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You will operate a quick-service restaurant specializing in the sale of fried chicken, seafood and
other quick service food under the name “Popeyes Louisiana Kitchen” (“Franchised Restaurant™).

The total investment necessary to begin operation of a Popeyes Louisiana Kitchen franchised
business, exclusive of real estate costs, is between $15086;00601,188,500 and $3;695,8603,875,700 for a
new free- standrng facrhty, and between $3«83é09471 OOO and $4—8¥9—8@91 900 700 for a new in-line
facility;—an % 3 ,

This includes a franchlse fee of up to $50,000 for each Franchrsed Restaurant that must be paid to us.

You may be eligible to sign an-Areaa Development Agreement to develop more than one Franchised
Restaurant pursuant to a Development Schedule, in which case you will pay to us $50,000 multiplied by
the number of Franchlsed Restaurants you must develop and have open for busmess flih+s—ameunt—rs—due

that tlme you must also pay us between $5 000 and $20, 000 If you sign a Multrnle Target Reservatron

Agreement, you must pay to us a deposit of $25,000 multiplied by the number of Franchised Restaurants
you must develop and have open for business. At that time, you must also pay us between $1,000 and
$2.,500.

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

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact our Director of Franchising at
5707 Blue Lagoon Drive, Miami, Florida 33126, (305) 378-7128.

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

Buying a franchise is a complex investment. The information in this disclosure document can
help you make up your mind. More information on franchising, such as “A4 Consumer’s Guide to Buying
a Franchise”, which can help you understand how to use this disclosure document, is available from the
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at
600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your state agency or visit your public library for other
sources of information on franchising.




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

Issued: March 2422, 2023 -as-amendedJune-8;20232024
How to Use This Franchise Disclosure Document

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

QUESTION WHERE TO FIND INFORMATION

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

How much will I need to invest? | Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s direction. [tem
7 lists the initial investment to open. Item 8
describes the suppliers you must use.

Does the franchisor have the Item 21 or Exhibit L includes financial
financial ability to provide statements. Review these statements carefully.
support to my business?

Is the franchise system stable, Item 20 summarizes the recent history of the
growing, or shrinking? number of company-owned and franchised outlets.
Will my business be the only Item 12 and the “territory” provisions in the
Popeyes Louisiana Kitchen franchise agreement describe whether the
business in my area? franchisor and other franchisees can compete with
you.
Does the franchisor have a Items 3 and 4 tell you whether the franchisor or
troubled legal history? its management have been involved in material

litigation or bankruptcy proceedings.

What’s it like to be a Popeyes Item 20 or Exhibit J lists current and former
Louisiana Kitchen franchisee? | franchisees. You can contact them to ask about
their experiences.

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

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

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

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

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

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

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

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

Some States Require Registration

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

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

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

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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NOTICE MANDATED BY SECTION 8 OF
MICHIGAN’S FRANCHISE INVESTMENT ACT

The following is applicable to you if you are a Michigan resident or your franchise will be located
in Michigan.

The state of Michigan prohibits certain unfair provisions that are sometimes in franchise
documents. If any of the following provisions are in these franchise documents, the
provisions are void and cannot be enforced against you.

(a)
(b)

(©)

(d)

(e)

®

(2

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

A requirement that a franchisee assent to a release, assignment, novation, waiver, or
estoppel which deprives a franchisee of rights and protections provided in this act. This shall
not preclude a franchisee, after entering into a franchise agreement, from settling any and all
claims.

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

A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the
time of expiration of the franchisee's inventory, supplies, equipment, fixtures, and
furnishings. Personalized materials which have no value to the franchisor and inventory,
supplies, equipment, fixtures, and furnishings not reasonably required in the conduct of the
franchise business are not subject to compensation. This subsection applies only if: (i) The
term of the franchise is less than 5 years and (i1) the franchisee is prohibited by the franchise
or other agreement from continuing to conduct substantially the same business under
another trademark, service mark, trade name, logotype, advertising, or other commercial
symbol in the same area subsequent to the expiration of the franchise or the franchisee does
not receive at least 6 months advance notice of franchisor's intent not to renew the franchise.

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

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

A provision which permits a franchisor to refuse to permit a transfer of ownership of a
franchise, except for good cause. This subdivision does not prevent a franchisor from
exercising a right of first refusal to purchase the franchise. Good cause shall include, but is
not limited to:

Introduction
03/2023 as-amended-06/2023-03/2024 v




(1) The failure of the proposed transferee to meet the franchisor’s then current
reasonable qualifications or standards.

(i1) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.

(i11)  The unwillingness of the proposed transferee to agree in writing to comply with all
lawful obligations.

(iv)  The failure of the franchisee or proposed transferee to pay any sums owing to the
franchisor or to cure any default in the franchise agreement existing at the time of the
proposed transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are not uniquely
identified with the franchisor. This subdivision does not prohibit a provision that grants to a
franchisor a right of first refusal to purchase the assets of a franchise on the same terms and
conditions as a bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants the franchisor the right to acquire the assets of a
franchise for the market or appraised value of such assets if the franchisee has breached the
lawful provisions of the franchise agreement and has failed to cure the breach in the manner
provided in subdivision (c).

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

The fact that there is a notice of this offering on file with the attorney general does not
constitute approval, recommendation, or endorsement by the attorney general.

If the franchisee has any questions regarding this notice, those questions should be directed to the
Michigan Department of Attorney General, Consumer Protection Division, Attn.: Franchise, 525
| West Ottawa Street, Lansing, Michigan 4896948913, telephone: (517) 373-7117.
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The Franchisor and its Parents

To simplify the language in this disclosure document, “Popeyes,” “we” “our” or “us” means
Popeyes Louisiana Kitchen, Inc. (“PLK”), the franchisor of the Popeyes Louisiana Kitchen restaurant
system (“System” or “Popeyes System”). “You” or “your” means the person or legal entity who buys the
franchise. If you are any type of a legal entity, certain provisions of this disclosure document also apply
to your owners and will be noted.

We were formed as a Minnesota corporation on July 27, 1992 under the name America’s
Favorite Chicken Company. We changed our name to AFC Enterprises, Inc. on October 7, 1996 and to
Popeyes Louisiana Kitchen, Inc. on January 17, 2014. We do business under our corporate name and
under the names “Popeyes Chicken & Biscuits” and “Popeyes Louisiana Kitchen” (as well as related
trademarks and service marks). Since 2009, we have been transitioning the name of the restaurants in the
Popeyes System from “Popeyes Chicken & Biscuits” to “Popeyes Louisiana Kitchen”. Some restaurants
may continue to operate under the name “Popeyes Chicken & Biscuits” for a period of time during which
a reasonable transition of signage to the name “Popeyes Louisiana Kitchen” is expected to occur. In this
disclosure document we refer to Popeyes Chicken & Biscuits restaurants and Popeyes Louisiana Kitchen
restaurants as “Restaurants” or ‘“Popeyes Restaurants”. We have operated and franchised Popeyes
Restaurants since November 5, 1992. Since December 2004, we have not conducted business or offered
franchises in any other line of business. Our agents for service of process in various states are listed in
Exhibit A. Our principal business address is 5707 Blue Lagoon Drive, Miami, Florida 33126.

The first Popeyes Restaurant opened in New Orleans, Louisiana in 1972 and our predecessors
began selling franchises for Popeyes Restaurants in 1976. As of December 31, 20222023, there were
4,09144,571 Popeyes Restaurants worldwide, of which 2;9453,076 were located in the U.S., including the
U.S. territories of Guam and Puerto Rico. Of the total number of Popeyes Restaurants in the United
States, 41 were owned by Popeyes. There were +:3461,497 franchised Popeyes Restaurants operating
outside the United States, Guam and Puerto Rico. We do not otherwise conduct any businesses except as
described above. Except as disclosed in this Item 1, we have no affiliates, predecessors or parents that
we are required to disclose in this disclosure document.

In March 2017 we were acquired by Orange, Inc., a Minnesota corporation, which merged into
our company. We are an indirect subsidiary of Restaurant Brands International Limited Partnership, a
limited partnership organized under the laws of the Province of Ontario (“RBILP”). The general partner
of RBILP is Restaurant Brands International Inc., a Canadian corporation (“RBI”). The principal place
of business of RBILP and RBI is 130 King Street West, Suite 300, Toronto, Ontario M5X 1E1, Canada.
3G Restaurant Brands Holdings, L.P., a Cayman Islands limited partnership, (“3G Restaurant Brands
Holdings™) owns the largest percentage of the combined voting power of RBI (approximately 2928%).
3G Restaurant Brand Holdings’ general partner is 3G Restaurant Brands Holdings General Partner Ltd., a
Cayman Islands exempted company (“3G Restaurant Brands Holdings GP”). 3G Restaurant Brands
Holdings and 3G Restaurant Brands Holdings GP are each located at ¢/o 3G Capital, Inc., 600 Third
Avenue, 37" Floor, New York, New York 10016.
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The Franchisor’s Affiliates

Our affiliate, PLK APAC Pte, Ltd. (“PLK APAC”) has franchised Popeyes Restaurants in Asia
since January 2018 and in Europe from January 2018 through July 2019. PLK’s affiliate, PLK Europe
GmbH (“PLK Europe”) has been operating and franchising Popeyes Restaurants in Europe, the Middle
East and Africa since August 2019. As of December 31, 26222023, PLK APAC had 424237 franchised
Popeyes Restaurants and PLK Europe had 496663 franchised Popeyes Restaurants. PLK APAC’s
principal business address is 8 Cross Street, Manulife Tower, #28-0+28-01/07, Singapore 048424. PLK
Europe’s principal business address is Dammstrasse 23, 6300 Zug, Switzerland.

Our affiliate, Burger King Company LLC (“BKC”) through its predecessor Burger King
Corporation (“BK Corporation”), has owned, operated and franchised Burger King quick-service
hamburger restaurants in the United States since 1954. BK Corporation assigned to BKC all the
franchise agreements, company restaurants and all intellectual property to BKC in August 2022. BK
Corporation was dissolved in December 2022. BKC’s principal business address is the same as our
principal business address. As of December 31, 20222023, there were a total of +9;78919,384 Burger
King restaurants worldwide, of which 6;9926,778 were located in the United States. Of the total number
of Burger King restaurants in the United States, 56138 were owned by BKC or an affiliate of BKC. Of
BKC’s affiliates, only Burger King Europe GmbH (“BK Europe”), BK AsiaPac, Pte. Ltd. (“BK APac”)
and, BK Canada Service ULC (“BK Canada”), BK APAC IP GmBH (“BKA IP”) and BK LAC IP
GmBH (“BKL IP”) offer franchises in portions of their respective countries or regions. BK Europe and
BK APac have operated and franchised the operation of Burger King® restaurants since April 2006-and,
BK Canada since April 2016_and BKA IP and BKL IP since December 2023. As of December 31,
20222023, BK Europe had 6;3475,795 franchised Burger King restaurants. BK Europe’s principal
business address is Dammstrasse 23, 6300 Zug, Switzerland. As of December 31, 26222023 BK APac
had 358361,869 franchised Burger King restaurants. BK APac’s principal business address is 8 Cross
Street, Manulife Tower, #28-0+28-01/07, Singapore 048424. As of December 31, 26222023, BK Canada
had 347366 Burger King restaurants. BK Canada’s principal business office is 130 King Street West,
Suite 300, Toronto, Ontario M5X 1E1, Canada. As of December 31, 2023, BKA IP had 2,297 franchised
Burger King® restaurants. As of December 31, 2023, BKL IP had 2,160 franchised Burger King®
restaurants. BKA IP’s and BKL IP’s principal business address is Am Mattenhof 2D, 6010 Kriens,
Switzerland.

Our affiliate, The TDL Group Corp. (“TDL”), has been selling franchises for Tim Hortons
restaurants selling coffee and other non-alcoholic beverages, baked goods, soups, sandwiches and related
products in Canada since January 1965. Its principal business address is 130 King Street West, Suite
300, Toronto, Ontario M5X 1E1, Canada. As of December 31, 26222023, there were 3;8963,894 total
Tim Hortons restaurants in Canada, including both full service and kiosk restaurants. Of the total number
of Tim Hortons restaurants in Canada, 7 were owned by TDL, or an affiliate of TDL. Since July 1984
predecessors of Tim Hortons USA, Inc. (“THUSA”) and currently THUSA, have been selling Tim
Hortons unit franchises in the United States. Since July 2020, THUSA has also been selling unit
franchises in Latin America and the Caribbean. As of December 31, 20222023, there were 623631,
excluding self-serve locations, franchised Tim Hortons restaurants in the United States and 5590
franchised restaurants in Latin America and Caribbean. THUSA’s principal business address is the same
as ours. Since 2016, our affiliate, Tim Hortons Restaurants International GmbH and its predecessor, Tim
Hortons International S.a.r.l. (“TH International”) is the franchisor for the Tim Hortons brand outside of
the United States and Canada, and in July 2020 began focusing on the regions of Europe, the Middle East
and Africa. As of December 31, 20222023, TH International had 339386 franchised Tim Hortons
restaurants. TH International’s principal business address is Dammstrasse 23, 6300 Zug, Switzerland.
Since July 2020, Tim Hortons Asia Pacific Pte. Ltd. (“TH APAC”) has been the franchisor for the Tim
Hortons Brand in the Asia Pacific region. TH APAC’s principal business address is 8 Cross Street,
Manulife Tower, #28-0428-01/07, Singapore 048424. As of December 31, 20222023, TH APAC had
687832 franchised Tim Hortons restaurants.
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Our affiliate, Firchouse of America, LLC (“FOA”), has been operating and franchising the
operation of Firechouse Subs® restaurants in the United States since December 2004 and before that its
parent, FRG, LLC (formerly Firehouse Restaurant Group, Inc.) operated and franchised the operation of
Firehouse Subs® restaurants in the United States from February 1995 until December 2004. FOA also
offers—area development rights and offered area representative franchise rights from April 2005 to
November 2021. As of December 31, 26222023, there were +:2421,282 Firechouse Subs® restaurants
worldwide, of which £4+871,209 were located in the United States, including the U.S. Territory of Puerto
Rico. Of the total number of Firehouse Subs® restaurants in the U.S., 3839 were owned by affiliates of
FOA. FOA’s principal place of business is 12735 Gran Bay Parkway, Suite 150, Jacksonville, Florida
32258. FOA'’s affiliate, Firehouse Subs of Canada Ltd. (“Firechouse Canada”) has been offering and
selling franchises in Canada since February 2014. Firehouse Canada’s principal business address is 130
King Street West, Suite 300, Toronto, Ontario M5X 1E1, Canada. As of December 2631, 20222023,
Firehouse Canada had 5570 franchised restaurants. FRG has been offering Firechouse Subs® franchises in
Latin America since September 2022. As of December 31, 2023, FRG, LLC had 2 franchised Firchouse
Subs® restaurants in Mexico. FRG, LLC’s principal place of business is 12735 Gran Bay Parkway, Suite
150, Jacksonville, Florida 32258. Firehouse Subs Europe GmbH (“Firehouse Europe”) has been offering
franchises in Europe and the Middle East since October 2022. As of December 31, 2023, Firehouse
Europe had 1 franchised Firechouse Subs® restaurant in Switzerland. Firehouse Europe’s principal
business address is Dammstrasse 23, 6300 Zug, Switzerland. Firechouse Subs APAC Pte. Ltd. (“Firchouse
APAC”) has been offering franchises since August 2022. As of December 31, 2023, Firchouse APAC
had not sold any franchises for Firehouse Subs® restaurants. Firehouse APAC’s principal business
address is 8 Cross Street, Manulife Tower, #28-01/07, Singapore 048424.

Popeyes Restaurants

Popeyes Restaurants are quick service restaurants offering a limited menu of lunch and dinner
products, and in certain Popeyes Restaurants approved by us, breakfast products. Popeyes distinguishes
itself with a unique “Louisiana” style menu that features fried chicken, chicken tenders, biscuits, fried
shrimp and other seafood, red beans and rice and other quick-service menu items. Popeyes Restaurants
are located in many different communities and different locations within communities including
free-standing buildings, store-front locations, and mall locations, in urban and suburban locations. A
Popeyes Restaurant may feature a walk-in format, drive-thru, sit-down, takeout, delivery, or some
combination of these types of formats, with our approval. Over the years we have offered multiple
images for our Popeyes Restaurants. The current approved image is the NOLA Makers image.

The Franchise

You may become a Franchisee either by developing a new Popeyes Restaurant or by purchasing
an existing Popeyes Restaurant. You must meet all of our requirements to be approved by us to become a
franchisee or expand within the Popeyes Louisiana Kitchen® System in North America-—. You must sign
a Target Reservation Agreement (“TRA”) (a copy of the current form is attached as Exhibit C1) to
develop one Popeyes Restaurant or a Multiple Target Reservation Agreement (“MTRA”) (a copy of the
current form is attached as Exhibit C2) to develop more than one Popeyes Restaurants.

We may permit you to open multiple Popeyes Restaurants within a defined area we refer to as a
“Territory” under an—-Atreaa Development Agreement (“Area—Development Agreement”), in the form
attached at Exhibit C3. Under an-Areaa Development Agreement, you must make a commitment to sign
separate Franchise Agreements for, and open, the number and type of Popeyes Restaurants that we agree
upon in the Territory according to a Development Schedule during the term of the-Axea Development
Agreement. You must sign the current form of Franchise Agreement that we are using at the time we
require you to sign the Franchise Agreement for each Popeyes Restaurant opened under an—Areaa
Development Agreement. Under an—A¥eaa Development Agreement, only traditional Popeyes
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Restaurants and certain non-traditional in-line and food court Popeyes Restaurants count towards your
development obligations.

For each Popeyes Restaurant that you develop under an-Areaa Development Agreement, a TRA
or an MTRA, you will sign our then-current form of Popeyes Louisiana Kitchen Franchise Agreement.
The terms of these agreements may differ from the form attached to this Disclosure Document.

Our current form of Franchise Agreement is attached as Exhibit D. Under the Franchise
Agreement, we grant you the right (and you accept the responsibility) to establish and operate a
Franchised Restaurant for the full term of the Franchise Agreement. You must operate the Franchised
Restaurant under the “Popeyes Louisiana Kitchen” name and under the Popeyes System, which includes
our business and operating procedures, as described in our Brand Standards andPreceduresManual, our
Standard Operating Procedures Library, and such other operating standards, specifications, procedures
and techniques that we may prescribe from time to time (collectively, whether made available to you via
electronic communication (including the internet) or via hard copy, and all amendments and updates, the
“Manual”).

You may be eligible to pay reduced franchise fees, royalty or advertising contribution if you
qualify for one of our development incentive programs described in Item 5. Our Development Incentive
Program Addenda are attached as Exhibits-€4-Cé6-and G1 and G32. Also See Item 6 for additional
information.

In most cases, you must secure control of the property where your Popeyes Restaurant will be
located by either leasing or subleasing the property or purchasing it. In some cases Popeyes may lease or
sublease the property where the Popeyes Restaurant will be located.

You must meet our then-current operational, financial, credit, legal and other criteria for the
development and operation of a Popeyes Restaurant before you can sign an—Areaa Development
Agreement, TRA or MTRA and at all times during the term of the-Area Development Agreement, TRA
or MTRA, including at the time of development of a Popeyes Restaurant under any of these agreements.
You must obtain our acceptance for any site on which you propose to construct a new Popeyes
Restaurant under the-A+ea Development Agreement, TRA or MTRA in accordance with our then-current
standards for site acceptance. You must then construct, equip and furnish the Popeyes Restaurant at the
approved site in accordance with plans and specifications approved by us.

The General Market and the Competition

The customer base for the quick-service restaurant market includes the total population;
however, the population age group between 18 and 54 years of age averages the greatest frequency of
patronage of quick service food establishments. There is a clearly established market for quick service
food prepared away from home. In general, the quick-service restaurant business is highly competitive.
Changes in taste and eating habits of the public, local and national economic conditions, population and
traffic patterns affect the restaurant business and are generally unpredictable.

The principal basis of competition in the industry is the quality and price of the food products
offered, but name identification, site location, quality and speed of service, consistency, advertising and
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attractiveness of facilities are also important factors. You should expect to compete with other quick
service food, carry-out, delivery and even sit-down restaurants that feature chicken, seafood and related
menu items similar to those offered at Popeyes Restaurants. You will also compete with restaurants and
quick service food outlets that offer other types of chicken and seafood entrées and other foods to be
eaten at those restaurants, delivered or taken out by the consumer. Through our affiliates, we may operate
other third-party franchise concepts in combination with our own. You may also encounter competition
from other Popeyes Restaurants that we or our franchisees operate.

Some of these competitors may be in close proximity to your Franchised Restaurant and may
have greater financial resources, larger advertising budgets and more national (or local) recognition
than we have. In addition, competition for management and other operating personnel and for sites is
intense within the industry.

Industry-Specific Laws and Regulations

We are not aware of any laws applicable to a Popeyes Restaurant that would not apply to
restaurant businesses generally. You will be required to comply with all local, state and federal laws and
regulations applicable to the operation of your Franchised Restaurant, including: labor and employment
laws and regulations; health, sanitation, food handling, food preparation, and waste disposal laws and
regulations; smoking restrictions; and advertising and point-of-sale disclosures, such as statements
concerning the nutritional and dietary characteristics of the food served at your Franchised Restaurant.
There are other laws and regulations applicable to businesses generally (such as the Americans with
Disabilities Act) with which you must comply. You must also comply with Payment Card Industry Data
Security Standards and data privacy laws. You must also comply with all provisions of the USA Patriot
Act and Executive Order 13224. You must also obtain all real estate permits, licenses and operational
licenses. Your business is subject to state and federal regulations that allow the government to restrict
travel and/or require businesses to close or limit operations during state or national emergencies.

You should consult with your attorney concerning all laws, regulations and standards that may

affect your restaurant operations.
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ITEM 2
BUSINESS EXPERIENCE

The Popeyes Board of Directors

Jill Granat Ms. Granat was named director of Popeyes in March 2017. She has
served as a director of FRG, LLC since December 2021 and as a director
of THUSA since September 2021. She has served as the Secretary of
Popeyes since October 2017 and as the Secretary of THUSA since
January 2015. Ms. Granat has been General Counsel of RBI since
December 2014. She has also served as BKC’s General Counsel since
August 2022. Ms. Granat served in this same capacity for BK
Corporation from February 2011 to December 2022, along with serving
in various legal positions in BK Corporation’s Legal Department

fromsince 1998-to-Eebruary 201

MattDunniganSami Siddiqui  Mr. DunniganSiddiqui was named director and Vice President of
Popeyes in March 20482024. He has-served-asa-director of FRGLLC

since—December 2021 and—as—adirector—of THUSA sinee—Septentber

M i was also named as Chief Financial

previously served as our President from September 2020 to March 2024
and as President, RBI in Asia Pacific from February 26482019 to
September 2020, based in Singapore.

Michele Keusch Ms. Keusch was named as a director of Popeyes in August 2022 and as
assistant Secretary in October 2019. She has served as a director and as
Vice President of Legal, Corporate Securities and Assistant Secretary for
BKC since February 2022. Ms. Keusch has served in these same
capacities for BK Corporation since June 2020 and March 2021
respectively. She served as Legal Head of Corporate Securities for BK
Corporation from July 2019 to March 2021. From September 2018 to
March 2019, she served as Senior Vice President, Assistant General
Counsel of Corporate Securities at Marriot Vacations Worldwide in

Florida.

Executive Chairman of Restaurant Brands International Inc.: Patrick Doyle

Mr. Doyle was appointed as an Officer of RBI in November 2022 and as a Director in January
2023. Before joining RBI, Mr. Doyle served as the Executive Partner for Carlyle Group from September
2019 to November 2022 and the Chief Executive Officer for Domino’s Pizza from July 1997 to June
2018. Mr. Doyle joined the Board of Best Buy Co., Inc. located in Minneapolis, MN in 2014 and has
served as the Chairman of the Board since 2020.
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Chief Executive Officer of Restaurant Brands International Inc.: Joshua Kobza

Mr. Kobza was appointed as the Chief Executive Officer of RBI in March, 2023. Mr. Kobza
previously served as the Chief Operational Officer of RBI from January 2019 through February 2023.
From January 2018 to January 2019 Mr. Kobza served as the Chief Technology and Development
Officer of RBI, and from April 2013 to January 2018, as the Chief Financial Officer.
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President, Americas:—Sami-A-SiddiquiU.S. and Canada: Jeffrey Klein

Mr. SiddiguiKlein was named as our President, U.S. and Canada in September—2020-— M+

SieléiquiMarch 2024. He prevrously served as PreS}dent—PcBl—m—AS}a—Paerﬁ&frem—FebfuaPyLZ@w—te
0; £ s our Chief Marketing Officer

from September—%@&-éMav 2022 to March 2024 Before joining us, he served as Chief Marketing Officer
for Little Caesars Pizza from March 2019 to May 2022.in Detroit, MI. From February 2017 to March
2019—

, he served as Senior Vice President, Marketing for Pepsico in Purchase, New York

Chief Financial Officer and Head-ofVice President, Finance: Steven Lichtner

Mr. Lichtner wasnamedhas served as our Chief Financial Officer and-Head-of Finanece-insince
July 2022. He was named as our Vice President, Finance in April 2023 and previously served as our
Senior Director, Finance from July 2022 to March 2023. From February 2021 to June 2022, Mr. Lichtner
served as RBI’s Head of Investor Relations and Financial Planning & Analysis and as Director, Investor
Relations and Financial Planning & Analysis from January 2019 to January 2021. EremJanuary 204-8-+te
January2019-heHe also served as RBI’s Director, Global Treasury and-as-Sentor-Manager; Real-Estate
Einanee-from-September204H6-to-December204H7from January 2018 to January 2019.

Chief MarketineOperating Officer:JeffreyKlein

Senior-Vice President, Franchising-and Field Operations: Jourdan Daleo

Ms. Daleo was named as our_Chief Operating Officer in January 2024. She previously served as
our Senior Vice President, Franchising and Field Operations #from February 2022 _to January 2024.
From February 2020 to February 2022, she was our Vice President, Business Development &
Franchising. She previously served as BK Corporation’s General Manager, U.S. Franchise Operations

(Northeast D1V1510n) from January 2018 to January 2020—Ms—Da4ee—p¥evte&sJy—seweé—as—BK
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Regional President, Latin America & Caribbean: Renato Malacarne Rossi

Mr. Rossi was named Regional President, Latin America & Caribbean in March 2022. Mr. Rossi
previously served as BK Corporation’s Head of Marketing, North America, from March 2018 to March
2022. From December 2016 to March 26492018, he served as aBK Corporation’s Head of Marketing,
located in United Kingdom, London.

