“Area Developer”), the undersigned (collectively,
“Guarantors”) hereby personally and unconditionally agree as follows:

1. Guarantee To Be Bound By Certain Obligations. Guarantors hereby personally
and unconditionally guarantee to Wahlburgers and its successors and assigns, for the
Development Term and thereafter as provided in the Agreement or at law or in equity, that each
will be personally bound by the restrictions contained in Section 11 of the Agreement.

2. Guarantee and Assumption of Area Developer’s Obligations. Guarantors
hereby: (A) guarantee to Wahlburgers and its successors and assigns, for the Development Term
and thereafter as provided in the Agreement or at law or in equity, that Area Developer and any
assignee of Area Developer’s interest under the Agreement will: (1) punctually pay and perform
each and every undertaking, agreement and covenant set forth in the Agreement and (2)
punctually pay all other monies owed to Wahlburgers and/or its affiliates; (B) agree to be
personally bound by each and every provision in the Agreement, including, without limitation, the
provisions of Sections 11 and 14.1; and (C) agree to be personally liable for the breach of each
and every provision in the Agreement.

3. General Release. Each Guarantor (if an individual, on behalf of him/herself and
his/her heirs, representatives, successors and assigns, and if a business entity, on behalf of itself
and its parent, subsidiaries and affiliates) (collectively, “Releasors”), freely and without any
influence, forever releases and covenants not to sue Wahlburgers, its parent, subsidiaries and
affiliates and their respective past and present officers, directors, managers, members,
shareholders, agents and employees, in their corporate and individual capacities, with respect to
any and all claims, demands, liabilities and causes of action of whatever kind or nature, whether
known or unknown, vested or contingent, suspected or unsuspected (collectively, “Claims”), that
any Releasor now owns, has or claims to have or holds, or may in the future own or hold, or at any
prior time owned, held, had or claimed to have, based on, arising out of or relating to, in whole or
in part, any fact, event, conduct or omissions occurring on or before the date of this Guarantee,
including, without limitation, Claims arising under federal, state and local laws, rules and
ordinances and Claims arising out of, or relating to this Guarantee, the Agreement and all other
agreements between any Releasor and Wahlburgers or its parent, subsidiaries or affiliates, the
sale of any franchise to any Releasor, the development and operation of any Franchised
Restaurants and the development and operation of all other restaurants operated by any Releasor
that are franchised by Wahlburgers. Releasors expressly agree that fair consideration has been
given by Wahlburgers for this release, and they fully understand that this is a negotiated, complete
and final release of all Claims.

4. General Terms and Conditions. The following general terms and conditions will
apply to this Guarantee:

A. Each of the undersigned waives: (1) acceptance and notice of acceptance
by Wahlburgers of the foregoing undertakings; (2) notice of demand for payment of any
indebtedness or nonperformance of any obligations hereby guaranteed; (3) protest and notice of
default to any party with respect to the indebtedness or nonperformance of any obligations hereby
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guaranteed; (4) any right he/she/it may have to require that an action be brought against Area
Developer or any other person as a condition of liability; (5) all rights to payments and claims for
reimbursement or subrogation which any of the undersigned may have against Area Developer
arising as a result of the execution of and performance under this Guarantee by the undersigned;
(6) any law or statute which requires that Wahlburgers make demand upon, assert claims
against or collect from Area Developer or any others, foreclose any security interest, sell collateral,
exhaust any remedies or take any other action against Area Developer or any others prior to
making any demand upon, collecting from or taking any action against the undersigned with
respect to this Guarantee; (7) any and all other notices and legal or equitable defenses to which
he may be entitled; and (8) any and all right to have any legal action under this Guarantee
decided by a jury.

B. Each of the undersigned consents and agrees that: (1) his/her/its direct and
immediate liability under this Guarantee will be joint and several; (2) he/she/it will render any
payment or performance required under the Agreement if Area Developer fails or refuses
punctually to do so; (3) such liability will not be contingent or conditioned upon pursuit by
Wahlburgers of any remedies against Area Developer or any other person; (4) such liability will not
be diminished, relieved or otherwise affected by any amendment of the Agreement, any extension
of time, credit or other indulgence which Wahlburgers may from time to time grant to Area
Developer or to any other person, including, without limitation, the acceptance of any partial
payment or performance or the compromise or release of any claims, none of which will in any way
modify or amend this Guarantee, which will be continuing and irrevocable during the term of the
Agreement and for so long thereafter as there are monies or obligations owing from Area
Developer to Wahlburgers or its affiliates under the Agreement; and (5) monies received from any
source by Wahlburgers for application toward payment of the obligations under the Agreement and
under this Guarantee may be applied in any manner or order deemed appropriate by Wahlburgers.
In addition: (a) each Guarantor acknowledges that the obligations under this Guarantee will
continue to remain in force and effect unless Wahlburgers in its sole discretion, in writing, releases
him/her/it from this Guarantee; and (b) following any Transfer, the obligations of each Guarantor
under this Guarantee will continue to remain in force and effect unless Wahlburgers in its sole
discretion, in writing, releases the Guarantor from this Guarantee. Notwithstanding the provisions
of the previous sentence, unless prohibited by applicable law, the obligations contained in Section
11.3 of the Agreement will remain in force and effect for a period of 2 years after any such release
by Wahlburgers. A release by Wahlburgers of any Guarantor will not affect the obligations of any
other Guarantor.

C. If Wahlburgers brings a legal action to enforce this Guarantee, the prevailing
party in such proceeding will be entitled to reimbursement of its costs and expenses, including, but
not limited to, reasonable accountants’, attorneys’, attorneys’ assistants’ and expert witness fees,
cost of investigation and proof of facts, court costs, other litigation expenses and travel and living
expenses, whether incurred prior to, in preparation for or in contemplation of the filing of any such
proceeding. In any judicial proceeding, these costs and expenses will be determined by the court
and not by a jury.

D. If Wahlburgers utilizes legal counsel (including in-house counsel employed
by Wahlburgers or its affiliates) in connection with any failure by the undersigned to comply with
this Guarantee, the undersigned will reimburse Wahlburgers for any of the above-listed costs and
expenses incurred by it.

E. If any of the following events occur, a default (“Default”) under this
Guarantee will exist: (1) failure of timely payment or performance of the obligations under this
Guarantee; (2) breach of any agreement or representation contained or referred to in this

Guarantee; (3) the dissolution of, termination of existence of, loss of good standing status by,
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appointment of a receiver for, assignment for the benefit of creditors of, or the commencement of
any insolvency or bankruptcy proceeding by or against, any of the undersigned; and/or (4) the
entry of any monetary judgment or the assessment against, the filing of any tax lien against, or the
issuance of any writ of garnishment or attachment against any property of or debts due any
Guarantor. If a Default occurs, the obligations of each Guarantor will be due immediately and
payable without notice. Upon the death of a Guarantor, the estate will be bound by this Guarantee
for all obligations existing at the time of death. The obligations of the surviving Guarantors will
continue in full force and effect.

F. This Guarantee will inure to the benefit of and be binding upon the parties
and their respective heirs, legal representatives, successors and assigns. Wahlburgers’ interests
in and rights under this Guarantee are freely assignable, in whole or in part, by Wahlburgers. Any
assignment will not release the undersigned from this Guarantee.

G. Section 19 of the Agreement is incorporated by reference into this
Guarantee and all capitalized terms that are not defined in this Guarantee will have the meaning
given them in the Agreement.

IN WITNESS WHEREOF, each of the undersigned has hereunto affixed his signature.

GUARANTORS:

Date: 

Print Name: 

Address: 

Date: 

Print Name: 

Address: 
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WAHLBURGERS RESTAURANT FRANCHISE AGREEMENT 

This Franchise Agreement (“Agreement”) is made as of      (“Effective 
Date”) by and between Wahlburgers Franchising LLC (“Wahlburgers,” “we” or “us”), a 
Massachusetts limited liability company with a principal business address at 350 Lincoln Street, 
Suite 2501, Hingham, MA 02043, and    (“Franchisee,” “you” or “your”), a    
with a principal business address at         . 

RECITALS 

We and our affiliates have developed a distinctive format, appearance and set of 
specifications and operating procedures (collectively, “System”) relating to the development, 
establishment and operation of restaurants identified by the Proprietary Marks, as defined below, 
(“Wahlburgers Restaurants”) that feature high quality gourmet hamburgers and certain ancillary 
branded merchandise such as clothing, souvenirs and novelty items (“Branded Merchandise”). 

The distinguishing characteristics of the System include, but are not limited to, our décor, 
layout, color schemes and designs (collectively, “Trade Dress”); our menu items, recipes and food 
preparation and service techniques; our standards and specifications for equipment, equipment 
layouts and interior and exterior accessories; and the accumulated experience reflected in our 
training program, operating procedures and standards and specifications.  We may periodically 
change, improve, add to and further develop the elements of the System. 

The System is identified by means of the “Wahlburgers” name and mark and certain other 
names, marks, logos, insignias, slogans, emblems, symbols and designs that have been 
designated, or may in the future be designated, for use with the System (collectively, “Proprietary 
Marks”).  We have the exclusive right to use, and permit our franchisees to use, the Proprietary 
Marks.  We may modify the Proprietary Marks used to identify the System, including the principal 
Proprietary Marks. 

You desire to be granted the opportunity to develop and operate a franchised Wahlburgers 
Restaurant (“Franchised Restaurant”) at the location identified on Exhibit A (“Franchised 
Location”).   

You understand and acknowledge the importance of our high and uniform standards of 
quality, operations and service and the necessity of developing and operating the Franchised 
Restaurant in strict conformity with this Agreement and our confidential operating manuals 
(“Manual”). 

We are willing to grant you the opportunity to develop and operate the Franchised 
Restaurant at the Franchised Location, subject to the terms and conditions of this Agreement. 

NOW THEREFORE, the parties agree as follows: 
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1 GRANT OF FRANCHISE 

1.1 Grant. 

1.1.1 Subject to the terms and conditions of this Agreement, we hereby grant to 
you the right, and you undertake the obligation, to use the Proprietary Marks and the System to 
continuously operate the Franchised Restaurant at the Franchised Location during the term of this 
Agreement (“Term”).  The Franchised Restaurant will be operated in the format specified in Exhibit 
A. 

1.1.2 You may not use the Proprietary Marks or the System at any location other 
than the Franchised Location.  You may not relocate the Franchised Restaurant without our prior 
written consent, which we may withhold in our sole discretion.  We have the right to require you to 
pay a reasonable fee, plus our reasonable expenses incurred in connection with consideration of 
your relocation request. 

1.1.3 You agree that you will, at all times, faithfully, honestly and diligently perform 
your obligations under this Agreement, that you will continuously exert your best efforts to promote 
and enhance the business of the Franchised Restaurant and that you will not engage in any other 
business or activity that may conflict with your obligations under this Agreement, except the 
operation of other Wahlburgers Restaurants or other businesses that you operate and that are 
franchised by us.  Without our prior written consent, you may not use the Proprietary Marks or the 
System or sell our proprietary food and beverage products or Branded Merchandise in any 
wholesale, e-commerce or other channel of distribution besides the retail operation of the 
Franchised Restaurant at the Franchised Location. 

1.1.4 We have entered, and may continue to enter, into agreements with other 
franchisees that may contain provisions, conditions and obligations that differ from those contained 
in this Agreement.  The existence of different forms of agreement and the fact that we and other 
franchisees may have different rights and obligations does not affect our or your duties to comply 
with the terms of this Agreement. 

1.2 No Exclusivity.  This Agreement does not give you any exclusive rights to use the 
System or the Proprietary Marks in any geographic area.  Nothing in this Agreement prohibits us or 
our affiliates from, among other things:  (a) operating or licensing others to operate, during the term 
of this Agreement, Wahlburgers Restaurants at any location other than the Franchised Location; 
(b) operating or licensing others to operate, after this Agreement terminates or expires, 
Wahlburgers Restaurants at any location, including the Franchised Location; (c) manufacturing, 
distributing and selling, or causing to be manufactured, distributed and sold, food, goods, wares, 
merchandise, services, products and Branded Merchandise, whether or not authorized for sale at 
Wahlburgers Restaurants, under the Proprietary Marks or other trademarks, service marks, logos 
or commercial symbols, at wholesale or retail, at any location through any channel of distribution, 
including, but not limited to, mail order and catalog, direct mail advertising, the Internet and other 
methods of distribution, regardless of the proximity to any Wahlburgers Restaurant developed or 
under development at the Franchised Location or under consideration by you; (d) developing and 
owning other franchise systems for the same or similar products and services using trade names 
and trademarks other than the Proprietary Marks; and/or (e) purchasing, being purchased by, 
merging or combining with, businesses that directly compete with Wahlburgers Restaurants.  We 
reserve to ourselves all rights to use and license the System and the Proprietary Marks other than 
those expressly granted under this Agreement. 
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2 TERM; SUCCESSOR FRANCHISE TERM 

2.1 Term.  The Term begins on the Effective Date and, unless this Agreement is 
terminated at an earlier date as provided in Section 19, expires at midnight on the day preceding 
the 20th anniversary of the date the Franchised Restaurant first opened for business.  (We may 
complete and forward to you a notice to memorialize the date the Franchised Restaurant first 
opened for business.)  If, during the Term, you lose the right to possession of the Franchised 
Location through no action or failure to act on your part (other than the failure to extend the lease 
for the Franchised Location through the Term), you may relocate the Franchised Restaurant 
(without paying us any additional initial franchise fee) at your expense, and the Term will not expire 
if:  (a) we accept the new location; (b) you construct and equip a new Franchised Restaurant at the 
new location in accordance with our then-current System standards and specifications; (c) the 
Franchised Restaurant is open to the public for business at the new location within 6 months after 
your loss of possession of the Franchised Location; and (d) you reimburse us for all reasonable 
expenses actually incurred by us in connection with the acceptance of the new location.  We may 
condition our consent to your relocation request upon, among other things, your payment of an 
agreed upon minimum Royalty to us during the period in which the Franchised Restaurant is not in 
operation. 

2.2 Successor Franchise Term.  When this Agreement expires, you will have the 
option to obtain one successor franchise term of 10 years, unless: (a) we have announced a 
decision to stop franchising the Wahlburgers concept; or (b) we decide to withdraw the 
Wahlburgers concept from the geographic market in which the Franchised Restaurant is located.  
You must give us written notice of your desire to exercise your option not more than 18 months 
and not less than 12 months before the end of the Term.  We may require you to satisfy any or all 
of the following as a condition of exercising your option for the successor franchise term: 

2.2.1 You must execute the standard form of Wahlburgers Restaurant Franchise 
Agreement that we are then offering to new franchisees (or the standard form that we most 
recently offered, if we are not then offering franchises) (“Successor Franchise Agreement”).  The 
terms of the Successor Franchise Agreement may be substantially different from the terms of this 
Agreement.  We will modify the Successor Franchise Agreement to delete terms inapplicable to the 
successor term (such as opening deadlines). 

2.2.2 During the Term, you have substantially complied with this Agreement and 
the System. 

2.2.3 Neither you nor your affiliates may be in default under this Agreement or any 
other agreements between you or your affiliates and us or our affiliates; you and your affiliates 
must not be in default beyond the applicable cure period under any real estate lease, equipment 
lease or financing instrument relating to the Franchised Restaurant; and you must not be in default 
beyond the applicable cure period with any vendor or supplier to the Franchised Restaurant. 

2.2.4 You must have the right to continue operating at the Franchised Location for 
the full term of the Successor Franchise Agreement. 

2.2.5 You must renovate and modernize the Franchised Restaurant to reflect the 
then-current image of Wahlburgers Restaurants. 

2.2.6 You, all 10% Owners (as defined in Section 14.2) and all guarantors under 
this Agreement must sign a general release, in a form we prescribe, of any and all claims against 
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us, our affiliates and our past, present and future officers, directors, members, managers, 
shareholders and employees arising out of or relating to the Franchised Restaurant. 

2.2.7 You, your Operating Principal (as defined in Section 12.11.3), your Multi-Unit 
Manager (as defined in Section 12.11.4) (if applicable) and those of your employees designated by 
us must successfully complete (as determined by us in our sole discretion) any additional training 
courses that we then require. 

2.2.8 You must pay us a renewal fee of $20,000. 

3 DEVELOPMENT PROCEDURES 

This Section 3 will not be applicable if the Franchised Restaurant is being developed 
pursuant to a Wahlburgers Area Development Agreement (“Development Agreement”) to which 
you are a party.  In addition, Sections 3.1-3.3, 3.4.1 and 3.4.4 will not be applicable if, as of the 
date of this Agreement, the location for the Franchised Restaurant has been accepted in writing by 
us. 

3.1 Your Responsibility.  You must select a site that is located within a general area to 
which you and we have mutually agreed in writing.  Within 180 days after your execution of this 
Agreement, you must obtain site acceptance from us for the Franchised Restaurant.  If we have 
not accepted a site within this time period, we, at our option, may terminate this Agreement 
pursuant to Section 19.  You assume all cost, liability and expense for locating, obtaining and 
developing a site for the Franchised Restaurant.  You may not make any binding commitments to 
purchase or lease a site until we have accepted the site in writing. 

3.2 Site Selection Assistance.  We may, but are not required to, provide you with the 
following site selection assistance:  (a) our site selection guidelines and, as you may request, a 
reasonable amount of consultation with respect thereto; and (b) such on-site evaluation as we may 
deem advisable (subject to the availability of our personnel) as part of our evaluation of your 
request for site acceptance, provided that, if we provide this assistance at your request, you must 
pay us a fee in an amount determined by us, not to exceed $5,000, and reimburse us for all travel, 
living and other expenses incurred by our representatives in connection with such on-site 
evaluation.  Notwithstanding the foregoing, we have no obligation to conduct any on-site 
evaluations of locations you propose. 

3.3 Site Information and Evaluation.  For each proposed site, you must submit to us a 
site review report consisting of financial pro formas, a description of the site, photographs, 
demographic information, site characteristics (including access and egress points and the amount 
of road traffic), other restaurant options in the area, and any other information that we may require, 
including, but not limited to, a letter of intent or other evidence satisfactory to us, which confirms 
your favorable prospects for obtaining the site.  In addition, we may require a site analysis 
prepared by a third party vendor at your expense.  We reserve the right to designate the third party 
vendor used to prepare the site analysis.  If the site review report is acceptable, we reserve the 
right to conduct an on-site evaluation of the proposed site before deciding whether to accept the 
site. 

3.4 Site Acceptance. 

3.4.1 Within 60 days after our receipt of a complete (as determined by us) site 
review report, we will review that information, evaluate the proposed site and advise you in writing 
whether we have accepted the site; however, we have no obligation to review any site review 



 

 
Wahlburgers FA 5 04/22 
62519661;2 

report if you and/or your affiliates are not in full compliance with all agreements with us and/or our 
affiliates.  If we do not respond within that time period, we will be deemed to have rejected the site.  
Our acceptance or rejection of a site may be subject to reasonable conditions we determine in our 
sole discretion. 

3.4.2 You acknowledge that, in order to preserve and enhance the reputation and 
goodwill of the System, all Wahlburgers Restaurants and the goodwill of the Proprietary Marks and 
the Trade Dress, all Wahlburgers Restaurants must be properly developed, operated and 
maintained.  Accordingly, you agree that we may refuse to accept a site for a proposed Franchised 
Restaurant unless you demonstrate sufficient financial capabilities, in our sole judgment, applying 
standards consistent with criteria that we use to establish restaurants in other comparable market 
areas, to properly develop, operate and maintain the proposed Franchised Restaurant.  To that 
end, you must provide us with such financial statements and other information regarding you and 
the development and operation of the proposed Franchised Restaurant, including, without 
limitation, investment and financing plans for the proposed Franchised Restaurant, as we may 
reasonably require. 

3.4.3 Our acceptance of a site does not constitute a representation or 
warranty of any kind, express or implied, of the site’s suitability for a Wahlburgers 
Restaurant or any other purpose.  Our acceptance indicates only that we believe that the 
site meets our then-current site selection criteria.  Applying criteria that have appeared 
effective with other sites might not accurately reflect the potential for all sites, and 
demographic and/or other factors included in or excluded from our criteria could change, 
altering the potential of a site.  The uncertainty and instability of these criteria are beyond 
our control, and we are not responsible if a site we accept fails to meet your expectations.  
Your submission of a proposed site for our acceptance is based on your own independent 
investigation of the site’s suitability for a Franchised Restaurant. 

3.4.4 Upon our acceptance of a site in accordance with this Section 3, we will 
identify the Franchised Location on the cover page and in Exhibit A of this Agreement. 

4 LEASE PROVISIONS 

4.1 Required Lease Provisions.  You must obtain our consent to the proposed 
sublease, lease or purchase contract (collectively, “lease”) for the Franchised Location prior to its 
execution.  The lease must, in form and substance, be satisfactory to us and may not contain any 
covenants or other obligations that would prevent you from performing your obligations under this 
Agreement. In addition, the lease must contain the following provisions: 

4.1.1 The landlord agrees to provide us (at the same time as sent to you) a copy 
of any notices of default pertaining to the lease, and we will have the right, but not the obligation, to 
cure any default of yours under the lease within the time periods provided by the lease. 

4.1.2 The landlord agrees that, following the expiration or earlier termination of the 
lease or this Agreement, you will have the right to make those alterations and modifications 
(including removal and demolition of improvements installed by you if necessary) to the Franchised 
Location as may be necessary to clearly distinguish to the public the Franchised Location from a 
Wahlburgers Restaurant and also to make those specific additional changes as we reasonably 
may require for that purpose.  If you fail to timely do so, the landlord agrees that we may enter the 
Franchised Location to make those alterations and modifications. 



 

 
Wahlburgers FA 6 04/22 
62519661;2 

4.1.3 You may assign the lease to us, our parent, affiliates or subsidiaries (without 
the landlord’s consent) or to our designee (with the landlord’s consent, which consent will not be 
unreasonably withheld) and without payment of any assignment fee or similar charge or increase in 
any rentals or other charges payable to the landlord. 

Our consent to the lease 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, and 
we do not assume any liability or responsibility to you or to any third parties due to such approval.  
You must deliver a copy of the fully signed lease to us within 7 days after its execution.  You may 
not begin construction of the Franchised Restaurant until you have delivered a copy of the fully 
signed lease to us. 

5 CONSTRUCTION OF FRANCHISED RESTAURANT; OPENING DATE 

5.1 Restaurant Development. 

5.1.1 You assume all cost, liability and expense for developing, constructing and 
equipping the Franchised Restaurant.  We will provide you prototypical plans and specifications for 
a Wahlburgers Restaurant, which you must adapt, at your cost, to suit the shape and dimensions 
of the Franchised Location, and you must ensure that your proposed plans for the Franchised 
Restaurant (“Plans”) comply with all applicable ordinances, building codes and permit 
requirements, lease requirements and restrictions and the Americans with Disabilities Act.  In 
addition, if you do not use the services of our designated architect (for whose fees you will be 
solely responsible), your architect must meet in person with our design team to review your Plans.  
You must use only registered architects, engineers and professional and licensed contractors, 
each of whom must be approved by us.  You must submit the Plans to us and revise the Plans as 
we require.  Once we consent to the Plans, you may not change them unless you again obtain our 
consent.  You may not submit the Plans to your local government agency or begin site preparation 
or construction before we have notified you, in writing, that we have consented to the Plans.  You 
may not commence construction until you have obtained all required permits and licenses.  To the 
extent permitted by applicable law, you must use union labor in constructing the Franchised 
Restaurant if such practice is then customary in the geographical area in which the Franchised 
Restaurant is located.  We have no obligation to visit the Franchised Location during the course of 
construction, but if we choose to do so, you must (and require your architect, engineer, contractors 
and subcontractors to) cooperate fully with us and our representatives. 

5.1.2 You acknowledge that you, and not us, will be constructing the Franchised 
Restaurant and that you will have the ability to keep track of the construction on a regular basis.  
We make no representation or warranty regarding the suitability of the prototypical plans and 
specifications that we may provide you, the construction of the Franchised Restaurant or 
compliance with those laws, ordinances and/or regulations that may be applicable to the 
Franchised Restaurant, the Plans and your construction of the Franchised Restaurant.  If we 
provide you construction review or oversight services, we have the right to charge you a fee as we 
determine. 

5.2 Opening Date. 

5.2.1 You must open the Franchised Restaurant for business at the Franchised 
Location no later than 180 days after we have consented to the proposed site (“Opening Date”).  
By the Opening Date, you must:  (a) obtain and maintain all required building, utility, sign, health, 
sanitation, liquor, business and other applicable permits and licenses; (b) construct all required 
improvements to the Franchised Location and decorate the exterior and interior of the Franchised 
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Restaurant as required by the Plans to which we have consented; (c) purchase or lease and install 
all specified and required fixtures, equipment, furnishings and signs for the Franchised Restaurant 
from suppliers designated or consented to by us (which may include us or our affiliates); and  
(d) purchase an opening inventory for the Franchised Restaurant of only authorized products and 
other materials and supplies. 

5.2.2 You must notify us at least 60 days before the anticipated opening date and 
the date of issuance of the certificate of occupancy.  Upon our request, you must submit a copy of 
the certificate of occupancy to us.  We reserve the right to conduct a final inspection of the 
Franchised Restaurant after receiving your notice to ensure that you have complied with this 
Agreement.  You may not open for business without our prior written consent, which will not be 
granted unless you have satisfied the conditions in Section 5.3; however, our consent will not be 
unreasonably withheld.  If you do not open the Franchised Restaurant for business by the Opening 
Date and we do not extend the deadline, we will have the right to terminate this Agreement under 
Section 19.1.2. 

5.3 Right to Open the Franchised Restaurant.  We will not authorize the opening of 
the Franchised Restaurant unless all of the following conditions have been met: 

5.3.1 You are not in material default under this Agreement; you and your affiliates 
are not in material default of any other agreements with us; you and your affiliates are not in default 
beyond the applicable cure period under any real estate lease, equipment lease or financing 
instrument relating to the Franchised Restaurant; and you are not in default beyond the applicable 
cure period with any vendor or supplier to the Franchised Restaurant. 

5.3.2 You and your 10% Owners are current on all obligations due to us. 

5.3.3 We are satisfied that the Franchised Restaurant was constructed 
substantially in accordance with the Plans accepted by us, this Agreement and state and local 
codes and that you have hired and trained a staff as required by this Agreement and the System. 

5.3.4 If the Franchised Location is leased or subleased, we have received a copy 
of the fully-executed lease or sublease. 

5.3.5 You have obtained a certificate of occupancy and all other required building, 
utility, sign, health, safety, fire department, sanitation, business and liquor permits and licenses. 

5.3.6 You have certified to us, in writing, that all furnishings, fixtures, equipment, 
signage, computer terminals, artwork/wall graphics and related equipment, supplies and other 
items are in place. 

5.3.7 You have certified to us, in writing, that all furnishings, fixtures, equipment, 
signage, computer terminals, artwork/wall graphics and related equipment, supplies, other items 
and the color scheme in the Franchised Restaurant conform to our specifications. 

5.3.8 You (or your Operating Principal and, if applicable, your Multi-Unit Manager) 
and those of your employees designated by us have attended and successfully completed (as 
determined by us in our sole discretion) the ITP (as defined in Section 9.1.1). 

5.3.9 You have provided us with copies of all insurance policies required by 
Section 12.12 or other evidence of insurance coverage and payment of premiums as we may 
reasonably request. 
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5.3.10 You have provided us a Grand Opening Plan (as defined in Section 8.1) at 
least 60 days prior to the opening of the Franchised Restaurant. 

6 FEES 

6.1 Initial Franchise Fee.  No later than the date you sign this Agreement, you must 
pay us an initial franchise fee in the amount of set forth in Exhibit A (“Initial Franchise Fee”), less 
any unapplied application fee paid by you to us.  You acknowledge and agree that the Initial 
Franchise Fee is fully earned by us when paid and is not refundable. 

6.2 Royalty Fee. 

6.2.1 In addition to all other amounts that you will pay to us, you must pay to us a 
nonrefundable royalty fee (“Royalty”) in an amount equal to 6% of your Fiscal Period Gross Sales 
(as defined below).  As of the date of this Agreement, each Fiscal Period is a calendar week.  We 
have the right, following written notice to you, to vary the time period that comprises each Fiscal 
Period.  If, due to applicable law, you may not pay a Royalty on alcoholic beverage sales, you will 
pay us a Royalty on all Gross Sales (except alcoholic beverage sales) in the same dollar amount 
as would have been paid if alcoholic beverage sales were included. 

6.2.2 The term “Gross Sales” includes all revenue from the sale of all services and 
products (including, but not limited to, Branded Merchandise) and all other income of every kind 
and nature (including stored value gift cards and gift certificates when redeemed, on-premise 
sales, other sales made or sold, at, in or upon or from the Franchised Location, and any other type 
of sale) related to the Franchised Restaurant, whether for cash or credit and regardless of 
collection in the case of credit.  Gross Sales also includes all ancillary charges or fees, including 
delivery fees and other service charges, that are paid to you by a customer or by a third-party 
delivery or catering service (e.g., Uber Eats, Postmates, Grubhub, ezCater, or DoorDash) (“Third-
Party Service”) in connection with delivery or catering services related to your Franchised 
Restaurant (recognizing that though the Third-Party Service may pay you an amount equal to the 
purchase price charged to the customer less a commission, other fees, and any discounts, credits, 
or coupons applied to the order, such commission, fees, discounts, credits, and coupons will not be 
deducted from your Gross Sales).  Gross Sales will not include: (a) any bona fide documented 
federal, state, or municipal sales taxes collected by you from customers and paid by you to the 
appropriate taxing authority; (b) the sale of food, beverage or merchandise for which refunds have 
been made in good faith to customers; (c) the sale of equipment used in the operation of the 
Franchised Restaurant; (d) authorized customer promotional discounts; and (e) employee meal 
discounts. 

6.3 Advertising Obligation.  You must spend and/or contribute for advertising up to 
4% of your Fiscal Period Gross Sales (“Advertising Obligation”), provided that the maximum 
Advertising Obligation may be increased if, at any time, 2/3 of all then-existing Wahlburgers 
Restaurants (both franchised and company-operated) vote in favor of such an increase.  The exact 
amount of the Advertising Obligation to be spent and/or contributed by you, and the allocation of 
the Advertising Obligation, as of the date of this Agreement, are set forth in Exhibit C. 

6.4 Sales Reports.  By 5:00 p.m. on the day after the end of each Fiscal Period, you 
must submit to us, in writing, by email, polling by computer or such other form or method as we 
may designate, the amount of Gross Sales of the Franchised Restaurant during the preceding 
Fiscal Period and any other data or information as we may require. 
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6.5 Payment of Fees.  You must participate in our electronic funds transfer program, 
which authorizes us to use a pre-authorized bank draft system.  You agree to sign and complete 
such documents as we may require from time to time to authorize and direct your bank or financial 
institution to pay and deposit directly to our account.  Your Royalty and Advertising Obligation and 
other amounts owed under this Agreement, including any interest charges, must be received by us 
or credited to our account by pre-authorized bank debit before 5:00 p.m. on the 10th day after the 
end of each Fiscal Period or at a later point periodically specified by us (“Due Date”).  You must 
furnish to us and your bank all authorizations necessary to effect payment by the methods we 
specify.  We reserve the right to modify, at our option, the method by which you must pay the 
Royalty, Advertising Obligation and other amounts owed under this Agreement upon receipt of 
written notice from us.  You may not, under any circumstances, set off, deduct or otherwise 
withhold any Royalties, Advertising Obligation, interest charges or any other monies payable under 
this Agreement on grounds of our alleged non-performance of any obligations.  Following written 
notice from us, you also must make all payments to our affiliates through our electronic funds 
transfer program unless otherwise specified. 

6.6 Interest and Late Fee.  If any payments by you due to us are not received in full by 
the Due Date, in addition to paying the amount owed, you must pay to us interest on the amount 
owed from the Due Date until paid at the lesser of the maximum rate permitted for indebtedness of 
this nature in the state in which the Franchised Restaurant is located or 18% per annum.  In 
addition, a late fee of $100 may be assessed at our discretion on all payments by you due to us 
and not received by us by the Due Date.  Payment of a late fee and/or interest by you on past due 
obligations is in addition to all other remedies and rights available to us pursuant to this Agreement 
or under applicable law. 

6.7 Partial Payments.  No payment by you of a lesser amount than due will be treated 
as anything other than a partial payment on account, regardless of whether you include an 
endorsement, statement or accompanying letter to the effect that payment of the lesser amount 
constitutes full payment.  We have sole discretion to apply any payments by you to any past due 
indebtedness and we have the right to accept payment from any other entity as payment by you 
without that entity being substituted for you. 

6.8 Collection Costs and Expenses.  You agree to pay us on demand any and all 
costs and expenses we incur in enforcing the terms of this Agreement, including costs and 
commissions due a collection agency, attorneys’ fees (including attorneys’ fees for in-house 
counsel employed by us), costs incurred in creating or replicating reports demonstrating Gross 
Sales of the Franchised Restaurant, court costs, expert witness fees, discovery costs and 
reasonable attorneys’ fees and costs on appeal, together with interest charges on all of the 
foregoing. 

7 COMMUNICATIONS, ACCOUNTING AND RECORDS 

7.1 Recordkeeping.  You will keep complete and accurate books, records and 
accounts in the form and manner prescribed in the Manual.  You must preserve all of your books 
and records in electronic form for at least 7 years from the date of preparation, or longer as 
required by government regulations, and make them available to us within 5 days after our written 
request. 

7.2 Computer System.  You must obtain and install, at your expense, the hardware, 
software, and network connections that we specify from time to time.  We reserve the right to 
specify a vendor or supplier and, if acquired through us, charge you for such hardware, software, 
support, and other related services ourselves.  You agree to:  (a) maintain on the computer system 
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only the financial and operating data specified in the Manual; (b) transmit data to us in the form 
and at the times required by the Manual; (c) give us unrestricted access to your computer system 
at all times (including user IDs and passwords, if necessary) to download and transfer data via 
modem or other connection as we determine; (d) maintain the computer system in good working 
order at your own expense; (e) replace or upgrade the computer system as we require (but not 
more than once every 24 months); (f) install high speed Internet and/or communications 
connections; (g) ensure that your employees are adequately trained in the use of the computer 
system and our related policies and procedures; (h) comply with the Payment Card Industry Data 
Security Standard (“PCI DSS”) at all times; (i) engage any vendor we designate to ensure the 
security of your data and compliance with the PCI DSS; and (j) use any proprietary software or 
support service and other proprietary materials that we provide to you in connection with the 
operation of the Franchised Restaurant and, if we so require, execute a license agreement and pay 
to us a reasonable license fee for the use of such proprietary software.  You may not install any 
software other than authorized upgrades or make any hardware modifications to the computer 
system without our express written consent.   You acknowledge that computer designs and 
functions change periodically and that we may make substantial modifications to our computer 
specifications or to require installation of entirely different systems during the Term. 

7.3 Reports and Financial Statements.  You must, at your expense, submit to us, in 
the form prescribed by us, the following reports for the Franchised Restaurant:  (a) a monthly profit 
and loss and balance sheet (both of which may be unaudited) within 20 days after the end of each 
calendar month; (b) a year to date quarterly profit and loss statement and balance sheet (both of 
which may be unaudited) within 30 days after the end of each fiscal quarter (as defined by us) 
during each fiscal year (as defined by us); (c) a fiscal year profit and loss statement and balance 
sheet (both of which may be unaudited) within 60 days after the end of each fiscal year (as defined 
by us).  We will have the right, to be exercised in our sole discretion, to require that you provide us 
profit and loss statements and balance sheets, or other reports and information relating to the 
Franchised Restaurant at other times that we request.  We also reserve the right, in our reasonable 
discretion, to require that you, at your expense, submit audited financial statements prepared by a 
certified public accounting firm acceptable to us for any fiscal years.  You or your treasurer or chief 
financial officer must sign each statement and balance sheet, attesting that it is correct and 
complete and uses accounting principles applied on a consistent basis that accurately and 
completely reflect your financial condition. 

7.4 Audit Rights.  During and after the Term, we have the right to inspect, copy and 
audit your books and records, your federal, state and local tax returns and any other forms, 
reports, information or data that we may reasonably designate.  We will provide you 10 days’ 
written notice before conducting an in-person financial examination or audit.  We (or our 
designees) may conduct the examination or audit at our offices or those of a third party, in which 
case we may require you to send us your records.  If the examination or audit reveals an 
understatement of Gross Sales, you must immediately pay to us any Royalty, Advertising 
Obligation or other amounts owed, plus interest (and a late fee at our discretion) as provided in 
Section 6.6.  If an inspection or audit is made necessary by your failure to provide reports or 
supporting records as required under this Agreement, or to provide such reports or records on a 
timely basis, or if the audit or inspection reveals an understatement of Gross Sales of greater than 
2% for the audit period, you must reimburse us for the full cost of the inspection or audit, including 
travel, lodging, meals and wages of our representatives and the reasonable charges of any 
attorneys or independent accountants we use for the inspection or audit and, upon our request, 
you must thereafter provide us with periodic audited financial statements.  The remedies set forth 
in this Section are in addition to any other remedies and rights available to us under this 
Agreement or applicable law. 
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7.5 Ownership of Data.  You agree that all data that you collect from customers or 
others in connection with the Franchised Restaurant, including customer lists, is deemed to be 
owned by us.  You have the right to use the customer data while this Agreement or a Successor 
Franchise Agreement is in effect, but only in accordance with any privacy policy that we may 
establish from time to time. 

7.6 Data Protection.  You agree to: 

7.6.1 Comply with the provisions of all applicable laws, regulations and best 
practices relating to privacy and data protection ("Data Protection Laws") in the use and processing 
of any personal data, including customer contact information (such as name, telephone numbers, 
e-mail and postal addresses), and transactional information collected by you from customers and 
prospective customers of the Franchised Restaurant ("Customer Personal Data"). 

7.6.2 Refrain from otherwise modifying, amending or altering the contents of the 
Customer Personal Data or disclosing or permitting the disclosure of any of the Customer Personal 
Data to any third party unless required by applicable law or specifically authorized in writing by us. 

7.6.3 Implement and maintain throughout the Term appropriate technical and 
organizational measures to protect Customer Personal Data against an unauthorized or unlawful 
processing, access or use and/or accidental loss, destruction, damage, alteration or disclosure 
("Data Breach"). 

7.6.4 Promptly notify us in writing if you suspect there has been a Data Breach, in 
which event you will do all such acts and things (at your own expense) as we may require in order 
to remedy or mitigate the effects of the Data Breach. 

7.6.5 Promptly notify us of any complaint, communication or request relating to the 
Applicable Data Protection Laws. 

8 BRAND FUND AND MARKETING 

8.1 Grand Opening Plan.  You must conduct initial marketing for the Franchised 
Restaurant in accordance with a grand opening plan that you have prepared and to which we have 
consented (“Grand Opening Plan”).  Under the Grand Opening Plan, you will be required to spend 
a minimum of $15,000 on grand opening activities over the period beginning one month prior to 
opening and continuing through the second month after opening.  Within 10 days after the end of 
the period in which you conduct this initial marketing, you must submit appropriate documentation 
to verify compliance with the grand opening expenditure obligation.  As part of your Grand Opening 
Plan spending, provided you use our prototypes, we will provide website, menu and other design 
services (as we deem appropriate) for which you will pay us $5,000 of the amount you are required 
to spend.  If you do not use our prototypes, we may charge you an additional fee. 

8.2 Contributions/Expenditures.  During the Term, you will have a Fiscal Period 
Advertising Obligation as set forth in Exhibit C.  Following written notice to you, we may modify the 
amount and allocation of the Advertising Obligation subject to the provisions of Section 8.6.  The 
portion of the Advertising Obligation allocated to a Brand Fund or a Regional Advertising Fund (as 
those terms are defined in this Section 8) will be paid at the same time and in the same manner as 
the Royalty. 
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8.3 Brand Fund. 

8.3.1 We have established a brand fund (“Brand Fund”) to which you must 
contribute in the amount set forth in Exhibit C, as subsequently modified by us.  We may use the 
Brand Fund Contributions and any earnings of the Brand Fund for any costs associated with 
advertising, marketing, public relations, promotional programs and materials (which may be 
national or regional in scope) and/or any other activities that we believe would benefit the System, 
including the following:  advertising campaigns in various media; point-of-purchase materials; 
review of locally-produced ads; free standing inserts; brochures; purchasing and/or developing 
promotional materials; market research, including secret shoppers; sponsorships; design and 
maintenance of a web site; celebrity endorsements; trade shows; association dues; search engine 
optimization costs; establishment of a third party facility for customizing local advertising; 
accounting costs; and holding an annual franchise convention.  We will not use the Brand Fund for 
any activity whose sole purpose is the marketing of franchises; however, you acknowledge that the 
Wahlburgers web site, public relations activities, community involvement activities and other 
activities that may be supported by the Brand Fund may contain information about franchising 
opportunities.  We have the right to direct all programs supported by the Brand Fund, with final 
discretion over creative concepts, the materials and media used in the programs and their 
placement.  We do not guarantee that you will benefit from the Brand Fund in proportion to your 
contributions to the Brand Fund.  You agree to participate in all advertising, marketing, promotions, 
research, public relations and other programs instituted by the Brand Fund. 

8.3.2 Wahlburgers Restaurants operated by us and/or our affiliates will contribute 
to the Brand Fund on the same basis as comparable franchisees.  If we reduce the Brand Fund 
Contribution for franchisees, we will have the right to reduce the required contribution for applicable 
Wahlburgers Restaurants operated by us or our affiliates by the same amount. 

8.3.3 We will not use any contributions to the Brand Fund to defray any of our 
general operating expenses, except for reasonable administrative costs and overhead that we 
incur in activities reasonably related to the administration of the Brand Fund or the management of 
Brand Fund-supported programs (including salaries of our personnel who devote time to Brand 
Fund activities).  We will separately account for the Brand Fund, but we do not need to segregate 
Brand Fund monies from our other monies. 