Regional Vice President, Fra

i ivisionEast: Tiffany Ahmed

Ms. Ahmed was named_as our Regional Vice President, East in January 2024. She previously
served as our General Manager, Operations, Northeast Division irnfrom July 2022-—She-previously to
January 2024. From November 2020 to June 2022, she served as our Chief Financial Officer and Senior
Director of Finance and fromNevember2020-teJune-2022Frem January 2019 until November 2020,
she served-aswas Lead, Financial Planning and Analysis for RBI. From April 2018 until January 2019,
Ms. Ahmed was Lead, RBI Finance and Investor Relations—Frem and from April 2017 until April 2018,
Ms—Ahmedshe was Senior Manager, RBI Finance and Investor Relations for RBI.

Vice President, Development: Brian Lindley

Mr. Lindley was named as our Vice President, Development in May 2023. He previously served

as Vice President, Real Estate for RBI from December 2022 to May 2023. Before joining RBI, he served
as Executive Director, New Restaurant Growth for Chick-fil-A from May 2018 to December 2022 based

in Atlanta, Georgia.

General Manager, Operations, West Division: Vinicius Diniz

Mr. Diniz was named as our General Manager, West Division in July 2019. From July 2018 to
July 2019 Mr. Diniz served as BK Corporation’s Area Franchise Lead, Caribbean and as Area Franchise
Lead, Northeast based in Washington DC from September 2016 to June 2018.

General Manager, Operations, Central Division: Chandra DiRosaria
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Ms. DiRosaria was named as our General Manager, Operations, Central Division in August
2021. From April 2015 to August 2021 she served as BK Corporation’s Franchise Business Partner,
Midwest Division.

General Manager, Operations, SoutheastNortheast Division: Macarena-GarciaAlexander Plevka

MsMr. MaeafeﬁaPlera was named as our General Manager Operatlons Se&the&s%Northeast
Division in May § v »

SeuthJanuary 2024 based in Brooklvn New York. He previously served as our Franchlse Busmess
Partner, Central Division from June 2021 to January 2024 and as Head—ef Operations—for Bl
APae;Development Lead, West Division from July 2020 to June 2021. Mr. Plevka also served as BK
Corporation’s Development Lead, West Division from JanuaryNovember 2018 to Mareh2049July 2020.

General Manager, Operations, Southeast Division: Navin Varindani

Mr. Varindani was named as our General Manager, Operations, Southeast Division in January
2024. He previously served as our Director, Market Planning from September 2022 to January 2024 and
as Senior Manager, Deals & Business Development from January 2021 to August 2022. Before joining
us, he served as Chief Investment Officer for Vishni Capital Advisors, LLC from July 2011 to December
2020 based in SingaperePhiladelphia, Pennsylvania.
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ITEM 3
LITIGATION

Pending litigation:

Pinnacle Foods of California, LLC v. Popeyes Louisiana Kitchen, Inc., (Case No.
20STCV49914), Superior Court of the State of California for the County of Los Angeles, filed on
December 31, 2020 removed on March 5, 2021 to the United States District Court for the Central District
of California. (case no. 2;21-cv-02050) and transferred to the United States District Court for the
Southern District of Florida (case no. 1:21-cv-21555).

Plaintiff filed a complaint against Popeyes alleging: breach of Development Agreement; breach
of the implied covenant of good faith and fair dealing for Popeyes’ alleged failure to evaluate and
approve sites under the Development Agreement and for Popeyes’ alleged termination of the
Development Agreement; violation of Cal. Bus. & Prof. Code § 20020; and violation of Cal. Bus. & Prof.
Code 8§ 17200. The claims arise from Plaintiff’s belief that Popeye’s improperly refused to approve
development locations and that Popeyes improperly terminated the Development Agreement for the
Bakersfield and Fresno, CA markets. On March 5, 2021, Popeyes removed the case to federal court.
Upon a motion by Popeyes, the case was transferred to the U.S. District Court for the Southern District of
Florida. On May 20, 2021, Popeyes filed its answer and affirmative defenses. Plaintiff filed its Second
Amended Complaint on April 26, 2022, on which date Popeyes filed a motion to dismiss the Second
Amended Complaint. On June 23, 2022, Pinnacle filed a motion seeking leave to file a third amended
complaint. Popeyes opposed the motion. On August 25, 2022, Pinnacle filed a motion requesting that all
pending deadlines and trial be continued for three months. The motion was granted. On August 30,
2022, Popeyes’ Rule 30(b)(6) corporate representative deposition was taken. At Plaintiff’s request, a
discovery hearing took place on October 4, 2022, at which the Court ruled, for the most part, in Popeyes’
favor. The Court gave the Plaintiff leave to file a motion for spoliation sanctions. The Court dismissed
the claims against RBI because there was a lack of personal jurisdiction. The court also dismissed three
out of the four causes of action asserted against Popeyes. The Court granted Plaintiff leave to file a
motion seeking leave to file yet another amended complaint. On March 8, 2023, the Court granted in part
and denied in part Plaintiff’s motion to amend. The Court permitted Plaintiff to file an amended
complaint to add a breach of contract claim, and one claim for breach of the implied covenant of good
faith and fair dealing, but did not permit a second implied covenant claim to be filed. Plaintiff filed its
Third Amended Complaint on March 9, 2023, alleging breach of contract for PLK’s alleged refusal to
consider sites submitted by Plaintiff and for breach of the implied covenant of good faith and fair
dealing, alleging that PLK improperly utilized its expansion policy. On March 22, 2023, Popeyes
responded to the Third Amended Complaint. On April 20, 2023, both parties filed motions for summary
judgment.

SeptemberApril 24, 20212023,

September-9,-2022;Plaintiff agreed to pay Popeyes $59,000.00 in connection with the fees and costs
Popeyes incurred in connection with its defense of Plaintiff’s motion for spoliation sanctions. Summary
judgment briefing has closed and the parties are currently working on pre-trial documents such as jury
instructions. Plaintiff also filed a motion in limine which Popeyes opposed, and Popeyes filed a motion
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Geurt—drtsmrssed—theuengmal—eempl&mt—have facts asserted bv Popeyes— in support of its motlon te
for summary judgment deemed
admltted WhICh has been opposed by Plalntlff The above descrlbed motion for summary judgment and
related motions remain pending.

Arrington v. Burger King Worldwide, Inc., (Case No. 18-24128-CV-MARTINEZ/AOR), United
States District Court for the Southern District of Florida, filed on March 15, 2019.

In October 2018 and November 2018, four separate class action complaints; Jarvis Arrington v.
Burger King Worldwide and Burger King Corporation, (Case No. 1:18-cv-24128-JEM), Monigue Michel
v. Restaurant Brands International, Inc., Burger King Worldwide Inc., and Burger King Corporation,
(Case No. 1:18-cv-24304-JEM), Geneva Blanchard and Tiffany Miller v. Burger King Corporation and
Burger King Worldwide, Inc., (Case No. 1:18-cv-24576 — SCOLA/TORRES), and Sandra Munster v.
Restaurant Brands International Inc., Burger King Worldwide, Inc. and Burger King Corporation, (Case
No. 1:18-cv-24623 — RNS) were filed against BK Corporation (“BK Corporation”) and various BK
Corporation affiliates (“Defendants”) in the U.S. District Court for the Southern District of Florida.
Plaintiffs allege that they have been employed at a BURGER KING® restaurant at some point after 2010
and are filing the complaint individually and on behalf of all others similarly situated. Plaintiffs allege
that Defendants violated Section 1 of the Sherman Antitrust Act by incorporating an employee
no-solicitation and no-hiring clause in the standard form franchise agreement all Burger King®
franchisees must sign. Plaintiffs seek injunctive relief and damages for themselves and other members of
the class. On January 17, 2019, the Court issued an order consolidating all four cases. On March 15,
2019, the Plaintiffs filed the Consolidated Complaint in the matter, and on April 19, 2019 Defendants
filed a Consolidated Motion to Dismiss. The Plaintiffs filed an Oppesitioropposition to the Motion to
Dismiss on May 23, 2019, and BK Corporation filed a Reply in Support of the Motion to Dismiss on
June 10, 2019. The Court granted the Motion to Dismiss on March 24, 2020. The Plaintiffs filed a
motion for leave to amend their complaint on April 20, 2020, and the Defendants filed a motion opposing
the motion for leave to amend on April 27, 2020. On August 24, 2020, the Court denied the Plaintiffs
motion for leave to amend their complaint. On January 27, 2021, the Defendants filed their answer brief
in the case. The plaintiffs filed their reply brief on March 17, 2021. The Court heard oral arguments for
this case on September 22, 2021. On August 31, 2022, the federal appellate court reversed the lower
court’s decision to dismiss the case and remanded the case to the lower court for further proceedings. We
are not a party to this litigation.
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Olympia Tile International Inc. vs. Restaurant Brands International Inc., The TDL Group Corp.,

Ricky Leem and Gesco Limited Partnership, (File No. CV-20-00648343-0000), Ontario Court of Justice
filed on September 25, 2020.

On September 25, 2020, Plaintiff Filed a Statement of Claim in the Ontario Superior Court of
Justice against Defendants. Defendants were served with notice of this Statement of Claim on October
27, 2020. Plaintiff is claiming damages of $3,500,000 and $500,000 in punitive damages on the basis of
breach of contract, intentional interference in economic relations, and fraudulent misrepresentation and
conspiracy arising from inventory allegedly purchased on behalf of Tim Hortons franchisees in reliance
of forecasted demand of these tiles for its renovation program. Defendants received Plaintiff’s Response
to its Demand for Particulars on April 14, 2021 and filed a Statement of Defense on June 28, 2021. We
are not a party to this litigation.

Franchisor Initiated Suits:

Unauthorized Trademark Usage Enforcement

—JFMHamburg-LECv-Popeyes Louisiana Kitchen, Inc..(Adversary-Ne—23-01004-3KS)
v. Florida Pop, LLC, Pop Restaurant Holdings, LLC and Guillermo Perales, United States
BankrupteyDistrict Court for the Southern District of New-JerseyFlorida, Case No. 23-cv-21008, filed en
Janbary-4March 15, 2023-, and voluntarily dismissed May 2, 2023. Popeyes filed the complaint to enjoin
Defendants’ unauthorized use of Popeyes’ trademarks and service marks in connection with their
operation of restaurants as authorized POPEYES® restaurants, as well as for damages under the Lanham
Act and for breaches of agreements and guarantees between the parties.

Popeyes Louisiana Kitchen, Inc. v. Florida Pop, LLC, Pop Restaurant Holdings, LLC and

Guillermo Perales, United States District Court for the Southern District of Florida, Case No.
23-cv-23955, filed on October 16, 2023. Popeyes filed the complaint to enjoin Defendants’ unauthorized
use of Popeyes’ trademarks and service marks in connection with their operation of restaurants as
authorized POPEYES® restaurants, as well as for damages under the Lanham Act and for breaches of
agreements and guarantees between the parties

Concluded L.itigation

Elite Cajun Foods Il, LLC v. Popeyes Louisiana Kitchen, Inc., (Case No. 3:19-cv-00706), United
States District Court for the Northern District of California, filed February 8, 2019.

Plaintiff, Elite Cajun Foods Il, LLC, filed a lawsuit Elite Cajun Foods Il, LLC v. Popeyes
Louisiana Kitchen, Inc. and Does 1 through 10 (Case No. C19-00010), in the Superior Court in the State
of California, County of Contra Costa. We removed the case to the United States District Court for the
Northern District of California on February 8, 2019. Plaintiff alleged that we made unlawful statements
and misrepresentations in the offer and sale of six franchises in violation of California statutes; engaged
in fraud to induce it to enter into the Franchise Agreements by providing false sales forecasts; unfair
competition; and negligent misrepresentation. Plaintiff sought money damages and rescission of six
Franchise Agreements. On February 22, 2019, we filed a motion to transfer the action to the United
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States District Court for the Southern District of Florida pursuant to the Franchise Agreements. On
March 26, 2019, a settlement agreement was executed and the Plaintiff closed five of the six restaurants,
and Plaintiff filed a notice of voluntary dismissal of the case with prejudice.

PLK APAC PTE. Ltd. and Restaurant Brands International, Inc. v. Popeyes Shanghai Restaurant
Management Co. Ltd.; TFI TAB Gida Yatirimlari A.S.; and TFI Asia Holdings B.V., (International
Chamber of Commerce, International Court of Arbitration, ICC CASE NO. 26121/HTG) filed on March
12, 2021.

On March 12, 2021, PLK APAC filed its initial Statement of Claim with the International Court
of Arbitration in Singapore seeking declaratory relief; specifically, a declaration that PLK APAC
properly exercised its right to terminate the Master Franchise and Development Agreement (“MFDA”)
on December 7, 2020 following Respondent’s breach of the MFDA. Respondents filed their initial
Answer on May 24, 2021, containing their basic defenses, along with four counterclaims with
unspecified damages, and adding RBI as a party to the proceeding. Respondents have alleged lost profits
of $53,264,697, plus lost franchise income of $5,543,475. PLK APAC filed its Memorialized Statement
of Claim on July 8, 2021. Respondents filed their Memorialized Defenses and Counterclaims on
September 6, 2021. PLK APAC and RBI filed their Memorialized Defenses to Respondents’
Counterclaims and Reply in support of PLK APAC’s Statement of Claim on December 16, 2021.
Respondents’ Memorialized Rejoinder and Reply to the Defenses to its Counterclaims was filed on
February 28, 2022. The parties reached a confidential settlement which was acknowledged by the ICC
pursuant to an Award by Consent dated June 20, 2022. We are not a party to this litigation.

Multi-Jurisdictional No-Poach Settlements

In February 2020, we entered into a Settlement Agreement with the states of Massachusetts,
California, Illinois, lowa, Maryland, Minnesota, New Jersey, New York, North Carolina, Oregon,
Pennsylvania, Rhode Island, and the District of Columbia. At this same time, our affiliate BK
Corporation entered into a Settlement Agreement with Massachusetts, California, Illinois, lowa,
Maryland, Minnesota, New Jersey, New York, North Carolina, Oregon, Pennsylvania, Rhode Island,
Vermont and the District of Columbia. THUSA entered into a Settlement Agreement with the states of
Massachusetts, California, Illinois, lowa, Maryland, Minnesota, New Jersey, New York, Pennsylvania
and Rhode Island.

Each of these settlement agreements arose out of an investigation by the states Attorney Generals
regarding the alleged impact of the no-poach provision of the BK Corporation, PLK and THUSA
franchise agreements which purportedly restricted franchisees from soliciting or employing each other’s
employees in these franchise agreements. The states alleged that these provisions and there use violated
state antitrust laws, consumer protection laws and laws governing the free exercise of the right to
contract for employment. Although each of the parties denied all allegations and each of them had
already removed the provisions from their current franchise agreements, the parties entered into the
Settlement Agreement and, among other things, agreed to not enforce these provisions in existing
franchise agreements, notify their franchisees that they had entered into the settlements, attempt to get
franchisees with a no-poach provision in their franchise agreement to remove it, notify the Attorneys
General of any franchisees who failed to remove the provisions, post a notice at company-owned
locations, and ask franchisees to post a notice at their locations, indicating that these types of provisions
are unenforceable. None of the parties paid any money under the Settlement Agreements. These states
enforced the settlement agreements through Final Judgments and Orders, Assurances of Discontinuance,
Assurances of Voluntary Compliance and similar methods.
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ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.
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ITEM 5
INITIAL FEES

Initial Franchise Fee

Under the Franchise Agreement you must pay us a $50,000 franchise fee for a Popeye’s
Restaurant (“Initial Franchise Fee”) before opening the Franchised Restaurant. Unless you are opening
the Franchised Restaurant under one of the Development Incentive Programs discussed below, the Initial
Franchise Fee under the Franchise Agreement for that Restaurant is due at the time you sign the
Franchise Agreement. In all cases it is not credited against any other fee and is not refundable.

You must sign either a Target Reservation Agreement (“TRA”) (Exhibit C1), a Multiple Target
Reservation Agreement (“MTRA) (Exhibit C2) or an—Areaa Development Agreement (Exhibit C3)
based on the number of Franchised Restaurants you commit to develop.

There is no deposit due when you sign the TRA. As discussed below, when you sign the MTRA,
you must pay to us an “MTRA Deposit” determined by multiplying $25,000 by the number of Popeyes
Restaurants openings committed. When you sign each Franchise Agreement, we will apply $25,000 from
the previously made MTRA Deposit towards the Initial Franchise Fee owed by you for the applicable
Popeyes Restaurant until the full amount of all MTRA Deposit is applied.

We may reduce the Initial Franchise Fee for franchise rights granted in certain Alternative
Venues; and, in particular, in those instances where the duration of the franchise term may be a shorter
term (i.e. typically one to five years) and as a result of the shorter occupancy rights or restrictions that

may exist in these other locations. Fer-exampletheInitial Eranchise FeeforaDelivery Restaurantis
SO0 e s en L

If you are purchasing an existing Franchised Restaurant as part of a transfer that has been
approved by us, you must pay us a pro-rated amount of the Initial Franchise Fee if we agree to grant you
additional term.

The Initial Franchise Fees actually paid for new franchises during our fiscal year ended
December 31, 26222023 ranged from $0 to $50,000 per Popeyes Restaurant. These variations in Initial
Franchise Fees may be attributed to: (i) the sale of franchises for alternative venues; (ii) existing
Franchise and Development Agreements entered into when our fee structure differed; (iii) periodic
limited time offers and promotions, including certain development incentive programs; (iv) unique
circumstances to encourage the development and opening of Popeyes Restaurants; or (v) a reallocation of
fees between our Initial Franchise Fee and previously required development fee in the second half of our
last fiscal year.

Development Incentive Programs

We have established the following programs that we refer to as development incentive programs
to encourage franchisees to develop and open new Popeyes Restaurants (collectively, the “Development
Incentive Programs” or “Programs”): (1) the Veterans Development Incentive Program; (2) the Women
and Minorities Development Incentive Program; and (3) the 2023-2025 Top Operators Development
Incentive Program. You must be in good standing under your existing Development and Franchise
Agreements, if any, to qualify for any Development Incentive Program. We can modify or terminate any
of these programs at any time.
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For purposes of the Development Incentive Programs, a “Free Standing Restaurant” is a Popeyes
Restaurant located in a single purpose, single tenant building. Free Standing Restaurants do not include
Popeyes Restaurants located in food courts any “In-Line” Restaurants or any Popeyes Restaurants
located in co-branded buildings.—n : ment-Tneentiv 3 wiln

In no event will an individual Popeyes Restaurant qualify for development incentives under more
than one development incentive program provided by us.

The Veterans Development Incentive Program and the Women and Minorities Development
Incentive Program

The following sites will not be eligible for either the Veterans Development Incentive Program
or the Women and Minorities Development Incentive Program: (1) any sites previously operated as
Popeyes Restaurants; and (2) any sites for which site approval previously expired unless such site will be
developed and operated by a third -party franchisee who is unrelated to the prospective developer who
previously obtained site approval.

1. Veterans Development Incentive Program

Under our Veterans Development Incentive Program, qualified veteran franchisees may
be eligible to receive certain development incentives. If: (A) you are a New Franchisee; (B) you
(or a holder of at least 51% of your ownership interests) provide us with a DD Form 214 or other
adequate documentation, as determined by us, demonstrating honorable discharge from the
United States military; (C) you sign a Franchise Agreement, an Amendment to Franchise
Agreement (Single Unit) and a Development Incentive Program Addendum to the Franchise
Agreement (Exhibit G1); and (D) you open your first new Franchised Restaurant within 18
months following the date your site was approved by us, then for your first new Franchised
Restaurant, we will do the following:

(1) Reduce the Initial Franchise Fee for the Franchised Restaurant from $50,000 to
$27,500, and

(ii) Reduce the Royalty to 2% of Gross Sales for a period of 6 months following the
opening date of the Franchised Restaurant.

If you participate in the Veterans Development Incentive Program and your qualifying
veteran owner transfers his/her interests in the qualifying franchise prior to the first anniversary
of the opening date of the Franchised Restaurant, you must pay us the portion of the Initial
Franchise Fee that was waived under this Program as a condition to the transfer. Any reduced
Royalty rates will terminate at the time of transfer.

2. Women and Minorities Development Incentive Program

Under our Women and Minorities Development Incentive Program, qualified female and
Minority (as defined below) owned franchisees may be eligible to receive certain development
incentives. If: (A) you are a New Franchisee; (B) you (or a holder of at least 51% of your
ownership interests) are a woman or qualify as a Minority and will control the management and
daily business operations of the Franchised Restaurant; (C) you sign a Franchise Agreement, an
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Amendment to Franchise Agreement (Single Unit) and a Development Incentive Program
Addendum to the Franchise Agreement (Exhibit G1); and (D) you open your first new
Franchised Restaurant within 18 months following the date your site was approved by us, then
for your first new Franchised Restaurant, we will do the following:

(1) Reduce the Initial Franchise Fee for the Franchised Restaurant from $50,000 to
$27,500, and

(ii) Reduce the Royalty to 2% of Gross Sales for a period of 6 months following the
opening date of the Franchised Restaurant.

For purposes of the Women and Minorities Development Incentive Program, a Minority
is a United States citizen presenting documentation from a federal or state certification body to
establish at least 25% minimum origins as follows:

o African-American — origins in any of the Black racial groups of Africa;

o Hispanic — origins from any of the Spanish-speaking areas of the following
regions: Mexico, Central America, South America and the Caribbean Basin only.
Brazilians shall be listed under Hispanic designation for review and certification
purposes; and

. Native American — American Indian, Eskimo, Aleut or Native Hawaiian, and
regarded as such by the community of which the person claims to be a part.
Additionally, Native Americans must be documented members of a North
American tribe, band or otherwise organized group of native people who are
indigenous to the continental United States for which proof can be provided
through a Native American Blood Degree Certificate (i.e., tribal registry letter
and/or tribal roll register number).

If you participate in the Women and Minorities Development Incentive Program and your
qualifying female or Minority owner transfers his/her interests in the qualifying franchise prior to the
first anniversary of the opening date of the Franchised Restaurant, you must pay us the portion of the
Initial Franchise Fee that was waived under this Program as a condition to the transfer. Any reduced
Royalty rates will terminate at the time of transfer.

The Development Incentive Programs described above will terminate if: (A) you fail to open any
Franchised Restaurant qualifying for a development incentive by the program due date; (B) you fail to
open any Franchised Restaurant by its scheduled opening date; or (C) you receive, while you are paying a
reduced Royalty, a written notice of default under any agreement with us (including any—Asea
Development Agreement or Franchise Agreement) and you fail to cure the default within the applicable
cure period, if any. Following the termination of any Development Incentive Program, you must: (i) pay
us the full amount of the Initial Franchise Fee and (ii) begin paying Royalty at 5% of Gross Sales. There
are many factors and variables that can affect the timeline of the development process. Delays in the
development process will not be grounds for extension of the incentive deadlines.

2023-2025 Tep- Operators DevelopmentPrior Incentive Program-(“2023-2025 Top-Operator

DIP)Programs
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In the past, we offered a program under which various fees were reduced. Although we no longer

offer this program, because Franchisees in this program must sign an addendum to the Franchise
Agreement, we have included this document at Exhibit G2.

Other Initial Fees

Initial Franchise Fee Deposit

You must sign a TRA (Exhibit C1) or a MTRA (Exhibit C2) if you wish to specify "Target
Area(s)" (as defined in the TRA or MTRA) to search for potential sites to develop one or more Popeyes
Restaurants. When you sign the MTRA, you pay a deposit of $25,000 multiplied by the number of
Popeyes Restaurant openings committed (“MTRA Deposit”). When you sign your MTRA, you must pay
us for all costs and expenses incurred by us to source, review, and onboard you, and all other incidental
expenses we incur to prepare your MTRA. This cost generally ranges from $1,000 to $2,500. This
amount may be different if you are signing an MTRA under one of the programs described above. We
may grant you approval to pursue additional Target Areas without requiring an additional deposit. The
MTRA will typically grant you more Target Areas than Popeyes Restaurant openings that you commit to.
We will credit $25,000 of the MTRA Deposit against the then-current initial franchise fee upon opening
of the Popeyes Restaurant, assuming the franchise fee is greater than the MTRA Deposit. We may waive
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the deposit for Institutional Target Areas and in limited special situations. The MTRA Deposit will be
non-refundable.

We have the sole discretion to decide whether to grant you an—Areaa Development Agreement
TRA, MTRA or a franchise. SR

We also have the sole dlscretlon to determme the number of add1t10na1 targets above the openlng
commitment that can be added to the MTRA. We are not obligated to grant an—Areaa Development
Agreement, TRA or MTRA to you even if you have the financial, legal and operational capacity to
develop and operate Restaurants. For Target Areas, we may require you to pay for a "Impact Study"
before we decide whether to approve development at the location. The fee for any Impact Study is
non-refundable (see Item 6). : , Restaura

Area-Development Agreements

As described above, we occasionally grant-Area Development Agreements. The terms are
subject to negotiation. When you sign your A+ea-Development Agreement, you must pay us for all costs
and expenses incurred by us to source, review, and onboard you, and all other incidental expenses we
incur to prepare your-A+ea Development Agreement. This cost generally ranges from $5,000 to $20,000.
Unless we otherwise agree, you must also prepay the Initial Franchisee Fees you would pay for each
Popeyes Restaurant you commit to develop. This amount is paid in installments with the first installment
due and payable on the date of the Area-Development Agreement. The remaining amount is paid in
installments over the term of the-Area Development Agreement. These amounts are nonrefundable but
will be credited towards the then-current initial franchise fee payable by you as you develop Popeyes
Restaurants under the-Area Development Agreement until exhausted. We may impose other financial
and operational commitments. These agreements are typically granted only to sophisticated, highly
experienced Franchisees.

Other

We generally require that you construct a Franchised Restaurant on real estate that you own or
lease. In all instances, we or our affiliate or a supplier we approve will supply various equipment,
fixtures and signage. The cost will be site specific and will depend on the square footage of the
Franchised Restaurant, the existing condition of the Franchised Restaurant premises, and your choice of
items to be supplied as more particularly described in Item 6. In certain circumstances, we may offer to
construct all leasehold improvements and the cost of leasehold improvements may be reflected in the rent
for the Franchised Restaurant premises. In those situations where we are selling a Franchised Restaurant
constructed on real estate that we or one of our affiliates own or lease, we or one of our affiliates will, in
most situations, lease the Franchised Restaurant premises directly to you, or lease the Franchised
Restaurant premises from the landlord and then sublease the premises to you. See Item 6 for more
information.
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ITEM 6
OTHER FEES

Type of Fee?

Amount

Due Date

Remarks

Contribution? &+

for the prior week.

Royalty? &3 5% of Gross Sales. | Weekly on Gross Sales “Gross Sales” mean all
for the prior week. revenue related to the
Restaurant, less sales taxes.
Advertising 4% of Gross Sales. | Weekly on Gross Sales We may reduce or waive the

Advertising Contribution for
restaurants located in
Alternative Venues (see Items
11 and 12).

Advertising Currently, 0.5% to Weekly on Gross Sales The exact amount of the
Co-op® 1.75% of Gross for the prior week. contribution to the Co-op will
¢ Sales as established be determined by a vote of its
by Local members; when added to the
Advertising Co-op. Advertising Contribution, the
total will not be less than 4%
of Gross Sales.
Additional Fixed fee of $200 Fixed Fee is due monthly, | Digital sales include all sales
Ordering per Restaurant per billed in arrears. originated from our digital
System / month, plus 1% of Variable Fee is due platforms (mobile app,
Additional Digital Sales, with weekly, based on Digital | website, kiosk, white label
Digital System an annual maximum | Sales for the prior week. | delivery, third party delivery,
(Consumer per calendar year of and loyalty transactions),
Ordering $6,500 per digital in restaurant offers,
Technology Fee) | Restaurant. potential new digital channels
such as catering and loyalty, as
well as sales made by
registered online users/guests,
digital drive thru recognition
and others;-but-excludesales
lo via third lori
Beginning-Jdanuary-1-2024;
ital col 1L incl .
pa-Ft—y—Veﬂ-d-@r—del—l—VGFy—Sa-l—e—S- .
POP I.T. Fee $1.6101,980 per Billed monthly, in If you are using
year, per Restaurant | advance. rRPOSconverting to or
(under+POStor operating an Easy to Run
Restaurants with an Kitchen, you must enroll in
Easy to Run our universal support desk
Kitchen). But costs POP I.T.
vary based on point
of sale platform you
use.
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Type of Fee!

Amount

Due Date

Remarks

Rent (where
property leased
from us)2 &6

Varies, see note 5.

Base Rent: Payable in
advance on the 1st day of
each month.

Percentage Rent: As
agreed.

Rents we charge are net of all
taxes, costs, common area
maintenance charges,
expenses, insurance, and other
charges, all of which you must
pay in addition to rent.

Audit

Cost of audit.

If incurred, on demand.

If we audit you and find that
you understated Gross Sales
by more than 2%, you must
reimburse us for the cost of the
audit.

Costs and

Our costs and

Immediately, if incurred.

Costs and attorneys’ fees are

Fee’®

Attorneys’ Fees | expenses. payable if we terminate the
Franchise Agreement because
of your default.

Guest Recovery | Varies. If incurred, on demand. You must reimburse us the

costs we have incurred based
on the number and type of
guest complaints received by
the guest relations platform
with respect to your
Restaurant.

Indemnity

The losses and

expenses we incur.

If incurred, on demand.

You must indemnify and
reimburse us for our costs and
any judgment if we are sued
for claims relating to the
operation of your Restaurant
or arising out of any
agreement you may have with
us. You must also reimburse
us for costs we incur in
enforcing the agreements if
you default or if you sue us
(unless you are found to be in
compliance with the
agreements).

Insurance

Cost of obtaining
coverage plus
interest and a
reasonable
administrative fee
that we will set.

If incurred, on demand.

If you do not obtain or
maintain insurance coverage
and we purchase coverage on
your behalf, you must
reimburse us.
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Type of Fee!

Amount

Due Date

Remarks

charges/interest

maximum rate
allowed by law.

Interest on 1.5% per month or If payments are more Interest on late payments runs
Overdue the maximum rate than 7 days overdue, on from the date you should have
Payments permitted by law, demand. made your payment until the
whichever is less. date it is received by us.
Interest on 1.5% per month or If incurred, on demand. Interest on underreported sales
Understated the maximum rate runs from the date you should
Sales permitted by law, have made your payment until
whichever is less. the date you pay us.
Late Lesser of 18% or If incurred, on demand. Payments under the lease not

paid timely are subject to a
late charge/interest.

Payment Fee

payment.

Indirect Tax The amount of any | On demand. If any tax or other
sales and use, goods governmental charges apply to
and services, value any fees or other amounts
added, or ad payable by you, you must pay
valorem tax, excise, the indirect tax to us or
duty, levy or other directly to the taxing authority
governmental without deduction of the fees
charges. payable to us.

Returned $35 per returned If incurred, on demand. Any payment you make or that

we draft in accordance with
our policies and/or your
agreements that is returned for
insufficient funds or otherwise
not honored by your bank will
be assessed a $35 fee (or the
maximum fee allowable by
law).

Product Testing,
Inspections and

Costs for testing
new products and

If incurred, on demand.

If you request approval to
purchase ingredients, supplies

Approval inspecting new and goods from suppliers that
suppliers. we have not approved, you, or

the supplier must pay the
actual cost and expenses we
incur for inspecting the
supplier’s facility and testing
such ingredients, supplies and
goods.

Third-Party Costs for conducting | If incurred, on demand. Only payable if your

Food Safety and | third-party Restaurant fails a third-party

Brand inspections of inspection, or you or your

Standards Restaurant for restaurant receives a

Inspections compliance with non-passing score in any of
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Type of Fee!

Amount

Due Date

Remarks

food safety and
brand standards.

our then-standard metrics (or
any successor metrics used by
us to measure operational
performance), and we require
a re-inspection or additional
inspections.

Renewal

The then-current,
standard initial
franchise fee,
prorated for the
renewal term.

Upon signing the
Franchise Agreement for
the renewal term.

Typical renewal term is 10
years and all renewals are
subject to contractual
requirements. Ne-renewalfor

a-Delivery Restaurant—See
Item 17.

Extension Fee

The then-current
initial franchise fee,
prorated for the
extended term.

Upon signing the
Renewal Amendment to
Franchise Agreement.

Supplemental

50% of the

Upon signing the

This fee covers both (i) the

Fee

necessary, to
reimburse us for our
out-of-pocket costs
and expenses in
connection with
reviewing your
proposed securities
offering.

Term Option then-current, Franchise Agreement for | purchase of the supplemental
standard, initial the supplemental term. option and (ii) the exercise of
franchise fee. the supplemental 10-year

renewal term. Renewal is
subject to contractual
requirements. Ne-renewalfor
a-DelversReshourant—See
Item 17.

Securities $5,000 or a greater Upon request for review.

Offering Review | amount, if

Transfer Fee®’

$1,500 - $7,500
depending upon the
transfer.

Before transfer.

$5,000 - $7,500 depending
upon terms of franchise
agreement being transferred.
No transfer fee will be
required if transfer is to a
corporation or other business
entity of which you own 100%
and such entity was formed for
convenience of ownership.
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Reimburse-men
ts, Purchases,
Services

the item.

Type of Fee! Amount Due Date Remarks

Impact Study $3,500 per study. If incurred, on demand. In connection with reviewing a
proposed site, which could
have impact on other
franchised Restaurants in close
proximity to the proposed site,
an impact study may be
requested to further consider
approval of the site. See Item
11.

Background $210 - $15,000- As incurred, on demand. | Typically $210 for U.S.

Check Fee applicants
$1,000 - $15,000 for
international investors.

Training $5660 per month. On demand. Each Restaurant must pay a

Platform $6006720 annual training fee

Maintenance for access, use and support of

Fee the training platform.

Restaurant Logs | $15 per month. On demand. Beginning-in-Januanys2023;

and Routines each-Restaurant must pay a
$180 annual Logs and
Routines fee for use and
support of the training
platform.

Miscellaneous Varies based upon As agreed. For certain training programs

we provide, we may require
you to pay a materials or
course fee. For certain
product, promotional,
operational initiatives, you
must reimburse us for
expenses we incur or amounts
we pay for which you are
responsible, and you must pay
us as agreed if you purchase
any incidental goods or special
services from us.

Gift Card
Services

Transaction Fee:
Estimated 1.8% of
any redeemed sales,
may increase or
decrease no more
than one time per
year, the minimum

Paid to the supplier who
then pays the Transaction
Fees to us.

We require all U.S.
Franchisees to sell and accept
the Popeyes® Gift Cards in
Restaurants (“Gift Card”). To
participate in the Gift Card
program, you sign a
participation agreement with
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of redeemed sales,
respectively.

Type of Fee! Amount Due Date Remarks
and maximum the vendor.
Transaction Fee will
be 0.5% and 3.5%

Cure Fee

TRA: Then current
initial franchise fee
MTRA: Balance of
the initial franchise
fee multiplied by the
number of
Restaurants not
developed under the
Schedule.

Payable at the time you
fail to meet the
development schedule
under the TRA or
MTRA.

In addition to paying the Cure
Fee, you must obtain site and
construction approval by the

extended dates granted by us.

Shortfall Fee

per Restaurant not
opened by the
mid-year opening
target date under the
Area-Development

day immediately after the
mid-year opening target
date.

Site-Approval $5,000- Payable at the time you If your Site Approval expires
Extension Fee request an extension of under the MTRA, you may
Site Approval under the request an extension of your
MTRA. Site Approval within 30 days
of expiration.
Mid-Year $5,000 per month Payable beginning the Fee ceases to apply when you

open the applicable
Restaurant. This fee is not
applied toward the Initial
Franchise Fee.

Fee

out of pocket

Agreement.
PLK $1,000 per On demand. You must contribute $1,000
Foundation Restaurant per year. for each year of the term of the
Restaurants’ Franchise
Agreement by participating in
the in-restaurant fundraising
programs or by a donation.
Brand Damage | Amount of the next | On demand. If we terminate your Area
Fee installment of initial Development Agreement
franchise fees you before expiration. We can
were required to pay also retain any initial franchise
to us under the Area fees paid under Area
Development Development Agreement.
Agreement before
the date of
termination.
Rescheduling Amount equal to our | On demand. Only payable if you

reschedule the opening of your
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Type of Fee! Amount Due Date Remarks
expenses incurred to first Restaurant under the
reschedule opening MTRA less than 30 days
of Restaurant. before the scheduled opening
date.
Repair and Amount equal to our | Payable within 15 days Payable if you fail or neglect
Maintenance costs and expenses | after receipt of invoice to fulfill the repair and
Fee incurred to complete | copies. maintenance obligations under
any repair and the lease and we complete the
maintenance, plus repairs.
service charge of
15%.
NOTES
1 Unless otherwise noted, all fees are payable to us and are non-refundable fees.

Generally, all fees are uniformly imposed on our franchisees, however, in certain unique circumstances,
we may reduce or waive a fee for a particular franchisee for a limited period of time.

2 Your payment of royalty, advertising contributions and rent must be made through our
current electronic funds transfer program authorizing us to utilize a pre-authorized bank draft system.

3 If you qualify for the Veterans Development Incentive Program or the Women and
Minorities Development Incentive Program as described in Item 5, the royalty to be paid by you under
the Franchise Agreement will be reduced to 2% of Gross Sales for a period of 6 months following the
date the Franchised Restaurant first opens for business (“Reduced Royalty Period”). The royalty will
then be 5% of Gross Sales as provided in the Franchise Agreement. As described in Item 5, these
incentives, including the royalty reduction, will terminate and you must immediately begin paying the
royalty designated in your Franchise Agreement if: (a) you fail to open a Franchised Restaurant for
business as required under your Development Schedule or the incentive programs; (b) for some incentive
programs, you transfer the Franchised Restaurant; or (c) you receive, before the expiration of the
Reduced Royalty Period, a written notice of default under any agreement with us (for example, the
Franchise Agreement or the-Area Development Agreement) and you fail to cure the default within the
applicable cure period, if any.

For certain other locations including military bases, educational facilities, transportation
facilities, hospitals and other non-traditional locations, we may negotiate the royalties, which may range
from 2% to 8% of Gross Sales.

If you are an—areaa developer you will pay royalties, advertising contributions and initial
franchise fees that are the greater of the amount disclosed in our then-current Franchise Disclosure
Document at the time you sign each Franchise Agreement for a Popeye’s Restaurant and 5% of weekly
Gross Sales for royalties, 4% of weekly gross sales for advertising contributions and $50,000 initial
franchise fee for a free standing, in-line or food court Popeyes Restaurant with a 20 year term, subject to
any reductions based upon your participation in any of our Development Incentive Programs discussed in
Item 5.

The royalties actually paid during our last fiscal year ended December 31, 20222023 ranged from
2% to 10% of Gross Sales. These variations in royalty may be attributed to: (i) development incentive
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programs; (ii) franchises operated in non-traditional locations, such as U.S. military bases and
universities, and Delivery Restaurants; or (iii) negotiated rates in the context of workout and settlement
agreements.
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5 We intend to establish an advertising cooperative (“Co-Op”) in every designated market
area, as defined by Nielsen Media Research, Inc., (“DMA”) in which there is a franchised Popeyes
Restaurant. See Item 11. The following chart lists those DMAs, as of December 31, 26222023, that
have company-operated Popeyes Restaurants, and the voting power of those Restaurants in each DMA.
Each Restaurant in a Co-op is entitled to 1 vote. Co-op contributions, if any, will be in excess of the
Advertising Contribution of 4% of Gross Sales as indicated in the table above. Co-op contributions can
be increased only once in any 12-month period by a vote of 2/3 of the members and may not be increased
above an additional 2% of Gross Sales without the unanimous consent of the members, unless a Co-op
bylaw exists requiring a lesser threshold.

Number of Number of Voting Power of
DMA Name Company-operated Franchised Company-operated

Restaurants Restaurants* Restaurants
Memphis, TN 16 1513 51.69%55.2%
New Orleans, LA 25 3132 44 6%43.9%

*Excludes alternative venues that do not participate in the Co-Op.

We may waive or reduce Co-Op contributions or any Ad Fund contributions for Restaurants
located in certain areas, for example, military bases, educational facilities, transportation facilities,
hospitals and other institutional locations.

65 If we lease the Restaurant premises (land and building) to you, it is a “PL.” If we lease
you the land only, it is a “PGL.” If you own the Restaurant premises or lease them from a third party, it is
a “DTL.” The calculation of the rent due to us varies depending on the circumstances. In those instances,
where we agree to acquire a location and lease it to you, with or without a developed facility, your rent
will generally be determined as follows: If we own the property, the minimum annual rent is typically
10% of the capitalized site acquisition costs and, if applicable, construction costs, against a designated
percentage of annual Gross Sales. The minimum annual rent will increase 12% every 5 years for those
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leases where we own the property. If we lease the property, the minimum annual rent you pay is
typically 125% of the rent paid by us plus 10% of the capitalized site acquisition and construction costs,
against a designated percentage of annual Gross Sales. If any underlying master lease contains an
escalation clause, your rent will be increased by 125% of the escalation. In addition to the minimum
annual rent you will pay percentage rent which is typically 8.5% of monthly Gross Sales up to
$133,333.33 and increases to 10% on monthly Gross Sales above $133,333.33 per month in excess of the
monthly installment of the guaranteed minimum annual rent to be paid for each month.

For PLs where we sell a Restaurant we own to you and lease you the land and building, your rent
will generally be determined as follows: If we own the property, the minimum annual rent is typically
the higher of: (i) 10% of the capitalized site acquisition costs and, if applicable, construction costs,
against a designated percentage of annual Gross Sales; or (ii) 8.5% of trailing twelve months' Gross
Sales, against a designated percentage of annual Gross Sales. The minimum annual rent will increase by
12% every 5 years for those leases where we own the property. If we lease the property, the minimum
annual rent you pay is typically 125% of the rent paid by us, plus 10% of the capitalized site acquisition
and construction costs, against a designated percentage of annual Gross Sales. If any underlying master
lease contains an escalation clause, your rent will be increased by 125% of the escalation. In addition to
the minimum annual rent you will pay percentage rent which is typically 8.5% of monthly Gross Sales up
to $133,333.33 and increases to 10% on monthly Gross Sales above $133,333.33 per month in excess of
the monthly installment of the guaranteed minimum annual rent to be paid for each month.

The rent you pay on a PL when you enter into a renewal Lease Agreement will generally be
determined as follows. If we own the property, the minimum annual rent you pay initially shall be; (i)
the greater of 85% of the trailing twelve months rent paid or (ii) 12% increase on current base rent for a
term of 5 years, and then, the minimum annual rent will increase by 12% every 5 years. If we lease the
property, the minimum annual rent you pay is typically the greater of 125% of the rent paid by us or 85%
of the trailing twelve month rent paid. If any underlying master lease contains an escalation clause, your
rent will be increased by 125% of the escalation amount. In addition to the minimum annual rent, you
will pay percentage rent which is typically 8.5% of monthly Gross Sales up to $133,333.33 and increases
to 10% on monthly Gross Sales above $133,333.33 per month in excess of the monthly installment of the
guaranteed minimum annual rental to be paid for each month.

If you default under the lease, you pay the full amount of the rent and additional charges that
would have accrued for the balance of the lease term. You may have to pay the cost of re-letting the
premises, plus costs and attorneys' fees spent by us to enforce the terms of the lease. If you do not repair
or maintain the premises we can have the work done and charge you for those costs.

76 We estimate the annual guest recovery fee related to resolution and compensation to be
an average of $750 per Restaurant per year depending on the actual call volume and number of guest
issues.

87 A portion of the transfer fee in the amount of $1,000 per unit to be transferred is payable
upon submission of your transfer application to us. This transfer fee deposit is non-refundable in the
event that the proposed transfer does not occur in accordance with the terms of the transfer application
approved by us. If the proposed transfer occurs in accordance with the terms of the approved transfer
application, the transfer fee deposit will be applied to the total transfer fee due at the time of the closing
of the transfer. We may waive or reduce transfer fees, in our discretion, in limited circumstances.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

03/2023 as-amended 06:202303/2024

. 1 - . 2 .
Type of Fr'ee Standing In-Line® Estimated Method Of To Whom
Expenditure Estimated Range Range Pavment When Due Payment Is
P Low High Low High y To Be Made
Initial Prior to
Franchise $50,000 $50,000 $50,000 $50,000 | Lump sum | Opening for Popeyes
|Fee® Business
4 . . . . Lessors /
|Real Estate>* Variable Variable Variable Variable Monthly As arranged
Vendors
Service
providers;
$400.000 $120.000 As architects or
65 > 5
Soft Costs® $10,000 $420.000 $8,000 $140.000 arranged As arranged engineers:
government
agencies
Typically | Typically As General
|Site Work? $40,000 $800,000 not not As arranged contractors
. . arranged .
required required and suppliers
As General
|Buildingsl $700,000 | $1,600,000 | $100,000 | $800,000 As arranged contractors
arranged .
and suppliers
FF&E, $225.000 $700-000 $165-000
Signage and ’ ’ ’ $800,000 | Lumpsum | As ordered Vendors
Technology® $325.,000 $850,000
- $250,000
Initial $17,200 $24200 | $17,200 | $24200 | Lumpsum | Asincurred | CmPloyees/
Training'” Vendors
Opening $H5500 $23,000% $H5500 $23,600% As As incurred Suppliers
Supplies**!® §$13,000 26,000 $13,000 26,000 arranged
Insurance
SH-000% L0008 As
1211 2 = > =
Insurance*?!! $9,000 19.000 $9,000 19,000 arranged As ordered company /
—_ — broker
Utilit Peﬁﬁf . Utility
| Y 1312 $3,000 $50,000 $2,500 $5,000 Lump sum y , companies /
Deposits*'? company’s
. Lessors
requirements
Business $30081,30 | $6005%6.5 $30081, | $6600%6.5 Lump sum Before Government
Licenses*!? 0 00 300 00 p opening agencies
Additional As Emplovees /
Funds -3 $20,000 $30,000 $20,000 $30,000 q As needed p i’
|m0n ths'$14 arrange Suppliers
Total
. $1,188,50 $3.875.7 $471,00 $1,900,7 (does not include real estate)
Initial 0 00 0 00
Investment**! = = = =
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Delizems Pestanpant Methed-Of Teiem
Fype-of Expenditure Estimated Range WhenDue PaymentisToBe
Eow Hish Made
InitialE hi . .
Fee? $2;500 $2:500 o T 1 & Popeyes
Real Estate® Variable | Variable As-arranged e S
Sorvi ders:
seehiiocnor
Seft-Costs® Sbbee e As arranged engineers;
gevemmeﬂ%
pezsmsie
epemlecametas
Site Weork” - - i L
$2.500 $25.000 As-arranged
S g Sepernlesnimeion
Building $0 Lebibng As-arranged 1 i
EROE Sienase and
T < 10 $HE200 | $24:2200 As-ineurred ﬂi 3
Opening Supplies™ $3:600 =000 As-ineurred Supphers
L
Insurance’? Lo Sl As-ordered brol
e
B Y 3 $2;500 $5;000 3{ f
ey
. Goverpment
. . 1_4 A
BusinessLicenses e S600 Before-opening
\dditienal Fund
3 Lsts $2:500 $1H6:000 Si 5}.
Totallistimated .
T 6 $109-500 | $819.300 felespaineladeponl crpntey
NOTES:
1 Free Standing Restaurants. Free Standing Restaurants include Popeyes Restaurants

located in single purpose, single tenant buildings. Free Standing Restaurants may also include “Build to
Suit” projects, which can substantially lower your initial investment costs. In a typical Build to Suit
scenario, the landlord will deliver a complete building ready for you to customize the interior. Free
Standing Restaurants do not include Popeyes Restaurants located in food courts, any “In-Line”

Restaurants or any Popeyes Restaurants located in co-branded buildings.

2 In-Line Restaurants. In-Line Restaurants include Popeyes Restaurants located in or at

“strip-style” retail shopping centers, premises with convenience stores, travel plazas (or similar locations

that sell gasoline), shopping malls, and other food court locations.

Item 7

03/2023-as-amended 06:202303/2024

Page 29




4 Initial Franchise Fee. The payment of the Initial Franchise Fee is described in Item 5.

You may be eligible to pay a reduced Initial Franchise Fee if you qualify for one of our development
incentive programs described in Item 5. We may also reduce the Initial Franchise Fee for franchise rights
granted in certain Alternative Venues; and, in particular, in those instances where the duration of the
franchise term may be a shorter term (i.e. typically one to five years) and as a result of the shorter
occupancy rlghts or restrlctrons that may exist in these other locatlons —"Fhﬂnmal—llraﬂehisepe%fer—a

Under the—Area Development Agreement, you will pay us an amount equal to the Initial
Franchise Fee multiplied by the number of Popeyes RestaurantRestaurants you commit to develop. This
amount is paid in installments with the first installment due on the date of the Area—Development
Agreement. The remaining amount is paid in installments over the term of the-Axea Development
Agreement. These amounts are nonrefundable but will be credited toward the then current Initial
Franchise Fees payable by you as you develop Popeyes Restaurants under the—A+ea Development

Agreement untrl the -amounts are exhausted As—drseussed—rn—!temé—yeu—m&st—alse—rennburs&us—fer

: ! : - There are no other
1n01denta1 expenses you should incur under an Area—Development Agreement as the expenses to open
each Franchised Restaurant are accounted for in the chart above. -

5

As discussed in Item 5, under the MTRA you will pay us an Initial Franchise Fee deposit in the
amount of $25,000 multiplied by the number of Popeyes Restaurants you commit to develop. These
amounts are nonrefundable but will be credited toward the then current Initial Franchise Fees payable by
you as you develop Popeyes Restaurants under the MTRA.

4 Real Estate. We cannot estimate your initial investment for acquiring or leasing real
estate for the Franchised Restaurant; however, the following factors will bear on these costs. If you do
not already own adequate space for the Franchised Restaurant, you will have to purchase or lease land
and a building for the Franchised Restaurant. Typical locations for In-Line Restaurants are shopping
centers, urban commercial areas and suburban shopping areas. Popeyes Restaurants range in size from
1,600 to 3,500 square feet. Free Standing Restaurants in suburban locations will require from 28,000 to
38,000 square feet of land for the Franchlsed Restaurant and adequate parklng facilities, typlcally 25-30
spaces on average. Ty
rang&m—srz%frem—Z—@Q—teé@@—sewar&feet—The cost of commer01al land or restaurant space, Whether you
lease or buy, varies considerably depending upon the location, entitlement requirements, and conditions
affecting the local market for commercial property. The cost of land (if purchased) varies depending
upon the location and condition of the property and we cannot estimate the cost of purchasing land. The
cost of converting land to use as a Popeyes Restaurant may vary widely depending upon the location,
previous use and condition of the property.

65 Soft Costs. The estimate is for legal, accounting, administrative, permitting,
architectural, design, traffic studies, demographic studies, brokerage and miscellaneous other
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professional fees that you may incur before you open for business, including (among other things) to
assist you in reviewing the Franchise Agreement. Your actual costs may vary, for example, depending on

the degree to which you rely upon your advisors. Permitting-eosts-for Delivery Restaurants-alse-vary-and

depend-on-the loeal-city-or-munieipality The high estimate includes an additional $20,000 to account for
an expense reimbursement pursuant to the Development Agreement or the Multiple Target Reservation

Agreement. See Item 5 for more detail.

76 Site Work. This estimate covers site improvement costs such as sewer, electrical, water,
storm water, paving, striping, concrete, landscaping, grading and excavation, and site accessories.

87 Building. This estimate includes the costs of constructing improvements, or “building
ut,” the premises at which you will operate your Franchised Restaurant. Among other things, you will
need to arrange for proper wiring and plumbing, floor covering, wall covering, partitions, heat, air
conditioning, lighting installation, storefront modifications, painting, cabinetry, bathroom facilities, etc.
as outlined in architectural Mechanical, Electrical and Plumbing (MEP) drawings. You will need to hire
a qualified licensed general contractor. Free Standing Restaurants are ordinarily of masonry or frame
construction. Costs to build a new Popeyes Restaurant to comply with local codes and requirements will
likely vary by municipality and may be much higher if you wish to establish your Franchised Restaurant
in an area where special requirements of any kind will apply (such as historical, architectural, or
preservation requirements). It is your respon51b111ty to gain a complete understandmg of these costs
which may be significant. S o

Kitehen facili s o food-truckand will . bildi a
98 Furniture, Fixtures, Equipment, Signage and Technology. You must purchase certain

items of furniture, fixtures, equipment, signage, smallwares, and a technology package (point-of-sale and
back-of-house computer systems and firewall) for your Franchised Restaurant. The Manual contains a
complete list of the needed items. As the above table indicates, the cost of equipment and signage varies
depending on the size and location of the Franchised Restaurant.