8.3.4 Any point-of-sale materials produced with Brand Fund monies will be made 
available to you at a reasonable cost, and the proceeds of such sales will be credited to the Brand 
Fund.  We are not required to have an independent audit of the Brand Fund completed.  We may 
spend in any fiscal year an amount greater or less than the aggregate contribution of all 
Wahlburgers Restaurants to the Brand Fund during that year or cause the Brand Fund to invest 
any surplus for its future use or distribute any surplus to then-current franchisees who contributed 
to the Brand Fund and restaurants operated by us or our affiliates.  (The Brand Fund will reimburse 
us for any monies advanced by us.)  We will make available an unaudited statement of 
contributions and expenditures for the Brand Fund no sooner than 90 days after the close of our 
fiscal year to franchisees who make a written request for a copy. 

8.3.5 We may terminate and subsequently restart the Brand Fund.  On 
termination, we may spend the remaining monies in accordance with Section 8.3.1 or return the 
monies to the restaurants that contributed to the Brand Fund on a pro rata basis. 
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8.4 Regional Advertising Fund. 

8.4.1 We have the right, in our sole discretion, to establish one or more regional 
advertising funds for Wahlburgers Restaurants (“Regional Advertising Funds”).  If a Regional 
Advertising Fund is established for a geographical area that includes the Franchised Location, you 
must contribute to that Regional Advertising Fund in the amount set forth in Exhibit C, as may be 
subsequently modified by us.  Wahlburgers Restaurants operated by us or our affiliates in an area 
covered by a Regional Advertising Fund will contribute to the Regional Advertising Fund on the 
same basis as comparable franchisees. 

8.4.2 We or our designee will direct all advertising, marketing, and public relations 
programs and activities financed by the Regional Advertising Fund, with sole discretion over the 
creative concepts, materials and endorsements used in those programs and activities, and the 
geographic, market and media placement and allocation of advertising and marketing materials.  
You agree that the Regional Advertising Fund may be used to pay the costs of preparing and 
producing such associated materials and programs as we or our designee may determine, 
including video, audio and written advertising materials; employing advertising agencies; 
sponsorship of sporting, charitable or similar events; administering regional and multi-regional 
advertising programs, including, without limitation, purchasing direct mail and other media 
advertising and employing advertising agencies to assist with these efforts; and supporting public 
relations, market research and other advertising, promotional and marketing activities.  You agree 
to participate in all advertising, marketing, promotions, research, public relations and other 
programs instituted by the Regional Advertising Fund. 

8.4.3 We will separately account for each Regional Advertising Fund, but we do 
not need to segregate any Regional Advertising Fund monies from our other monies.   We are not 
required to have an independent audit of the Regional Advertising Fund completed.  We may 
spend in any fiscal year an amount greater or less than the aggregate contribution of all applicable 
Wahlburgers Restaurants to a particular Regional Advertising Fund during that year or cause the 
Regional Advertising Fund to invest any surplus for its future use or distribute any surplus to then-
current franchisees who contributed to the Regional Advertising Fund and restaurants operated by 
us or our affiliates.  (A Regional Advertising Fund will reimburse us for any monies advanced by 
us.)  If we spend in any fiscal year an amount greater than the aggregate contribution of 
Wahlburgers Restaurants to a Regional Advertising Fund, we may advance monies to the Fund 
and be reimbursed from contributions made in the next fiscal year.  We will make available an 
unaudited statement of contributions and expenditures for a Regional Advertising Fund no sooner 
than 90 days after the close of our fiscal year to franchisees who contribute to that Regional 
Advertising Fund and who make a written request for a copy. 

8.4.4 We may terminate and subsequently restart any Regional Advertising Fund.  
On termination, we may spend the remaining monies in accordance with Section 8.4.2 or return the 
monies to the restaurants that contributed to that Regional Advertising Fund on a pro rata basis. 

8.5 Local Marketing. 

8.5.1 You will spend, at a minimum, that portion of the Advertising Obligation not 
otherwise spent or contributed pursuant to this Section 8 for local marketing in authorized 
advertising media and for authorized advertising expenditures.  We or our designee periodically will 
advise you of the authorized advertising media and authorized advertising expenditures. 

8.5.2 You agree to conduct all marketing in a dignified manner and in accordance 
with the standards and requirements we specify periodically.  You agree that all advertising and 
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promotional materials must bear the Proprietary Marks in the form, color, location and manner that 
we prescribe.  We will have the final decision on all creative development of advertising and 
promotional messages.  You also agree that we own all advertising and promotional materials 
developed by you, and you will take all actions we specify to vest ownership in us. 

8.5.3 You must submit to us in writing for our prior acceptance all sales promotion 
materials and advertising that have not been prepared, or previously accepted, by us and identify 
the proposed media in which you propose to place the advertising.  If our written consent to the 
material and its proposed placement is not received within 10 days after the date that we received 
the material, the material may not be used.  In no event will your advertising or marketing materials 
contain any statement or material that, in our sole discretion, may be considered:  (a) in bad taste 
or offensive to the public or to any group of persons; (b) defamatory of any person or an attack on 
any competitor; (c) to infringe upon the use, without permission, of any other persons’ trade name, 
trademark, service mark or identification; (d) inconsistent with the public image of the System or 
the Proprietary Marks; or (e) not in accordance with any federal or state law.  We reserve the right 
to require you to discontinue the use of any advertising or marketing materials. 

8.6 Changes in the Advertising Obligation.  We have the right, following written 
notice to you, to reallocate the Advertising Obligation and to increase the Advertising Obligation as 
provided in Section 6.3; however, if we establish a Regional Advertising Fund that covers the 
Franchised Location, we will not thereafter increase the Advertising Obligation by more than ½% of 
Gross Sales in any 24-month period. 

8.7 Point of Sale Materials.  If we develop any point-of-sale materials (other than 
through the use of Brand Fund monies), we may offer to sell those to you at our cost. 

8.8 Social Media.  You agree not to promote, offer or sell any products or services 
relating to the Franchised Restaurant through, or use any of the Proprietary Marks in, any form of 
electronic communications, including Internet web sites, social networking sites, applications or 
other future technological avenues that enable users to create and share content or to participate 
in social networking (collectively, “Social Media”), without our prior written consent, which we may 
withhold for any or no reason.  You must, at all times, comply with our Social Media policy, as 
modified periodically.  You expressly acknowledge and agree that your use of any Social Media 
relating to the Franchised Restaurant is subject to our prior written approval.  You may not 
establish an independent site or page on any Social Media.  If we authorize you to have and/or 
design a site or a page on any Social Media for the Franchised Restaurant, your site and page 
may only be accessed from our site or page, and we may prohibit links between your site or page 
and any other site.  You acknowledge that any use of Social Media by you with respect to the 
Franchised Restaurant constitutes advertising and promotion subject to this Section 8, and you 
agree to comply with any additional policies and standards we issue from time to time with respect 
to Social Media.  You acknowledge that any copyright in your sites or pages on any Social Media 
will be deemed to be owned by us, and you agree to sign any documents that we reasonably deem 
necessary to affirm our ownership of the copyright.  If necessary, you must ensure cooperation with 
us by any web site service provider or web site hosting company with which you do business.  You 
represent that you have or will have the lawful right to use any proprietary materials of others that 
appear on your sites or pages on Social Media.  We periodically may provide to you content for 
your sites and pages on Social Media, including copy, news stories and photographs.  We must 
consent to any changes to your sites and pages on Social Media. 

8.9 Public and Media Relations. You agree that you will not issue any press or other 
media releases or other communications without our prior consent.  As a franchisee of the System, 



 

 
Wahlburgers FA 15 04/22 
62519661;2 

you agree to only participate in internal and external communications activities that create goodwill, 
enhance our public image and build the Wahlburgers brand. 

9 TRAINING 

9.1 Initial Training Program. 

9.1.1 Before the Franchised Restaurant opens for business, you (or your 
Operating Principal and, if applicable, your Multi-Unit Manager), the Franchised Restaurant’s 
general manager, and at least 3 other managerial personnel whom we designate must attend, and 
become certified in, the Initial Training Program (“ITP”).  We will provide the ITP at a Wahlburgers 
Restaurant operated by us or our affiliates and/or at our designated training facilities until you have 
established a training facility as required by Section 9.3.  We will not authorize the Franchised 
Restaurant to open until those employees whom we designate have attended and successfully 
completed (as determined by us in our sole discretion) the ITP. 

9.1.2 Upon our request, as a prerequisite to the ITP, attendees must successfully 
complete (as determined by us in our sole discretion), at your cost, a ServSafe food safety training 
and certification program administered by the National Restaurant Association Educational 
Foundation.   

9.1.3 You must pay all salaries, benefits, travel, living and other expenses incurred 
by you and your employees while attending the training.  We have the right to dismiss from the ITP 
any person whom we believe will not perform acceptably in the position for which he/she has been 
hired, and you must provide a suitable replacement within 30 days of dismissal.  In such event, we 
have no obligation to extend the Opening Date.  Additional employees who desire to attend the ITP 
may do so, subject to space availability and your payment of a training fee as determined by us. 

9.1.4 If you (or your Operating Principal and/or, if applicable, your Multi-Unit 
Manager) fail to complete the ITP to our satisfaction, we may terminate this Agreement pursuant to 
Section 19.1.1 or permit you (or your Operating Principal and/or, if applicable, your Multi-Unit 
Manager) to repeat the ITP at the next available scheduled training session; however, we will have 
no obligation to extend the Opening Date.  We may charge a fee as determined by us if you (or 
your Operating Principal and/or, if applicable, your Multi-Unit Manager) are required to repeat the 
ITP. 

9.2 Ongoing Training; Training of Replacement Personnel. 

9.2.1 We may require you (or your Operating Principal and, if applicable, your 
Multi-Unit Manager), your managerial personnel, training personnel and/or other previously trained 
and experienced staff members to attend and complete satisfactorily various training courses that 
we periodically choose to provide at the times and locations that we designate, as well as periodic 
conventions, regional meetings, and conferences that we specify.  We may charge a fee as 
determined by us for these courses.  You will be required to pay all salaries, benefits, travel, living 
and other expenses incurred by you and your employees during all training courses and programs. 

9.2.2 We require that, subject to space availability, your replacement managerial 
and training personnel satisfactorily complete our training programs within the time period required 
by the Manual after being designated as managerial or training personnel.  We may charge a fee 
for these training programs as determined by us. 



 

 
Wahlburgers FA 16 04/22 
62519661;2 

9.2.3 You understand and agree that any specific ongoing training or advice we 
provide does not create an obligation (whether by course of dealing or otherwise) to continue to 
provide such specific training or advice, all of which we may discontinue and modify from time to 
time. 

9.3 Certification of Your Training Facility.  You will establish a training facility (which 
may be the Franchised Restaurant) at which the ITP will be offered (“Training Facility”).  We, in our 
sole discretion, will provide the assistance that we consider to be reasonably necessary to assist 
you in establishing the Training Facility.  The Training Facility must be certified by us before you 
commence any training at the Training Facility, and we may periodically visit and evaluate the 
Training Facility and your trainers to ensure that they continue to meet our standards.  We may 
revoke our certification of the Training Facility if the Training Facility or your trainers cease to meet 
our standards.  We may charge a fee in connection with the initial certification and periodic 
reevaluation of the Training Facility.  In addition, you must reimburse us for all travel, living, food 
and other expenses incurred while traveling to and from, and visiting, the Training Facility as we 
require.  Following our certification, you will train all persons who must complete the ITP at the 
Training Facility unless we advise you otherwise or our certification is revoked. 

9.4 Training Materials and Methods.  All training materials that we provide to you 
remain our property.  We have the right to provide training programs in person, on DVD, via the 
Internet and/or an Intranet, in printed or other electronic format or by other means, as we 
determine. 

10 ADDITIONAL SERVICES OFFERED BY US 

10.1 Pre-Opening Assistance.  We may provide consultation and advice to you, as we 
deem appropriate, with regard to construction or renovation and operation of the Franchised 
Restaurant, building layout, furnishings, fixtures and equipment plans and specifications, employee 
selection and training, purchasing and inventory control and those other matters that we deem 
appropriate. 

10.2 Opening Assistance.  If the Franchised Restaurant is one of the first 2 
Wahlburgers Restaurants developed and opened by you or your affiliates, we may, in our sole 
discretion, provide assistance in opening the Franchised Restaurant and in training your 
employees as we deem appropriate in light of your needs and the availability of our personnel.  If 
we elect to provide on-site assistance beyond your first 2 Wahlburgers Restaurants, we have the 
right to charge you a fee for the opening training support team as determined by us, and you must 
pay all travel, living and other expenses incurred by our training personnel and representatives 
while providing this assistance.  In addition, if we determine that you require opening assistance for 
the Franchised Restaurant beyond that which we deem reasonable, we reserve the right to charge 
you a fee for that additional assistance. 

10.3 Post-Opening Assistance.  We periodically, as we deem appropriate, will advise 
and consult with you regarding the operation of the Franchised Restaurant.  We, as we believe 
appropriate, will make available to you information regarding the System and new developments, 
techniques and improvements in the areas of restaurant design, operations, management, menu-
development, sales and customer service, marketing and other areas.  We may provide these 
services through visits by our representatives to the Franchised Restaurant or your offices 
(although we are not obligated to make any visits), the distribution of printed or filmed material, an 
Intranet or other electronic format, meetings or seminars, training programs, telephone 
communications or other forms of communications. 



 

 
Wahlburgers FA 17 04/22 
62519661;2 

11 MANUAL 

11.1 We will furnish you with one copy of, or provide electronic access to, the Manual, on 
loan, for as long as this Agreement or, if applicable, a Successor Franchise Agreement remains in 
effect.  (As used in this Agreement, the term “Manual” also includes all written and electronic 
correspondence from us regarding the System, other publications, materials, drawings, 
memoranda, videotapes, CDs, DVDs, audio tapes, and electronic media that we from time to time 
may provide to you.)  The Manual contains detailed standards, specifications, instructions, forms, 
reports and procedures for management and operation of the Franchised Restaurant.  We reserve 
the right to furnish all or part of the Manual to you in electronic form or online (including via an 
Intranet) and establish terms of use for access to any restricted portion of our web site. 

11.2 You acknowledge that we own the copyright in the Manual and that all copies of the 
Manual in your possession remain our property.  You agree to treat the Manual, training materials 
and any other manuals or materials created or authorized by us for use with the System as secret 
and confidential.  You agree not to copy, duplicate, record or otherwise reproduce the Manual or 
other materials provided by us, in whole or in part.  In addition, you agree not to make any 
confidential information or materials supplied by us available to any unauthorized person without 
our prior written consent. 

11.3 We periodically may amend the Manual by letter, email, bulletin, DVD, CD, 
videotape, audio tapes, software or other forms of communication.  We also reserve the right to 
replace the entire Manual with an updated version at our sole discretion. You agree to keep your 
copy of the Manual up-to-date to acquire all equipment and related services to do so and to comply 
with each new or changed standard promptly upon receipt of notice from us.  If a dispute relating to 
the contents of the Manual develops, our copy of the Manual maintained at our principal office 
controls.  You agree to operate the Franchised Restaurant at all times in strict conformity with the 
Manual. 

12 OPERATIONS 

12.1 Compliance with Standards.  In recognition of the mutual benefits that come from 
maintaining the System’s reputation for quality, you agree to comply with all mandatory 
specifications and procedures set forth periodically in the Manual or otherwise in writing.  You 
acknowledge that the appearance, Trade Dress, services and operation of the Franchised 
Restaurant are important to us and all Wahlburgers franchisees. 

12.2 System Modifications.  We, in our sole discretion, may periodically change the 
System, including modifications to the Manual, the menu, the required equipment, the signage, the 
Proprietary Marks and the Trade Dress.  You must accept, use or display in the Franchised 
Restaurant any such System changes and make such expenditures as the System changes 
require.  We also have the right to vary System standards in particular instances as we deem 
appropriate in our reasonable judgment. 

12.3 Authorized Products and Services.  You may offer for sale and sell in the 
Franchised Restaurant only the products (including, but not limited to, Branded Merchandise), 
services and brands that we have designated in the Manual or otherwise in writing.  You must offer 
all items that we designate as mandatory for the service format utilized in your Franchised 
Restaurant.  We may also designate some items as optional.  We may change the mandatory and 
optional menu items, recipes, ingredients and other products and services in our sole discretion.  
We may require that you sell certain brands and prohibit you from selling other brands.  You may 
sell products only in the varieties, weights, sizes, forms and packages that we have designated.  
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You must use only authorized ingredients and follow our recipes in the preparation of menu items.  
You may not use the Franchised Location for the sale or display of items not authorized by us.  
Within 15 days after we provide written notice to you, you must begin selling any newly authorized 
menu items (or using any newly authorized ingredients) or Branded Merchandise and cease selling 
any menu item or Branded Merchandise that is no longer authorized (or using any ingredient that is 
no longer authorized); however, if the discontinued menu item or ingredient could pose a hazard to 
the public or prove detrimental to the system, you must cease selling or using that item or 
ingredient immediately.  All food and beverages authorized for sale at the Franchised Restaurant 
must be offered for sale under the name that we specify.  The design of the menu used in the 
Franchised Restaurant must conform with our specifications and be approved by us in writing.  We 
periodically will provide you suggested retail prices for the products and services offered at the 
Franchised Restaurant and, to the extent permitted by applicable law, we may require that you 
adhere to our suggested prices, including maximum prices.  If you have a suggestion for a new 
menu item or ingredient (or for a change to an authorized menu item or ingredient) or new Branded 
Merchandise or you wish to participate in a test market program, you must notify us before you 
implement any such change or commence any such program.  You may not add or modify any 
menu item or participate in a test market program without first obtaining our prior written approval. 

12.4 Market Research and Testing.  We may periodically conduct market research and 
testing to determine consumer trends and the salability of new food products and services.  You 
must cooperate with us in connection with the conduct of such test marketing programs at your 
own expense and you must comply with our procedures that we establish from time to time in 
connection such programs as set forth in the Manual, including your obligation to keep appropriate 
records and report their results to us. 

12.5 Your Development of System Improvements.  If you develop any new concepts, 
processes or improvements (including new menu items or ingredients) relating to the System or 
any other development or material relating to the System, you must promptly notify us and provide 
us with all information regarding the new concept, process, improvement, development or material, 
all of which will become our property and may be incorporated into the System without any 
payment to you.  You, at your expense, promptly must take all actions deemed necessary or 
desirable by us to vest in us ownership of such concepts, processes or improvements. 

12.6 Sourcing of Products and Services. 

12.6.1 We have the right to require that all food and non-food products (including, 
but not limited to, Branded Merchandise), supplies, equipment and services that you purchase for 
use, sale or resale in the Franchised Restaurant:  (a) meet specifications that we establish from 
time to time;  (b) be purchased only from suppliers to whom we have consented (which may 
include us and/or our affiliates); and/or (c) be purchased only from a single source or from a limited 
number of designated sources (which may include us and/or our affiliates).  To the extent that we 
establish specifications, require our consent to suppliers or designate specific suppliers for 
particular items, we will publish our requirements in the Manual or otherwise in writing.  We have 
developed and may continue to develop certain proprietary food products that will be prepared by 
or for us according to our proprietary special recipes and formulas, and you agree to purchase 
those food products developed by us pursuant to a special recipe or formula only from us, our 
affiliates or a third party designated and licensed by us to prepare and sell such products.  We may 
create purchasing restrictions to control the quality and selection, and ensure the consistency, of 
menu items, ingredients, Branded Merchandise and other merchandise; to consolidate System 
purchases to reduce costs or ensure availability of products; or for other valid business reasons. 
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12.6.2 You may not engage in “grey market” activities, in which you take advantage 
of any group purchasing arrangements for Wahlburgers Restaurants to purchase products that you 
then resell to purchasers outside of the System or use in a business outside of the System. 

12.6.3 We and our affiliates may earn income on sales of products (including, but 
not limited to, Branded Merchandise), ingredients and/or supplies to you.  If we or our affiliates 
receive any rebates, commissions or other payments from third-party suppliers based on your 
purchases from them, we may retain the rebates, commissions or other payments.  You agree that 
we are entitled to such income and consideration. 

12.6.4 Branded Merchandise must be purchased from us or a source designated by 
us.  If you would like to purchase other products or services from a supplier who we have not 
consented to, you must submit a written request for consent.  We have the right to inspect the 
proposed supplier’s facilities and test samples of the proposed products.  You agree to pay to us a 
reasonable fee, not to exceed the actual cost of the inspection and testing the proposed product or 
evaluating the proposed supplier, including personnel and travel costs, whether or not the product 
or supplier is accepted.  We have the right to grant, deny or revoke consent to products, services 
and suppliers in our sole discretion.  We will notify you of our decision as soon as practicable 
following our evaluation.  We reserve the right to reinspect the facilities and products of any 
accepted supplier and revoke acceptance upon the supplier’s failure to meet any of our then-
current criteria. 