109 Initial Training. In connection with the initial training, you will need to arrange and pay
for transportation, lodging, food, proper uniforms and incidental expenses for you and your designated
management employees. You must also pay the salaries and benefits of your designated management
employees. The expenses you will incur depend on factors such as the cost of travel, hotel
accommodations and meals, as well as employee salaries and associated costs. In addition, training
expenses will vary depending upon how many employees you send to training. We may require that you
send a certain minimum number of employees that we determine to training. In addition, if the in-house
portion of Popeyes Training Program (as more particularly described in Item 11) for a Free Standing
Restaurant is completed at a Popeyes Restaurant that is owned by another Popeyes franchisee, you may
be required to reimburse that franchisee for certain training costs as described in Item 11.

+H10 Opening Supplies. We estimate that this amount will be sufficient to cover a supply of
food, paper products, uniforms and required training materials for the first one to two weeks of
Franchised Restaurant operations.

1211 Insurance. This item includes amounts that must be paid before the opening of your
Franchised Restaurant and may not include amounts payable after the Franchised Restaurant opens.
Required insurance includes: general liability, employers’ liability, workers’ compensation, auto liability
(if you own, hire or lease automobiles for use in your business) and property insurance. (See Section XI
of the Franchise Agreement for coverage amounts.) Your costs will vary according to the risks
associated with your business and your location. The cost of workers’ compensation insurance will vary
according to the number of employees of the Franchised Restaurant and the requirements of state law.
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4312 Utility Deposits. You may need to provide deposits for utilities. The amount of these
deposits and utility costs will vary depending upon the location of the Franchised Restaurant and the
practices of the lessor and the utility companies.

1413 Business Licenses. Local, municipal, county and state regulations vary on what licenses
and permits are required to operate a Popeyes Restaurant. For example, you may need city and county
occupational licenses and a city food handlers’ license. These fees are paid to government authorities
before commencing business.

1514  Additional funds — 3 Months. You will need capital to support ongoing expenses, such
as payroll, uniforms, supplies and miscellaneous expenses. We estimate that this amount will be
sufficient to cover ongoing expenses for three months. This is only an estimate, however, and there is no
assurance that additional working capital will not be necessary whether during this initial phase or later.

1615 Total Estimated Initial Investment. The figures in the chart and the explanatory notes are
only estimates. This is our best estimate of your total investment, excluding the cost of real estate,
assuming that you will establish only one Franchised Restaurant. We relied upon the many years of
experience of our executives identified in Item 2, our experience in developing company-operated Free
Standmg Popeyes Restaurants and reports from our franchlsees in preparmg these ﬁgures T—h%ﬁgu%es

In all cases, numerous market specific factors exist that may contrlbute to costs greater than our
estimates, including, without limitation, elevated labor costs and the remoteness of your site.

* * *

No part of your initial investment payable to us is refundable under any circumstances. We do
not offer financing for any portion of your initial investment.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To operate the Franchised Restaurant, you must use certain items that incorporate our trade
secrets (“Trade Secret Products”). Trade Secret Products include ingredients, products, materials,
supplies and other items such as spices, batter, seasonings and mixes. You must buy Trade Secret
Products only from suppliers that we designate. We have a sole supplier of Trade Secret Products.

Certain products bear our Proprietary Marks (as defined in Item 13) or are made to our
specifications by approved manufacturers (“Proprietary Products”). You must buy Proprietary Products
only from manufacturers we approve in writing. Examples of Proprietary Products include certain
uniforms, signs, menu boards, paper goods and packaging.

In addition to Trade Secret Products, Proprietary Products and other items described in this Item
8, you must buy all other items needed to operate the Franchised Restaurant (such as poultry, french
fries, flour, food trays, paperware, items required for limited time offers, etc.) only from suppliers and
distributors: (i) who demonstrate, to our continuing and reasonable satisfaction, the ability to meet our
reasonable standards for those items; (ii) who possess adequate quality controls and capacity to supply
your needs promptly and reliably; (iii) whose approval would not adversely impact the overall
efficiencies of the Popeyes System; and (iv) as to whom we have given (and not later revoked) our
written approval for each specific product they are approved for, and are currently listed as approved
suppliers for the corresponding approved products in our electronic system of reference for approved
products.

Presently, The Coca-Cola Company and Keurig Dr Pepper are our_only approved carbonated
beverage vendors and Coca-Cola Company is our approved lemonade and frozen lemonade beverage
vendor. You must adhere to our national beverage strategy, which specifies beverage flavors, beverage
equipment and the number of valves per beverage vendor, if applicable.

You may use only a—eertainthe oil monitoring system, digital menu boards, drive-thru timers,
firewall network security systems, point-of-sale equipment, back-of-house systems, including training
tablets and over ear headphones, and other drive-thru related equipment and systems that we approve in
writing from time to time. We have a sole supplier for the oil monitoring system. You must enter your
profit and loss statements online each month, period or quarter, as determined by us, using our required
categories for tracking revenue and expenses. You must also submit an unaudited financial statement,
including an income statement, balance sheet and statement of cash flow each quarter, in the format we
require.

You must participate in a guest feedback program offered through a service provider designated
by us. You must also subscribe to a live guest relations program and 24/365 assurance hotline offered
through a service provider designated by us. These are the sole service providers for these programs.
You must provide ordering and delivery services that permit customers to order food for delivery or
pickup at the Restaurant via third party delivery providers’ apps and websites that we approve, as well as
the POPEYES® mobile app and website. You must sign and maintain agreements with the third-party
delivery providers we approve. You must also provide customer loyalty program services that we require
via the digital platforms we require. These digital platforms are the same platforms that enable ordering
and delivery services via the POPEYES® mobile app and website. We are the sole supplier of these
digital platforms.

You must comply with all applicable legal, regulatory and credit card brand requirements and
brand standards regarding the use of information technology in your business and restaurants. You must
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honor all credit, charge, courtesy or cash cards or other credit devices that we specify. You must comply
with the then current Payment Card Industry Data Security Standards (PCI/DSS) as those standards may
be revised by the PCI Security Standards Council, LLC (see www.pcisecuritystandards.org) or successor
organization. Among other things, you agree to implement the security requirements that the PCI
Security Standards Council (or its successor) requires of a merchant that accepts payment by credit
and/or debit cards. You must demonstrate compliance upon reasonable request, which may include
having an independent third party Qualified Security Assessor (QSA) conduct a PCI/DSS audit. In the
event you are unable to demonstrate full compliance, we may require that you engage the services of an
approved vendor to assist you on an ongoing basis. Having a secure managed firewall that meets our
system standards is one part of the current requirement. You must purchase or lease, install, and use pin
pads provided by our approved supplier, and you must also use our approved supplier to process all credit
card, debit card and gift card transactions. We have one sole supplier for the pin pads and one sole
supplier for the credit card, debit card and gift card transactions We have a sole supplier of managed
firewall services vendor. You must enter into a contractual relationship directly with our approved
managed firewall vendor.

To the extent your Franchised Restaurant will be located on a military base, in a public
educational institution, or in another government building or facility, you will be subject to certain Equal
Employment Opportunity and Affirmative Action requirements as more specifically described in Section
X of the Franchise Agreement attached as Exhibit D to this disclosure document.

We may periodically require you to purchase, lease and install or construct, at your expense, all
improvements, furnishings, signs and equipment that we specify for the Franchised Restaurant, as well as
other furnishings, signs or equipment. You may not install or allow installation of improvements,
furnishings, signs or equipment for which we did not give our prior written approval.

If you want to obtain food products or packaging items (other than Trade Secret Products and
Proprietary Products) from a non-approved supplier, you (or the supplier) must make a written request to
us seeking approval. We have the right to require, as a condition of our approval, that the supplier allow
our representatives to inspect its facilities and that the supplier deliver samples, at our option, either to us
or to an independent laboratory that we designate for testing before we will grant our approval. The
approval process ranges from 90 days for simple items to 9 months for highly complex food formulas
which require more extensive testing. You or the supplier must pay a charge to cover the costs and
expenses actually incurred by us, including those of any third party acting on our behalf, to conduct any
inspection, including the actual cost of testing. We may periodically re-inspect the facilities and products
of any approved supplier, the costs of which will need to be covered by the supplier. We will also have
the right to revoke our approval if we find that a supplier no longer meets our standards or satisfies our
criteria or to change suppliers, for any reason, in our sole discretion. The process of reviewing possible
suppliers and distributors includes many factors, such as inspecting and testing sample products to
determine whether the products meet our standards, inspecting a proposed distributor’s physical plant
and similar steps to assure compliance with our standards for quality, safety and sanitation. We are not
required to approve any particular supplier, nor are we required to make available to prospective
suppliers any of our standards or specifications for formulas that we deem confidential or proprietary. If
we conclude that an approved supplier or distributor no longer meets our standards, we will revoke our
approval of that supplier or distributor. We currently charge an annual fee to approved suppliers to cover
the expenses of our Supplier and Product Enterprise Quality system (SPEQ). We also seek
reimbursement from the supplier for the expenses associated with the approval and monitoring process,
including third party audit fees, testing fees, approval coordination, specification writing and complaint
management.
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Various suppliers make payments to us in consideration of purchases and payments made by
Franchisees and us. Payments to us based upon Franchisee purchases may take the form of rebates based
upon purchases, flat fee payments or the provision of products or services to us or our affiliates at or
below market rates. We currently contribute some of these payments to the Ad Fund administered by us.
These contributions vary and are generally for system wide initiatives. In the year ended December 31,
20222023, these contributions totaled approximately 5-24.3% of the consolidated fund revenue.
Approved suppliers may implement programs that benefit Popeyes Restaurants, and we may receive
benefits from those programs as a purchaser with respect to Restaurants we own. We may incur
additional costs and expenses to develop or improve certain products and services (including, without
limitation, food and paper goods, equipment, uniforms, computer hardware or software) which ultimately
may be provided to the Restaurants by approved suppliers.

In the year ending December 31, 20222023, our revenues from all sales and leases to Franchisees
were approximately $27:213.6 million, which represented approximately 7+3.3% of our total revenues
of approximately $386-6417 million. These figures are taken from our unaudited internal financial
statements.

Except as disclosed in this Item we do not currently require you to buy or lease goods or services
from us, nor do we presently offer to sell or lease goods or services to our franchisees. We have
beverage marketing agreements with Coca-Cola North America, a division of The Coca-Cola Company,
and Coca-Cola Refreshments USA, Inc. (collectively, “CCR”) and Keurig Dr Pepper (“KDP”’) where
CCR and KDP make funding available in an amount that is calculated based on the gallons of fountain
beverages purchased by Franchised Restaurants annually. This funding is not paid to us, but is managed
by CCR and KDP separately, and used to pay for approved expenses for mutually agreed upon national
or co-op based marketing activities designed to increase the sale of CCR’s and KDP’s fountain
beverages. Although not directly related to required purchases or leases by franchisees, we receive
sponsorship revenue from suppliers in connection with our annual franchise convention. Except as
expressly set forth in this paragraph, neither we nor any of our affiliates presently derive revenue or other
material consideration from required purchases or leases by Popeyes franchisees.

We will provide our standards to you through our Manual, which we will make available to you
after you sign your Franchise Agreement and pay us the Initial Franchise Fee and any other amounts then
due. In order for you to benefit from new knowledge, information, methods, and technology adapted and
used by us in the operation of the System, we may update and revise the Manual or provide other
standards or manuals periodically, and we will notify you of these changes by electronic or written
communication (including the Internet). You must review, understand, adhere to and abide by all
revisions to the Manual. In addition, we may modify, add to, or rescind any requirement, standard, or
specification set forth in the Manual to adapt the Popeyes System to changing conditions, competitive
circumstances, business strategies, business practices, and technological innovations and other changes
that we deem appropriate in our business judgment, and you must comply with such modifications,
additions, or rescissions. We typically develop standards internally (for example, our Quality Assurance
department develops our standards for food and packaging materials) but we may also develop standards
with suppliers.

We estimate that your purchases from approved suppliers, from suppliers that we designate, and
otherwise under our standards will be approximately 95% of the total purchases and leases of products
and services needed to establish the Franchised Restaurant, and approximately 95% of the total purchases
and leases of products and services needed to operate the Franchised Restaurant. All of your food,
packaging, equipment, uniforms, and cleaning supply purchases must be made from suppliers that we
designate.

Item 8
03/202303/2024 Page 34




Except as described above, we do not require you to buy or lease any goods or services from
suppliers designated by us.

By signing the Franchise Agreement, you become a member of a purchasing and logistical
service cooperative known as Supply Management Services, Inc. (“SMS”). We or SMS negotiate with
vendors (with respect to factors such as sales terms and price terms) for the benefit of the Popeyes
System.

We do not confer special or other material benefits on franchisees that buy or lease from
approved suppliers or sources. An Officerofficer of Pepeyesours owns publicly traded shares of The
Kraft Heinz Company;-a-supphier and General Mills, Inc., suppliers of approved products to the Popeyes
System.

You must obtain the right to occupy the premises at which you will operate each Franchised
Restaurant We have the rrght to rev1ew and approve these prernrses ¥ea—wﬂl—general—l—y—hav&theepﬁeﬂ
e 3 ==t 3 as—If you lease or sublease the
premises, we have the r1ght to review and approve the lease or sublease In some situations we lease
improved and unimproved real estate, and in some cases associated equipment and furnishings, for some
Franchised Restaurants. There is not a general requirement that you lease real estate from us, but some
locations or restaurant facilities may only be available under a lease from us. We are not obligated to
lease real estate or equipment to you.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the Franchise Agreement and other

agreements.

agreements and in other Items of this disclosure document.

It will help you find more detailed information about your obligations in these

OBLIGATION

SECTION IN AGREEMENT

DISCLOSURE
DOCUMENT
ITEM

a. Site selection and
acquisition/lease

TRA: Art. 1 and 4

MTRA: Art. 1 and 4

Franchise Agmt.: § 1
Area-Development Agmt.: Art [V

Items 1, 7 and 11

b. Pre-opening
purchases/leases

TRA: Art. 4

MTRA: Art. 4

Franchise Agmt.: § 10
Area-Development Agmt.: Art. [V

Items 5, 7 and 8

c.  Site development and
other pre-opening
requirements

TRA: Art. 1,2,and 4

MTRA: Art. 1,2, and 4

Franchise Agmt.: §§ 1, 8, and 10
Area-Development Agmt.: Art. I, III, IV, V
Lease: § 1

Items 5-8and 11

d.  Initial and on-going

Franchise Agmt.: §§ 8 and 10

Items 7 and 11

training Area-Development Agmt.: Not Applicable
e. Opening TRA: Art. 1,2, 4 Items 7, 8, 11 and
MTRA: Art. 1,2, 4 15
Franchise Agmt.: §§ 1, 3,8, 10, and 11
Area-Development Agmt.: Art. [II, V
f.  Fees TRA: Art. 5, 6 and 9.8 Items 5, 6 and 11

MTRA: Art. 1.5, 4.3, 5,7, and 10.8

Franchise Agmt.: §§ 1-4, 8, 10, 11, 13, and 14-18
Area-Development Agmt.: § 1.8, Art. V, VI, IX, X,
Schedule 1

Lease: §§ 3, 5,6

g. Compliance with
standards and
policies/operating
manual

TRA: Art. 2 and 4

MTRA: Art. 2 and 4

Franchise Agmt.: §§2,5,6,7, and 10
Area-Development Agmt.: Art. IV, V, VI
Lease: § 5

Items §, 11, 14,
15and 16

h. Trademarks and
proprietary information

Franchise Agmt.: §§ 5,7, 12,13, and 16
Area-Development Agmt.: Art. VII

Items 13 and 14

1. Restrictions on

Franchise Agmt.: §§ 10 and 16

Item 16
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DISCLOSURE

OBLIGATION SECTION IN AGREEMENT DOCUMENT
ITEM
products/services Area-Development Agmt.: Not Applicable
offered
j-  Warranty and customer | Franchise Agmt.: § 10 Item 11

service requirements

Area-Development Agmt.: Not Applicable

k.  Territorial development
and sales quotas

TRA: Art. 1, 2, 4, 5, Exhibit A
MTRA: Art. 1, 2, 4, 6, Exhibit A, Exhibit B
Franchise Agmt.: Not Applicable

Area-Development Agmt.: Art. [, III, IV, Schedule

1, Exhibit A

Items 1 and 12

1. Ongoing
product/service
purchases

Franchise Agmt.: §§ 10 and 11
Area-Development Agmt.: Not Applicable

Items 6, 8, 11 and
16

m. Maintenance,
appearance and

Franchise Agmt.: §§ 2, 10, and 14
Area-Development Agmt.: § 4.3

Item 11 and 17

remodeling Lease: § 5
requirements
n. Insurance TRA: Art. 6 Items 6 and 7
MTRA: Art. 7

Franchise Agmt.: § 11
Area-Development Agmt.: § 10.2
Lease: § 4

0. Advertising

Franchise Agmt.: §§ 3,5, and 10
Area-Development Agmt.: Art. VII, IX

Items 6 and 11

p. Indemnification

TRA: Art. 6

MTRA: Art. 7

Franchise Agmt.: §§ 11, 14.07, 15.05, and 18
Area-Development Agmt.: § 10.1

Lease: §§ 3,4,7, 15

Item 6

g. Owner’s participation/
management/staffing

Franchise Agmt.: §§ 6, 8, 10, and 13
Area-Development Agmt.: Not Applicable

Items 11 and 15

r.  Records/reports

Franchise Agmt.: § 4, 6, and 10
Area-Development Agmt.: Not Applicable
Lease: § 3

Item 8

s.  Inspections/audits

Franchise Agmt.: §§4, 5, 10, and 15
Area-Development Agmt.: Not Applicable
Lease: §§ 2, 3,5, 15

Items 6, 8 and 11

t. Transfer

TRA: Art. 9.2

Item 17
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DISCLOSURE

OBLIGATION SECTION IN AGREEMENT DOCUMENT
ITEM
MTRA: Art. 10.2
Franchise Agmt.: §§ 6, 14, and 15
Area-Development Agmt.: Art. VIII
Lease: § 12
u. Renewal Franchise Agmt.: § 2 (if applicable) Item 6 and 17
Area-Development Agmt.: Not Applicable
Lease: § 2
v.  Post-termination TRA: Art. 5,6 and 9.9 Item 17
obligations MTRA: Art. 6, 7 and 10.9
Franchise Agmt.: §§ 5, 13, 16, 18.03, and 22
Area-Development Agmt.: §§ 5.6, 7.2, 7.5, 10.1,
15.9
Lease: §§ 2, 8
w. Non-competition Franchise Agmt.: § 13 Item 17
covenants Area-Development Agmt.: Art. VII
x.  Dispute resolution TRA: Art. 9.5 Item 17
MTRA: § 10.5
Franchise Agmt.: § 24
Area-Development Agmt.: § 15.4
Lease: § 16
y.  Other: Guarantee of Franchise Agmt.: §§ 6.04, 6.05, and 14.03 Items 15, 22
Obligations ! Area-Development Agmt.: Art. XI

FOOTNOTE:

1. Generally your officers, directors and all holders of your legal or beneficial interests of ten
percent (10%) or more must jointly and severally guarantee your payment and performance
obligations under your agreements with us and also shall bind themselves to the terms of the
Franchise Agreement and the-Area Development Agreement.

4893-2945-6728 v 2

4858-6604-7634. v. 4
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ITEM 10
FINANCING

If we own or lease the land or the land and building of your Franchised Restaurant, we may lease
or sublease the location to you. The lease terms are described in detail in Item 6 of this disclosure
document. The lease does not cover equipment, inventory, supplies, or the initial franchise fee.

Wl

Except as disclosed below, we do not offer any direct or indirect financing-te-franchisees. We do
not guarantee your netenotes, leaseleases, or ebligationobligations to third parties.

Ascentium Capital Equipment Financing Program

We and-ouraffiliates-have theright-to-sel-assign-er-diseeunt-toentered into an agreement with
Ascentium Capital, a division of Regions Bank (“Ascentium”), a third -party al-erpart-ofany-ameunts
you-may-owe-to-us-or-to-ouraffiliatesequipment lender, under which Ascentium will offer financing to
our Franchisees who meet their requirements, to finance the cost of the purchase of certain equipment for
a Restaurant. Depending on various factors, the amount of this financing will range from $5,000 to
$2,000,000.

A non-refundable rebate compensation equal to 0.35% of the total loans funded to Popeyes’
franchisees by Ascentium will be paid to PLK on a quarterly basis.

Franchisees will pay monthly payments of principal and interest accruing on the loan. The
repayment period depends on the size of the loan and monthly payment amount considerations but is
generally between 12 and 72 months. Interest rates will be fixed at the time the loan is funded based on
various factors including length of term, loan amount, changes in rates, your credit history and operating
history, and other relevant risk factors. These factors will also be considered in setting your monthly
loan payment amount. (Ascentium Capital Equipment Finance Agreement). As of the issuance date of
this disclosure document, the rate of interest is approximately 8.25% per annum. Loan terms are
typically 3 to 6 years (depending upon the circumstances). You may prepay the loan in full but you must
pay a prepayment premium on the remaining loan balance equal to 1% for each year or partial year
remaining on the loan. You may not make partial prepayments. (Ascentium Prepayment Addendums)

To be eligible for a loan from Ascentium, you must not be in default under your Franchise
Agreement with us and you must meet the credit requirements of Ascentium. The loan will be secured by
the equipment you are obtaining with the loan proceeds (Ascentium Capital Equipment Finance
Agreement). Ascentium may require as a condition to making any loan that your owners and your
affiliates personally guaranty your obligations to Ascentium (Personal Guaranty/Corporate Guaranty).

You will be in default under your loan if you fail to make payments in a timely manner; if you or
any guarantor become insolvent, file a petition in bankruptcy, make an assignment for the benefit of
creditors or admit the inability to pay debts as they become due; if you or any guarantor terminate
existence or take any action to cease or wind up your business affairs; you otherwise breach or default
under any agreement with Ascentium; or you merge, consolidate with, or sell substantially all of your
assets or a majority of your ownership interests to any third party without Ascentium’s prior written
consent (Ascentium Capital Equipment Finance Agreement — Section 9).
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If you default, Ascentium may, at its election, accelerate and require that you pay all accrued and
unpaid amounts outstanding, and all of the remaining payments due under the financing agreement
(discounted to present value at the higher of 3% per annum or the lowest rate allowed by law).
(Ascentium Capital Equipment Finance Agreement — Section 9). Ascentium can also take possession of
the collateral, sell it and apply the proceeds against what you owe Ascentium after deducting any costs it
incurs. You must also pay Ascentium’s costs and expenses, including reasonable attorneys’ fees, to
enforce the financing agreement (Ascentium Capital Equipment Finance Agreement — Section 9). If you
make a payment late you must pay Ascentium a late charge of 10% of the payment amount (not to exceed
the highest rate allowed by applicable law) (Ascentium Capital Equipment Finance Agreement — Section
9). Ascentium may charge you a return check or return ACH charge of $30 for any payment which is
returned by the bank for any reason (not to exceed the maximum amount permitted by law) (Ascentium
Capital Equipment Finance Agreement — Section 9).

You must insure the collateral, at your cost, against all loss during the term of the loan. If you fail
to satisfy your insurance obligations, Ascentium may obtain insurance on its collateral and you must pay
Ascentium all charges for obtaining the insurance including its administrative fees (Ascentium Capital
Equipment Finance Agreement — Section 6).

You waive your right to reduction or set-off and any issues relating to the collateral must be
resolved directly with the supplier (Ascentium Capital Equipment Finance Agreement — Sections 4 & 5).
Any disputes concerning the loan must be venued in Alabama. You waive your right to a jury trial and to
assert improper venue (Ascentium Capital Equipment Finance Agreement — Section 12).

Ascentium can assign the loan and its interest in any collateral. If it assigns the loan or its
interest in the collateral the rights of the assignee will not be subject to any claims, defenses or set-offs
you had against Ascentium (Ascentium Capital Equipment Finance Agreement — Section 10).

A copy of the finance agreement (1 page version for loans up to $250,000 and 2 page version for
loans over $250,000) and the related prepayment addendums and guaranties, proposed by Ascentium are
attached to this disclosure document as Exhibit M.

LEAF Capital Financing Program

We have entered into an agreement with LEAF Capital Funding, LLC (“LEAF”), a third-party
equipment lender, under which LEAF will offer financing to our Franchisees who meet their
requirements to finance the cost of the purchase of certain equipment for a Restaurant. Depending on
various factors, the amount of this financing will range from $5,000 to $2,000,000.

A non-refundable rebate compensation equal to 0.35% of the total loans funded to Popeyes’
franchisees by LEAF will be paid to PLK on a quarterly basis.

Franchisees will pay monthly payments of principal and interest accruing on the loan. The
repayment period depends on the size of the loan and monthly payment amount considerations but is
generally between 24 and 48 months. Interest rates will be fixed at the time the loan is funded based on
various factors including length of term, loan amount, changes in rates, your credit history and operating
history, and other relevant risk factors. As of the issuance date of this disclosure document, the rate of
interest ranges from 7.83-12.33% per annum. Loan terms are typically 2 to 7 years (depending upon the
circumstances). You may not make any prepayments. (LEAF Capital Finance Agreement — Section 2)

To be eligible for a loan from LEAF, you must not be in default under your Franchise
Agreement with us and you must meet the credit requirements of LEAF. The loan will be secured by the
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equipment you are obtaining with the loan proceeds (LEAF Capital Finance Agreement — Section 1).
LEAF may require as a condition to making any loan that your owners and your affiliates personally
guaranty your obligations to LEAF.

You will be in default under your loan if you fail to make payments in a timely manner; if you
or any guarantor become insolvent, file a petition in bankruptcy, make an assignment for the benefit of
creditors or admit the inability to pay debts as they become due; if you or any guarantor terminate
existence or take any action to cease or wind up your business affairs; you otherwise breach or default
under any agreement with LEAF; or you merge, consolidate with, or sell substantially all of your assets
or a majority of your ownership interests to any third party without LEAF’s prior written consent; or you
or any guarantor shall fail to maintain in good standing any license necessary to conduct its business
(LEAF Capital Finance Agreement — Section 4).