12.7 Upkeep of the Franchised Restaurant.  You must maintain the interior and 
exterior of the Franchised Restaurant and all fixtures, furnishings, signs and equipment in first-
class condition and in the highest degree of cleanliness, orderliness, sanitation and repair in 
accordance with the requirements of the System and the Manual and the lease or sublease for the 
Franchised Location (if applicable).  Expenditures in connection with signage (including point of 
sale, exterior and interior signage) and equipment (including equipment needed to prepare new 
menu items) are considered a maintenance expenditure (whether for repair or replacement) under 
this Section rather than a remodeling expenditure under Section 12.8.  There is no limitation on the 
amount that you may be required to spend for repairs and maintenance.  You may not make any 
alteration, addition, replacement or improvement in, or to, the interior or exterior of the Franchised 
Restaurant without our prior written consent. 

12.8 Remodeling.  In addition to ordinary maintenance and upkeep, we have the right to 
require you to undertake structural changes, remodeling and renovations and other modifications 
to the Franchised Restaurant to conform to the design, Trade Dress, color schemes and 
presentation of the Proprietary Marks that we are then requiring of new Wahlburgers Restaurants.  
You must undertake such a remodel of the Franchised Restaurant no later than 5 years after you 
last remodeled or 5 years after the Opening Date if you have not yet remodeled. 

12.9 Maximum Operation of the Franchised Restaurant. 

12.9.1 During the Term, you must use the Franchised Location solely for the 
operation of the Franchised Restaurant and maintain sufficient inventories, adequately staff each 
shift with qualified employees and continuously operate the Franchised Restaurant at its maximum 
capacity and efficiency for the minimum number of days and hours set forth in the Manual or as we 
otherwise specify in writing (subject to the requirements of local laws and licensing requirements). 

12.9.2 You must immediately resolve any customer complaints regarding the quality 
of food or beverages, service and/or cleanliness of the Franchised Restaurant or any similar 
complaints.  When any customer complaints cannot be immediately resolved, you must use your 
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best efforts to resolve the customer complaints as soon as practical and, whenever feasible, give 
the customer the benefit of the doubt.  If we, in our sole discretion, determine that our intervention 
is necessary or desirable to protect the System or the goodwill associated with the System, or if 
we, in our sole discretion, believe that you have failed adequately to address or resolve any 
customer complaints, we may, without your consent, resolve any complaints and charge you an 
amount sufficient to cover our reasonable costs and expenses in resolving the customer 
complaints, which amount you must pay to us immediately on demand. 

12.10 Employees.  You have sole responsibility for all employment decisions and 
functions related to the Franchised Restaurant, including hiring, firing, compensation, benefits, 
work hours, work rules, training, recordkeeping, supervision and discipline of employees.  You 
must enforce all dress and appearance standards for employees that we may establish.  We may, 
from time to time, based upon our experience, provide you guidance in human resource matters 
such as hiring and scheduling.  This guidance is provided as a resource only, and you will be 
entirely free to not adopt our suggestions, in your sole discretion.  You must maintain a competent, 
conscientious, trained staff with enough members to operate the Franchised Restaurant in 
compliance with our standards.  You must verify that your employees meet all state and local 
requirements for certification and meet all prerequisites for employment in the United States. 

12.11 Management Supervision. 

12.11.1 The Franchised Restaurant must at all times be under the personal, on-
premises supervision of the Operating Principal (or, if applicable, the Multi-Unit Manager), a 
general manager or an assistant manager.  At all times that the Franchised Restaurant is open for 
business, at least one person must be on site who has been trained in ServSafe as required by 
Section 9.1.2 and completed any other locally-required safety or health training. 

12.11.2 The Franchised Restaurant must employ 1 general manager and at least 3 
assistant managers each of whom have met our training requirements for their position.  Prior to 
participation in the ITP, you must provide us that information we request regarding your initial (and 
any subsequent) general manager, who must be accepted by us before he can assume that 
position and who must devote full-time and best efforts to supervising the operation of the 
Franchised Restaurant.  You must also provide to us, prior to participation in the ITP, that 
information we request regarding your initial (and all subsequent) assistant managers, each of 
whom must be accepted by us before he can assume that position. 

12.11.3 You must appoint an individual to serve as your Operating Principal.  The 
Operating Principal:  (a) must be accepted by us, (b) must be a 10% Owner; and (c) unless you 
have named, and we have approved, a Multi-Unit Manager for the geographic market in which the 
Franchised Restaurant is located in accordance with Section 12.11.4, (1) must live within a 
reasonable driving distance of the Franchised Restaurant, and (2) must devote full-time and best 
efforts to supervising the operation of the Franchised Restaurant and other Wahlburgers 
Restaurants that you operate. 

Regardless of whether a Multi-Unit Manager is designated for the geographic area in which 
the Franchised Restaurant is located in accordance with Section 12.11.4, the Operating Principal 
must remain active in overseeing the operations of the Franchised Restaurant, including without 
limitation, regular, periodic visits to the Franchised Restaurant and sufficient communications with 
us to ensure that the Franchised Restaurant’s operations comply with the operating standards as 
promulgated by us from time to time in the Manual or otherwise in written or oral communications.  
The Operating Principal as of the Effective Date is identified in Exhibit A.  The Operating Principal 
must complete the ITP, have authority over all business decisions related to the Franchised 
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Restaurant and have the authority to bind you in your dealings with us.  We will provide all 
services to, and communicate primarily with, the Operating Principal. 

You must obtain our prior written consent before you change the Operating Principal.  If the 
Operating Principal no longer qualifies as such, you must designate another qualified person to 
act as the Operating Principal within 30 days after the date the prior Operating Principal ceases to 
be qualified.  We will advise you whether we have consented to the new Operating Principal within 
a reasonable time after receipt of your notice.  If we do not consent, you will have 15 days from 
your receipt of our decision to designate another person to act as Operating Principal who 
satisfies the preceding qualifications. 

12.11.4 If the Operating Principal fails to satisfy the requirements of Section 
12.11.3(c) with respect to the Franchised Restaurant, you also must appoint an individual to serve 
as your Multi-Unit Manager.  The Multi-Unit Manager will be under the supervision of the Operating 
Principal.  The Multi-Unit Manager must be accepted by us, must live within a reasonable driving 
distance of the Franchised Restaurant and must devote full-time and best efforts to supervising the 
development and operation of Wahlburgers Restaurants in that geographic market.  If applicable, 
your Multi-Unit Manager is identified in Exhibit A.  The Multi-Unit Manager must complete the ITP.  
You must obtain our prior written consent before you change the Multi-Unit Manager.  If the Multi-
Unit Manager no longer qualifies as such, you must designate another qualified person to act as 
your Multi-Unit Manager within 30 days after the date that the prior Multi-Unit Manager ceases to 
be qualified.  We will advise you whether we have consented to the new Multi-Unit Manager within 
a reasonable time after receipt of your notice.  If we do not consent, you will have 15 days from 
your receipt of our decision to designate another person to act as the Multi-Unit Manager who 
satisfies the preceding conditions. 

12.12 Insurance.  You must maintain in full force and effect that insurance which you 
determine to be necessary, which must include at least the types of insurance and the minimum 
policy limits specified in the Manual or otherwise in writing.  Each insurance policy must be written 
by an insurance company that maintains an “A+” or better rating by the latest edition of Best’s 
Insurance Rating Service (or another rating service designated by us).  The insurance policy or 
policies must be in effect when you take possession of the Franchised Location.  The insurance 
policy or policies must protect you, us and our respective past, present and future officers, 
directors, managers, members, owners, employees, representatives, consultants, attorneys and 
agents.  We and any entity with an insurable interest designated by us must be named as 
additional insureds in the policy or policies (statutory policies excepted).  Each policy must include 
a waiver of subrogation in our favor.  We may require additional types of coverage or increase the 
required minimum amount of coverage upon reasonable notice.  Your obligation to obtain coverage 
is not limited in any way by insurance that we maintain.  You must provide us with certificates of 
insurance evidencing the required coverage and proof of payment therefor no later than the date 
you sign this Agreement.  The evidence of insurance must include a statement by the insurer that 
the policy or policies will not be canceled or materially altered without at least 30 days’ prior written 
notice to us.  If you fail to obtain and maintain insurance coverage as required by this Agreement, 
we have the right, but not the obligation, to obtain the required insurance on your behalf and to 
charge you for the cost of the insurance, plus a reasonable fee for our services in procuring the 
insurance. 

12.13 Inspections.  We and our designees have the right, but not the obligation, at any 
time during normal business hours to:  (a) conduct inspections of (and photograph and record) the 
Franchised Location and the Franchised Restaurant; (b) interview your employees, suppliers and 
customers; and (c) review your business records, including those maintained electronically or off-
premises.  We can initiate these actions (collectively, “QA Audits”) with or without prior notice to 



 

 
Wahlburgers FA 22 04/22 
62519661;2 

you, except that prior notice is required for a financial examination or audit as provided in Section 
7.4.  You must cooperate by giving our representatives unrestricted access and rendering such 
assistance as they may reasonably request.  If we notify you of any deficiencies after a QA Audit, 
you must promptly take steps to correct them.  If you fail to obtain a passing score on any QA 
Audit, you will reimburse us for all costs and expenses incurred in connection with the next QA 
Audit. 

You agree to participate in programs initiated to verify customer satisfaction and/or your 
compliance with all operational and other aspects of the System, including (but not limited to) an 
800 number, secret shoppers or other programs as we may require.  We will share the results of 
these programs, as they pertain to the Franchised Restaurant, with you.  You will reimburse us for 
all costs related to the Franchised Restaurant associated with any and all of these programs. 

12.14 Taxes. 

12.14.1 You must promptly pay when due all taxes levied or assessed (including, 
without limitation, unemployment and sales taxes) and all accounts and other indebtedness of 
every kind incurred by you in the conduct of the Franchised Restaurant under this Agreement.  If 
any taxes, fees or assessments are imposed on us by reason of our acting as franchisor or 
licensing the Proprietary Marks, you must reimburse us the amount of those taxes, fees or 
assessments within 30 days after receipt of an invoice from us. 

12.14.2 In the event of any bona fide dispute as to your liability for taxes assessed 
or other indebtedness, you may contest the validity or the amount of the tax or indebtedness in 
accordance with procedures of the taxing authority or applicable law; however, in no event will you 
permit a tax sale or seizure by levy of execution or similar writ or warrant, or attachment by a 
creditor, to occur against the Franchised Restaurant and/or the Franchised Location (or any 
improvements thereon). 

12.15 Compliance with Laws and Good Business Practices.  You must secure and 
maintain in force in your name all required licenses, permits and certificates relating to the 
operation of the Franchised Restaurant, including, but not limited to, liquor licenses.  You must 
operate the Franchised Restaurant in full compliance with all applicable laws, ordinances and 
regulations, including those governing or relating to the handling of food products, immigration and 
discrimination, occupational hazards and health insurance, employment laws, including workers’ 
compensation insurance, unemployment insurance and the withholding and payment of federal 
and state income taxes, social security taxes and sales taxes.  You must notify us, in writing, within 
5 days after:  (a) the commencement of any proceeding or the issuance of any decree of any court 
or government agency that may adversely affect the operation or financial condition of you or the 
Franchised Restaurant; or (b) receiving any notice of violation of any law, ordinance or regulation 
relating to health or sanitation at the Franchised Restaurant.  In your dealings with customers, 
suppliers and the public, you will adhere to the highest standards of honesty, integrity, fair dealing 
and ethical conduct and you will refrain from any business or advertising practice that may harm 
the goodwill associated with the Proprietary Marks or the System. 

12.16 Adoption of Quality and Assurance Programs.  You must adopt, at your 
expense, those customer quality and assurance programs that we specify, including, but not 
limited to, participation in programs associated with guest satisfaction. 

12.17 Non-Cash Payment Systems.  You must accept debit cards, credit cards, stored 
value gift cards or other non-cash payment systems specified by us to enable customers to 
purchase authorized products and you must obtain all necessary hardware and/or software used in 
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connection with these non-cash payment systems.  You will reimburse us for all costs associated 
with such non-cash payment systems as they pertain to the Franchised Restaurant. 

12.18 Amusement Equipment.  You will not permit at the Franchised Restaurant any 
juke box, vending or game machine, gum machine, game, ride, gambling or lottery device, coin or 
token operated machine, or any other music, film or video device not authorized by us. 

13 PROPRIETARY MARKS AND TRADE DRESS 

13.1 Limited Right to Use.  Your right to use the Proprietary Marks and Trade Dress 
applies only to the Franchised Restaurant operated at the Franchised Location as expressly 
provided in this Agreement.  We will provide you guidelines for the use of the Proprietary Marks 
and Trade Dress.  Both during and after the Term, you agree not to directly or indirectly contest or 
aid in contesting the validity of our rights and/or our affiliates’ rights in the Proprietary Marks or take 
any action detrimental to our rights in the Proprietary Marks and Trade Dress. 

13.2 Acknowledgments.  You acknowledge that:  (a) the Proprietary Marks are valid 
and serve to identify our products, services and Wahlburgers Restaurants; (b) your use of the 
Proprietary Marks and Trade Dress under this Agreement does not give you any ownership 
interest in them; and (c) all goodwill associated with the Proprietary Marks and Trade Dress inures 
exclusively to our benefit and is our property.  Upon the expiration or termination of the Term, no 
monetary amount will be attributable to goodwill associated with your activities as a franchisee 
under this Agreement. 

13.3 Specific Restrictions on Use.  You agree: 

13.3.1 To use only the Proprietary Marks and Trade Dress that we designate, and 
only in the manner we authorize. 

13.3.2 To use the Proprietary Marks and Trade Dress only for the operation of the 
Franchised Restaurant at the Franchised Location and in authorized advertising for the Franchised 
Restaurant. 

13.3.3 To operate and advertise the Franchised Restaurant only under the name 
“Wahlburgers” without prefix or suffix. 

13.3.4 To display the Proprietary Marks in the Franchised Restaurant, on the 
Franchised Location, and on brochures and other printed materials, employee uniforms and 
vehicles only in the manner that we authorize. 

13.3.5 Not to use the Proprietary Marks or any names confusingly similar to the 
Proprietary Marks as part of your entity or legal name. 

13.3.6 To permit our representatives to inspect your operations to verify that you 
are properly using the Proprietary Marks and Trade Dress. 

13.3.7 To use the Proprietary Marks to promote and to offer for sale only the 
products and services that we have authorized, and not use any of the Proprietary Marks or Trade 
Dress in association with any other products, materials or services. 

13.3.8 Not to use or permit the use of the Proprietary Marks or any names 
confusingly similar to the Proprietary Marks as part of any Internet domain name or e-mail address 
or in the operation of any Internet web site without our prior written consent. 
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13.3.9 Not to use the Proprietary Marks to incur any obligation or indebtedness on 
our behalf. 

13.3.10 To ensure that the Proprietary Marks bear the “®”, “™”, or “SM” symbol, as 
we prescribe from time to time. 

13.4 Changes to the Proprietary Marks.  We have the absolute right to change, 
discontinue, or substitute for any of the Proprietary Marks and to adopt new Proprietary Marks for 
use with the System without any liability for any impact to the System.  You agree to implement any 
such change at your own expense, regardless of the reason for the change, within the time that we 
reasonably specify. 

13.5 Third-Party Challenges.  You agree to notify us promptly of any unauthorized use 
of the Proprietary Marks or Trade Dress that you suspect or of which you have knowledge.  You 
also agree to inform us promptly of any challenge by any person or entity to the validity of, our 
ownership of, or our right to license others to use, any of the Proprietary Marks or Trade Dress.  
You acknowledge and agree that we have the right, but not the obligation, to initiate, direct and 
control any litigation or administrative proceeding relating to the Proprietary Marks or Trade Dress, 
including, but not limited to, any settlement.  You agree to sign all documents and render any other 
assistance we may deem necessary to the defense or prosecution of any such proceeding. 

14 YOUR ORGANIZATION 

14.1 Governing Documents. 

14.1.1 If you are (or Transfer your interests in this Agreement to) a business 
entity, during the Term, your (or the transferee’s) governing documents must provide that your (or 
its) activities are limited exclusively to the development and operation of the Franchised Restaurant 
and other restaurants operated by you that are franchised by us and that no Transfer (as defined in 
Section 16) of an ownership interest may be made except in accordance with Section 16.  Any 
stock or other ownership certificates that you issue must bear a conspicuous printed legend to that 
effect. 

14.1.2 You represent that you have furnished us with a list of all holders of direct 
or indirect equity interests in you and their respective percentage interests, as well as copies of 
your governing documents (and any amendments thereto) and any other corporate documents, 
books or records that we may request, and that all such information is current as of the date on 
which you sign this Agreement.  Your direct and indirect owners and their respective equity 
interests as of the Effective Date are identified in Exhibit A.  You must promptly update this 
information as changes occur. 

14.2 Guarantees.  All holders of direct or indirect equity interests in you of 10% or more 
(“10% Owners”) must jointly and severally guarantee your payment and performance under this 
Agreement and must bind themselves to the terms of this Agreement pursuant to the Guarantee 
and Assumption of Franchisee’s Obligations attached as Exhibit B (“Guarantee”).  Notwithstanding 
the foregoing, we reserve the right, in our sole discretion, to waive the requirement that some or all 
of the 10% Owners execute the Guarantee and/or to limit the scope of the Guarantee.  We reserve 
the right to require any guarantor to provide personal financial statements to us from time to time. 

You acknowledge that, unless otherwise agreed to in writing by us, it is our intent to have 
individuals (and not corporations, limited liability companies or other entities) execute the 
Guarantee.  Accordingly, if any 10% Owner is not an individual, we will have the right to have the 
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Guarantee executed by individuals who have only an indirect ownership interest in you.  (By way of 
example, if a 10% Owner is a corporation, we have the right to require that the Guarantee be 
executed by individuals who have an ownership interest in that corporation.) 

If you, any guarantor or any parent, subsidiary or affiliate of yours holds any interest in other 
businesses that are franchised by us, at our request, the party who owns that interest will execute, 
concurrently with this Agreement, a form of cross-guarantee to us for the payment of all obligations 
for such businesses, unless waived in writing by us in our sole discretion. For purposes of this 
Agreement, an affiliate of yours is any company controlled, directly or indirectly, by you, your 
owners or your parent or subsidiary. 

15 TRANSFERS BY US 

 We have the unrestricted right to transfer or assign ownership interests in us and all or any 
part of our interest in this Agreement to any person or legal entity without your consent.  You agree 
that we will have no liability after the effective date of transfer or assignment for the performance 
of, or any failure to perform, any obligations transferred.  We also have the right to delegate to 
others the performance of any of our duties under this Agreement. 

16 TRANSFERS BY YOU 

16.1 Definition of Transfer.  For purposes of this Agreement, “Transfer” means any 
sale, assignment, transfer, merger, conveyance, give away, pledge, mortgage or other 
encumbrance, either voluntarily or by operation of law (such as through divorce or bankruptcy 
proceedings) of:  (a) any interest in this Agreement; (b) any interest in the Franchised Restaurant; 
(c) any interest in the Franchised Location; (d) the lease, or any interest in the lease, for the 
Franchised Restaurant; (e) if you are a business entity, any direct or indirect ownership interests in 
you; (f) substantially all of the assets of the Franchised Restaurant; or (g) substantially all of your 
other assets pertaining to your operations under this Agreement. 

16.2 No Transfer Without Our Consent.  You acknowledge that this Agreement is 
personal to you, and we have selected you as a franchisee based on our reliance on your (and 
your direct and indirect owners’) character, skill, aptitude and business and financial capacity.  
Neither you nor any of your direct or indirect owners may undertake any Transfer or permit any 
Transfer to occur without obtaining our prior written consent.  The decision as to whether to 
consent to a Transfer will be made in the exercise of our business judgment, but our consent will 
not be unreasonably withheld.  We have the right to communicate with and counsel you, your 
direct and indirect owners and the proposed transferee on any aspect of a proposed Transfer.  You 
agree to provide any information and documentation relating to the proposed Transfer that we 
reasonably require, including, but not limited to, a copy of the proposed offer.  Unless otherwise 
agreed, we do not waive any claims against the transferring party if we consent to the Transfer. 

16.3 Transfer Generally.  Except as otherwise provided in this Section 16, if you or your 
direct or indirect owners propose to undertake a Transfer, the following conditions apply (unless 
waived by us): 

16.3.1 You and your direct and indirect owners must: 

(a) Be in compliance with all obligations to us under this Agreement and any 
other agreements you have with us, our affiliates, any lenders that have provided financing to you 
and your major suppliers as of the date of the request for our consent to the Transfer. 
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(b) Pay to us a Transfer fee equal to $5,000 to reimburse us for our 
reasonable costs and expenses incurred in reviewing and documenting the Transfer, including 
legal and accounting fees, provided that you will not be required to pay us a Transfer fee in 
connection with a Transfer undertaken in accordance with Sections 16.5 and 16.6. 

(c) Make the Transfer only in conjunction with a simultaneous Transfer of 
the same rights and interests with respect to your Area Development Agreement (if applicable and 
if still in effect) and any other Franchised Restaurants developed pursuant to that Agreement and 
then-operated by you or your affiliates. 

(d) Advise us in writing of any proposed Transfer, submit (or cause the 
proposed transferee to submit) a franchise application for the proposed transferee, submit a copy 
of all contracts and all other agreements or proposals and submit all other information requested 
by us relating to the proposed Transfer. 