If you default, LEAF may, at its election, accelerate and require that you pay all accrued and
unpaid amounts outstanding, and all of the remaining payments due under the financing agreement
(discounted to present value at the higher of 3% per annum or the lowest rate allowed by law). (LEAF
Capital Finance Agreement — Sections 5&6). LEAF can also take possession of the collateral, sell it and
apply the proceeds against what you owe LEAF after deducting any costs it incurs. You must also pay
LEAF’s costs and expenses, including reasonable attorneys’ fees, to enforce the financing agreement
(LEAF Capital Finance Agreement — Section 5). If you make a payment late you must pay LEAF a late
charge of 1.5% of the payment amount per month (not to exceed the highest rate allowed by applicable
law) (LEAF Capital Finance Agreement — Section 5).

You must insure the collateral, at your cost, against all loss during the term of the loan. If you
fail to satisfy your insurance obligations, LEAF may obtain insurance on its collateral and you must pay
LEAF all charges for obtaining the insurance including its administrative fees (LEAF Capital Finance
Agreement — Section 9).

You waive your right to reduction or set-off and any issues relating to the collateral must be
resolved directly with the supplier (LEAF Capital Finance Agreement — Sections 14). Any disputes
concerning the loan must be venued in Pennsylvania. You waive your right to a jury trial and to assert
improper venue (LEAF Capital Finance Agreement — Section 12).

A copy of the finance agreement proposed by LEAF is attached to this disclosure document as
Exhibit M.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING

Except as listed below, Popeyes is not required to provide you with any assistance.
Pre-Opening Obligations
Before you open your Restaurant, we will provide the following assistance to you.

1. We will evaluate each site you propose for a Popeyes Restaurant. We will also evaluate
your proposed site plan, floor plan and elevations. Subject to the requirements for an Impact Study, we
will send you written notice of acceptance or non-acceptance of the proposed site plans and elevations.
Under an—Areaa Development Agreement, we designate the Territory in which you may develop
Restaurants and provide a Development Schedule for the number and/or types of Restaurants you must
develop in the Territory and the time within which they must be developed. [A+ea—Development
Agreement Article I and III]

2. We will make available to you the following items: our standard construction plans and
specifications in PDF format (or such other format that we require) that you must follow in preparation
of your construction drawings, our standard plans and specifications in AutoCAD format (which are to
be used by your architect in creating your construction documents), and up to 2 equipment layout
drawings in the most recent version of AutoCAD within 10 business days after we receive from you or
your architect an existing conditions plan for an accepted site in AutoCAD (or, alternatively, if the site is
vacant with no structures or improvements, an AutoCAD survey of the site). With respect to the
foregoing, we reserve the right to require a format other than PDF or AutoCAD. Any modifications or
deviations to the foregoing plans and specifications (including those required by local or state laws,
regulations or ordinances) require our written approval prior to commencing construction. In addition,
any modifications or deviations to the standard plans that are required by local or state laws, regulations
or ordinances must be accompanied by the code citation requiring the modification. You must obtain, at
your own expense, qualified architectural and engineering services to prepare surveys and construction
documents and construct your Franchised Restaurant. [Area-Development Agreement, Section 4.3.4,
Franchise Agreement, Section 9.03, Multiple Target Reservation Agreement, Section 4.5.5, and Target
Reservation Agreement, Section 4.4] You must also obtain your own equipment, signage, fixtures,
inventory and supplies subject to our approval of the items and the vendors from whom you purchase
these items. See Item 8 for more information.

3. We will evaluate your final construction documents for conformance to our standard
plans, brand image, approved equipment plan and completeness. Your construction documents must be
submitted to us in PDF format promptly upon submitting for your building permit. If a discrepancy is
identified in the drawings, you may be requested to submit construction documents in AutoCAD format
for verification. If appropriate, we will approve your plans. We assume no liability for the adequacy of
your construction documents. The adequacy of your construction documents is the responsibility of your
architect and engineers. [Area—Development Agreement, Section 4.3.5, Multiple Target Reservation
Agreement, Section 4.5.5, and Target Reservation Agreement, Section 4.4]

4. For your first Franchised Restaurant opened under the Multiple Target Reservation
Agreement or Target Reservation Agreement, we may provide a representative to be present at the
opening. [Area-Development Agreement, Section 4.4, Multiple Target Reservation Agreement, Section
4.6, and Target Reservation Agreement, Section 4.4]
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5. We will grant you a franchise, on our then-current form of Franchise Agreement, for a
Popeyes Restaurant upon your satisfaction of all conditions to opening a Restaurant under an-Ateaa
Development Agreement. [Area-Development Agreement, Article V]

6. We will make available an initial training program at your cost in a Certified Training
Restaurant and other training locations designated by us. If the Franchised Restaurant is your first
Popeyes Restaurant, then at least 5 of your designated management employees at the Franchised
Restaurant (we will determine the exact number) must complete this training program. If the Franchised
Restaurant is not your first Popeyes Restaurant (i.e. you already own and operate one or more Popeyes
Restaurants as of the date of this disclosure document), then at least 4 of your designated management
employees at the Franchised Restaurant (we will determine the exact number) must complete this training
program. In either case, one of the designated management employees must include the Managing
Director for the Franchised Restaurant as further described in Item 15. [Franchise Agreement, Section
8.01 and 8.02-]

Continuing Obligations

During the operation of your Franchised Restaurant, we will provide the following assistance to
you.

1. We will approve Vendor(s) that provide the ability to poll data and information from
your Franchised Restaurant’s systems (including your POS and BOH Systems (as defined belowy), such
as information regarding sales, menu mix, transaction-level data, inventory, labor, speed of service and
other similar items. We will have access to the polled data and information. [Franchise Agreement,
Section 10.14-]

2. For the duration of the Franchise Agreement, we will make the Manual available to you
electronically via the Internet or other electronic format. The-Pepeyes Brand Standards andPreecedures
contained-inthe-Manual eentaincontains the standards, specifications, standard operating procedures and
techniques of the System. [Franchise Agreement, Section 9.04:] The Index efto our Brand Standards
and-ProceduresManual as of the date of this disclosure document is attached as Exhibit I and, as of that
date, the Brand Standards and-PreceduresManual contained approximately 62559 pages.

3. We will make available to you additional training as we, in our discretion, choose to
conduct. [Franchise Agreement, Section 8.05:]

4. We will make available to you continuing advisory assistance in the operation of the
Restaurant, in person or by bulletins, as we deem appropriate. [Franchise Agreement, Section 9.01-]

5. We (or our designated affiliate) will maintain and administer an Advertising Fund, and in
some areas, a Co-op (as defined in this Item). [Franchise Agreement, Sections 3.02, 10.08:]

6. In order for you to benefit from new knowledge, information, methods, and technology
adopted and used by us in the operation of the System, we may revise the contents of the Manual
periodically by bulletin, video, the Internet, electronic mail, or by other electronic or written
communication (including an online learning management system designated by us). You must review,
understand, adhere to and abide by all revisions to the Manual. In addition, we may modify, add to, or
rescind any requirement, standard, or specification in the Manual to adapt the System to changing
conditions, competitive circumstances, business strategies, business practices, and technological
innovations and other changes that we deem appropriate in our business judgment, and you must comply
with such modifications, additions, or rescissions. [Franchise Agreement, Section 7.04-]
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7. We will continue our efforts to maintain high and uniform standards of quality,
cleanliness, appearance and services at all Popeyes Restaurants. [Franchise Agreement, Section 9.05:]

8. We will establish criteria for approving suppliers and will make every reasonable effort
to share our standards and specifications with your prospective suppliers upon completion of our
electronic approval request form. We may choose not to make available to prospective suppliers the
standards and specifications for any food or packaging formula, or equipment design that we deem to be
confidential. [Franchise Agreement, Section 9.05-]

9. We may conduct periodic inspections of the premises of the Franchised Restaurant and
periodic evaluations of the products used and sold at the Franchised Restaurant. [Franchise Agreement,
Section 9.05-]

Site Selection and Length of Time before Opening

Typically, you will sign a TRA at the same time we have approved a site, or an MTRA that
identifies one or more Target Areas in which you are authorized to search for sites for development of
new Restaurant(s). A Target Area is an area with clear, describable boundaries. We assign Target Areas
and issue TRAs and MTRAs in our sole discretion. Alternatively, you may sign an-Areaa Development
Agreement. The Area-Development Agreement grants you a specific Territory in which to establish and
operate Popeyes Restaurants under the System at specific locations to be designated in separate Franchise
Agreements.

Unless we are leasing or subleasing a site to you, we do not select the site for your Franchised
Restaurant and even in those situations you are free to locate your own site. If we are leasing or
subleasing a site to you we or an affiliate will generally own the site.

Otherwise, you select the site subject to our acceptance of the site. You must submit for our
acceptance a Site AceeptanceRequest{~SARPackage, in the form that we require (inclusive of your
proposed site plan, floor plan and elevations), for the site of each Franchised Restaurant you propose to
develop. We will evaluate each proposed site, site plan, floor plan and elevations and we will send you
written notice of our acceptance or non-acceptance of the site. If an Impact Study is requested in
accordance with our Impact PelieyGuidelines, our notice to you of acceptance or non-acceptance may be
delayed.

We consider the following factors, among other things, in evaluating the proposed site:
demographic characteristics (such as number of households in the neighborhood, average income and
family size); traffic patterns; proximity to existing restaurants, including Popeyes Restaurants; and the
size and condition of the proposed premises. We may retain the services of third -party real estate
analysts to evaluate proposed sites for Popeyes Restaurants, including the potential sales that can be
generated from particular sites. Our acceptance of a site or lease or sublease of a site to you is not a
representation or promise by us that a Popeyes Restaurant at that site will achieve a certain sales volume
or level of profitability. Similarly, our acceptance of one or more sites and our non-acceptance of other
sites is not a representation or promise by us that a site we accept will have a higher sales volume or be
more profitable than a site we do not accept. Our acceptance only indicates our willingness to be
represented by you at that site. Within 90 days after our acceptance of a proposed site, you must provide
us with satisfactory evidence (such as a deed or signed lease) that you have the right to occupy the site.

If we believe that a proposed site may have potential impact on another existing Popeyes
Restaurant and the existing Restaurant is not located at an Alternative Venue, then, under our current site
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consideration and impact pekeiesguidelines, the franchisee for any existing location may ask for an
impact study analysis, which would be conducted by an independent third-party consultant. In this event,
if you wish to continue to have your proposed site evaluated, you must pay for the impact study fee
conducted by the third party in the amount of $3,500.00 per study. If the results of an impact study reveal
that the potential impact on sales for the existing location would be less than ten percent, the cost of the
impact study will be paid by the existing franchisee and we will refund to you the money that you paid.
If the results of an impact study reveal that the potential impact on sales for the existing location would
be ten percent or more, we would not approve the proposed site for development and you will not get a
refund of the impact study fee. We may change or modify these impact pelieiesguidelines periodically as
we deem appropriate.

The typical length of time between the signing of a Franchise Agreement and the opening of the
Franchised Restaurant is 30 days. The typical length of time between receiving site approval and the
opening of the Franchised Restaurant is 9-18 months. The length of this period depends on many factors,
such as your ability to buy or lease a site and obtain adequate financing, the local requirements you must
meet to obtain permits and zoning approval, and other factors (such as weather) that affect construction
in your area. Other factors may affect the length of this period, such as your ability to obtain insurance
and to get your approval of the final and complete plans and specifications for the
construction/renovation and decoration of the Franchised Restaurant.

If we cannot reach agreement on a site or you do not open within 18 months of receiving site
approval, you will be unable to operate a Popeyes Restaurant, you may be in default under the
Development Schedule of your-Area Development Agreement;FRA or MTRA and we may terminate the
Area-Development Agreement, TRA or MTRA.

When we evaluate sites for future Popeyes Restaurants that you develop under the—Area
Development Agreement, we will apply our then-current policies and standards.

Except as disclosed above we do not locate a site for you. We do not negotiate the purchase or
lease of a site for you. Under no circumstances do we conform the premises to local ordinances or
building codes or obtain any required permits. This is your responsibility. If we lease or sublease a site
to you in most cases we or a third party would have constructed the site assuming we are leasing or
subleasing an actual building to you. Otherwise, we do not construct, remodel or decorate the premises.

The Popeyes Training Program

Certain of your management employees must complete (to our satisfaction) the Popeyes Training
Program for their applicable management role at the Franchised Restaurant (“PTP”’). PTP is provided to
protect the System and the Proprietary Marks and not to control the day to day operation of your
Franchised Restaurant. You are responsible for hiring and training your employees.

If the Franchised Restaurant is your first Popeyes Restaurant, then before you open or take
possession of the Franchised Restaurant, a minimum of five of your designated management employees
(we will decide the final number), including the Managing Director, must complete (to our satisfaction)
PTP for their applicable management role at the Franchised Restaurant. If the Franchised Restaurant is
not your first Popeyes Restaurant (i.e. you currently own and operate one or more Popeyes Restaurants),
and if you already have an approved Managing Director that has completed PTP for his/her applicable
management role in the Franchised Restaurant, then before you open or take possession of the Franchised
Restaurant, a minimum of three of your designated management employees (we will decide the final
number) must complete (to our satisfaction) PTP for their applicable management roles at the Franchised
Restaurant.
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In each case, PTP consists of a blended learning approach and curriculum, including online
(including via an online learning management system designated by us), Webcasts, in-restaurant as well
as training at locations designated by us. Components for PTP are provided on an as-needed basis and as
determined by us. If your management employees complete PTP to our satisfaction, we will issue
certificates of completion for these trainees. A management employee (including the Managing Director)
that successfully completes the designated segments of PTP for his/her applicable management role at the
Restaurant is designated as a “Popeyes Certified Manager”.

Currently, PTP consists of training modules for restaurant general managers, assistant managers
and shift managers. Before a manager can achieve Popeyes Certified Manager status, the manager must
first complete (to our satisfaction) each module for his/her applicable management role at the Franchised
Restaurant. If any Popeyes Certified Manager does not do so, such individual will no longer qualify as a
“Popeyes Certified Manager”. To maintain certification as a Popeyes Certified Manager, each PTP
participant must complete all available modules of PTP applicable to his/her management role at the
Franchised Restaurant within 6 months of being hired in a management position at the Franchised
Restaurant. We reserve the right to amend or modify the existing PTP modules at any time, and we also
reserve the right to roll out to the System new or additional PTP modules. We in our sole discretion will
determine whether the completion of a particular module is required for a manager to achieve Popeyes
Certified Manager status.

Throughout the term of the Franchise Agreement, you must employ at the Franchised Restaurant
at least one restaurant general manager and three or more shift managers who have satisfactorily
completed PTP for their applicable management roles at the Franchised Restaurant and who have a
current ServSafe Food Safety Certification (or state/local mandated equivalent certification). You must
enroll a qualified replacement in PTP training for any manager who ceases active employment at your
Franchised Restaurant within 30 days after the former employee’s last day of employment. The
replacement employee must complete all components of PTP for his/her applicable management role at
the Franchised Restaurant.

The Franchised Restaurant must at all times be under the on-site supervision of a Popeyes
Certified Manager, and the Managing Director must remain active in overseeing the operations of the
Franchised Restaurant, including regular, periodic visits to the Franchised Restaurant to ensure that the
Franchised Restaurant’s operations comply with our operating standards.

PTP can last as long as six to ten weeks, the first two to four weeks of which consist of an
orientation and team member station training until the trainee meets our proficiency standards. The next
four to six weeks will cover leadership training as well as training modules for (as applicable) a
restaurant general manager, and shift manager. The remaining modules of PTP can last as long as 20 to
50 hours, in the aggregate.

We designed certain segments of PTP as an in-restaurant training experience to educate you
and/or your managers in the essential areas of Popeyes-specific operations and quick-service restaurant
basics. If the Franchised Restaurant is your first Popeyes Restaurant, then PTP must be conducted at a
Certified Training Restaurant (as defined below) with at least one Certified Training Manager (as defined
below), whether such Popeyes Restaurant is company-operated or franchised and at such other training
locations designated by us. However, if the Franchised Restaurant is not your first Popeyes Restaurant
(i.e. you already own and operate one or more Popeyes Restaurants as of the date of this disclosure
document), then PTP must be conducted at either a Certified Training Restaurant or another location that
we approve, so long as at least one Certified Training Manager is present and conducting the training in
question.
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The cost to facilitate PTP training at a franchised Popeyes Restaurant may vary from franchisee
to franchisee and must be paid by you before your trainees enter PTP training. Similarly, the cost to
facilitate PTP training at other locations designated by us may also vary and must be paid by you before
your trainees enter PTP training. The Popeyes training team identifies and facilitates the assignment and
follow-up of franchisee-to-franchisee training for PTP participants. A designee of the Popeyes training
team (as determined by the team) oversees the execution of the program and communicates overall
program expectations.

A Certified Training Manager will supervise the in-restaurant training at the Certified Training
Restaurant (if required as set forth above) and will assess the knowledge and skill level of each
participant assigned to his/her facility. Trainees will be expected to demonstrate proficiency in each area
by successfully executing tasks listed on validation checklists and/or successfully passing
subject-specific tests. Both the checklists and tests are administered under the supervision of the
Certified Training Manager. If a trainee demonstrates that he/she knows and is able to properly execute a
module of the training program before the recommended timeframe for training delivery, he/she may
proceed to the next segment of PTP training.

In order to be designated as a “Certified Training Manager”, an individual must meet certain
standards that we choose, which currently include the following:

(1 Must be a Popeyes Certified Manager who has completed (to our satisfaction) all then-available
modules of PTP applicable to a restaurant general manager or higher;

2) Must work at a Restaurant that consistently receives high operations assessment scores (as
determined in our discretion);

3) Must have a current ServSafe Food Safety Certification (or state/local mandated equivalent
certification);

4) Must work at a Restaurant that is consistently in compliance with all current requirements for the
physical condition of the Restaurant and minimum equipment standards; and

®)] Must work at a Restaurant that has a training tablet, over-ear headphones and WiFi Internet

access at all times (including email).

In order to be designated as a “Certified Training Restaurant”, the Restaurant must meet certain
standards that we choose, which currently include the following:

(D Must consistently receive high scores on Restaurant Evaluations (including components for both
food excellence and brand standards);

2) Must have a Certified Training Manager with a current ServSafe Food Safety Certification (or
state/local mandated equivalent certification);

3) Must consistently be in compliance with all current requirements for the physical condition of a
Popeyes Restaurant and minimum equipment standards;

4) Must have a training tablet, over-ear headphones, and Internet access at all times (including
email);

(5) Must have five Popeyes Certified Managers on the management team; and

(6) Must have ten crew members certified in two primary positions as identified in the Positioning

Guide found in our extranet site “The Scoop”.

In addition to having the requisite number of personnel complete PTP before the opening of a
new Popeyes Restaurant, it is highly recommended that you be prepared to properly train and assess the
knowledge and skill level of each team member that you employ at the Franchised Restaurant.
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Training Detail
The subjects covered within PTP are as follows:

TRAINING PROGRAM

Popeyes Academy Training

Hours of Hours of
Subject Classroom | On-The-Job Location
Training Training!
Foundations & Team . ..
Week 1 Member Production 0 20 Certified Training Restaurant
Week 2 ServSafe & T;am 0 20 Certified Training Restaurant
Member Service
Week 3 Shift Mgnager 0 20 Certified Training Restaurant
Production
Shift Manager Service . ..
Week 4 & Certification 0 20 Certified Training Restaurant
RGM Training & . ..
Week 5 Shadow Shift Running 0 20 Certified Training Restaurant
Supervised Shift
Week 6 | Running & RGM 10 20 Certified Training Restaurant
Certification
TOTAL 10 120

Training at the Certified Training Restaurant includes online and on-the-job training.

PTP provides for Popeyes Academy Training requirements for your restaurant management
employees. Training schedules and locations for existing franchisees may be modified and reduced
based on their prior experience.

We require that (a) each Popeyes Certified Manager, and (b) any other manager that you employ
who may have been certified under a management certification program previously provided or approved
by us, in each case, be certified or re-certified (to our satisfaction) in each applicable module of PTP
(including the modules set forth above).

Periodically, we also may make available to you or your employees additional training programs
that we, in our discretion, choose to conduct. Attendance at these training programs may be mandatory.

You must pay any and all fees, costs, and expenses that we may charge (or that our designated
training vendors may charge) for the training programs described in this Item 11. We may elect to have
these training programs conducted by other certified franchisees that have a Certified Training Manager
described above. In addition to the above-described fees, costs, and expenses, you must also pay for all
other costs and expenses that you and your trainees incur in connection with training, such as the cost of
travel (including daily transportation to and from training), accommodations, meals, program materials
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and fees, uniforms and employee wages and benefits (including any routine or emergency medical
services). It is solely your responsibility to hire, train and otherwise be solely responsible for the
employees in your Franchised Restaurant. We may offer training to your employees from time to time,
and we may require you to send your employees to training programs and pay our applicable fees for
providing that training. However, the fact that we may offer training to your employees does not relieve
you from your primary responsibility to assure that your employees are properly trained.

All members of the Popeyes training team have extensive experience in training or operations
with us and/or other hospitality companies. We employ the following individuals on our training staff
who have the responsibility for delivering training programs, courses and support materials:

Director, Operations Training: Jehn-GargiuleTheresa Papaleo

MsMs. GargialoPapaleo joined Popeyes in Oeteber—2048December 2022. Before joining
Popeyes, MeMs. GarginloPapaleo had over 520 years of experience in training;-teaching; and facilitation
at BK-Cerperation,—mMiami;Fleridaoperations at Darden Restaurants, Krispy Kreme and Checkers &
Rally’s.

Point-of-Sale and Back-of-House Systems

You must purchase, install, and use at your Franchised Restaurant a point-of-sale system (“POS
System”) provided by a vendor we have approved. The POS System at your Franchised Restaurant must
be approved in writing by us and meet our specifications.

You must also purchase, install, and use a back-of-house system (“BOH System”) for your new
Franchised Restaurant that has been approved in writing by us and meets our specifications. The BOH
System provides functionality allowing the restaurant manager to track and manage inventory, food cost,
labor scheduling, labor management, and other general restaurant management tasks and information. In
addition, the BOH System provides reporting capabilities in the areas of inventory and labor
management, cash management and accountability and menu mix, allowing the restaurant manager and
above-store operators to have full visibility into all aspects of restaurant operations.

The Franchise Agreement allows us or our vendor to independently poll data and information
from your Franchised Restaurants’ systems (including your POS and BOH Systems), such as sales, menu
mix, transaction-level data, inventory, labor, speed of service, and other similar items. In addition, we or
our vendor will maintain standard recipes, menus, and reports. We may require that you use and adhere
to a standardized set of menu sales item Product Look Up (PLU) codes and descriptors for every menu
sales item in your POS System and BOH System, including limited time offers (“LTOs”). There are no
contractual limits on our right to independently poll information from your POS and BOH Systems,
either directly or through an approved vendor. You must subscribe to the approved polling solution. The
POS and BOH Systems will permit you to manage cash control, inventory control, labor scheduling, sales
forecasting and price change control. [Franchise Agreement, Section 4.06:] You must follow all
Payment Card Industry (PCI) compliance practices. We have the right to request documentation from
you at any time demonstrating your PCI compliance status.

We may revise our specifications for the POS and BOH Systems periodically. Consequently,
you must upgrade, update or add new features or components to your POS and BOH Systems at such
time as specifications are revised. You must purchase a high speed broad band or cable internet
connection which will allow us and/or our vendors to freely update menus, recipes, system configuration
and independently retrieve data and information from your POS and BOH System, including daily sales,
menu mix and other data as we determine. Many POS providers offer hardware and software
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maintenance services and even menu maintenance services where they will maintain the PLU’s, recipes,
prices, and POS programming based on your needs and requests. These ongoing services typically range
from $4080150 to $366-350per month. The initial and ongoing costs of BOH Systems vary widely based
on which form they take. For example, Cloud-based solutions generally have monthly subscription fees,
but no upfront costs. In contrast, BOH software applications running on the computer system typically
have an upfront purchase price ranging from $2,000 to $10,000 and annual software maintenance and
support fees in the range of $1,000 to $3,500.

The POS and BOH approved vendors will provide help desk support, ongoing hardware,
software and menu maintenance, reporting capabilities, repairs and upgrades to the POS and BOH
Systems on an as needed basis as may be required by you. There are no limitations in the Franchise
Agreement regarding the cost of such required support, maintenance, repairs, or upgrades relating to
these systems, however, annual costs generally range from $2,2603,500 to $7%+606,500 per Popeyes
Restaurant for each of the POS and BOH Systems and varies based on the specific vendor and product.
It is your responsibility to ensure that your POS and BOH Systems are kept up to date with the latest
versions and patches available from your POS and BOH vendors.

The initial costs to purchase and install a kiosk typically ranges from $4.200 to $8.500 depending
upon the kiosk configuration. Ongoing services typically range from $750 to $1,000 annually per kiosk
screen.

As mentioned in Item 6, you must pay us a Consumer Ordering Technology Fee. This fee
consists of a monthly fixed amount of $200 per Restaurant, plus-an-additional-variable-amount-of 1% of
“Digital Sales” which includes all sales fac1l1tated by our d1g1tal platforms—that—w&pfowée (such as the
POPEYES® mobile app and website-to- 3 : v
ordering, kiosk, white label delivery, third party dellvery and loyalty progtam—&ﬁd—other—semees—te
eustomerstransactions). Currently, the Consumer Ordermg Technology Fee is capped for each calendar
year at $o, 500 per Restaurant. Lo : e :

You must use gift cards and gift card processing systems specified by us at your restaurants.
Additionally, you must comply with all applicable legal, regulatory, credit card and gift card
requirements and brand standards regarding the use of information technology in your business and
restaurants, and we may require you to use, and directly contract with, certain approved third-party
vendors, and in some cases a single approved third-party vendor, for some or all of your managed
firewall, other technology security compliance and/or credit card or government requirements related to
the transmission/processing of credit card transactions and information. You must purchase or lease,
install, and use pinpads provided by our approved supplier, and you must also use our approved supplier
to process all credit card and debit card transactions.

You must have a secure managed firewall that meets our standards. You must enter into a
contractual relationship directly with our approved managed firewall vendor. There are no limitations in
the Franchise Agreement regarding the cost of such required support, maintenance, repairs, or upgrades
related to these systems; however, initial costs generally range from $206-$7600 to $1,000, with current
annual costs of approximately $+5562,000.

Neither we nor any affiliate has any obligation to provide ongoing maintenance, repairs,
upgrades or updates for any of the systems disclosed above nor do any third parties unless disclosed
above. We can require you to upgrade or update any of the systems or other items disclosed above
during the term of your Franchise Agreement and there is no limitation on the frequency or cost.
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Computer System

You must purchase a computer system (separate and apart from the POS and BOH Systems) that
meets our standards and specifications for training, communications and access to other Internet-based
resources provided by us. The computer system will permit electronic communication of information
between us and you concerning the Popeyes System and your Franchised Restaurant, including access to
our extranet, http://www.thescoop.popeyes.com and our online learning management system. The
Franchise Agreement does not limit us from receiving (i.e. downloading) information from the computer
system. The cost of the computer system ranges from approximately $1,000 to $2,9663,000.

You must also purchase approved Digital Menu Boards for the interior and exterior of your
Franchised Restaurant. The purchase price ranges between $26,609620,000 and $60:56967,500 for
Outdoor Digital Menu Boards depending on the number of drive-thru lanes you have and the number of
boards and type of mount purchased; and $9;7€99,000 to $+2;84818.000 for Indoor Digital Menu Boards
depending on the number of screens, screen size and type of mounting purchased. The annual cost for
content and support of the Outdoor Menu Boards ranges from $300350 to $460450 per drive-thru lane
and is approximately $350375 for the Indoor Menu Boards.

In addition to accessing our online learning management system via a desktop computer or a
laptop computer, you must have one dedicated training tablet and over ear headphones. The cost for the
training tablet and over ear headphones ranges from $2+9350 to $2991,000 per tablet.

You must upgrade or update the computer system, tablet or mobile device (as applicable) and the
Digital Menu Boards during the term of your Franchise Agreement to implement any changes to the
specifications made by us periodically. There is no limitation on the frequency and cost of this
obligation. Neither we, any affiliate nor any third party, except as disclosed above, have any obligation
to provide ongoing maintenance, repairs, upgrades or updates for any of the items identified in this
section.

Advertising and Promotion

Marketing Advisory Council

We have an informal marketing advisory council (“Council”), composed of franchisees chosen
by the Popeyes International Franchisee Association (“PIFA”) from among its members. We consult
with the Council concerning our marketing initiatives. The Council operates in an informal advisory
capacity only. We do not have to consult with the Council, and we can discontinue doing so at any time.
We can change or dissolve the Council or form additional councils.

Advertising Fund

Advertising and standardization of advertising and promotion is important to the goodwill,
overall health, and public image of the System. We have established an advertising fund (“Ad Fund”) to
accomplish this. You must make a weekly contribution to the Ad Fund, not to exceed 44.0% of Gross
Sales (which is the current required amount). Presently, at least 3% is allocated to “working” media and
1% is allocated to “non-working” media such as production. Restaurants that we and our affiliates
currently own contribute to the Ad Fund at the average rate of 4.0% of Gross Sales. Individual Popeyes
Restaurant contribution rates vary and may be attributed to: (i) the opening date of the Popeyes
Restaurant; and (ii) the corresponding Ad Fund rate paid by franchised Popeyes Restaurants opened
during the same time period; (iii) franchises operated in non-traditional locations such as U.S. military
bases and universities; and (iv) development incentive programs. The Ad Fund is currently used for
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national advertising and promotional materials and market research in any media format for the Popeyes
System as determined by us. The-Ad-Fund-is-currently-used-for national-advertising-and-promotions

our designee will administer the Ad Fund.

The selection of media and locale for media placement will be at our discretion. Currently, we
use television, radio, print, direct mail, digital, social and mobile media and restaurant point-of-purchase
advertising. We presently use several national advertising agencies to produce and place our advertising
materials.

The Ad Fund currently uses all contributions made to it and any earnings to pay the costs of
maintaining, administering, directing and preparing market research, advertising and/or promotional
activities, including placement of national media campaigns and promotions. We do not have to spend
any minimum amount from the Ad Fund, or from any other source, on advertising in the market in which
your Franchised Restaurant is located. We maintain all sums paid to the Ad Fund in an account separate
from our other funds. We maintain separate bookkeeping accounts for the Ad Fund. We anticipate that
all contributions to, and earnings of, the Ad Fund will be spent for market research, advertising or
promotional purposes during the taxable year in which these contributions and earnings are received. If,
however, there are balances in the Ad Fund at the end of the taxable year, the amounts will be carried
over to the following taxable year(s).

We do not use the Ad Fund to defray our expenses except for expenses we incur administering
the Ad Fund and in running advertising and marketing programs for the System. We may charge the Ad
Fund for our reasonable costs for market research, production and distribution of advertising materials.
We will, upon request, provide you with an annual unaudited accounting of receipts and disbursements of
the Ad Fund.

The Ad Fund is not an asset of ours or any of our affiliates. We intend the Ad Fund to be of
perpetual duration; however, after the Ad Fund has spent all of its funds for the purposes described
above, we may terminate the Ad Fund. In the fiscal year ended December 31, 26222023, 4% of the
expenditures from the Ad Fund were spent on media production, 5958% on traditional and digital media
placement, 78% on agency fees and expenses, 32% on point of purchase materials (including menu
boards), and 2728% on other expenses, including research. None of the monies collected for the Ad
Fund are used to solicit new franchisees. Neither we nor our affiliates receive any payments for
providing goods or services to the Ad Fund, except for the expenses we incur in administering the Ad
Fund.

Regional Advertising/Co-ops

We can establish a Co-op for any DMA. If we establish a Co-op for the DMA in which your
Franchised Restaurant is located, in addition to your contribution to the Ad Fund, you must contribute to
the Co-op the percentage contribution established by that Co-op. A Co-op may also be established if the
owners of 80% of the Popeyes Restaurants (franchised and operated by us) within a DMA vote to do so.
We have the power to dissolve or merge Co-ops. Our Co-ops are governed by a standard prescribed set of
by-laws adopted by the members of the Co-ops.

Members of a Co-op who are in good standing are entitled to one vote per Popeyes Restaurant
with respect to advertising expenditures. A primary purpose of the Co-op is to administer advertising
and marketing programs in the DMA and to develop, subject to our approval, standardized promotional
materials for use by its members. The Co-op may not use or furnish to its members any advertising or
promotional plans or materials without our prior approval. You must contribute to the Co-op weekly
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based on your Gross Sales for the prior week. All Co-op contributions will be sent to us with the
corresponding Ad Fund Contribution, and will be allocated to the applicable Co-op account, which we
administer for each Co-op. When you make your contribution to the Co-op, you also must submit any
reports that we (or, if we permit, the Co-op) may require. Popeyes Restaurants that we own in a DMA
with a Co-op will contribute to the Co-op on the same basis as franchisees with Popeyes Restaurants in
that DMA and we will have the right to vote in the Co-op.

If you sign an-Areaa Development Agreement or a Multiple Target Reservation Agreement, you
will agree to cast your votes in each Co-op in which you are a member in favor of a Co-op contribution
that is equal to or greater than 1% of Gross Sales for the entire term of the Franchise Agreement for each
Franchised Restaurant that you own, whether or not developed under the Area-Development Agreement
or the Multiple Target Reservation Agreement (including any renewals).

Upon written request, we may waive the requirement that you join a Co-op or pay the full
contribution to the Co-op. For example, we may reduce, defer or waive your requirement to contribute.
We have the sole discretion to decide whether to grant a waiver and our decision will be final. If we
grant a waiver to you, you must still spend the same amount as you would have been required to
contribute to the Co-op on local advertising during each accounting period.

Our Brand Marketing Manager and/or Brand Marketing Director for the DMA consults with, and
in some instances may administer, the Co-op. Co-ops are not required to prepare annual financial

statements.

Local Advertising

All local advertising, marketing, and promotional plans, as well as all advertising agencies and
vendors that may implement such plans, in each case, must be designated by and approved by us. The
same rules apply to a Co-op. We do not approve or disapprove the sale prices of products in proposed
advertising, marketing or promotional plans.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 12
TERRITORY

Target Reservation Agreement and Multiple Target Reservation Agreement

You may only develop your Popeyes Restaurant at a site we have approved. If you are signing a
TRA that site will be included at the time you sign the TRA. The MTRA defines one or more Target
Areas in which we authorize you to search for one or more Popeyes Restaurant sites. You may only
develop Franchised Restaurants in these Areas and you will not be granted any exclusivity in these
Areas. There are no restrictions on us in these Target Areas.

You do not have any right to prevent or restrict the development of other restaurants at any
locations in these Target Areas, at any time. We and our affiliates also have the right to sell products
including POPEYES branded products, in other channels of distribution like grocery stores, convenience
stores, the internet or other direct marketing sales under the POPEYES Marks or any others anywhere in
these Target Areas. We may establish and license other Popeyes Restaurants to operate at locations in
these Target Areas, including in the vicinity of your Franchised Restaurant. Other Popeyes Restaurants
may compete with your Franchised Restaurant or may affect customer trading patterns. You will not
receive an exclusive territory. You may face competition from other franchisees, from outlets that we
own, or from other channels of distribution or competitive brands that we control.

You have no right to relocate your Franchised Restaurant other than with our prior written
approval. The conditions under which we will grant this approval vary according to the circumstances.

Area-Development Agreement

We occasionally grant-Area Development Agreements. These agreements are typically granted
only to sophisticated, highly experienced Franchisees. Area-Development Agreements usually contain
strict development schedules for multiple sites. The terms are subject to negotiation. When we issue an
Areaa Development Agreement, we and the developer may negotiate other operational and financial
terms to help achieve efficient and effective penetration and support of the market. If you sign the-Area
Development Agreement included as Exhibit C3, we will grant you a geographic area (“Territory™) and
you must develop Franchised Restaurants within the Territory.

In limited circumstances, and subject to your compliance with your—Area Development
Agreement and any other agreements you or your affiliates may have with us, we may grant you the right
during the term of your—Area Development Agreement to develop Popeyes Restaurants in specific
geographic areas within the Territory that you and we agree to. We refer to these areas as “Target
Locations” Other than this grant there are no other prohibitions on us in your Territory or the Target
Locations. For example, the right to develop, open and operate Popeye’s Restaurants at Alternative
Venues (as discussed below) are specifically excluded from this grant. Additionally, the “Protected
Area” granted by us to any Franchisee under a Franchise Agreement entered into before, on or after the
Commencement Date of your-Area Development Agreement is also excluded from and not considered a
part of the Territory. We can, and we can grant others the right to, develop and operate Popeyes
Restaurants within and outside the Territory so long as they are not in a Target Location. Rights or
approvals we have granted to franchisees or others will not be affected by this limited grant, including
rights or approvals granted under Area-Development Agreements that existed before the execution of
your Area-Development Agreement. This grant will not limit our ability to renew or extend existing
Franchise Agreements or Area-Development Agreements within or outside the Territory, or to enter into
new agreements for Popeyes Restaurants within or outside the Territory, including new development
agreements, whether previously approved and under development or otherwise. You will not receive an
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exclusive territory under the-Area Development Agreement. You may face competition from other
franchisees, from outlets that we own, or from other channels of distribution or competitive brands that
we control.

As discussed above, the Territory does not include Alternative Venues (as defined below) and the
protected area of any existing Popeyes Restaurant (including any closed Popeyes Restaurant that may
re-open), even though these facilities may be located in the Territory or relocated in the Territory in
accordance with our then-current relocation policy. Alternative Venues are defined as Popeyes
Restaurants located in: (1) transportation facilities (including airports, train stations, bus stations, etc.);
(2) toll road plazas; (3) educational facilities (including schools, colleges and universities); (4) enclosed
shopping malls; (5) institutional feeding facilities (including hospitals, hotels and corporate cafeterias);
(6) government institutions and facilities; (7) military bases; (8) casinos; (9) amusement, recreational and
theme parks; (10) stadiums, arenas, and convention centers; and (11) delivery facilities (e.g., ghost
kitchens).

Franchise Agreement

When you sign a Franchise Agreement for a Franchised Restaurant that is not an Alternative
Venue, you will be granted a geographic area within which we will not open, nor license anyone other
than you to open, a Popeyes Restaurant that is physically located in this area during the term of the
Franchise Agreement (“Protected Area”). The Protected Area will consist of an area equal to the lesser
of: (1) a 1 mile radius around the Franchised Restaurant, and (2) an area surrounding the Franchised
Restaurant encompassing a population (residential and workplace combined) of 50,000 people. The
limited exclusivity granted in the Protected Area does not apply to: (a) existing Popeyes Restaurants; (b)
any closed Popeyes Restaurant that may re-open within three years from the closing date of such
Restaurant; and (c) Popeyes Restaurants for which Franchise Agreements were previously granted. We
also have the right to make and license others to make wholesale and retail sales of products identified by
Popeyes trademarks within the Protected Area. The limited exclusivity does not apply to Alternative
Venues nor do Alternative Venues receive Protected Areas. You will not receive an exclusive territory
under the Franchise Agreement. You may face competition from other Popeyes Restaurants that we
franchise or own and operate. Also, you may face competition from other outlets that we franchise or
own, or from other channels of distribution or competitive brands we may control.

We have the right periodically to reduce or modify the Protected Area to reflect population shifts;
however, if less than a 1-mile radius, the Protected Area always will include a population of at least
50,000 people. Except as provided in the previous sentence, we cannot alter the Protected Area.

When we evaluate the Protected Area for future Popeyes Restaurants that you develop under the
Area Development Agreement we will apply our then-current policies and standards.

You may only operate the Franchised Restaurant from the location we have approved. You will
not be restricted from soliciting or accepting orders from customers that may be located elsewhere.
Similarly, other Popeyes Restaurants will not be restricted from soliciting or accepting orders from
customers located in the vicinity of your Franchised Restaurant. You may not relocate the Franchised
Restaurant without our prior written consent. We will evaluate your relocation request under our
then-current relocation policy as well as our then-current site selection criteria, however, we have no
obligation to approve your request. We will not permit you to relocate your Franchised Restaurant within
the Protected Area assigned to another Popeyes Restaurant.

You do not have the right under the Franchise Agreement to acquire additional franchises.
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Although we have not done so, we may sell products under the Trademarks or under different
trademarks within and outside your Protected Area through any method of distribution, other than a
dedicated Popeyes Restaurant, including sales through such channels of distribution as the Internet,
catalog sales, telemarketing, or other direct marketing sales (together, “alternative distribution
channels”). You may not use alternative distribution channels to make sales outside or inside your
Protected Area and you will receive no compensation for our sales through alternative distribution
channels. However, subject to our approval, you may use the internet to advertise your Popeyes
Restaurant.

Burger King, Tim Hortons, and Firehouse Subs Restaurants

As explained in Item 1, our affiliates BKC, BK Europe, BK APac, ard-,BK Canada, BKA IP, and
BKL IP each franchise the operation of and/or operate Burger King® restaurants, our affiliates, THUSA.,
TH APAC, TH International and TDL each franchise the operation of and operate Tim Hortons
restaurants, and our affiliates FOA-and, Firehouse Canada, FRG, LLC, Firehouse Europe, and Firehouse
APAC franchise the operation of and operate Firehouse Subs® restaurants. The principal business
address of BKC and THUSA is the same as ours, 5707 Blue Lagoon Drive, Miami, Florida 33126. The
principal business address of FOA and FRG, LLC is 12735 Gran Bay Parkway, Suite 150 Jacksonville,
Florida 32258. The principal business address of BK Europe-and, TH International, and Firehouse
Europe is Dammstrasse 23, 6300 Zug, Switzerland. The principal business address of BK APac-and, TH
APAC and Firehouse APAC is 8 Cross Street, Manulife Tower, #28-01, Singapore 048424. The
principal business address of BK Canada, TDL and Firehouse Canada is 130 King Street West, Suite
300, Toronto, Ontario M5X 1E1, Canada. The principal business address of BKA IP and BKL IP is Am
Mattenhof 2D, 6010 Kriens, Switzerland.

Burger King® restaurants, Tim Hortons restaurants, Firehouse Subs® restaurants, and Popeyes
Restaurants currently offer significantly different menus but they do also offer some similar goods and
they may offer similar goods or services in the future. For example, all four currently offer sandwiches,
french fried potatoes, and/or chips, dessert items and beverages. There may be now or in the future
Burger King® restaurants, Tim Hortons restaurants, and/or Firehouse Subs® restaurants located in the
same market as current and future Popeyes Restaurants. These Burger King®, Tim Hortons, and
Firehouse Subs® restaurants could be company-owned, franchised or both. If there is a conflict between
you and us caused by a Burger King®, Tim Hortons® or Firehouse Subs® restaurant or between a
Popeyes® franchisee and a Burger King®, Tim Hortons® or Firehouse Subs® franchisee, our
management team will attempt to resolve the conflict after taking into account the specific facts of each
situation and what is in the best interests of the affected system or systems. However, we are not
responsible for resolving conflicts between or among Popeyes® franchisees, or between or among a
Popeyes® franchisee and a Burger King®, Tim Hortons® or Firehouse Subs® franchisee.

Except as previously described in Item 1 and in this Item 12, neither we nor any of our affiliates
have established or presently intend to establish, other franchises or company-operated outlets selling or
leasing similar products or services under a different trade name or trademark; however, we retain the
right to do so in the future.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 13
TRADEMARKS

We grant you the right to operate a Franchised Restaurant under the names “Popeyes” and
“Popeyes Louisiana Kitchen” and to use our other current or future trademarks that we designate in the
operation of your Franchised Restaurant. By trademarks, we mean trade names, trademarks, service marks
and logos used to identify your Franchised Restaurant. We note that some of the Popeyes restaurants in the
Popeyes System still operate under the name “Popeyes Chicken & Biscuits” and will continue to do so
during a transition period during which signage on these restaurants will be changed to “Popeyes Louisiana
Kitchen”.

In addition to other registered trademarks, we have—filed—the—folowing—appheations—andfor

registered the following principal trademarks with the United States Patent and Trademark Office
(“USPTO”) on the Principal Register, and all required affidavits of continued use have either been filed
or filed and accepted as indicated in the below chart:

Trademark S App No. App- Date Reg No. Reg. Date
LOVE THAT CHICKEN e Lot las s b 7270293 1/9/2024
LOVE THAT CHICKEN S 6444181 8/10/2021
LOVE THAT CHICKEN e B B 7026698 4/11/2023
(Stylized)(Color)
!,; |
G
LOVE THAT CHICKEN S 1257959 11/15/1983
FROM POPEYES
LOVE THAT CHICKEN! (Stylized) Registered 1116753 4/17/1979
LOVE THAT
CHICKEN!
P (Stylized) Lo 3681088 9/8/2009
P LOUISIANA KITCHEN SEAL Registered 3681087 9/8/2009
SI 49
(P
gy
P POPEYES LOUISIANA Ilogdipnead 3681089 9/8/2009
KITCHEN SEAL
552,
Py
oo o
POPeYesS
POPEYES S 1021254 9/23/1975
POPEYES S 1030944 1/20/1976
POPEYES S 1121699 7/10/1979
POPEYES S 1121096 6/26/1979
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Trademark Status AppNo. S ate Reg No. Reg. Date

POPEYES Looshiorad 1552225 8/15/1989
POPEYES Looshiorad 6399724 6/29/2021
POPEYES (Stylized Standing Fonimnd 6885297 10/25/2022
Letters)
POPEYES in Standing Letters in Registered 6860748 0927/2022
Color 9/27/202

POPEYeS ’
POPEYES (Stylized) Lo 1267567 2/21/1984
POPEYES LOUISIANA KITCHEN Looshiorad 3681086 9/8/2009
& Design

POPeYes
POPEYES LOUISIANA KITCHEN Lo 6885298 10/25/2022
(Standing Lockup)

LOUISIANA KITCHEN

POPEYES LOUISIANA KITCHEN Lo 6860749 09/27.2022
(Stylized) (Color) 9/27/202

PoPeyves :

LOUISIAMA KITCHEN

POPPY LA KIT OPEN SEAL Pending 88794645 2422020 7207894 10/31/2023

Wiy
vn "'EI'

L] k]

Hrgu®

POPPY LOUISIANA KITCHEN R 90605863 326/2021 7157995 9/5/2023
OPEN SEAL in Color

WSl
&M,
] T2

r &
t re yﬁ‘:ﬁ

POPPY STANDING DESIGN Lepdiees el 2422020 7055707 5/16/2023

Y

POPPY Standing (Color) Pending 90605850 3/26:2021 7026697 4/11/2023

L
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You must follow our rules when you use these trademarks. You cannot use the trademarks as
part of a corporate, limited liability company or partnership name or with modifying words, designs or
symbols. You may not use the trademarks in connection with the sale of any unauthorized products or
services or in any manner not authorized in writing by us.

There are currently no effective material determinations of the USPTO, the Trademark Trial and
Appeal Board, the trademark administrator of any state or any court relating to the principal trademarks.
There are no pending infringement, opposition or cancellation proceedings or material litigation
involving the principal trademarks (except that some of our registrations exclude the city of Lake
Geneva, Wisconsin). There are no agreements currently in effect that significantly limit our right to use
or license the use of the principal trademarks in any manner material to you. We do not know of any
superior prior rights or infringing uses that could materially affect your use of the principal trademarks in
any state.

You must promptly notify us of any suspected infringement of or challenge to our trademarks.

We will control any administrative proceeding or litigation involving our trademarks and will decide
whether to pursue any suspected infringer. If we defend or commence litigation relating to the
trademarks, you must sign documents and do what our counsel believes is necessary to carry out the
defense or prosecution. Unless the litigation arises as a result of your use of the trademarks in a manner
inconsistent with the Franchise Agreement, we will reimburse you for your out-of-pocket costs in doing
these things (except that you will still bear the salary costs of your employees). Otherwise, we are not
obligated by the Franchise Agreement, or any other agreement, to defend the rights granted to you to use
the trademarks or to defend you against claims of infringement or unfair competition. Nevertheless, it is
ordinarily in our best interest to do so.

If we find it necessary to modify or discontinue the use of a particular trademark as a result of
litigation, or if we develop additional trademarks, or otherwise substitute trademarks for use in identifying
the System and the Popeyes restaurants operating under the System, you must immediately use the new
marks in place of the old marks upon receipt of our notice to do so, and such substitutions will be at your
expense.

You may not operate an Internet web site for your Franchised Restaurant (“Web Site”) without
our prior written consent. Our consent to your creating, operating and/or maintaining a Web Site is
subject to those requirements as we may reasonably establish periodically, including, among others: (a)
we may require you to submit to us for our prior written approval, a sample of the proposed Web Site,
domain name, home page address, format and visible (including proposed screen shots and any text,
video clips, photographs, images, sound bites or other materials in which any third party has any
ownership interest) and non-visible (including meta-tags) content in the form and manner that we may
reasonably require; (b) we may require you to establish hyperlinks to our web site and others as we may
require, and obtain our prior written approval of your use of any other hyperlinks and/or other links; (c)
we may require you to submit to us for our prior written approval any modifications to your Web Site.
We may revoke our approval of your Web Site at any time and require you to discontinue your use of it.
In addition to any other applicable requirements, you must comply with any standards and specifications
we develop that are applicable to Web Sites as stated in the Manual or otherwise in writing. We may, at
any time, designate the form and content of your Web Site and you must use any Web Site hosted by us
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or a third party whom we designate. We also may charge you a fee for developing, reviewing and
approving your Web Site and/or hosting it. You may not use or permit any third party to use any of the
Proprietary Marks in connection with any Internet web site and/or as part of any Internet domain name or
electronic mail or home page address, unless such use is expressly approved by us in writing.

You may not operate or create a social media site, page or group containing our Proprietary
Marks using tools including, but not limited to, Facebook, MySpace, X (formerly Twitter), YouTube,
Instagram, Google+, Pinterest, Tumblr, SnapChat, Vine, or other similar tools. We may, at any time,
require any such page, site or group be discontinued and deleted.

Our “Proprietary Marks” include all trade names, service marks, trademarks, logos, emblems,
and other indicia of origin, including, but not limited to, the mark “Popeyes” and “Popeyes Louisiana
Kitchen” and such other trade names, service marks, trademarks and trade dress as are now, or may
hereafter, be designated by us for use in connection with the System.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We own the following registered copyrights:

Work Regg:ll;:tlon Registration No. Expiration Date

VA
POPEYES HERITAGE DESIGN 5/18/2004 1-262-76912627 12/31/2096

69

For the life of Malcolm
LOVE THAT CHICKEN FROM John Rebannack, Jr.
POPEYES (Dr. John) 10/5/1982 SR0000040436 | 1 a. Dr. John), plus
70 years

LK PLUS REIMAGING TX
GUIDEBOOK 7/10/12 7—558—%87475580 2/1/2107
POPPY (CHICKEN 6/26/2023 VA2364861 07/01/2115
CHARACTER)
PATTERN ICON 09/19/2023 VA2372797 07/01/2115

Except as described above, we do not own any patents, copyrights or related applications that are
material to your Franchised Restaurant or the System. However, we claim copyright protection in the
Manual and for certain additional forms, architectural, engineering, and construction plans, advertising
materials, product specifications, computer programs, newsletters, training materials, and operations
materials. We have no obligation to defend the copyrights or to defend you against claims arising from your
use of the copyrighted items.

The Manual and these other materials contain our detailed standards, specifications, procedures and
techniques for operating your Franchised Restaurant. The Manual and all other materials and information
provided or disclosed to you regarding the System are disclosed in confidence. You may not, during or after
the term of either the Franchise Agreement or the-Area Development Agreement, communicate, divulge or
use for the benefit of any other person, persons, partnership, association, corporation or other entity any
confidential information, knowledge or know-how concerning the construction and methods of operation of
the Franchised Restaurant which may be communicated to you or about which you may become aware
because of your operation under the terms of the Franchise Agreement or the Area-Development Agreement.
You may divulge confidential information only to those of your employees who need access to it to operate
your Franchised Restaurant. Any information, knowledge or know-how (including, for example, drawings,
materials, equipment, recipes and other data) that we designate as confidential will be confidential for
purposes of the Franchise and Area-Development Agreements, except information which you can show
came to your attention before the disclosure of that information by us; or which, at the time we disclose it to
you, has become part of the public domain through publication or communication by others; or which, after
our disclosure to you, becomes public domain through publication or communication by others.
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At our request, we may also require that you obtain a signed confidentiality agreement requiring the
signatory to agree (among other things) to not communicate, divulge, or use for the benefit of any person,
persons, partnership, association, corporation, or any other entity, any confidential information, knowledge,
or know-how concerning the methods of operation of your Franchised Restaurant (including information
presented in the Manual), in each case, from each of the following individuals: all managers and assistant
managers of your Franchised Restaurant, any other personnel employed by you who have received or will
receive training from us, and (to the extent applicable) all officers, directors, and holders of a direct or
indirect legal or beneficial ownership interest of 10 percent or more in the franchisee.