16.3.2 The proposed transferee (and, if the proposed transferee is a business 
entity, all persons that have any direct or indirect ownership interest in the proposed transferee as 
we may require) must demonstrate to our satisfaction extensive experience in high quality 
restaurant operations of a character and complexity similar to Wahlburgers Restaurants; must 
meet the managerial, operational, experience, quality, character and business standards for a 
franchisee promulgated by us from time to time; must possess a good character, business 
reputation and credit rating; must have an organization whose management culture is compatible 
with our management culture; and must have adequate financial resources and working capital to 
meet the obligations under this Agreement.  If the proposed transferee is an existing Wahlburgers 
franchisee, the transferee and its direct and indirect owners must not be in default under their 
agreements with us and must have substantially complied with our operating standards. 

16.3.3 An assignment agreement and/or any other agreements that we require to 
reflect the Transfer must be signed by the transferor and the proposed transferee.  In addition, we 
may require, at our option, that amendments to this Agreement and/or our then-current standard 
form of franchise agreement (for an initial term ending on the expiration date of the Term) be 
signed which may provide for a different Royalty, Advertising Obligation, local marketing 
requirements and other rights and obligations than those provided in this Agreement.  There is no 
limitation on the extent to which the terms of the amended or new franchise agreement may differ 
from the terms of this Agreement. 

16.3.4 We may require that the proposed transferee make arrangements to 
modernize and upgrade the Franchised Restaurant, at the transferee’s expense, to comply with 
our standards and specifications for new Wahlburgers Restaurants. 

16.3.5 You, all 10% Owners, all of your guarantors under this Agreement and the 
transferee must execute a general release, in a form prescribed by us, of all claims against us. our 
affiliates and our and their past, present and future affiliates, officers, directors, members, 
managers, shareholders, agents and employees.  You, your 10% Owners and your guarantors 
under this Agreement will remain liable to us for all obligations arising before the effective date of 
the Transfer. 

16.3.6 The price and other proposed terms of the Transfer must not, in our 
reasonable business judgment, have the effect of negatively impacting the future viability of the 
Franchised Restaurant. 
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16.3.7 If the transferee is a business entity, those persons or entities designated 
by us, which may include, but are not limited to, those with a direct or indirect ownership interest of 
10% or more in the transferee, must execute our then-current form of Guarantee. 

16.3.8 Unless waived by us in our sole discretion, the transferee and those 
employees of the transferee designated by us will complete the ITP in accordance with Section 
9.1.  Notwithstanding the provisions of Section 9.1.3, we may charge a fee to provide this training. 

16.3.9 Each of your affiliates that have entered into an area development or 
franchise agreement with us must, as of the date of the request for our consent to the Transfer, be 
in compliance with all obligations to us under those agreements and with all obligations under any 
agreement with any lenders that have provided financing relating to Wahlburgers Restaurants. 

16.4 Transfer of Partial Ownership Interest.  If you propose to admit a new owner who 
will have less than a 10% ownership interest in you, remove an existing owner or change the 
distribution of ownership interests among the owners shown on Exhibit A, you must give us 
advance notice and submit a copy of all proposed contracts and other information concerning the 
Transfer that we may request.  You must also pay to us a Transfer fee as provided in Section 
16.3.1.(b).  We may withhold our consent on any reasonable grounds or give our consent subject 
to reasonable conditions, including the conditions in Sections 16.3.1(a), 16.3.3, 16.3.5, and 14.1.  
Any new owner must submit a franchise application and, if applicable, execute our then-current 
form of Guarantee. 

16.5 Transfer for Convenience of Ownership.  If you are an individual or a partnership, 
we will consent to the Transfer of this Agreement to a business entity that you form for the 
convenience of ownership, provided that:  (a) the entity has and will have no business other than 
the operation of Wahlburgers Restaurants; (b) you comply with the requirements in Sections 
16.3.1(a), 16.3.3, 16.3.5, and 14.1; (c) the owners hold equity interests in the new entity in the 
same proportion shown on Exhibit A; and (d) the top-level management of the Franchised 
Restaurant does not change.  You will not be required to pay a Transfer fee for a Transfer under 
this Section 16.5. 

16.6 Transfer for Estate Planning Purposes. We agree that a Transfer of ownership 
interests in you to a trust for estate planning purposes, will be permitted without our prior written 
consent, provided that:  (a) we receive a copy of all trust documents prior to the Transfer; (b) the 
trust documents authorize entry into this Agreement and indemnify the trustee for his actions with 
respect to this Agreement; (c) the trustee executes all agreements with us in his personal capacity 
and as trustee; (d) the applicable owner of the ownership interests retains voting control over the 
ownership interests transferred to the trust; and (e) the proposed transferee provides us written 
notice of its intent to undertake the Transfer at least 30 days prior to the effective date of the 
Transfer, together with documents demonstrating that the Transfer meets the requirements of this 
Section. 

16.7 Transfer upon Death or Permanent Incapacity.  If the Transfer is a transfer of 
direct or indirect ownership interests in you following the death or permanent incapacity (as 
reasonably determined by us) of a person that has a direct or indirect ownership interest in you, 
that person’s executor, administrator or personal representative must apply to us in writing within 3 
months after the death or declaration of permanent incapacity for consent to Transfer the person’s 
interest.  The Transfer will be subject to the provisions of Sections 16.3 and 16.4, as applicable.  In 
the case of Transfer by bequest or by intestate succession, if the heirs or beneficiaries are unable 
to meet the conditions of Section 16.3 or 16.4, the executor may transfer the decedent’s interest to 
another successor that we have accepted, subject to all of the terms and conditions for Transfers 
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contained in this Agreement.  If an interest is not disposed of under this Section 16.7 within 6 
months after the date of death or appointment of a personal representative, we may terminate this 
Agreement under Section 19.1. 

16.8 Securities Offerings.  If you are a business entity, ownership interests in you may 
be sold, by private or public offering, only with our prior written consent (whether or not our written 
consent is required under any other provision of this Section), which consent will not be 
unreasonably withheld.  In addition to the requirements of Section 16.3 or 16.4, as applicable, prior 
to the time that any public offering or private placement of securities or partnership interests in you 
is made available to potential investors, you, at your expense, must deliver to us a copy of the 
offering documents.  You, at your expense, also must deliver to us an opinion of your legal counsel 
(addressed to us and in a form acceptable to us) that the offering documents properly use the 
Proprietary Marks and accurately describe your relationship with us and/or our affiliates.  The 
indemnification provisions of Section 23 will also include any losses or expenses incurred by us 
and/or our affiliates in connection with any statements made by or on behalf of you in any public or 
private offering of your securities. 

16.9 Non-Conforming Transfers.  Any purported Transfer that is not in compliance with 
this Section 16 is null and void and constitutes a material breach of this Agreement, for which we 
may terminate this Agreement without opportunity to cure.  Our consent to a Transfer does not 
constitute a waiver of any claims that we have against the transferor, nor is it a waiver of our right 
to demand exact compliance with the terms of this Agreement. 

16.10 Right of First Refusal.  We have the right, exercisable within 30 days after receipt 
of the notice (and information) specified in Section 16.2 to send written notice to you that we intend 
to purchase the interest or assets proposed to be transferred.  We may assign our right of first 
refusal to someone else either before or after we exercise it.  However, our right of first refusal will 
not apply with regard to Transfers under Section 16.5 or Transfers to the spouse or adult son or 
daughter of a direct or indirect owner in you (including Transfers to a spouse or adult son or 
daughter as a result of death or permanent incapacity as described in Section 16.6), provided that 
the transferees meet all criteria required of new franchisees. 

16.10.1 If the Transfer is proposed to be made pursuant to a sale, we or our 
designee may purchase the interest proposed to be transferred on the same economic terms and 
conditions offered by the third-party.  Closing on our purchase must occur within 60 days after the 
date of our notice to the seller electing to purchase the interest (or, if the parties cannot agree on 
the cash equivalent, as provided in the next sentence, within 60 days after the appraiser’s 
determination).  If we cannot reasonably be expected to furnish the same consideration as the 
third-party, we may substitute the reasonable equivalent in cash.  If the parties cannot agree within 
30 days on the reasonable equivalent in cash, we and you will each select a professionally certified 
appraiser and the two selected appraisers will select a third professionally certified appraiser to 
determine the fair market value of the interest proposed to be transferred.  The third appraiser will 
appraise the fair market value of the interest proposed to be transferred and the value set by the 
third appraiser will be conclusive.  Closing on the purchase will occur within 30 days after our 
notice to the transferor of the appraiser’s determination of fair market value.  The appraisers’ fees 
and costs will be borne equally by us and you.  Any material change in the terms of the offer from a 
third party after we have elected not to purchase the seller’s interest will constitute a new offer 
subject to the same right of first refusal as the third party’s initial offer. 

16.10.2 If a Transfer is proposed to be made by gift, we and you will each select a 
professionally certified appraiser and the two selected appraisers will select a third professionally 
certified appraiser to determine the fair market value of the interest proposed to be transferred.  
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The third appraiser will appraise the fair market value of the interest proposed to be transferred 
and the value set by the third appraiser will be conclusive.  We may purchase the interest at the 
fair market value determined by the appraiser.  Closing on the purchase will occur within 30 days 
after our notice to the transferor of the appraiser’s determination of fair market value.  The 
appraisers’ fees and costs will be borne equally by us and you. 

16.10.3 At any point, we may decline to exercise our rights under this Section.  Our 
and/or our designee’s declining to exercise such right of first refusal will not constitute our consent 
to the proposed Transfer or a waiver of any other provision of this Section 16 with respect to the 
proposed Transfer.  If we elect not to exercise our rights under this Section, the transferor may not 
complete the Transfer until he has complied with this Section 16.  Closing of the Transfer must 
occur within 60 days of our election (or such longer period as applicable law may require); 
otherwise, the third-party’s offer will be treated as a new offer subject to our right of first refusal.  
The Transfer is conditional upon our determination that the Transfer was completed on terms 
substantially the same as those offered to us.  You must provide to us copies of all fully-executed 
agreements and any other information we request relating to the Transfer. 

17 GENERAL RELEASE 

 You (on behalf of yourself and your parent, subsidiaries and affiliates) (collectively, 
“Releasors”) freely and without any influence forever release and covenant not to sue us, our 
parent, subsidiaries and affiliates and their respective past and present officers, directors, 
shareholders, members, managers, agents and employees, in their corporate and individual 
capacities, with respect to any and all claims, demands, liabilities and causes of action of whatever 
kind or nature, whether known or unknown, vested or contingent, suspected or unsuspected 
(collectively, “Claims”), that any Releasor now owns, has or claims to have or holds, or may in the 
future own or hold, or at any prior time owned, held, had or claimed to have, based on, arising out 
of or relating to, in whole or in part any fact, event, conduct or omission occurring on or before the 
Effective Date, including, without limitation, Claims arising under federal, state and local laws, rules 
and ordinances and Claims arising out of, or relating to this Agreement and all other agreements 
between any Releasor and us or our parent, subsidiaries or affiliates, the sale of any franchise to 
any Releasor, the development and operation of the Franchised Restaurant and the development 
and operation of all other restaurants operated by any Releasor that are franchised by us.  
Releasors expressly agree that fair consideration has been given by us for this release, and they 
fully understand that this is a negotiated, complete and final release of all Claims. 

Notwithstanding the foregoing, claims arising from representations in the Wahlburgers 
Franchise Disclosure Document, or its exhibits or amendments, are expressly excluded from this 
release. 

18 COVENANTS 

18.1 Confidential Information.  During and after the Term, you may not communicate, 
divulge or use for any purpose other than the development and/or operation of the Franchised 
Restaurant any confidential information, knowledge, trade secrets or know-how which may be 
communicated to you or which you may learn by virtue of this Agreement or the operation of the 
Franchised Restaurant.  You may divulge confidential information only to your professional 
advisers, your employees who must have access to the information to develop or operate the 
Franchised Restaurant, your contractors and your landlord, provided that you obtain our prior 
consent.  All information, knowledge and know-how relating to us, our business plans or the 
System are deemed confidential for purposes of this Agreement, except information that you can 
demonstrate came to your attention by lawful means prior to our disclosure, or that is or becomes a 
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part of the public domain other than through you.  At our request, you will require your employees, 
and any other person or entity to whom you wish to disclose any confidential information to sign 
agreements providing that they will maintain the confidentiality of the disclosed information.  The 
agreements, which may be provided by us, must be in a form satisfactory to us and must identify 
us as a third-party beneficiary with the independent right to enforce the agreements. 

18.2 Restrictions During Term.  You acknowledge and agree that:  (a) pursuant to this 
Agreement, you will have access to valuable trade secrets, specialized training and confidential 
information from us and our affiliates regarding the development, operation, management, 
purchasing, sales and marketing methods and techniques of the System; (b) the System and the 
opportunities, associations and experience established by us and acquired by you under this 
Agreement are of substantial and material value; (c) in developing the System, we and our 
affiliates have made and continue to make substantial investments of time, technical and 
commercial research, and money; (d) we would be unable to adequately protect the System and 
its trade secrets and confidential information against unauthorized use or disclosure and would be 
unable to adequately encourage a free exchange of ideas and information among Wahlburgers 
Restaurants if franchisees were permitted to hold interests in competitive businesses; and  
(e) restrictions on your right to hold interests in, or perform services for, competitive businesses will 
not hinder your activities.  Accordingly, you agree that, during the Term, you will not, without our 
prior written consent, either directly or indirectly through any other person or entity: 

18.2.1 Divert or attempt to divert any business or customer, or potential business 
or customer, of any Wahlburgers Restaurant to any Competitive Business (as defined in Section 
18.2.4). 

18.2.2 Own, manage, engage in, advise, make loans to, be employed by, assist 
or have any interest in any Competitive Business (as defined in Section 18.2.4). 

18.2.3 During the Term, there is no geographical limitation on these restrictions. 

18.2.4  As used in this Agreement, the term “Competitive Business” means any 
business, store, restaurant or location:  (a) whose sales of hamburgers are reasonably likely to 
account for 10% or more of the food sales of the business in any calendar month; and/or (b) whose 
method of operation or trade dress is similar to that used in the System.  Notwithstanding the 
foregoing, the term “Competitive Business” does not include those businesses in which any of your 
owners or you have a direct or indirect, legal or beneficial interest and:  (i) that had been in 
operation prior to the date of the first franchise-related agreement between you and us; or (ii) that 
your owners or you had contracted to develop prior to the date of the first franchise-related 
agreement between you and us, provided those businesses are listed in Exhibit A (“Existing 
Businesses”). 

18.3 Restrictions After Termination, Expiration or Transfer.  In light of your 
acknowledgments and agreements as set forth in Section 18.2, you agree as follows: 

18.3.1 For a period of 2 years following the expiration, termination or Transfer of 
this Agreement, you covenant and agree that you will not own, manage, engage in, advise, make 
loans to, be employed by, assist or have any interest in any Competitive Business that is (or is 
intended to be) located at or within 2 miles of the Franchised Location or within 2 miles of any other 
Wahlburgers Restaurant. 

18.3.2 For a period of 2 years following the expiration or termination of this 
Agreement or a Transfer, you further covenant and agree that you will not, either directly or 
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indirectly, for yourself, or through, on behalf of, or in conjunction with any person, firm, partnership, 
corporation, or other entity, sell, assign, lease or transfer the Franchised Location to any person, 
firm, partnership, corporation, or other entity which you know, or have reason to know, intends to 
operate a Competitive Business at the Franchised Location.  You, by the terms of any conveyance 
selling, assigning, leasing or transferring your interest in the Franchised Location, must include 
restrictive covenants as are necessary to ensure that a Competitive Business that would violate 
this Section is not operated at the Franchised Location for this 2-year period, and you must take all 
steps necessary to ensure that these restrictive covenants become a matter of public record. 

18.4 Modification.  We have the right, in our sole discretion, to reduce the scope of any 
covenant in this Section 18 effective immediately upon your receipt of written notice, and you agree 
that you will comply forthwith with any covenant as so modified, which will be fully enforceable 
notwithstanding the provisions of Section 26.  If any part of these restrictions is found to be 
unreasonable in time or distance, each month of time or mile of distance may be deemed a 
separate unit so that the time or distance may be reduced by appropriate order of the court to that 
deemed reasonable.  If, at any time during the 2-year period following expiration, termination or 
Transfer of this Agreement, you fail to comply with your obligations under this Section, that period 
of noncompliance will not be credited toward your satisfaction of the 2-year obligation.  Following 
the resolution of any dispute regarding the enforceability of this Section that is resolved in our 
favor, the 2-year period (or such other period as may be deemed reasonable by the court) will run 
from the date of the resolution. 

18.5 Applicability.  The restrictions contained in this Section 18 apply to you, all 10% 
Owners and all guarantors under this Agreement.  This Section 18 does not prohibit you, any 10% 
Owner or any guarantor under this Agreement from having:  (a) interests in any other franchise-
related agreement with us or our affiliates that remains in effect; or (b) ownership of less than 5% 
of the outstanding equity securities of any publicly-held corporation, as defined in the Securities 
and Exchange Act of 1934. 

18.6 Enforcement.  You agree that the existence of any claim you may have against us, 
whether or not arising from this Agreement, will not constitute a defense to our enforcement of this 
Section 18.  You agree to pay all costs and expenses that we reasonably incur in enforcing this 
Section 18, including reasonable attorneys’ fees.  You acknowledge that a violation of the terms of 
this Section 18 would result in irreparable injury to us for which no adequate remedy at law may be 
available.  Accordingly, you consent to the issuance of an injunction prohibiting any conduct in 
violation of the terms of this Section 18.  Such injunctive relief will be in addition to any other 
remedies that we may have. 

18.7 Survival.  The terms of this Section 18 will survive the termination, expiration, or 
any Transfer of this Agreement.  The parties agree this Section 18 will be construed as 
independent of any other provision of this Agreement. 

19 DEFAULT AND TERMINATION 

19.1 Grounds for Termination.  In addition to the grounds for termination stated 
elsewhere in this Agreement, we may terminate this Agreement, and the rights granted by this 
Agreement, by written notice to you, without giving you an opportunity to cure, upon the occurrence 
of any of the following events: 

19.1.1 You (or the Operating Principal and/or, if applicable, the Multi-Unit 
Manager), the Franchised Restaurant’s general manager, and/or any managerial personnel that 
we designate under Section 9.1.1 fail to complete the ITP. 
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19.1.2 You fail to open the Franchised Restaurant for business by the Opening 
Date, unless we, in our sole discretion, extend this period to address unforeseen construction 
delays that are not within your control. 

19.1.3 You are insolvent or unable to pay your creditors (including us); file a 
petition in bankruptcy, an arrangement for the benefit of creditors or a petition for reorganization; 
there is filed against you a petition in bankruptcy, an arrangement for the benefit of creditors or 
petition for reorganization that is not dismissed within 60 days of the filing; you make an 
assignment for the benefit of creditors; or a receiver or trustee is appointed for you and not 
dismissed within 60 days of the appointment. 

19.1.4 Execution is levied against your business or property; suit to foreclose any 
lien or mortgage against the Franchised Location or equipment of the Franchised Restaurant is 
instituted against you and is not dismissed within 60 days; or the real or personal property of the 
Franchised Restaurant is sold after levy thereupon by any sheriff, marshal or constable. 

19.1.5 There is a material breach of any obligation under Section 18. 

19.1.6 We discover that you made a material misrepresentation or omitted a 
material fact in the information that you furnished to us in connection with our decision to enter into 
this Agreement. 

19.1.7 You knowingly falsify any report required to be furnished to us or make any 
material misrepresentation in your dealings with us or fail to disclose any material facts to us. 

19.1.8 You, any 10% Owner, any guarantor under this Agreement or any of your 
managers, members, officers or directors is convicted of, or pleads no contest to, a crime that we 
reasonably believe is likely to harm the reputation of the System or our goodwill. 

19.1.9 Any Transfer that requires our prior written consent occurs without your 
having obtained that prior written consent. 

19.1.10 You, your Operating Principal, any 10% Owner or any other entity that is a 
Wahlburgers franchisee and in which you, your Operating Principal or any 10% Owner have a 
direct or indirect ownership interest remain in default beyond the applicable cure period under:   
(a) any other agreement with us or our affiliates; (b) any real estate lease, equipment lease or 
financing instrument relating to the Franchised Restaurant; or (c) any agreement with any vendor 
or supplier to the Franchised Restaurant; provided that if the default is not by you, you are given 
written notice of the default and 10 days to cure the default. 

19.1.11 You refuse to permit, or try to hinder, an examination or audit of your 
books and records or inspection of the Franchised Restaurant or Franchised Location as permitted 
by this Agreement. 

19.1.12 Any condition exists with respect to the Franchised Restaurant that, in our 
reasonable judgment, seriously jeopardizes public health or safety. 

19.1.13 You lose the right to operate at the Franchised Location and, if applicable, 
fail to secure our acceptance of another site within the time permitted by Section 2.1. 
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19.1.14 During any 12-month period, you fail to operate the Franchised Restaurant 
for 3 or more consecutive days, or 5 total days, that you were required to operate the Franchised 
Restaurant, unless we determine, in our sole discretion, that such failure was beyond your control. 

19.1.15 An entity that is not a party to this Agreement is operating the Franchised 
Restaurant without our prior written consent. 