For additional information regarding the Manual, please refer to Item 11 of this disclosure
document.

4889-4041-8264v—2
4861-5112-9234, v. 4
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ITEM 15
OBLIGATION TO PARTICIPATE
IN THE ACTUAL OPERATION OF THE FRANCHISE BUSINESS

You must designate and retain an individual to serve as the Managing Director of the Franchised
Restaurant. If you are an individual that owns the franchise, we recommend (but do not require) that you
be the Managing Director. You must designate a Managing Owner who must have the authority to bind
you in your dealings with us and our affiliates and who can direct any action necessary for your
compliance with the Franchise Agreement or any other agreements relating to your Franchised
Restaurant. The Managing Owner must be approved by us and must have at least a 10% legal or
beneficial ownership interest in the franchise or the right to receive 10% or more of the operating profits
of the Franchised Restaurant. Your Managing Owner, along with all of your other owners, must sign the
Managing Owner/Owner(s) Certification, an example of which is attached as Exhibit E2 to this
disclosure document. Among other things, this Certification prohibits those who sign it for 2 years after
any termination or expiration of a Franchise Agreement or sale of a Franchised Restaurant from owning,
operating or have any interest in any chicken business, except other franchised Popeyes Restaurants,
either at or within 10 miles of the premises of each Franchised Restaurant you own.

The Managing Director must have full control over the day-to-day operations of the Franchised
Restaurant and any other Popeyes Restaurants owned by you located in the same geographic area. The
Managing Director must devote his or her full-time and best efforts to supervising the operation of the
Franchised Restaurant(s), ensuring compliance with the standards we set out in the Manual or otherwise
in writing, not engage in any other business or activity that requires substantial management
responsibility, and not own, operate or have any interest in any chicken business except other franchised
Popeyes Restaurants while employed as the Managing Director. The Managing Director must have his
or her primary residence within a reasonable driving distance of the Franchised Restaurant. The
Managing Director must complete all modules of PTP that we require. The Managing Director must also
sign the Managing Director Certification, an example of which is attached as Exhibit E3 to this
disclosure document. If the Managing Director for the Franchised Restaurant is not the same individual
as the Managing Owner, then, unless otherwise approved by us in writing, the Managing Director for the
Franchised Restaurant, collectively with all other individuals acting as Managing Directors for
Franchised Restaurants owned by you, if any, must have at least a 2.5% legal or beneficial ownership
interest in the franchise or the right to receive 2.5% or more of the operating profits of the Franchised
Restaurants owned by you.

Your Franchised Restaurant must at all times be under the direct, on-premises supervision of a
Popeyes Certified Manager. You must maintain the number of Popeyes Certified Managers and crew
members on your staff as we require. If you operate more than one Popeyes Restaurant, you must also
employ a supervisor (who meets the reasonable standards that we set out in the Manual or otherwise in
writing) to supervise and coordinate the operation of the Popeyes Restaurants. You must hire another
Supervisor upon the opening of your 8th Popeyes Restaurant and for every additional 7-10 Popeyes
Restaurants that you open. Each Supervisor must complete all modules of PTP that we require. A
Manager does not need to own an equity interest in you unless the Manager is also your Managing
Owner.

You are solely responsible for all employment decisions and functions for the Franchised
Restaurant, such as those related to hiring, firing, remuneration, compensation, personnel policies,
training, benefits, insurance, compliance with wage and hour requirements, recordkeeping, and the
supervision and discipline of employees. The people that you hire to work in your Franchised Restaurant
will be your agents and employees. They are not our agents or employees and we are not a joint employer
of those persons.
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If we request, you must have in-person meetings with our representatives to (among other things)
review and discuss the operations and performance of your Popeyes Restaurants. These meetings will be
at location(s) we designate (which may include our corporate headquarters in Miami, Florida).

Unless you are a publicly-held entity, your officers, directors and all holders of your legal or
beneficial interests of terpereent-{10%) or more must jointly and severally guarantee your payment and
performance obligations under the Franchise Agreement and the Area-Development Agreement and also
shall bind themselves to the terms of the Franchise Agreement and the Area-Development Agreement
pursuant to an Owner’s Guaranty (Exhibit E1) or, if applicable, the-Area Development Agreement
(Exhibit C3).

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must use the Franchised Restaurant solely for the operation of a Popeyes Restaurant and
must keep the Franchised Restaurant open and in normal operation for the hours and days as we specify
in the Manual or otherwise in writing.

Y ou must operate the Franchised Restaurant in strict conformity with the methods, standards and
specifications as we prescribe in the Manual or otherwise in writing.

You must offer for sale and sell at the Franchised Restaurant all and only those products and
services as are expressly authorized by us in the Manual or otherwise in writing. You may offer products
and menu items for sale at whatever price you want except with respect to certain products on the menu
designated by us from time to time, which are subject to a maximum price set by us. You are not bound
by any sales price that we may recommend or suggest. We can change the menu items, ingredients,
products, materials, supplies and paper goods or the standards and specifications of each and there are no
limits on our ability to do so. You must promptly comply with the new requirements.

We do not limit the customers to whom you may sell products or services, except that you may
only sell products and services to customers using a delivery aggregator (e.g. Uber Eats, Grub Hub) or

delivery service that we approve.

See Item 8 for more specific information on restrictions covering what you may sell.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 17

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

These tables list certain important provisions of the franchise and related agreements. You
should read these provisions in the agreements attached to this disclosure document.

AREA-DEVELOPMENT AGREEMENT

(Exhibit C3)
Provision Section Summary
a. Length of the Art. 11 The end of the last Development Year under the Development
development term Schedule.
b. Renewal or extension of None Not Applicable
the term
c. Requirements for you to None Not Applicable
renew or extend
d. Termination by you None Not Applicable
e. Termination by us None Not Applicable
without cause
f. Termination by us with Art. VI We can terminate only if you default under the agreement and
cause for other specified grounds.
g. “Cause” defined — Art. VI 10 days to cure or other cure period under applicable Franchise
curable defaults Agreement: Failure to pay amounts due to us.
30 days to cure: bankruptcy which is not dismissed;' or failure
to comply with any other terms of the-Area Development
Agreement or any applicable Franchise Agreement.
One time 60 day cure: failure to meet the “Cumulative Opening
Target” following end of a development year.
h. “Cause” defined — Art. VI Transfer of the-Area Development Agreement; failure to cure

non-curable defaults

within 60 days of end of development year a failure to meet the
“Cumulative Opening Target” by end of a development year or
subsequent failure to meet Cumulative Opening Target in
development year; failure to meet requirements for franchise
approval or failure to open a Restaurant by opening deadline;
duplication of the Popeyes System; breach of confidentiality;
breach of any restrictive covenant of any applicable Franchise
Agreement; inability to pay debts or appointment of receiver;
opening a Restaurant without franchise approval or site approval
and/or without having delivered to us a Franchise Agreement for
such Restaurant and applicable franchise fee; challenging the
validity of any of the Proprietary Marks; providing any
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Provision

Section

Summary

materially false or misleading information to us; breach various
financial covenants that we negotiate with you; having
Restaurant operations that fail to score in the top 50% of their
peer category (peer category includes developer restaurants
owned and operated by your affiliates, managing owners,
operating partners, or key operators); receipt of grade of "D" or
"F" in any metric used to measure operational performance; or
thecommisston-otfany-matertally-adverseactonbyaif you,
any board member or senior officer, the managing owner,
managing director, or any other owner engages in conduct we
believe adversely affects the reputation of the Popeyes
Restaurants, the Popeyes System, or the goodwill associated
with the Proprietary Marks; breach of any other agreement with
a PLK affiliate.

i. Your obligations on

Section 5.6; Art.

All rights granted under the Area-Development Agreement and

termination/non-renewal VI all franchise approvals for Popeyes Restaurants not yet opened
terminate, and if we terminate the Area-Development
Agreement before expiration of the term of the Agreement, we
will retain all Prepaid Franchise Fees previously paid to us, and
you must pay liquidated damages to us in an amount equal to the
next installment, if any, of Prepaid Franchise Fees that would
have come due following the termination.
j. Assignment of contract §8.2 We may assign at any time.
by us
k. “Transfer” by you - § 8.1 Restrictions apply to assignment, transfer, sale, conveyance,
defined charge, encumbrance, mortgage, pledge, hypothecation, leasing,
licensing, sublicensing, or other disposition of the Area
Development Agreement or any rights granted under the Area
Development Agreement, or the subcontracting or transfer of
any assets necessary for you to fulfill your obligations under the
Area Development Agreement.
1. Our approval of transfer §8.1 No transfers are permitted without our prior written consent.
by you
m. Conditions for our §8.1 Any transfer requires our prior written consent, which consent
approval of transfer may be withheld in our sole discretion.
n. Our right of first refusal None Not Applicable
to acquire your business
0. Our option to purchase None Not Applicable
your business
p- Your death or disability None Not Applicable
g. Noncompetition Art. VII Includes a ban on owning or operating quick service restaurants
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Provision Section Summary
covenants during the specializing in the sale of chicken. Your officers, directors, and
term of the franchise certain others must also agree to abide by these terms.

r. Noncompetition Art. VII Same as above, lasting for 2 years (on business activities within
covenants after the certain geographic areas) following sale, assignment, transfer,
franchise is terminated expiration or termination.
or expires

s. Modification of the §15.8 The-Axea Development Agreement may only be modified or
agreement amended in writing.

t. Integration/merger Art. XTII The Area-Development Agreement constitutes the entire
clause agreement (subject to state law). Any representations or

promises outside of the disclosure document and the Area
Development Agreement may not be enforceable.
u. Dispute resolution by None Not Applicable
arbitration or mediation
v. Choice of forum §15.4 Litigation must be brought in the U.S. District Court for the
Southern District of Florida, or if such court lacks jurisdiction,
the 11th Judicial Court (or its successor) in and for Miami-Dade
County, Florida.?

w. Choice of law §15.4 Florida law generally applies.>

AREA-DEVELOPMENT AGREEMENT FOOTNOTES:

1. Caveat for Termination upon Bankruptcy

A provision in the—Area Development Agreement that terminates the franchise upon the
bankruptcy of the developer may not be enforceable under Title 11, United States Code Section

101.

2. In
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FRANCHISE AGREEMENT

(Exhibit D)
Provision Section Summary
a. Length of the §2 20 years from the date of commencement of operation of the
franchise term Franchised Restaurant.!
b. Renewal or extension §2 One renewal term of 10 years, subject to contractual requirements
of the term and an option to purchase up to 1 additional 10 year “Supplemental
Renewal Term”.? No-renewal-optionif you-operate-aDelivery
Restaurant
c. Requirements for you §2 Requirements for renewal include: notice; satisfaction of monetary
to renew or extend obligations; compliance with Franchise Agreement, including our
approval of your reimaging plan; execution of general release of all
claims against us; refurbishment, renovation and modernization of
Franchised Restaurant unless we otherwise agree; payment of
renewal fee, compliance with all operational requirements for all
Popeyes Restaurants; no pending or threatened litigation between
you and us; and meet then-current financial ratios we use to
evaluate new franchisees. You must sign our then-current form of
Franchise Agreement, which may contain terms and conditions
materially different from your original Franchise Agreement,
including higher royalty fees and/or advertising contributions and
different requirements for your Managing Director.
d. Termination by you None Not Applicable
e. Termination by us None Not Applicable
without cause
f. Termination by us §15 We can terminate only if you default under the Franchise
with cause Agreement and for other specified grounds.
g. “Cause” defined — §15 You will have 30 days after notice to cure certain defaults
curable defaults susceptible of cure, but only 10 days to cure non-payment defaults.
h. “Cause” defined — §15 Non-curable defaults include: general financial incapacity (e.g.,

non-curable defaults

insolvency, receivership, bankruptcy [which may not be
enforceable]); failure to open by deadline; failure to stay open;

1

In certain alternative locations, for example, military bases, hospitals, educational institutions;—Delivery

Restaurants or co-branded sites, we may offer a shorter franchise term ranging from 1 to 20 years; and then we may
agree to reduce and prorate the Franchise Fee to a lesser amount based upon the number of years of the term.-The

Leehieeeme Do el s Do e Leens

2

In certain alternative locations, for example, military bases, hospitals or educational institutions, we may

offer a shorter renewal term ranging from 1 to 5 years; and then we may agree to reduce and prorate any applicable
renewal fee to a lesser amount based upon the number of years of the renewal term.
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Provision

Section

Summary

criminal convictions; threats to health and safety; failure to close
after verbal notice to close for a failed health and safety inspection
or threat to health or safety due to violation of a health or safety
law; failure to meet the then-current financial ratios we require;
failure to meet transfer requirements; failure to comply with
covenants against competition; release of confidential information;
keeping false books or records; making false reports to us; default
under certain other agreements (including defaults of the Area
Development Agreement other than defaults of the Development
Schedule); repetition of earlier defaults, including repeated failed
assessment scores on any inspections of the Franchised Restaurant;
failure to permit access to conduct periodic inspections; and sale of
unapproved product and menu items; you or an owner or your
Managing Director engage in conduct that reflects unfavorably on
you, us or the System by exhibiting a reckless disregard for the
physical and mental well-being of employees, customers, or
representatives or the public; you, the managing owner, managing
director or any other owner engages in conduct we believe
adversely affects the reputation of the Restaurant, the Popeyes
System, or the goodwill associated with the Proprietary Marks.

i. Your obligations on
termination/non-renew

al

§§ 13 and 16

Obligations include: complete and permanent de-identification;
return of manuals, records and files; payment of amounts due;
assignment/transfer of lease and premises to us; compliance with
covenants not to compete against us; and return of all confidential
and proprietary information.

j. Assignment of
contract by us

§14

There is no restriction on our right to transfer. You must sign a
release of claims against us if we transfer.

k. “Transfer” by you -

defined

§14

Includes the transfer of any interest in you (including your owners)
or in the Franchise Agreement, the grant of a security interest, or
the sale of stock.

1. Our approval of
transfer by you

§14

No transfers by you are permitted without our prior written
approval.

m. Conditions for our
approval of transfer

§14

Conditions include: payment of money owed; compliance with
covenants not to compete; execution of a release; a qualified
transferee; a written assignment or transfer agreement; execution
by transferee of a new franchise agreement and guaranty;
remodeling of the Franchised Restaurant; training of the
transferee’s personnel; compliance with corporate/partnership
document requirements; and payment of transfer fee.

n. Our right of first
refusal to acquire your

business

§14.06

We can match any offer.

0. Our option to

§16.02

This option applies only to certain items and only upon expiration
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Provision Section

Summary

purchase your business

or termination of the Franchise Agreement.

p. Your death or §14.05 Your interest must be assigned to an approved transferee within 12
disability months of your death or disability. If your heir cannot satisfy the
usual transfer conditions, this period can be extended for a
reasonable time, up to 18 months after your death or disability.
g- Non-competition §13 Includes a ban on owning or operating quick service restaurants

covenants during the
term of the franchise

specializing in the sale of chicken. Certain owners of you must
also agree to abide by these terms.

r. Non-competition §13
covenants after the
franchise is terminated

Same as above, lasting for 2 years (on business activities within
certain geographic areas) following sale, assignment, transfer,
termination- or expiration.

or expires
s. Modification of the §22.01 All amendments must be mutually agreed upon and in writing;
agreement however, we can modify the Manual.
t. Integration/merger §22.01 The Franchise Agreement is our full and complete agreement with
clause you regarding its subject matter (subject to state law). Any
representations or promises outside of the disclosure document and
the Franchise Agreement may not be enforceable.
u. Dispute resolution by None Not Applicable
arbitration or
mediation
v. Choice of forum §24 If you sue us, you must do so where our principal office is located
(currently, Miami, Florida). If we sue you, we may do so there as
well. This provision may be subject to applicable state law.
w. Choice of law §24 Florida law applies. This provision may be subject to applicable

state law.

See the state addenda to the-A+ea Development Agreement and the Franchise Agreement and this
disclosure document for special state disclosures (Exhibit K).

TARGET RESERVATION AGREEMENT (“TRA”)
MULTIPLE TARGET RESERVATION AGREEMENT (“MTRA”)

(Exhibits C1 and C2)

SECTION IN
PROVISION TRA/ SUMMARY
MTRA
a. Length of the term of the Art. 3 TRA typically 1to 1 1/2 years. MTRA typically
TRA/MTRA 2 to 3 years.
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SECTION IN

PROVISION TRA/ SUMMARY
MTRA

b. Renewal or extension of the None No provision for renewal or extension but we

term may consider an extension if the one-time cure
becomes applicable under Art. 5.2 of the TRA
and 6.2 of the MTRA.

c. Requirements for you to renew None Not Applicable

or extend

d. Termination by you None Not Applicable

e. Termination by us without None Not Applicable

cause

f. Termination by us with cause MTRA Art. 6/ | We may terminate only if you default.

TRA Art. 5

g. "Cause" defined -- curable MTRA Art. 6.1/ | Failure to open Popeyes Restaurant(s) by

defaults TRA Art. 5.1 scheduled date. May be cured 1 time only. TRA
only - Additional non-refundable fee required.

h. "Cause" defined -- defaults MTRA Art. 6.1 | Failure to obtain franchise or construction

which cannot be cured approval by deadline, open Popeyes Restaurant
by deadline; unauthorized transfer; failure to
score in the top 50% of the peer category, receipt
of grade of "D" or "F" in any metric used to
measure operational performance, failure to
comply with all our agreements; and knowing and
intentional submission of false or misleading
information.

TRA Art. 5.1 Failure to provide proof of property control,
obtain franchise or construction approval by
deadline, open Popeyes Restaurant by deadline;
unauthorized transfer; failure to comply with all
our agreements; and knowing and intentional
submission of false or misleading information.

i. Your obligations on MTRA Art. 6.3/ | All rights canceled. Deposit forfeited if
termination/non-renewal TRA Art. 5.3 termination due to your default.
j. Assignment of contract by us MTRA Art. We may assign at any time.
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SECTION IN

PROVISION TRA/ SUMMARY
MTRA
10.2/
TRA 9.2
k. "Transfer" by you — defined MTRA Art. Assignment, transfer or encumbrance of rights.
10.2/
TRA 9.2
1. Our approval of transfer by you MTRA Atrt. Assignment prohibited.
10.2/
TRA 9.2
m. Conditions for our approval of None Not Applicable
transfer
n. Our right of first refusal to None Not Applicable
acquire your business
0. Our option to purchase your None Not Applicable
business
p. Your death or disability None Not Applicable
g. Non-competition covenants None See Franchise Agreement
during the term of the franchise
r. Non-competition covenants None See Franchise Agreement
after the TRA/MTRA is
terminated or expires
s. Modification of the agreement MTRA Art. 9/ | Any modifications must be in writing and signed
TRA Art. 8 by the parties.
t. Integration / merger clause MTRA Art. 9/ | The MTRA constitutes the entire agreement
regarding its subject matter (subject to state law).
TRA Art. 8 The TRA constitutes the entire agreement

regarding its subject matter (subject to state law).
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SECTION IN
PROVISION TRA/ SUMMARY
MTRA
Any representations or promises outside of the
disclosure document and the TRA/MTRA, as
applicable, may not be enforceable.
u. Dispute resolution by None Not Applicable
arbitration or mediation
v. Choice of forum MTRA Art. Litigation must be brought in the U.S. District
10.5/ Court for the Southern District of Florida, or if
TRA Art. 9.5 such court lacks jurisdiction, the 11th Judicial
Court (or its successor) in and for Miami-Dade
County, Florida.?
w. Choice of law MTRA Atrt. Florida law generally applies.”
10.5/
TRA Art. 9.5
TRA/MTRA FOOTNOTES:
1. Certain Corporate "Contract Feeder" Franchisees may have the right under certain conditions to
operate competing businesses.
2. In Illinois and Washington, subject to state law.

LEASE/SUBLEASE AGREEMENT(S) ("PL")

(Exhibit H)
PROVISION SECTION IN SUMMARY
PL
a. Length of the term of the PL §2.1 Term is 20 years for freestanding franchise; may

be less for non-traditional locations. Will vary by
location depending on property control. Where
we own the property, the typical term is 20 years.!

b. Renewal or extension of the
term

Not Applicable

No right of renewal. Depending on property
control, if you meet the requirements for a
successor franchise, we may offer you a new
lease.

c. Requirements for you to renew
or extend.

Not Applicable

After completion of required remodeling, you will
have to sign the current form of the PL and
Franchise Agreement and pay a successor
franchise fee, current royalty, advertising rates

and rent, if applicable, and sign a release.
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PROVISION SECTION IN SUMMARY
PL

d. Termination by you Not Applicable | You have no right to terminate.

¢. Termination by us without Not Applicable | We have no right to terminate without cause.

cause

f. Termination by us with cause §8 Failure to cure any default after receipt of notice.
In some cases no cure period is required, but for
most defaults, the period is 30 days. If any law or
rule requires a longer notice or cure period than
that provided in the PL, the period required by law
or rule will apply.

g. "Cause" defined — curable §8 You have 10 days to cure: non-payment of rent

defaults and percentage rent; You have 30 days to cure:
failure to submit reports timely, understatement of
gross sales, unauthorized transfer, loss of
premises, failure to restore building after damage
or destruction.

h. "Cause" defined — defaults §8 Non-curable defaults: bankruptcy; you knowingly

which cannot be cured and intentionally submit false or misleading
statements to us; assign PL without consent;
default after notice from us of multiple defaults;
default under the Franchise Agreement.

i. Your obligations on (a) § 15.7 Removal of hazardous waste materials, removal of

termination / non-renewal (b)§2 underground or above ground storage tank, soil
remediation and surrender site free of hazardous
substances generated or used by you during lease
term; fixtures and any personal property not
removed by you become our property; make
payment to us for repairs.

j- Assignment of contract by us §12.1 We may assign at any time.

k. "Transfer" by you — defined §12.2 Any sale, assignment or transfer of your interest in
the PL.

1. Our approval of transfer by you §12.2 Our written consent is required; must be in
connection with sale of franchise rights.

m. Conditions for our approval of §§ 12.2 and Buyer must meet financial, operational, credit,

transfer 12.3 legal criteria, approval of contract of sale; comply

with ownership and corporate governing
instrument requirements; satisfaction of all
obligations at time of transfer; completion of
training; payment of transfer fee; execution of
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PROVISION SECTION IN SUMMARY
PL

any assignment, a general release of us by seller,
and a current Franchise Agreement.

n. Our right of first refusal to §13 We have a right of first refusal to purchase any

purchase your business. adjacent property you control based on the same
terms and conditions of a bona fide offer from a
third party. We have 20 business days after
receipt of notice and furnishing of all reasonably
requested information in order to notify you of its
intent to accept or reject the offer.

0. Our option to purchase your Not Applicable

business

p- Your death or disability Not Applicable

g. Non-competition covenants Not Applicable

during the term of the PL

r. Non-competition covenants Not Applicable

after the PL is terminated or

expires

s. Modification of the agreement §16.13 The Agreement may only be modified or amended
in writing.

t. Integration / merger clause § 16.13 The PL (and any applicable addenda) constitute
the entire agreement regarding its subject matter
(subject to state law). Any representations or
promises outside of the disclosure document and
the PL may not be enforceable.

u. Dispute resolution by § 16.1 Arbitration only in cases of condemnation; held in

arbitration or mediation Miami Dade County.

v. Choice of forum Not Applicable

w. Choice of law §16.4 Florida law applies.

PL FOOTNOTES:
1. This period may be less if we lease the Restaurant or property at the Restaurant from a third

party, and the underlying lease is for less than this time period.

2. Caveat for Termination upon Bankruptcy.

A provision in the PL that terminates the franchise upon the bankruptcy of the franchisee may
not be enforceable under Title 11, United States Code Section 101.
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ITEM 18
PUBLIC FIGURES

We do not use any public figures to promote our franchise.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

The following tables present information about the 20222023 annual sales and EBITDA of
certain Popeyes Restaurants in the United States (excluding U.S. territories) that were open throughout

our entire ﬁscal year ended Decernber 31, 26222023. Jih%tab%es—de—ﬁet—melud%th%peffefmﬁle&ef
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TABLE I: FREE-STANDING RESTAURANTS

Free-standing Popeyes Restaurants include any type of restaurant other than in-line restaurants,
convenience store restaurants, mall restaurants, food court restaurants, and mobile kitchen restaurants.

The notes that follow Table V in this Item 19 are an integral part of the charts that appear in
Table 1.

As of December 31, 20222023 there were 40 company-operated free-standing Popeyes
Restaurants and 2,2292,326 franchised free-standing Popeyes Restaurants in the Popeyes System. 38
company-operated free-standing Popeyes Restaurants and 2;0422,149 franchised free-standing Popeyes
Restaurants were continuously operated for the twelve-month period ended December 31, 26222023 and
the 26222023 sales information in the chart immediately below was taken from these Restaurants.
187177 franchised and 2 company-operated free-standing Popeyes Restaurants have been excluded from
the chart immediately below because they had not been in continuous operation during the 12-month
period ended December 31, 20222023. Of the franchised Restaurants, 4456 were excluded because they
temporarily closed during the 12-month period ended December 31, 26222023. We have also excluded
924 franchised Restaurants that permanently closed during this period. None of the Restaurants that
permanently closed were open for less than 12 months before closing.