19.2 Termination Following Expiration of Cure Period. 

19.2.1 Except for those items listed in Sections 19.1, 19.2.2 and 19.2.3, you will 
have 30 days after written notice of default from us within which to remedy the default and provide 
evidence of that remedy to us. If any such default is not cured within that time, this Agreement will 
terminate without further notice to you effective immediately upon expiration of that time, unless we 
notify you otherwise in writing. Notwithstanding the foregoing, if the default cannot be corrected 
within 30 days, you will have such additional time to correct the default as we believe to be 
reasonably required (not to exceed 90 days) provided that you begin taking the actions necessary 
to correct the default during the 30-day cure period and diligently and in good faith pursue those 
actions to completion. You will be in default under this Section 19.2.1 for any failure to materially 
comply with any of the requirements imposed by this Agreement or otherwise in writing, or to carry 
out the terms of this Agreement in good faith. 

19.2.2 Notwithstanding the provisions of Section 19.2.1, if you fail to pay any 
monies owed to us or our affiliates when those monies become due and payable and you fail to 
pay those monies within 10 days after receiving written notice of default, this Agreement will 
terminate effective immediately upon expiration of that time, unless we notify you otherwise in 
writing. 

19.2.3 If you have received 2 or more notices of default under this Agreement 
within the previous 12 months, we will be entitled to send you a notice of termination upon your 
next default under this Agreement in that 12-month period without providing you an opportunity to 
remedy that default. 

19.3 Statutory Limitations.  If any valid, applicable law or regulation of a competent 
governmental authority with jurisdiction over this Agreement requires a notice or cure period prior 
to termination longer than set forth in this Agreement, this Agreement will be deemed amended to 
conform to the minimum notice or cure period required by the applicable law or regulation. 

20 OBLIGATIONS ON TERMINATION OR EXPIRATION 

20.1 Your Obligations.  Upon termination or expiration of this Agreement for any 
reason, unless we direct you otherwise: 

20.1.1 All rights and licenses granted to you under this Agreement (including, 
without limitation, rights to use the System, the Manual and the Proprietary Marks) will immediately 
terminate and any right, title, and interest claimed by you to any such matters will immediately 
revert to us without further notice or documentation. 

20.1.2 You must immediately cease to operate the Franchised Restaurant and 
may not thereafter, directly or indirectly, represent to the public or hold yourself out as a present or 
former franchisee of the System. 
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20.1.3 You will immediately and permanently cease to use, in any manner 
whatsoever, the System, the Proprietary Marks and the Manual. 

20.1.4 You must promptly pay all sums owing to us, our affiliates and your 
suppliers.  These sums include, but are not limited to, the Royalty, Advertising Obligation, interest 
or other fees, damages, expenses and attorneys’ fees incurred as a result of your default. 

20.1.5 You must cease to use in advertising or in any manner the confidential 
methods, procedures and techniques associated with the System, including all proprietary recipes, 
ingredients, and processes. 

20.1.6 You and all persons and entities subject to the restrictions contained in 
Section 18 will continue to abide by those restrictions and will not, directly or indirectly, take any 
action that violates those restrictions. 

20.1.7 Unless we direct you to maintain your existing signage while we determine 
if we will exercise our option to purchase under Section 21, you must immediately cease to use, by 
advertising or in any other manner, the name “Wahlburgers,” all other Proprietary Marks and all 
other distinctive forms, slogans, signs, symbols, web sites, domain names, email addresses, and 
devices associated with the System.  If you subsequently begin to operate another business, you 
must not use any reproduction, counterfeit, copy, or colorable imitation of the Proprietary Marks in 
connection with that business that is likely to cause confusion, mistake or deception, or which is 
likely to dilute our exclusive rights in and to the Proprietary Marks, nor any trade dress or 
designation of origin or description or representation that falsely suggests or represents an 
association or connection with us.  Within 15 days, you must promptly take such action as may be 
necessary to cancel any assumed name registration or equivalent registration, and any domain 
name registration that contains the name “Wahlburgers” or any other Proprietary Marks. 

20.1.8 Unless we direct you to maintain the existing appearance of the 
Franchised Location while we determine if we will exercise our option under Section 21, you must 
make modifications or alterations to the Franchised Location and the Franchised Restaurant 
immediately upon termination or expiration of this Agreement as necessary to prevent the 
operation of any business in violation of this Section 20 and any specific additional changes we 
reasonably request for that purpose.  Upon our request, you must return to us, at our cost, any 
signage that we specify.  If you fail to comply with this Section within 30 days following termination 
or expiration of this Agreement, we have the right to enter the premises, without being guilty of 
trespass or any other tort, for the purpose of removing signs and any other articles that display the 
Proprietary Marks or Trade Dress.  You agree to reimburse us on demand for our expenses in 
making such changes. 

20.1.9 You must immediately deliver to us all hard copies, and delete all 
electronic copies, of the Manual and all training materials, marketing materials, records, files, 
instructions, and correspondence in your possession or control that contain confidential information 
(as described in Section 18.1).  You also must deliver to us all hard copies, and delete all 
electronic copies, of customer information and customer lists that you have compiled and uninstall 
any software that we have provided. 

20.1.10 Unless you operate another Franchised Restaurant, within 15 days after 
termination, you must sell to us, and we will buy, all Branded Merchandise which you purchased 
from us.  You will pay all freight charges incurred in shipping these items to us and, except as 
described below, the purchase price for the Branded Merchandise will be the price paid by you less 
10% for handling and restocking costs.  We are not obligated to purchase, although we may 
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purchase, Branded Merchandise that is no longer authorized for sale in Wahlburgers Restaurants 
or Branded Merchandise that is not in saleable and useable condition (as we determine).  The 
purchase price for that Branded Merchandise will be separately negotiated.  We may deduct from 
the monies to be paid to you for repurchase of the Branded Merchandise all monies that you owe 
to us. 

20.2 Evidence of Compliance.  You will furnish to us, within 30 days after the effective 
date of termination or expiration, evidence (certified to be true, correct and complete, by an officer, 
manager or 10% Owner) satisfactory to us of your compliance with Section 20.1. 

20.3 Other Business Operations.  You will not, except with respect to a Wahlburgers 
Restaurant franchised by us that is then open and operating pursuant to an effective Franchise 
Agreement:  (a) operate or do business under any name or in any manner that might tend to give 
the public the impression that you are connected in any way with us or our affiliates or have any 
right to use the System or the Proprietary Marks; (b) make, use or avail yourself of any of the 
materials or information furnished or disclosed by us or our affiliates under this Agreement or 
disclose or reveal any such materials or information or any portion thereof to anyone else; or  
(c) assist anyone not licensed by us to construct or equip a restaurant substantially similar to a 
Wahlburgers Restaurant. 

20.4 Listings.  We will have the option, exercisable by written notice within 30 days after 
the termination or expiration of this Agreement, to take an assignment of all telephone numbers, 
facsimile numbers, domain names, social media accounts (and associated domain names) or other 
numbers, names and directory listings (collectively, “Listings”) associated with any Proprietary 
Mark or the Franchised Restaurant, and you must notify the telephone company, all telephone 
directory publishers, and all domain name registries and Internet service providers of the 
termination or expiration of your right to use any Listing associated with the Franchised Restaurant, 
and authorize and instruct their transfer to us or to a third party, at our direction and/or to instruct 
the telephone company, domain name registries and Internet service providers to forward all calls, 
e-mails and electronic communications made to your names, numbers or addresses to names, 
numbers or addresses we specify.  If you fail to promptly make these notifications, you agree that 
we may do so as your attorney in fact.  You are not entitled to any compensation from us if we 
exercise this option. 

20.5 Lost Revenue Damages.  If we terminate this Agreement because of your breach 
or if you terminate this Agreement without cause, you and we agree that it would be difficult, 
if not impossible, to determine the amount of damages that we would suffer due to the loss 
or interruption of the revenue stream we otherwise would have derived from your continued 
payment of the Royalty Fee and the Brand Fund contribution through the remainder of the term 
of this Agreement. Therefore, you and we agree that a reasonable estimate of such damages, 
less any cost savings we might have experienced (“Lost Revenue Damages”), is an amount 
equal to the net present value of the Royalty Fee and the Brand Fund contribution that would 
have been paid had this Agreement not been terminated, from the date of termination to the 
earlier of: (a) five years following the date of termination, or (b) the scheduled expiration of the 
term of this Agreement (“Measurement Period”). 

For the purposes of this Section, Lost Revenue Damages will be calculated as 
follows: (1) the aggregate of the Royalty Fee and the Brand Fund cont r ibut ion percentages 
multiplied by the average monthly Gross Sales of your Franchised Restaurant during the 12 full 
calendar months immediately preceding the termination date (or, if as of the effective date of 
termination, your Franchised Restaurant has not been operating for at least 12 full calendar 
months, we will use the average monthly Gross Sales of all Wahlburgers Restaurants operating 
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during that 12 month period); (2) multiplied by the number of calendar months in the 
Measurement Period. 

You agree to pay us Lost Revenue Damages, as damages and not as a penalty, as 
calculated in accordance with this Section, within 15 days after the effective date of termination, or 
on any later date that we determine. You and we agree that the calculation described in this 
Section is a calculation only of the Lost Revenue Damages and that nothing will preclude or limit 
us from proving and recovering any other damages caused by your breach of this Agreement. 

21 OPTION TO PURCHASE 

21.1 Scope.  Upon the expiration or termination of this Agreement for any reason, we will 
have the option to purchase from you some or all of the assets used in the Franchised Restaurant 
(“Assets”).  We may exercise our option by giving written notice to you at any time following 
expiration or termination up until 30 days after the later of:  (a) the effective date of expiration or 
termination; or (b) the date you cease operating the Franchised Restaurant.  As used in this 
Section 21, “Assets” means, without limitation, equipment, vehicles, furnishings, fixtures, signs and 
inventory (non-perishable products, materials and supplies) used in the Franchised Restaurant, 
any liquor license and all other licenses necessary to operate the Franchised Restaurant (if 
transferable) and the real estate fee simple or the lease or sublease for the Franchised Location.  
As provided in Section 7.5, customer information and customer lists are owned by us and 
accordingly are not included within the definition of “Assets.”  Such customer information and 
customer lists will be returned to us without charge upon expiration or termination and you may not 
sell the information or lists to a third party.  We will be entitled to the entry of interlocutory and 
permanent orders of specific performance by a court of competent jurisdiction if you fail or refuse to 
timely meet your obligations under this Section 21.  We will have the unrestricted right to assign 
this option to purchase the Assets.  We or our assignee will be entitled to all customary 
representations and warranties that the Assets are free and clear (or, if not, accurate and complete 
disclosure) as to:  (1) ownership, condition and title; (2) liens and encumbrances; (3) environmental 
and hazardous substances; and (4) validity of contracts and liabilities inuring to us or affecting the 
Assets, whether contingent or otherwise. 

21.2 Purchase Price.  The purchase price for the Assets (“Purchase Price”) will be their 
fair market value (or, for leased assets, the fair market value of your lease), determined as of the 
effective date of expiration or termination in a manner that accounts for reasonable depreciation 
and condition of the Assets; provided, however, that the Purchase Price will take into account the 
termination of this Agreement. Further, the Purchase Price for the Assets will not contain any factor 
or increment for any trademark, service mark or other commercial symbol used in connection with 
the operation of the Franchised Restaurant nor any goodwill or “going concern” value for the 
Franchised Restaurant.  We may exclude from the Assets purchased in accordance with this 
Section any equipment, vehicles, furnishings, fixtures, signs, and inventory that are not accepted 
as meeting then-current standards for a Wahlburgers Restaurant or for which you cannot deliver a 
Bill of Sale in a form satisfactory to us. 

21.3 Certified Appraisers.  If we and you are unable to agree on the fair market value of 
the Assets within 30 days after the date you receive our notice expressing our intent to exercise 
our option to purchase the Assets, we and you will each select a professionally certified appraiser 
and the two selected appraisers will select a third professionally certified appraiser.  The third 
appraiser will appraise the fair market value of the Assets. The value set by the third appraiser will 
be conclusive and will be the Purchase Price. 
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21.4 Access to Franchised Restaurant.  The appraiser will be given full access to the 
Franchised Restaurant, the Franchised Location and your books and records during customary 
business hours to conduct the appraisal and will value the leasehold improvements, equipment, 
furnishings, fixtures, signs and inventory in accordance with the standards of this Section 21. The 
appraisers’ fees and costs will be borne equally by us and you. 

21.5 Exercise of Option.  Within 10 days after the Purchase Price has been determined, 
we may exercise our option to purchase the Assets by so notifying you in writing (“Purchase 
Notice”).  The Purchase Price will be paid in cash or cash equivalents at the closing of the 
purchase (“Closing”), which will take place no later than 60 days after the date of the Purchase 
Notice.  From the date of the Purchase Notice until Closing: 

21.5.1 You will operate the Franchised Restaurant and maintain the Assets in the 
usual and ordinary course of business and maintain in full force all insurance policies required 
under this Agreement; and 

21.5.2 We will have the right to appoint a manager, at our expense, to control the 
day-to-day operations of the Franchised Restaurant, and you will cooperate, and instruct your 
employees to cooperate, with the manager appointed by us.  Alternatively, we may require you to 
close the Franchised Restaurant during such time period without removing any Assets from the 
Franchised Restaurant. 

21.6 Due Diligence.  For a period of 30 days after the date of the Purchase Notice (“Due 
Diligence Period”), we will have the right to conduct such investigations as we deem necessary 
and appropriate to determine: (a) the ownership, condition and title of the Assets; (b) liens and 
encumbrances on the Assets; (c) environmental and hazardous substances at or upon the 
Franchised Location; and (d) the validity of contracts and liabilities inuring to us or affecting the 
Assets, whether contingent or otherwise.  You will afford us and our representatives access to the 
Franchised Restaurant and the Franchised Location at all reasonable times for the purpose of 
conducting inspections of the Assets; provided that such access does not unreasonably interfere 
with your operations of the Franchised Restaurant. 

21.7 Our Rights During Due Diligence Period.  During the Due Diligence Period, at our 
sole option and expense, we may: (a) cause the title to the Assets that consist of real estate 
interests (“Real Estate Assets”) to be examined by a nationally recognized title company and 
conduct lien searches as to the other Assets; (b) procure “AS BUILT” surveys of the Real Estate 
Assets; (c) procure environmental assessments and testing with respect to the Real Estate Assets; 
and/or (d) inspect the Assets that consist of leasehold improvements, equipment, vehicles, 
furnishings, fixtures, signs and inventory (“Fixed Assets”) to determine if the Fixed Assets are in 
satisfactory working condition.  Prior to the end of the Due Diligence Period, we will notify you in 
writing of any objections that we have to any finding disclosed in any title to lien search, survey, 
environmental assessment or inspection.  If you cannot or elect not to correct any such title defect, 
environmental objection or defect in the working condition of the Fixed Assets, we will have the 
option to either accept the condition of the Assets as they exist or rescind our option to purchase 
on or before the Closing. 

21.8 Compliance With Law.  Prior to the Closing, we and you will comply with all 
applicable legal requirements, including the bulk sales provisions of the Uniform Commercial Code 
of the state in which the Franchised Restaurant is located and the bulk sales provisions of any 
applicable tax laws and regulations.  You will, prior to or simultaneously with the Closing, pay all 
tax liabilities incurred in connection with the operation of the Franchised Restaurant prior to 
Closing.  We will have the right to set off against and reduce the Purchase Price by any and all 
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amounts owed by you to us, and the amount of any encumbrances or liens against the Assets or 
any obligations assumed by us. 

21.9 The Franchised Location. 

21.9.1 If the Franchised Location is leased and the lease is assigned to us or we 
sublease the Franchised Location from you, we will indemnify and hold you harmless from any 
ongoing liability under the lease from the date we assume possession of the Franchised Location, 
and you will indemnify and hold us harmless from any liability under the lease prior to and including 
that date. 

21.9.2 If you own the Franchised Location, we, at our option, will either purchase 
the fee simple interest or, upon purchase of the other Assets, enter into a standard lease with you 
on terms comparable to those for which similar commercial properties in the area are then being 
leased.  The initial term of this lease with you will be at least 20 years with one option to renew for 
10 years and the rent will be the fair market rental value of the Franchised Location.  If we and you 
cannot agree on the fair market rental value of the Franchised Location, appraisers (selected in the 
manner described in Section 21.3) will determine the rental value. 

21.10 Your Obligations at Closing.  At the Closing, you will deliver instruments 
transferring to us or our assignee:  (a) good and merchantable title to the Assets purchased, free 
and clear of all liens and encumbrances (other than liens and security interests acceptable to us or 
our assignee), with all sales and other transfer taxes paid by you; (b) all licenses and permits for 
the Franchised Restaurant that may be assigned or transferred, with appropriate consents, if 
required; and (c) if applicable, the lease or sublease for the Franchised Location, with appropriate 
consents, if required.  If you cannot deliver clear title to all of the purchased Assets as indicated in 
this Section, or if there are other unresolved issues, the Closing will be accomplished through an 
escrow. 

22 RELATIONSHIP OF THE PARTIES 

 This Agreement does not create a fiduciary or other special relationship or make you or us 
an agent, legal representative, joint venturer, joint employer, partner, employee or servant of each 
other for any purpose.  You are not authorized to make any contract, agreement, warranty or 
representation on our behalf, or to create any obligation, express or implied, on our behalf.  During 
the Term, you agree to hold yourself out to the public as an independent contractor operating the 
Franchised Restaurant under license from us, and you agree to exhibit a notice to that effect (the 
location and content of which we reserve the right to specify) in a conspicuous place at the 
Franchised Restaurant. 

23 INDEMNIFICATION 

 You agree to defend, indemnify, and hold harmless us and our past, present and future 
affiliates, officers, directors, managers, members, shareholders, agents, attorneys, consultants, 
and employees against any claims, losses, costs, expenses, liabilities and damages arising directly 
or indirectly from, as a result of, or in connection with the Franchised Restaurant, as well as the 
costs of defending against such claims, losses, costs, expenses, liabilities and damages  
(including, but not limited to, reasonable attorneys’ fees, costs of investigation, settlement costs 
and interest).  You promptly will give us written notice of any litigation, proceeding, or dispute filed 
or instituted against you that could directly or indirectly affect us or any of the other indemnitees 
under this Section and, upon request, you will furnish us with copies of any documents from such 
matters as we may request. 
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With respect to any threatened or actual litigation, proceeding, or dispute that could directly 
or indirectly affect us or any of the other indemnitees under this Section, we will have the right, but 
not the obligation, to:  (a) choose counsel; (b) direct and control the handling of the matter; and/or 
(c) settle any claim against the indemnitees.  Our exercise of these rights does not affect your 
obligation to indemnify and hold us harmless in accordance with this Section.  This Section will 
survive the expiration or termination of this Agreement, and applies to Claims even if they exceed 
the limits of your insurance coverage. 

24 CONSENTS AND WAIVERS 

24.1 Consent.  Whenever our prior written approval, acceptance or consent is required 
under this Agreement, you agree to make a timely written request to us for such consent.  Our 
approval, acceptance or consent must be in writing and signed by an authorized officer or manager 
to be effective. 

24.2 No Warranties.  We make no warranties or guarantees upon which you may rely by 
providing any waiver, approval, consent or suggestion to you in connection with this Agreement 
and assume no liability or obligation to you therefor, or by reason of any neglect, delay, or denial of 
any request therefor.  We will not, by virtue of any waivers, approvals, consents, advice or services 
provided to you, assume responsibility or liability to you or to any third parties to which we would 
not otherwise be subject. 

24.3 Waivers.  No delay or failure to exercise any right under this Agreement or to insist 
upon your strict compliance with any obligation or condition, and no custom or practice that differs 
from the terms of this Agreement, will constitute a waiver of our right to exercise the contractual 
right or demand your strict compliance with the terms of this Agreement.  Our waiver of any 
particular default does not affect or impair our rights with respect to any subsequent default you 
may commit.  Our waiver of a default by another franchisee does not affect or impair our right to 
demand your strict compliance with the terms of this Agreement.  Our acceptance of any payments 
due from you does not waive any prior defaults. 

25 NOTICES 

Notices related to this Agreement will be effective upon receipt (or first rejection) and may 
be given by any of the following delivery methods:  (a) certified or registered mail; (b) U.S. Priority 
Mail or national commercial delivery service (e.g., UPS, Federal Express); or (c) email (if receipt is 
verified within 24 hours of transmission).  Notices sent by (a) or (b) must be sent to the addresses 
on the first page of this Agreement; however, we also may send notices addressed to you at the 
Franchised Location.  Email notices must be sent to the email address provided by the party.  
Either party can change its notice address by informing the other party. 

26 ENTIRE AGREEMENT 

Each element of this Agreement is essential and material.  This Agreement, the Manual, the 
documents referred to in this Agreement and the attachments to this Agreement constitute the 
entire agreement between you and us with respect to the Franchised Restaurant at the Franchised 
Location and supersede all prior negotiations, representations, correspondence and agreements 
concerning the same subject matter.  Except for the Wahlburgers Franchise Disclosure Document 
and your Development Agreement (if applicable), there are no other representations, inducements, 
promises, agreements, arrangements, or undertakings, oral or written, between the parties relating 
to the matters covered by this Agreement other than those set forth in this Agreement and in the 
attachments.  No obligations or duties that contradict or are inconsistent with the express terms of 
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this Agreement may be implied into this Agreement.  Except as expressly set forth in this 
Agreement, no amendment, change or variance from this Agreement will be binding on either party 
unless mutually agreed to by the parties and executed in writing. 

27 SEVERABILITY AND CONSTRUCTION 

27.1 Severability.  Each provision of this Agreement is severable from the others.  If, for 
any reason, any provision is determined by a court to be invalid, the invalidity will not impair the 
operation of the remaining provisions of this Agreement.  The latter will continue to be given full 
force and effect and bind us and you; the invalid provision(s) will be deemed not to be a part of this 
Agreement. 

27.2 Survival.  Each provision of this Agreement that, expressly, or by reasonable 
implication, is to be performed, in whole or in part, after the expiration, termination or Transfer of 
this Agreement will survive expiration, termination or Transfer. 

27.3 Interpretation.  This Agreement will not be interpreted in favor of or against any 
party based on a party’s sophistication or based on the party that drafted this Agreement.  Except 
as expressly otherwise provided, nothing in this Agreement is intended, or will be deemed, to 
confer any rights or remedies upon any person or legal entity other than you and us. 

27.4 Our Discretion.  Whenever we have a right and/or the discretion to take or withhold 
an action, or to grant or decline to grant you a right to take or withhold an action, except as 
otherwise expressly and specifically provided in this Agreement, we may make such decision or 
exercise our right and/or discretion on the basis of our judgment of what is in the best interests of 
the System.  Our judgment of what is in the best interests of the System, at the time our decision is 
made or our right or discretion is exercised, can be made without regard to whether:  (a) other 
reasonable alternative decisions or actions, or even arguably preferable alternative decisions or 
actions, could have been made by us; (b) our decision or the action taken promotes our financial or 
other individual interest; (c) our decision or the action taken applies differently to you and one or 
more other franchisees or our company-owned or affiliate-owned operations; or (d) our decision or 
the action taken is adverse to your interests.  We will have no liability to you for any such decision 
or action.  We and you intend that the exercise of our right or discretion will not be subject to 
limitation or review.  If applicable law implies a covenant of good faith and fair dealing in this 
Agreement, we and you agree that such covenant will not imply any rights or obligations that are 
inconsistent with a fair construction of the terms of this Agreement and that this Agreement grants 
us the right to make decisions, take actions and/or refrain from taking actions not inconsistent with 
your rights and obligations under this Agreement. 

27.5 Force Majeure.  If the performance of any obligation by you or us under this 
Agreement is prevented, hindered or delayed by reason of Force Majeure, which cannot be 
overcome by reasonable commercial measures, your and our respective obligations (to the extent 
that you and we, having exercised best efforts, are prevented, hindered or delayed in such 
performance) will be suspended during the period of the Force Majeure event.  The party whose 
performance is affected by an event of Force Majeure will give prompt written notice of the Force 
Majeure event to the other party of the Force Majeure event and an estimate as to its duration. 

As used in this Agreement, "Force Majeure" means any act of God, strike, lock-out or other 
industrial disturbance, war (declared or undeclared), riot, epidemic, pandemic, outbreak of disease, 
fire or other catastrophe, act of any government or a third party and any other cause not within the 
control of the affected party (including, without limitation, any act of terrorism).  The existence of 
Force Majeure will not affect your obligation to pay us, our affiliates or any supplier any monies 
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owed to us when due.  Your inability to obtain financing or pay us any monies owed to us 
(regardless of the reason) will not constitute Force Majeure. 

28 DISPUTE RESOLUTION 

28.1 Choice of Law.  This Agreement and the relationship between the parties is 
governed by and will be construed in accordance with the laws of the Commonwealth of 
Massachusetts.  Nothing in this Section is intended, or will be deemed, to make any 
Massachusetts law regulating the offer or sale of franchises or the franchise relationship applicable 
to this Agreement if such law would not otherwise be applicable. 

28.2 Choice of Forum.  The parties agree that, to the extent any disputes cannot be 
resolved directly between them, you must file any suit against us only in the federal or state court 
having jurisdiction where our principal offices are located at the time suit is filed.  We must file suit 
in the federal or state court located in the jurisdiction where our principal offices are located at the 
time suit is filed or in the jurisdiction where you reside or do business or where the Franchised 
Restaurant is or was located or where the claim arose.  You consent to the personal jurisdiction of 
those courts over you and to venue in those courts. 

28.3 Limitation of Actions.  Any legal action or proceeding (including a proceeding 
related to the offer and sale of a franchise to you) brought or instituted with respect to any dispute 
arising from or related to this Agreement or with respect to any breach of the terms of this 
Agreement must be brought or instituted within a period of 2 years after the initial occurrence of 
any act or omission that is the basis of the legal action or proceeding, regardless of when 
discovered.  The preceding limitation period does not apply:  (a) with respect to payments owed by 
one party to the other; (b) if prohibited by applicable law; or (c) if applicable law provides for a 
shorter limitations period. 

28.4 Mutual Waiver of Jury Trial.  Each of us irrevocably waives trial by jury in any 
litigation. 

28.5 Mutual Waiver of Punitive Damages.  Each of us waives any right to or claim of 
punitive, exemplary, multiple or consequential damages against the other in litigation and agrees to 
be limited to the recovery of actual damages sustained. 

28.6 Remedies Not Exclusive.  Except as provided in Sections 28.1 through 28.5, no 
right or remedy that the parties have under this Agreement is exclusive of any other right or 
remedy under this Agreement or under applicable law. 

28.7 Reimbursement of Costs and Expenses.  If either party brings an action to 
enforce this Agreement in a judicial proceeding, the party prevailing in that proceeding will be 
entitled to reimbursement of costs and expenses, including, but not limited to, reasonable 
accountants’, attorneys’, attorneys’ assistants’ and expert witness fees, the cost of investigation 
and proof of facts, court costs, other litigation expenses, and travel and living expenses, whether 
incurred prior to, in preparation for, or in contemplation of the filing of, the proceeding.  If we utilize 
legal counsel (including in-house counsel employed by us) in connection with any failure by you to 
comply with this Agreement, you must reimburse us for any of the above-listed costs and expenses 
incurred by us.  In any judicial proceeding, the amount of these costs and expenses will be 
determined by the court and not by a jury. 

28.8 Rights of Parties are Cumulative.  The parties’ rights under this Agreement are 
cumulative and the exercise or enforcement of any right or remedy under this Agreement will not 
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preclude the exercise or enforcement by a party of any other right or remedy under this Agreement 
that it is entitled by law or this Agreement to exercise or enforce. 

28.9 Survival.  The provisions of this Section 28 will survive the expiration or earlier 
termination of this Agreement. 

29 MISCELLANEOUS 

29.1 Gender and Number.  All references to gender and number will be construed to 
include such other gender and number as the context may require. 

29.2 Captions.  All captions in this Agreement are intended solely for the convenience of 
the parties and none will be deemed to affect the meaning or construction of any provision of this 
Agreement.   

29.3 Counterparts and Signatures.  This Agreement may be executed in counterparts, 
and each copy so executed and delivered will be deemed an original. This Agreement may be 
signed using electronic signatures, and such signatures will have full legal force and effect. 

29.4 Time.  Time is of the essence of this Agreement for each provision in which time is 
a factor. 

29.5 Injunctive Relief.  You recognize that your failure to comply with the terms of this 
Agreement, including, but not limited to, the failure to fully comply with the restrictions contained in 
Section 13 or the failure to comply with all post-termination obligations, is likely to cause 
irreparable harm to us, our affiliates and the System.  Therefore, you agree that, in the event of a 
breach or threatened breach of any of the terms of this Agreement by you, we will be entitled to 
declaratory and injunctive relief (both preliminary and permanent) restraining that breach and/or to 
specific performance without showing or proving actual damages and without posting any bond or 
security. 

29.6 Control During Crisis Situation.  If an event occurs at the Franchised Restaurant 
that has or reasonably may cause harm or injury to customers, guests or employees (i.e., food 
spoilage/poisoning, food tampering/sabotage, slip and fall injuries, natural disasters, robberies, 
Data Breach, shootings, etc.) or may damage the Proprietary Marks, the System or our reputation 
(collectively “Crisis Situation”), you must: (a) immediately contact appropriate emergency care 
providers to assist it in curing the harm or injury; and (b) immediately inform us by telephone of the 
Crisis Situation.  You must refrain from making any internal or external announcements (i.e., no 
communication with the news media) regarding the Crisis Situation (unless otherwise directed by 
us or public health officials). 

To the extent we deem appropriate, in our sole and absolute discretion, we or our designee 
may control the manner in which the Crisis Situation is handled by the parties, including, without 
limitation, conducting all communication with the news media, providing care for injured persons 
and/or temporarily closing the Franchised Restaurant.  The parties acknowledge that, in directing 
the management of any Crisis Situation, we or our designee may engage the services of attorneys, 
experts, doctors, testing laboratories, public relations firms and those other professionals as we 
deem appropriate.  You and your employees must cooperate fully with us or our designee in our 
efforts and activities in this regard and will be bound by all further Crisis Situation procedures 
developed by us from to time hereafter.  The indemnification under Section 23 will include all 
losses and expenses that may result from the exercise by us or our designee of the management 
rights granted in this Section 29.6. 
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29.7 Compliance with U.S. Laws.  You acknowledge that under applicable U.S. law, 
including, without limitation, Executive Order 13224, signed on September 23, 2001 (“Order”), we 
are prohibited from engaging in any transaction with any person engaged in, or with a person 
aiding any person engaged in, acts of terrorism, as defined in the Order.  Accordingly, you 
represent and warrant to us that, as of the date of this Agreement, neither you nor any person 
holding any ownership interest in you, controlled by you, or under common control with you is 
designated under the Order as a person with whom business may not be transacted by us, and 
that you: (a) do not, and hereafter will not, engage in any terrorist activity; (b) are not affiliated with 
and do not support any individual or entity engaged in, contemplating, or supporting terrorist 
activity; and (c) are not acquiring the rights granted under this Agreement with the intent to 
generate funds to channel to any individual or entity engaged in, contemplating, or supporting 
terrorist activity, or to otherwise support or further any terrorist activity. 

30 ACKNOWLEDGEMENTS 

 You represent, acknowledge and warrant to us (and you agree that these representations, 
acknowledgments and warranties will survive termination of this Agreement) that: 

30.1 This Agreement involves significant legal and business rights and risks. We do not 
guarantee your success. You have read this Agreement in its entirety, conducted an independent 
investigation of the business contemplated by this Agreement, have been thoroughly advised with 
regard to the terms and conditions of this Agreement by legal counsel or other advisors of your 
choosing, recognize that the nature of the business conducted by Wahlburgers Restaurants may 
change over time and have had ample opportunity to investigate all representations made by or on 
behalf of us.  The prospect for success of the business undertaken by you is speculative and 
depends to a material extent upon your personal commitment, capability and direct involvement in 
the day-to-day management of the business. 

30.2 We expressly disclaim the making of, and you acknowledge that you have not 
received, any warranty or guaranty, express or implied, as to the potential volume, profits or 
success of the business venture contemplated by this Agreement.  We do not, by virtue of any 
approvals or advice provided to you, assume responsibility or liability to you or any third-party to 
which we would otherwise not be subject. 

30.3 We have entered, and will continue to enter, into agreements with other franchisees.  
The manner in which we enforce our rights and the franchisees’ obligations under any of those 
other agreements will not affect our ability to enforce our rights or your obligations under this 
Agreement. 

30.4 The Initial Franchise Fee is not refundable for any reason. 

30.5 We may change or modify the System, from time to time, including the Manual, and 
you will be required to make such expenditures as such changes or modifications in the System 
may require. 

30.6 Nothing in this Agreement prohibits us or our affiliates from:  (a) operating or 
licensing others to operate Wahlburgers Restaurants at any location other than the Franchised 
Location; (b) operating or licensing others to operate restaurants, other than Wahlburgers  
Restaurants, at any location; (c) utilizing the System or any part of the System in any manner other 
than operation by us or our affiliates of a Wahlburgers Restaurant at the Franchised Location;  
(d) manufacturing, distributing and selling, or causing to be manufactured, distributed and sold, 
food, goods, wares, merchandise, services, products and Branded Merchandise, whether or not 
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authorized for sale at Wahlburgers Restaurants, under the Proprietary Marks or other trademarks, 
service marks, logos or commercial symbols, at wholesale or retail, at any location through any 
other method or channel of distribution, including, but not limited to, mail order and catalog, direct 
mail advertising, the Internet and other methods of distribution, regardless of the proximity to the 
Franchised Location; (e) developing and owning other franchise systems for the same or similar 
products and services using trade names and trademarks other than the Proprietary Marks; and/or 
(f) purchasing, being purchased by, merging or combining with, businesses that directly compete 
with Wahlburgers Restaurants. 

30.7 You have not received from us or our affiliates or anyone acting on our behalf, any 
representation of your potential sales, expenses, income, profit or loss. 

30.8 You have not received from us or our affiliates or anyone acting on our behalf, any 
representations other than those contained in our Franchise Disclosure Document provided to you 
as inducements to enter this Agreement. 

30.9 Even though this Agreement contains provisions requiring you to operate the 
Franchised Restaurant in compliance with the System:  (a) we and our affiliates do not have actual 
or apparent authority to control the day-to-day conduct and operation of your business or 
employment decisions; (b) neither you nor we intend for us or our affiliates to incur any liability in 
connection with or arising from any aspect of the System or your use of the System, whether or not 
in accordance with the requirements of the Manual; and (c) you are the sole employer of your 
employees and you and we are not joint employers. 

30.10 You will be solely responsible for: (a) hiring, training and supervising efficient, 
competent and courteous employees of good character for the operation of the Franchised 
Restaurant; (b) the terms of their employment and compensation; and (c) the proper training of the 
employees in the operation of the Franchised Restaurant. 

30.11 Your execution of this Agreement does not and will not conflict or interfere, directly 
or indirectly, intentionally or otherwise, with the terms of any other agreement with any third party to 
which you, any of your owners or any affiliate of yours is a party, including, but not limited to, any 
noncompetition provision. 

30.12 In the event of a dispute between us, you and we have waived our right to a jury 
trial. 

30.13 You have received the Wahlburgers Franchise Disclosure Document at least 14 
days prior to your signing this Agreement or payment of any monies to us, or earlier if required by 
applicable law. 
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IN WITNESS WHEREOF, the parties have executed this Agreement by their duly 
authorized representatives. 

FRANCHISEE:    WAHLBURGERS: 
 
_______________________   WAHLBURGERS FRANCHISING LLC 

By:       By:        

Print Name:      Print Name:       

Title:       Title:        

Date:       Date:        
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EXHIBIT A 
 

FRANCHISE INFORMATION 

 
1. Franchised Location:           

            
             

2. Service Format:  (check one) 
 
 _____ Full-Service 
 
 _____ Fast Casual 
 
 _____ Hybrid Full-Service/Fast Casual 
 
3. Initial Franchise Fee:            
 
4. Ownership:  If you are a business entity, the following is a list of all holders of a direct or 

indirect equity interest in you and their respective percentage interests: 
 

Name Address Ownership 
Interest 

   
   
   

 
5. Operating Principal:            

6. Multi-Unit Manager (if applicable):          

7. Existing Businesses: 

 

 

 

 

 

 

 

Name of Business Description of Business 
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EXHIBIT B 

GUARANTEE AND ASSUMPTION OF FRANCHISEE’S OBLIGATIONS 
 

In consideration of, and as an inducement to, the execution of the Wahlburgers Restaurant 
Franchise Agreement dated as of ____________________________________ (“Agreement”) by 
Wahlburgers Franchising LLC (“Wahlburgers”), entered into with ___________________________ 
(“Franchisee”), the undersigned (collectively, “Guarantors”) hereby personally and unconditionally 
agree as follows: 

 1. Guarantee To Be Bound By Certain Obligations.  Guarantors hereby personally 
and unconditionally guarantee to Wahlburgers and its successors and assigns, for the term of the 
Agreement and thereafter as provided in the Agreement or at law or in equity, that each will be 
personally bound by the restrictions contained in Section 18 of the Agreement. 

 2. Guarantee and Assumption of Franchisee’s Obligations.  Guarantors hereby:  
(A) guarantee to Wahlburgers and its successors and assigns, for the term of the Agreement and 
thereafter as provided in the Agreement or at law or in equity, that Franchisee and any assignee of 
Franchisee’s interest under the Agreement will: (1) punctually pay and perform each and every 
undertaking, agreement and covenant set forth in the Agreement and (2) punctually pay all other 
monies owed to Wahlburgers and/or its affiliates; (B) agree to be personally bound by each and 
every provision in the Agreement, including, without limitation, the provisions of Section 18 and 23; 
and (C) agree to be personally liable for the breach of each and every provision in the Agreement. 

 3. General Release.  Each Guarantor (if an individual, on behalf of him/herself and 
his/her heirs, representatives, successors and assigns, and if a business entity, on behalf of itself 
and its parent, subsidiaries and affiliates) (collectively, “Releasors”), freely and without any 
influence, forever releases and covenants not to sue Wahlburgers, its parent, subsidiaries and 
affiliates and their respective past and present officers, directors, managers, members, 
shareholders, agents and employees, in their corporate and individual capacities, with respect to 
any and all claims, demands, liabilities and causes of action of whatever kind or nature, whether 
known or unknown, vested or contingent, suspected or unsuspected (collectively, “Claims”), that 
any Releasor now owns, has or claims to have or holds, or may in the future own or hold, or at any 
prior time owned, held, had or claimed to have, based on, arising out of or relating to, in whole or in 
part, any fact, event, conduct or omissions occurring on or before the date of this Guarantee, 
including, without limitation, Claims arising under federal, state and local laws, rules and 
ordinances and Claims arising out of, or relating to this Guarantee, the Agreement and all other 
agreements between any Releasor and Wahlburgers or its parent, subsidiaries or affiliates, the 
sale of any franchise to any Releasor, the development and operation of the Franchised 
Restaurant and the development and operation of all other restaurants operated by any Releasor 
that are franchised by Wahlburgers.  Releasors expressly agree that fair consideration has been 
given by Wahlburgers for this release, and they fully understand that this is a negotiated, complete 
and final release of all Claims. 

 4. General Terms and Conditions.  The following general terms and conditions will 
apply to this Guarantee: 

A. Each of the undersigned waives:  (1) acceptance and notice of acceptance 
by Wahlburgers of the foregoing undertakings; (2) notice of demand for payment of any 
indebtedness or nonperformance of any obligations hereby guaranteed; (3) protest and notice of 
default to any party with respect to the indebtedness or nonperformance of any obligations hereby 
guaranteed; (4) any right he/she/it may have to require that an action be brought against 
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Franchisee or any other person as a condition of liability; (5) all rights to payments and claims for 
reimbursement or subrogation which any of the undersigned may have against Franchisee arising 
as a result of the execution of and performance under this Guarantee by the undersigned; (6) any 
law or statute which requires that Wahlburgers make demand upon, assert claims against or collect 
from Franchisee or any others, foreclose any security interest, sell collateral, exhaust any remedies 
or take any other action against Franchisee or any others prior to making any demand upon, 
collecting from or taking any action against the undersigned with respect to this Guarantee; (7) any 
and all other notices and legal or equitable defenses to which he may be entitled; and (8) any and 
all right to have any legal action under this Guarantee decided by a jury. 

B. Each of the undersigned consents and agrees that:  (1) his/her/its direct and 
immediate liability under this Guarantee will be joint and several; (2) he/she/it will render any 
payment or performance required under the Agreement if Franchisee fails or refuses punctually to 
do so; (3) such liability will not be contingent or conditioned upon pursuit by Wahlburgers of any 
remedies against Franchisee or any other person; (4) such liability will not be diminished, relieved 
or otherwise affected by any amendment of the Agreement, any extension of time, credit or other 
indulgence which Wahlburgers may from time to time grant to Franchisee or to any other person 
including, without limitation, the acceptance of any partial payment or performance or the 
compromise or release of any claims, none of which will in any way modify or amend this 
Guarantee, which will be continuing and irrevocable during the term of the Agreement and for so 
long thereafter as there are monies or obligations owing from Franchisee to Wahlburgers or its 
affiliates under the Agreement; and (5) monies received from any source by Wahlburgers for 
application toward payment of the obligations under the Agreement and under this Guarantee may 
be applied in any manner or order deemed appropriate by Wahlburgers. In addition: (a) each 
Guarantor acknowledges that the obligations under this Guarantee will continue to remain in force 
and effect unless Wahlburgers in its sole discretion, in writing, releases him/her/it from this 
Guarantee; and (b) following any Transfer, the obligations of each Guarantor under this Guarantee 
will continue to remain in force and effect unless Wahlburgers in its sole discretion, in writing, 
releases the Guarantor from this Guarantee.  Notwithstanding the provisions of the previous 
sentence, unless prohibited by applicable law, the obligations contained in Sections 18.3 of the 
Agreement will remain in force and effect for a period of 2 years after any such release by 
Wahlburgers.  A release by Wahlburgers of any Guarantor will not affect the obligations of any 
other Guarantor. 

C. If Wahlburgers brings a legal action to enforce this Guarantee, the prevailing 
party in such proceeding will be entitled to reimbursement of its costs and expenses, including, but 
not limited to, reasonable accountants’, attorneys’, attorneys’ assistants’ and expert witness fees, 
cost of investigation and proof of facts, court costs, other litigation expenses and travel and living 
expenses, whether incurred prior to, in preparation for or in contemplation of the filing of any such 
proceeding.  In any judicial proceeding, these costs and expenses will be determined by the court 
and not by a jury. 

D. If Wahlburgers utilizes legal counsel (including in-house counsel employed 
by Wahlburgers or its affiliates) in connection with any failure by the undersigned to comply with 
this Guarantee, the undersigned will reimburse Wahlburgers for any of the above-listed costs and 
expenses incurred by it. 

E. If any of the following events occur, a default (“Default”) under this 
Guarantee will exist:  (1) failure of timely payment or performance of the obligations under this 
Guarantee; (2) breach of any agreement or representation contained or referred to in this 
Guarantee; (3) the dissolution of, termination of existence of, loss of good standing status by, 
appointment of a receiver for, assignment for the benefit of creditors of, or the commencement of 



 

 
Wahlburgers FA 3 04/22 
62519661;2 

any insolvency or bankruptcy proceeding by or against, any of the undersigned; and/or (4) the 
entry of any monetary judgment or the assessment against, the filing of any tax lien against, or the 
issuance of any writ of garnishment or attachment against any property of or debts due any of the 
undersigned.  If a Default occurs, the obligations of each Guarantor will be due immediately and 
payable without notice.  Upon the death of a Guarantor, the estate will be bound by this Guarantee 
for all obligations existing at the time of death.  The obligations of the surviving Guarantors will 
continue in full force and effect. 

F. This Guarantee will inure to the benefit of and be binding upon the parties 
and their respective heirs, legal representatives, successors and assigns.  Wahlburgers’ interests 
in and rights under this Guarantee are freely assignable, in whole or in part, by Wahlburgers.  Any 
assignment will not release the undersigned from this Guarantee. 

G. Section 28 of the Agreement is incorporated by reference into this 
Guarantee and all capitalized terms that are not defined in this Guarantee will have the meaning 
given them in the Agreement. 

IN WITNESS WHEREOF, each of the undersigned has hereunto affixed his signature. 

GUARANTORS: 

Date:               

Print Name:         

Address:         

 

Date:               

Print Name:         

Address:         
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EXHIBIT C 
 

ADVERTISING OBLIGATION 

Franchisee’s Advertising Obligation under Section 8 of the Franchise Agreement will be 
allocated as set forth below, unless and until modified by us as provided in Section 8: 

1. Brand Fund      1.0% of Gross Sales 
 
2. Regional Advertising Fund    0.0% of Gross Sales 

 
3. Local Advertising      2.0% of Gross Sales 

 

TOTAL ADVERTISING OBLIGATION:    3.0% of Gross Sales 
 

 
 
 



EXHIBIT E

TIERED ROYALTY ADDENDA
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ROYALTY ADDENDUM TO THE WAHLBURGERS RESTAURANT AREA DEVELOPMENT AGREEMENT

THIS ADDENDUM to the Wahlburgers Restaurant Area Development Agreement dated as
of (“Development Agreement”) between Wahlburgers Franchising LLC
(“Wahlburgers,” “we” or “us”) and (“Area Developer,” “you” or “your”) is entered into
simultaneously with the Development Agreement.

RECITALS

Pursuant to the terms of the Development Agreement, we granted you the right to
develop multiple Franchised Restaurants in the Development Area.

Your owners may also have ownership interests in other Wahlburgers area developers
who, in the exercise of our reasonable business judgment, have entered into domestic area
development agreements that are geographically proximate to the Development Area. If so,
those area development agreements are identified in Exhibit 1 (“Other ADAs”). (The
Development Agreement and the Other ADAs will be collectively referred to as “Related
ADAs”).

In light of the experience of your owners with high quality restaurant operations and the
System, we will realize certain efficiencies in providing services to you and your Affiliated
Entities. Accordingly, in recognition of those efficiencies, we have offered to modify the Royalty
to be paid in connection with certain Franchised Restaurants.

The parties are entering into this Addendum to memorialize the modifications to the
Royalty that will apply to certain Franchised Restaurants developed pursuant to the
Development Agreement and the terms and conditions governing the Royalty modification.

NOW, THEREFORE, the parties agree to amend the Development Agreement as follows:

1.Royalty Incentive.

A.Subject to satisfaction of the conditions precedent set forth in Sections 1.D. and 2, and
provided the Royalty incentive has not been terminated, with respect to the third and each
subsequent qualified Franchised Restaurant developed and operating pursuant to the Related
ADAs and meeting the requirements of Section 1.D., the Royalty to be paid during each Fiscal
Year (as defined below) will be as follows:



Gross Sales of the Applicable
Franchised Restaurant During

Each Fiscal Year

Between $2,000,001 and
$2,500,000

5% of Gross Sales

Royalty to be Paid

Between $2,500,001 and
$3,000,000

6% of Gross Sales

Between $3,000,001 and
$3,500,000

7% of Gross Sales

Between $0 and $2,000,000

Between $3,500,001 and
$5,500,000

8% of Gross Sales

4% of Gross Sales

$5,500,001 and above 6% of Gross Sales

B.The term "Fiscal Year" means our fiscal year, which currently starts on the Monday
closest to December 31 and ends on the Sunday closest to December 31. The above-
referenced Gross Sales levels will be prorated for any year in which the applicable Franchised
Restaurant is not open for the entire Fiscal Year.

C.As Gross Sales at the applicable Franchised Restaurant reach each Gross Sales level
set forth above, the Royalty to be paid on additional Gross Sales will change as set forth above.
Within 30 days after the end of each Fiscal Year, we will calculate the actual Royalty owed for
the Fiscal Year on the basis of the actual cumulative Gross Sales during the Fiscal Year using
the above table. If the Royalty paid for the Fiscal Year is less than what is owed, you or the
applicable franchisee will pay us the difference within 10 days after receipt of a written invoice
from us. If the Royalty paid for the Fiscal Year exceeds that which is owed, we will credit the
overage against the Royalty to be paid for the applicable Franchised Restaurant during the next
Fiscal Year until fully credited.

D.In order for a Franchised Restaurant to qualify, and continue to qualify, for the Royalty
incentive, the following criteria must be satisfied, unless waived by us, and we have provided
written notice that the Franchised Restaurant qualifies: (1) you (or the applicable Franchisee
Entity, as defined in Section 2) must submit an operating plan to us that demonstrates, as we
determine in the exercise of our reasonable business judgment, that the Franchisee Entities
have sufficient resources and a solid infrastructure such that we will realize efficiencies in
providing services to the proposed Franchised Restaurant and that you (or the applicable
Franchisee Entity) can assume certain of our functions and execute them in a quality manner;
(2) you (or the applicable Franchisee Entity) meet our minimum standard of organizational
readiness, as we determine from time to time in the exercise of our sole discretion; (3) the
Franchised Restaurant will be larger than 3,000 square feet; and (4) the Franchised Restaurant



is likely, in the exercise of our reasonable business judgment, to derive at least 50% of its food
revenues from sales in the full-service portion of the Franchised Restaurant. Any Franchised
Restaurant that pays a Royalty of less than 6% of Gross Sales (exclusive of this Royalty
incentive) will not be counted in determining the number of Franchised Restaurants in
operation.

E.Prior to the opening of a potentially qualifying Franchised Restaurant, the applicable
franchisee must apply to us and request that the Franchised Restaurant receive the Royalty
incentive. After receipt of all required information, we promptly will advise the applicable
franchisee if, in the exercise of our reasonable business judgment, the Franchised Restaurant
qualifies for the Royalty incentive.

2.Conditions Precedent. In addition to the requirements contained in Section 1, you, the
Wahlburgers area developers who are parties to the Other ADAs (“Other Area Developers”)
and all of your Affiliated Entities and the Other Area Developers’ Affiliated Entities (collectively,
“Franchisee Entities”) must satisfy the following criteria: (A) each Franchisee Entity must be
current on all monies owed to us; (B) each Franchisee Entity must be current on all payments
to its suppliers; (C) each Franchisee Entity must be in compliance with all obligations under
each agreement with us; and (D) we will provide each Franchisee Entity with a copy of all
franchise- related documents, if any, that have not been fully-executed and each Franchisee
Entity must execute those documents and return them to us.

3.Termination of Royalty Incentive.

A.The Royalty incentive provided for in this Addendum will terminate upon receipt of
written notice, and each Franchisee Entity will immediately begin paying the Royalty set forth in
the applicable Franchise Agreement (prior to the parties’ execution of this Addendum), if any
Franchisee Entity fails to: (1) timely pay any monetary obligations owed to us or our affiliates; or
(2) fails to timely execute any agreements or related documentation with us or our affiliates.

B.We may terminate the Royalty incentive without cause following 30 days’ written
notice and each Franchisee Entity will immediately begin paying the Royalty set forth in the
applicable Franchise Agreement (prior to the parties’ execution of this Addendum).

C.The Royalty incentive provided for in this Addendum will terminate, and each
Franchisee Entity will immediately begin paying the Royalty set forth in the applicable Franchise
Agreement (prior to the parties’ execution of this Addendum), following written notice, if: (1) any
Franchisee Entity receives a written notice of nonmonetary default under any agreement with us
and fails to cure the default within the applicable cure period, if any; or (2) the Franchisee
Entities no longer collectively operate at least three qualified Franchised Restaurants developed
under the Related ADAs.

D.If there is a transfer of ownership interests in a Franchisee Entity such that, as
determined by us in the exercise of our reasonable business judgment, it no longer is your
Affiliated Entity or no longer has substantially similar ownership with the Other Area Developers,
the Royalty incentive will terminate with respect to the Franchised Restaurants operated by that
Franchisee Entity.



E.If the franchise agreement for a qualified Franchised Restaurant is assigned to a third
party who is not is your Affiliated Entity or who does not have substantially similar ownership
with the Other Area Developers, the Royalty incentive will terminate with respect to that
Franchised Restaurant.

4.Miscellaneous.

A.Capitalized Terms. Any capitalized term that is not defined in this Addendum will
have the meaning given it in the Development Agreement or the applicable Franchise
Agreement, as the context requires.

B.Captions. All captions in this Addendum are intended solely for the convenience of
the parties, and none will be deemed to affect the meaning or construction of any provision of
this Addendum.

C.Counterparts and Signatures. This Addendum may be executed in counterparts,
and each copy so executed and delivered will be deemed to be an original. This Addendum
may be signed using electronic signatures, and such signatures will have full legal force and
effect.

D.Limited Modification. Except as expressly modified by this Addendum, the
Development Agreement remains unmodified and in full force and effect.

IN WITNESS WHEREOF, the parties have executed this Agreement by their duly
authorized representatives.

AREA DEVELOPER: WAHLBURGERS:
WAHLBURGERS FRANCHISING LLC

By: By: 

Print Name: Print Name: 

Title: Title: 



Date: Date: 



ROYALTY ADDENDUM TO THE WAHLBURGERS RESTAURANT FRANCHISE AGREEMENT

THIS ROYALTY ADDENDUM to the Wahlburgers Restaurant Franchise Agreement dated
as of (“Franchise Agreement”) between Wahlburgers Franchising LLC
(“Wahlburgers,” “we” or “us”) and (“Franchisee,” “you” or “your”) is entered into
simultaneously with the Franchise Agreement.

RECITALS

Pursuant to the Franchise Agreement, we granted you the right to operate the
Franchised Restaurant at the Franchised Location identified in Exhibit 1.

The Franchised Restaurant has been developed pursuant to a Wahlburgers Restaurant
Area Development Agreement executed by you or another entity that has common ownership
with you (“Area Developer”) and Area Developer and we have executed an Addendum to the
Area Development Agreement (“ADA Addendum”) that provides for a modified Royalty for
certain franchised Wahlburgers Restaurants.

In light of the experience of your owners with high quality restaurant operations and the
System, we will realize certain efficiencies in providing services to you and your Affiliated
Entities. Accordingly, in recognition of those efficiencies, we have offered to modify the Royalty
to be paid in connection with certain franchised Wahlburgers Restaurants that meet certain
criteria.

The Franchised Restaurant meets those criteria and the parties are entering into this
Addendum to memorialize the modifications to the Royalty and the terms and conditions
governing the Royalty modification.

NOW, THEREFORE, the parties agree to amend the Franchise Agreement as follows:

1.Condition Precedent. In order for the Franchised Restaurant to initially qualify, and continue to
qualify, for the Royalty incentive, the following criteria must be satisfied, unless waived by us,
and we have provided written notice that the Franchised Restaurant qualifies: (A) you must
submit an operating plan to us that demonstrates, as we determine in the exercise of our
reasonable business judgment, that your affiliates and you have sufficient resources and a solid
infrastructure such that we will realize efficiencies in providing services to the Franchised
Restaurant and that you can assume certain of our functions and execute them in a quality
manner; (B) you meet our minimum standard of organizational readiness, as we determine
from time to time in the exercise of our sole discretion; (C) the Franchised Restaurant will be
larger than 3,000 square feet; and (D) the Franchised Restaurant is likely, in the exercise of our
reasonable business judgment, to derive at least 50% of its food revenues from sales in the full-
service portion of the Franchised Restaurant.



2.Royalty Incentive.

A.Notwithstanding the provisions of Section 6.2.1 of the Franchise Agreement, the
Royalty to be paid during each Fiscal Year (as defined below) will be as follows:



Between $2,000,001 and
$2,500,000

Royalty to be Paid

5% of Gross Sales

Between $2,500,001 and
$3,000,000

6% of Gross Sales

Between $3,000,001 and
$3,500,000

Between $0 and $2,000,000

7% of Gross Sales

Gross Sales of the Franchised Restaurant
During Each Fiscal Year

Between $3,500,001 and
$5,500,000

4% of Gross Sales

8% of Gross Sales

$5,500,001 and above 6% of Gross Sales

B.The term "Fiscal Year" means our fiscal year, which currently starts on the Monday
closest to December 31 and ends on the Sunday closest to December 31. The above-
referenced Gross Sales levels will be prorated for any year in which the Franchised Restaurant
is not open for the entire Fiscal Year.

C.As Gross Sales at the Franchised Restaurant reach each Gross Sales level set forth
above, the Royalty to be paid on additional Gross Sales will change as set forth above. Within
30 days after the end of each Royalty Period, we will calculate the actual Royalty owed for the
Royalty Period on the basis of the actual cumulative Gross Sales during the Royalty Period
using the above table. If the Royalty paid for the Royalty Period is less than what is owed, you
will pay us the difference within 10 days after receipt of a written invoice from us. If the Royalty
paid for the Royalty Period exceeds that which is owed, we will credit the overage against the
Royalty to be paid during the next Royalty Periods until fully credited.

3.Termination of Royalty Incentive. We may terminate the Royalty incentive without cause following
30 days’ written notice and you will immediately begin paying the Royalty set forth in the
Franchise Agreement (prior to the parties’ execution of this Addendum). In addition, the Royalty
incentive provided for in this Addendum will terminate, and you will immediately begin paying
the Royalty set forth in the Franchise Agreement, following written notice if:

A.The Franchised Restaurant no longer qualifies for the Royalty incentive.

B.The Royalty incentive is terminated pursuant to Sections 3.A. or 3.C. of the ADA
Addendum.

C.The Franchise Entities (as defined in the ADA Addendum) no longer operate at least
three qualified franchised Wahlburgers Restaurants.



D.There is a transfer of ownership interests in you such that, as determined by us in the
exercise of our reasonable business judgment, you no longer are an Affiliated Entity of Area
Developer.

E.The Franchise Agreement is assigned to a third party who is not an Affiliated Entity of
Area Developer.

4.Miscellaneous.

A.Capitalized Terms. Any capitalized term that is not defined in this Addendum will
have the meaning given it in the Area Development Agreement or the Franchise Agreement, as
the context requires.

B.Captions. All captions in this Addendum are intended solely for the convenience of
the parties, and none will be deemed to affect the meaning or construction of any provision of
this Addendum.

C.Counterparts and Signatures. This Addendum may be executed in counterparts,
and each copy so executed and delivered will be deemed to be an original. This Addendum
may be signed using electronic signatures, and such signatures will have full legal force and
effect.

D.Limited Modification. Except as expressly modified by this Addendum, the Franchise
Agreement remains unmodified and in full force and effect.

IN WITNESS WHEREOF, the parties have executed this Agreement by their duly
authorized representatives.

FRANCHISEE: WAHLBURGERS:
WAHLBURGERS FRANCHISING LLC

By: By: 

Print Name: Print Name: 

Title: Title: 



Date: Date: 



EXHIBIT 1 FRANCHISE INFORMATION

1.Franchised Location: 



EXHIBIT F

CONFIDENTIALITY AGREEMENT

Confidentiality Agreement 11/2304/24

CONFIDENTIALITY AGREEMENT



In consideration of the willingness of Wahlburgers Franchising LLC (“Wahlburgers”) to

permit me to review the confidential operating Manual (“Manual”) before entering into an Area

Development Agreement and/or Franchise Agreement, I agree, individually and as an officer,

member or partner of any entity that may enter into an agreement with Wahlburgers, as follows:

1. As used in this Agreement, the term “Confidential Information” means all

information contained in the Manual and all other information relating to the Wahlburgers

System disclosed to me except: information which is now, or hereafter becomes, generally

known (other than by unauthorized disclosure, whether deliberate or inadvertent, by myself or

by any other person or entity with which I am affiliated); information that was in my possession

at the time of receipt of the Manual; and information that comes into my possession after the

date of this Agreement from a source not under an obligation of secrecy to Wahlburgers.

2. I agree not to make any use of the Confidential Information, not to make any

copies of the Confidential Information and not to reveal any of the Confidential Information to

any person who has not signed a Confidentiality Agreement with Wahlburgers.

3. This Agreement will be governed and construed in accordance with the laws of

the state in which I reside.

Signature Signature

Print Name Print Name

Date: 

Wahlburgers Confidentiality Agreement 04/19
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EXHIBIT GF



ONLINE MERCHANDISE SHARING PROGRAM

Online Merchandise Revenue Sharing Program 11/2304/24

WAHLBURGERS ONLINE MERCHANDISE SHARING PROGRAM



Wahlburgers Franchising LLC and its affiliates (collectively, “Wahlburgers”) offer for sale a
variety of merchandise bearing one or more trademarks owned by Wahlburgers (“Branded
Merchandise”). The Branded Merchandise is currently sold at www.wahlgear.com (“WB
Website”).

Under the Wahlburgers Area Development Agreement and Franchise Agreement, Wahlburgers
retained the right to sell Branded Merchandise and retain all revenue from the sale of Branded
Merchandise. Notwithstanding the foregoing, Wahlburgers has decided to allow its North
America franchisees to participate in the net revenue realized from Branded Merchandise sales,
as provided in this policy statement.

Qualifying Products

The Online Merchandise Revenue Sharing Program (“Program”) applies only to that Branded
Merchandise that Wahlburgers decides to include sold through the WB Website. Wahlburgers
reserves the right, in its sole discretion, to add or remove merchandise from the Program
without providing advance notice. Wahlburgers may elect to not include certain merchandise in
the Program for any reason.

Revenue Sharing

Until modified by Wahlburgers, qualifying franchisees will share 10% of Program revenue net of
expenses attributable to the Branded Merchandise, which include, but are not limited to, the
cost of goods, fulfillment costs and the costs of maintaining the WB Website. By way of
example, if annual revenue from the sale of Branded Merchandise was $5,000,000 and
expenses attributable to the Branded Merchandise Program were $2,000,000, the net annual
revenue from the Program would be $3,000,000 and the revenue pool to be shared by
franchisees would be 10% of that net annual revenue or $300,000. The amount to be paid to
each qualifying restaurant is to be determined by dividing the income pool by the number of
qualifying restaurants. By way of example, if the income pool is $300,000 and there were 50
qualifying restaurants, the amount to be paid to each qualifying restaurant would be $6,000.

Qualifying Restaurants

In order for a franchised restaurant to qualify to participate in the Program, the franchised
restaurant must be a traditional full service restaurant (not a captive market, as determined by
Wahlburgers in its sole discretion) located in North America. In addition, the restaurant must be
operated in full compliance with all franchise guidelines and be current on all financial
obligations to Wahlburgers, its affiliates and all suppliers. Wahlburgers will provide written
notice if a franchised restaurant ceases to be qualified to participate in the Program. The
determination as to whether a restaurant is qualified to participate will be made by Wahlburgers
in its sole discretion and is not subject to review.

Payment Mechanics

Payments under the Program will be made to qualifying franchised restaurants within 60 days
after the end of each calendar quarter based on Wahlburgers’ net revenue from the Program in
the previous calendar quarter. With respect to any qualifying restaurant that did not operate the
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entire calendar quarter, payment will be prorated for the number of days the restaurant
operated in the calendar quarter.

Termination



Wahlburgers reserves the right to modify and terminate the Program at any time without cause
following notice to qualifying restaurants.

Online Merchandise Revenue Sharing Program 05/22
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