Company Owned Franchised Consolidated
Restaurants Restaurants Restaurants
Arithmetic A Sal
rithmetic Average Sales $1.006.72 W $1.822 606
$2,106,928 TR $1,939,607
%/# of Restaurants that 395%44.7 | 451 | 385%432 | 77 | 23%2 |
Met or Exceeded Average % 7 % 929 % —
Median $1.800.730 %;177;3239278(%6 $1.722 246
$2.,051,053 % $1,833,719
Hheh $3:230:473 $6,012,35 $5:551304
$3,412,417 % $6.012,351
Low $597.675 $359.518 $359.518
$636,631 $245.868 $245,868
Number of Restaurants 2042
38 214 2187
9
U R A 56145
e Tl B v I T
U $2.567.880 % $2.656,000
%/# of Restaurants that o § o o
Met or Exceeded Average 33.3% 7 39.5% 334 39.6% 343
Upper Range Median
$2.000.000+ $2,479.948 $2,485,282 82,485,225
High $3,412,417 $6,012,351 $6,012,351
Low $2.016,149 $2,001,883 $2.001,883
Number of Restaurants 21 845 866
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Middle Range Average
%/# of Restaurants that 50-0%63.6 67 39.5%52.3 269 39-7%50.0 348
Met or Exceeded Average % = % 358 % —
UpperMiddle Range S0 463.877
Median D $1.761.86 e s
$2.000.000+1,500,000 - $1.751.970 7* $1.761,848
$1,999,999 =
$3,230.473 $5.551391 $5.551391
Number-of Restaurants 12 681 693
Middle Range-Average $1.740.869 $H737998 $1.738.075
S 590 00 lich $1.869.556 3199989 $1.999.892
Low $1,517,341 $1,500,231 $1,500,231
Number of Restaurants 11 685 696
Lower Range Average 80| 51,014,074 $1.158.756 $1.159.287
%/# of Restaurants that 471%83.3 35 50-6%55.6 335 50-5%53.0 331
Met or Exceeded Average % = % 344 % =
MdglJ:eLowerRange §1.736.101 $1.739.631 61739164
Median $1,500,0000 - $1,321,390 $1,199.63 $1,199,989
$1999.9991,499,000 s 7 e
et $4973,926 $1.497.43 $1,999,825
$1,438,394 T $1,497.435
Low $1.536.040 $+561021 $1.501.024
$636.631 $245.868 $245,868
Number of Restaurants 176 2?’39} 625
$1,499.000
% i#H-of Restaurantsthat 667% 6 55.4% 409 55.6% 415
D e e e
LowerRange Median-$0— R SHA97.063 R
$1,499.000
Low $597,675 $359.518 $359,518
Number-of Restaurants 9 738 747
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TABLE I1:- FRANCHISED IN-LINE RESTAURANTS

For purposes of this Table II, in-line Popeyes Restaurants are those Restaurants located in
traditional “strip style” retail shopping centers and within or attached to convenience stores. The results
of operation of both types of location are similar and are shown in this Table II.

The notes that follow Table V in this Item 19 are an integral part of the charts that appear in
Table II.

As of December 31, 20222023 there was 1 company-operated and 507 franchised in-line Popeyes
Restaurants in the Popeyes System. 468482 franchised in-line Popeyes Restaurants were continuously
operated for the twelve-month period ended December 31, 20222023 and the 20222023 sales information
in the chart immediately below was taken from these Restaurants. 1-eompany-operated—and—3925
franchised in-line Popeyes Restaurants have been excluded from the chart immediately below because
they had not been in continuous operation during the 12-month period ended December 31, 20222023.
Of these franchised Restaurants 4512 were excluded because they temporarily closed during the 12
-month period ended December 31, 20222023. We have also excluded 57 Restaurants that permanently
closed during this period. None of the Restaurants that permanently closed were open for less than 12
months before closing.

Company Owned Franchised Consolidated
Restaurants Restaurants Restaurants
Arithmetic Average Sales SARIE0T
$3,351,310 $1,837,82 $1,840,963
9
Y%/#/% of Restaurants that o 41-9%42.9 196 o
Met or Exceeded Average 100.0% 1 Y% 207 42.7% 206
Median $1,594.068
$3,351,310 $1,739.99 $1,740,097
4
High $5.445.814
$3,351,310 $5,934,24 $5,934,244
4
Low S498.0388
$3.351,310 506.568 $506.568
Number of Restaurants 468
1 483
= @ 09
Upper Range Average L
$2,000,000+ $3.351.310 $2,612,36 $2,616,868
2
%/#/% of Restaurants that o 31-4%33.7 385 o
Met or Exceeded Average 100.0% 1 Y% 5 33.5% 33
Upper Range Median $2.396.097
$2,000,000+ $3,351,310 $2,455,31 $2,456.,405
3
High $5.445.814
$3,351,310 $5,934,24 $5,934,244
4
Low $3,351,310 foboa oL $2,004,559
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$2,004,55
9
Number of Restaurants 1 2+ 164
Middle Range Average e
$1,500,000 - $1,999,999 - $1,734,74 $1,734,746
6
Y%/#/% of Restaurants that i i 42:4%55.2 647 5520, 79
Met or Exceeded Average = = % 9 20 =
Middle Range Median $1.706.969
$1,500,000 - $1,999,999 - $1,749,61 $1,749,611
1
High $15996:454
$1,999,82 $1,999,825
5
Low SEn02es
- $1,500,21 $1,500,215
5
Number of Restaurants AENE
- 143
= 1 3 =
Lower Range Average $0 SEA72.013
- $1,499,000 - $1,204,26 $1,204,262
2
Y%/#/% of Restaurants that ) i 592%56.8 +Hé 56.8% 100
Met or Exceeded Average = Y% 100 == —
Lower Range Median $0 - $1,208.976
$1,499,000 - $1,252,02 $1,252,025
5
High $1:495:960
- $1,499,81 $1,499,815
5
Low S498.0388
; 506.568 $506,568
Number of Restaurants 96
z 176 Q
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TABLE I1I: FRANCHISED FOOD COURT RESTAURANTS

Food Court Popeyes Restaurants are located within the confines of food court locations, such as
free-standing food court buildings, malls, airports, travel plazas, amusement parks, military bases and
other retail areas where common seating with other food concepts is generally used. In many of the food
court Popeyes Restaurants, the Restaurant has no control over the days or hours the host location is open.

The notes that follow Table V in this Item 19 are an integral part of the charts that appear in
Table III.

As of December 31, 20222023 there were 444177 franchised food court Popeyes Restaurants in
the Popeyes System. H-+141 franchised food court Popeyes Restaurants were continuously operated for
the twelve-month period ended December 31, 20222023 and the 20222023 sales information in the chart
immediately below was taken from these Restaurants. 3336 franchised food court Popeyes Restaurants
have been excluded from the chart immediately below because they had not been in continuous operation
during the 12-month period ended December 31, 26222023. Of these franchised Restaurants-9, 2 were
excluded because they temporar1ly closed dur1ng the 12 -month per1od ended December 31, 20222023.

— None of the Restaurants

that permanently closed were open for less than 12 months before clos1ng

Franchised Restaurants
Arithmetic Average Sales SH275.7938
1,432,345
#/% of Restaurants that Met or Exceeded Average 41.1% 58
Median $1.292.075
High $5,704,280
Low $270.,016
Number of Restaurants 141
Upper Range Average $2.000.000+ $2.690,564
#/% of Restaurants that Met or Exceeded Average 34.8% 8
Upper Range Median $2.000,000+ $2.,367,727
High $5.704,280
Low $2.005,570
Number of Restaurants 23
Middle Range Average $1,500,000 - $1,999,999 $1,678,082
#/% of Restaurants that Met or Exceeded Average 40-5%40.6 4513
% 29
Low $204.444
Number-of Restaurants 1
e e 20 4
}} gé EE“E‘“S"Q’QQQ’EQQ $253’85889
Low e
Number-of Restaurants 13
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Item 19

Middle Range AwverageMedian $1,500,000 - $H7202258
$1,999,999 1,634,600
e e et 7
i i =005 5999; SEAH9T61
High SEORT.174S
1,999,101
Low Ra SV TN
1,505,240
Number of Restaurants +732
Lower Range Average $0 - $1,499,000 $962.2HS1.
004,408
#/% of Restaurants that Met or Exceeded Average 284%51.2
% | P
Lower Range Median $0 - $1,499,000 SHI3ER0S
1,022,890
High SEART.OR2S
1,469,082
Low $294,444%2
70,016
Number of Restaurants 8186
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TABLE 1V: EBITDA — BY ANNUAL SALES LEVEL
FREE-STANDING AND INLINE FRANCHISED RESTAURANTS

The notes that follow Table V in this Item 19 are an integral part of the charts that appear in
Table IV.

Set forth below are calculations of EBITDA as a percentage of 26222023 Annual Sales and
certain select expenses based upon Annual Sales Levels of < $1.5 million, $1.5 million to $2.0 million, =
$2.0 million to $2.5 million, and ever> $2.5 million. This information has been derived from 26222023
profit and loss statements submitted by franchised free-standing and in-line Popeyes Restaurants that
were continuously operated for the 12 month period ended December 31, 26222023. As of December 31,
20222023 there were 2;7362,833 franchised free-standing and in-line Popeyes Restaurants in operation.
These calculations are based on the information received from 2;2432.447 of these Restaurants.
Excluded from the chart immediately below are 267184 Restaurants that did not submit or submitted
incomplete or improperly prepared profit and loss statements for 26222023, and 226202 Restaurants that
were not operational for the entire 12 month period ended December 31, 20222023 due to temporary
closure, permanent closure or because they opened during 26222023. We-have-alse-exehaded140f the
33 Restaurants that permanently closed during 2622-—Nene2023 none of thethese Restaurants—that

permanenthy-elosed were open for less than 12 months before closing.

Average EBITDA by Annual Sales Level

Annual Sales Levels <$1.5M $1.5M - $2.0M $2.0M - $2.5M >$2.5M
Sales'? $ $1180;027 $H5737:204 $2;219:810 $3;045:979
$1,169,351 $1,743,373 $2,225,047 $3,119,800
Food & Paper Costs 34-8%34.0% 33.8%32.9% 33.7%32.6% 32.9%32.1%
Labor Costs 26-4%29.9% 240%26.3% 23 4%25.2% 22-0%24.4%
Other Costs 34-4%31.9% 31+2%29.0% 29:5%27.9% 284%26.0%
EBITDA 4-4%4.2% +H-0%11.7% 13-7%14.4% +70%17.6%
EBITDA® § LeRsl e 2=t S3H85+
$48,761 $203,487 $319,334 $548,713
No. of Restaurants in Range 796-713 277173 384-499 342-462
Median EBITDA by Annual Sales Level
Annual Sales Levels <$1.5sM $1.5M - $2.0M $2.0M - $2.5M >$2.5M
Sales $ $1216:676 $1736:130 $2:191;066 $2:915:816
$1,213,991 $1,752,360 $2,203,949 $2,959,057
Food & Paper Costs 34.9%33.8% 340%32.5% 342%32.4% 33.6%31.9%
Labor Costs 29:0%28.4% 26-5%25.7% 26:0%25.0% 253%24.3%
Other Costs 32.0%33.8% 28-7%30.4% 253%28.4% 24-4%25.9%
EBITDA 41%4.0% +0-8%11.4% +4-5%14.2% +6-7%18.0%
EBITDA $ L0520 Sead $346:912 $487:706
$48,735 $199,536 $312,052 $532,697
No. of Restaurants in Range 796-713 27773 384499 342-462

1. The highest and lowest Annual Sales of those Restaurants included in the < $1.5M range was
$14499.8271,499,787 and $367:894281,332 respectively. The highest and lowest Annual Sales of those
Restaurants included in the $1.5M - $2.0M range was $+999,560+1,999,569 and $+:506:+691,500,894
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respectively. The highest and lowest Annual Sales of those Restaurants included in the $2.0M - $2.5M
range was $2;499.4482 498,813 and $2;664,2452,000,645 respectively. The highest and lowest Annual
Sales of those Restaurants included in the Annual Sales >$2.5M range was $5:559,5756,039,791 and
$2,560;9212,500,532 respectively.

2. 440406 or 5657% of the Restaurants included in the Annual Sales of < $1.5M range, met or exceeded

the average Annual Sales in this range. 3606397 or 5051% of the Restaurants included in the Annual

Sales $1.5M - $2.0M range, met or exceeded the average Annual Sales in this range. +73230 or 4546% of
the Restaurants included in the Annual Sales $2.0M - $2.5M range, met or exceeded the average Annual

Sales in this range. 439171 or 3837% of the Restaurants included in the Annual Sales >$2.5M range,

met or exceeded the average Annual Sales in this range.

3. 391356 or 4950% of the Restaurants in the Annual Sales < $1.5M range, met or exceeded the average
EBITDA dollar amount in this range. 354376 or 49% of the Restaurants in the Annual Sales $1.5M -
$2.0M range, met or exceeded the average EBITDA dollar amount in this range. 265243 or 5349% of the
Restaurants in the Annual Sales $2.0M - $2.5M range, met or exceeded the average EBITDA dollar
amount in this range. 49208 or 4445% of the Restaurants in the Annual Sales >$2.5M, range, met or
exceeded the average EBITDA dollar amount in this range.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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TABLE V: EBITDA — BY OPERATIONAL TIER
FREE-STANDING AND INLINE FRANCHISED RESTAURANTS

The notes that follow this Table V in this Item 19 are an integral part of the charts that appear in
Table V.

Set forth below are calculations of EBITDA as a percentage of 26222023 Annual Sales and
certain select expenses based upon Operational Tiers for the Popeyes Restaurants whose information was
included in Table IV above. An Operational Tier represents the quality of the Restaurant’s operations,
with Tier 4 representing the lowest score, and Tier 1 representing the highest score. We assign
Operational Tiers three times annually based on objective factors including number of guest complaints,
speed of service, percentage of training certifications completed, and third-party audit results focused on
brand standards. The Operational Tiers below reflect the latestaverage of three distinct full -round of

assignments as-efbetween January 1, 2023 and December 31, 2022 ~which-are-the resultsfrom-September

Average EBITDA by Operational Tier
Operational Tier Operational Operational Operational Operational
Tier 4 Tier 3 Tier 2 Tier 1
Sales'? § $15405:859 $1:626,406 $H816:435 $2;693;462
$1,490,904 §$1,576,624 $1,855,282 $2,141,251
Food & Paper Costs 34-5%35.4% 34-5%34.3% 33-9%33.2% 32-8%32.0%
Labor Costs 25:9%27.8% 24-3%27.6% 241%26.5% 22.8%25.4%
Other Costs 31+:4%30.3% 29-7%29.8% 313%28.5% 303%27.8%
EBITDA 8:2%6.5% H-4%8.3% 10-8%11.7% +4-1%14.9%
EBITDA §$* SHS-640 SES4.921 $H94.687 S295.431
$97.315 $131,419 $217,306 $318.,477
No. of Restaurants in Tier 88-162 356267 1332876 467-1,142
Median EBITDA by Operational Tier
Operational Tier Operational Operational Operational Operational
Tier 4 Tier 3 Tier 2 Tier 1
Sales'? $ $1363:149 $1572;633 $15704:889 $922247
$1,474.434 $1,493,545 $1,776,567 $2,002,244
Food & Paper Costs 353%35.2% 333%34.7% 34-6%32.8% 34-25432.0%
Labor Costs 29:6%26.9% 26:2%27.0% 26:9%26.3% 26:9%25.4%
Other Costs 29-7%30.9% 29:9%31.2% 28:4%30.1% 25-7%28.5%
EBITDA 5:4%6.9% 10:6%7.1% 10-1%10.8% 132%14.1%
EBITDA §$* $7O- 7 SH67.2006 SE72.143 S254.213
$102,379 $105,602 §$192,607 $282,926
No. of Restaurants in Tier 88-162 356267 1332876 467-1,142
1. The highest and lowest Annual Sales of those Restaurants included in Operational Tier 4 was

$3:123.4702 872,907 and $450:445502,269 respectively. The highest and lowest Annual Sales of those
Restaurants included in Operational Tier 3 was $3;427,7724,008,879 and $487,048426,752 respectively.
The highest and lowest Annual Sales of those Restaurants included in Operational Tier 2 was
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$5,532,4196,039,791 and $367:894281,332 respectively. The highest and lowest Annual Sales of those
Restaurants included in Operational Tier 1 was $5:559;5755,906,554 and $564;090323,503 respectively.

2. 3680 or 4+49% of the Restaurants included in Operational Tier 4 met or exceeded the average
Annual Sales in this range. +65116 or 4643% of the Restaurants included in Operational Tier 3 met or
exceeded the average Annual Sales in this range. 570385 or 4344% of the Restaurants included in
Operational Tier 2 met or exceeded the average Annual Sales in this range. 183478 or 3942% of the
Restaurants included in Operational Tier 1 met or exceeded the average Annual Sales in this range.

35—35 83 or 4851% of the Restaurants in Operational Tier 4 met or exceeded the average EBITDA
dollar amount in this Tier. +64120 or 4645% of the Restaurants in Operational Tier 3 met or exceeded
the average EBITDA dollar amount in this Tier. 603388 or 4544% of the Restaurants in Operational Tier
2 met or exceeded the average EBITDA dollar amount in this Tier. +89490 or 4043% of the Restaurants
in Operational Tier 1 met or exceeded the EBITDA dollar amount in this Tier.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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NOTES TO TABLES I THROUGH V

1. Sales shown in these tables include all sales revenues generated byin the Popeyes
Restaurant in 20222023 and reported to us, excluding refunds and sales taxes, and amounts from the sale
of equipment used in operation of the Restaurant. This is consistent with the definition of Gross Sales in
our Franchise Agreement. Sales volumes vary considerably due to a variety of factors, such as
demographics of the restaurant trade area, competition from other restaurants in the trade area, traffic
flow, accessibility and visibility, economic conditions in the restaurant trade area, advertising and
promotional activities, and the business abilities and efforts of the management of the restaurant.

2. For franchised Popeyes Restaurants, the sales information disclosed in this Item 19 is
taken from reports provided to us by these franchisees or from information we were able to obtain via the
franchisees’ point of sale systems. Franchise expense information disclosed in this Item 19 is taken from
Restaurant-level income statements submitted by franchisees. We have not audited the royalty or income
statement reports submitted by franchisees. For company-operated Popeyes Restaurants, the sales
information is taken from our accounting systems.

3. Any Restaurant that was open for less than 15 days in any one month period during
20222023 was excluded from the tables above as a temporary closure. This is consistent with how we
consider these Restaurants in our System. Restaurants that were temporarily closed, closed for reasons
that include the following: a fire at the Restaurant, a remodel of the Restaurant, construction in the
surrounding area,—municipal/state/federalenvironment, Municipal/State/Federal actions, and other
operational issues leading to the irregular closure of the Restaurant.

i Some Popeyes Restaurants have sold and earned these amounts. Your individual
results may differ. There is no assurance that vou’ll sell or earn as much.

5. 4-Food and Paper Costs consist of the total costs of food and beverage items as well as
the cost of paper and packaging supplies in each sales range described. Not all franchisees used the same
reporting method. If a franchisee separately reported shipping and carbonation costs, then we added those
costs to the franchisee’s Food and Paper Costs. Food and Paper Costs may vary depending upon a
Popeyes Restaurant’s location, menu, variances in prices, temporary shortages, participation in
cooperative or distribution programs and control over costs. Popeyes Restaurants purchase many items
used in the operation of the Popeyes Restaurants under purchasing arrangements and contracts that
Supply Management Services, Inc., Popeyes’ third party purchasing cooperative, negotiates with
suppliers and distributors, which may have permitted the Popeyes Restaurants to purchase and have those
items delivered at a volume discount. To the extent these arrangements are changed or are not available
to you in your market, these costs could increase.

6. 5-Labor Costs include costs for restaurant level hourly and management labor including
salaries, workers compensation insurance, workers medical claims, bonuses, FICA, payroll taxes,
unemployment insurance, medical benefits, vacation pay, holiday pay, other pay, sick pay, contract labor,
fringe benefits and training. Labor costs do not include an owner’s draw. Costs related to district
managers, area managers, life insurance, maintenance labor and auto expenses are not included in the
results. However, if a franchisee did not separately report these costs on their income statements, then
these costs could be included in the franchised Popeyes Restaurant results. Your Labor Costs will be
affected by the amount of vacation time and vacation pay that you provide to your employees, the rate of
employee turnover, the local labor market, applicable minimum or “living” wage laws and health or other
mandated benefits, and your control over costs. The costs of providing group health insurance for
employees and workers’ compensation insurance will vary depending on many factors, including the
extent and amount of coverage provided, the loss experience of the group, which insurance provider is
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chosen and potential coverage requirements mandated by governmental regulation. Therefore, you may
encounter higher relative costs in obtaining comparable insurance coverage.

7. 6—Other Costs include all royalties paid to us, advertising fund contributions paid to us,
the-additional-ordering systemfeepaid—to-us; rental and other occupancy expenses, utilities expenses,
small equipment repair and maintenance, insurance, and other miscellaneous costs such as security, local
store marketing, recruiting expenses, consumer ordering technology fees, training platform fees, PLK
Foundation fees, or other subscription fees including digital menu board and POS menu maintenance
fees.

8. 7—EBITDA, or Earnings before interest, taxes, depreciation and amortization, is
calculated as follows: Annual Sales minus Food and Paper Costs minus Labor Costs minus Other Costs.
EBITDA does not include any non-cash expenses such as depreciation, gains and losses on the sale of
assets, impairment or disposal of assets and amortization of business value, franchise fees, or loan fees.

Written substantiation for the information appearing in this financial performance representation
will be made available to you upon reasonable request.

Other than the preceding financial performance representation, we do not make any financial
performance representations. We also do not authorize our employees or representatives to make any
such representations either orally or in writing. If you are purchasing an existing outlet, however, we may
provide you with the actual records of that outlet. If you receive any other financial performance
information or projections of your future income, you should report it to the franchisor’s management by
contacting Jourdan Daleo, Senior Vice President, Franchising & Field Operations at (305) 378-7323, the
Federal Trade Commission, and the appropriate state regulatory agencies.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

Table No. 1

System-wide Outlet Summary
For Years 20202021 to 20222023

Outlets at the Start Outlets at the
Outlet Type Year Of the Year End of the Year Net Change

2021 2,593 2,736 +143
Franchised 2022 2,736 2,905 +169
2023 2,905 3,035 +130

2021 41 41 0

Company-Owned 2022 41 41 0

20222023 41 41 0
2020 2499 2634 +135
2021 2,634 2,777 +143
Total Outlets 2022 2.777 2.946 1169
2023 2,946 3,076 +130

Table No. 2

Transfer of Qutlets from Franchisees to New Owners (other than Popeyes)
For Years 20202021 to 20222023

State Year Number of Transfers!

2020 0

2021 0

Alabama (AL) 2022 5
2023 18

Al A 2020 1
2021 04
Arizona (AZ) 2022 01
2023 1

2020 0

2021 0

Arkansas (AR) 2022 0
2023 5

2020 1

Sorimena D Lol 4
2022 1

2020 1

2021 18

California (CA) 2022 4
2023 1

2020 0

Colorado (CO) 2021 2
2022 0
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State

Number of Transfers!

Copnesten N

District of Columbia (DC)

Florida (FL)

Georgia (GA)

Illinois (IL)

Indiana (IN)

lowa-(H)

Kansas (KS)

Kentucky (KY)

Louisiana (LA)

Maryland (MD)

Massachusetts (MA)
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State

Year

Number of Transfers!

Michigan (MI)

2021

2
20

2022

2023

Mississippi (MS)

2021

2022

2023

Missouri (MO)

20202021

2022

2023

Montana (MT)

2021

2022

2023

Nebraska (NE)

2021

2022

2023

Nevada (NV)

2021

2022

2023

New Hampshire (NH)

2021

2022

2023

New Jersey (NJ)

2021

2022

2023

New Mexico (NM)

2021

2022

2023

New York (NY)

2021

2022

2023

North Carolina (NC)

2021

2022

2023

Ohio (OH)

2021

2022

2023

Oklahoma (OK)

2021
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State

Year

Number of Transfers!

2022

2023

Pennsylvania (PA)

2021

2022

2023

Rhode Island (RI)

2021

2022

2023

South Carolina (SC)

2021

2022

2023

South Dakota (SD)

2021

2022

2023

Tennessee (TN)

2021

2022

2023

Texas (TX)

2021

2022

2023

Utah (UT)

2021

2022

2023

Virginia (VA)

2021

2022

2023

Washington (WA)

2021

2022

2023

West Virginia (WV)

2021

2022

2023

Wisconsin (WI)

2021

2022

2023

Teotal
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State Year Number of Transfers!
2021 195
Total 2022 77
2023 128
1. “Transfers” include all units for which 50% or more of the ownership interests changed

and do not include transfers involving less than 50% of the ownership interests in the Restaurant.
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Table No. 3
Status of Franchised Outlets
For Years 20202021 to 20222023

Outlets Reacquired Ceas'ed Outlets
State Year | atStart | OUUeS | terminations Non- by Operations — | b4
of Year Opened Renewals Franchisor Other of Year!
Reasons
AL | 2021 | 74 7 0 0 0 0 81
2020
AK 2022 381 03 0 0 0 03 381
2023 | 81 0 0 1 0 6 74
2021 3 0 0 0 0 0 3
AK 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3
AL 2020 68 6 9 0 9 9 L
2021 7442 74 0 0 0 0 8146
AZ 2022 8146 35 0 0 0 30 8151
2023 51 2 0 0 0 0 53
2020
2001 4952 31 0 0 0 01 52
202t
AR 2022 52 10 0 0 0 10 52
2022
2023 52 01 0 0 0 03 5250
2020 38 4 9 0 9 9 42
L2 2021 42 4 9 0 9 9 &
e 5 5 9 9 9 9 =
A 2020 27 12 9 0 9 9 229
2021 229 13 0 0 0 0 242
CA 2022 242 15 0 0 0 2 255
2023 | 255 16 0 0 0 3 268
2020 35 2 9 0 9 3 34
2021 34 2 0 0 0 0 36
co 2022 4 0 0 0 0 4
2023 | 40 1 0 0 0 1 40
&t 2020 + 9 0 9 2
2021 28 3 0 0 0 0 31
CT 2022 31 4 0 0 0 0 35
2023 35 2 0 0 0 0 37
2021 | 11 1 0 0 0 0 12
DE [ 202 | 12 1 0 0 0 0 13
2023 13 0 0 0 0 0 13
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Outlets Reacquired Ceas.ed Outlets
State Year at Start Outlets Terminations Non- by Operations — at End
of Year Opened Renewals Franchisor Other of Year!
Reasons
2020
2021 10 01 0 0 0 01 10
DC - 2021 10 0 0 0 0 1 9
2022 910 0 0 0 0 0 910
2020
2023 10 10 0 0 0 0 H10
S T T 1 0 0 0 0 12
e 12 + 9 0 9 9 13
e 2020 o 6 9 0 9 9 e
2021 182 20 0 0 0 0 202
FL 2022 202 17 0 2 0 7 210
2023 210 9 0 1 0 1 217
GA 2020 L 20 9 0 9 + S
2021 137 13 0 0 0 1 149
GA 2022 149 23 0 0 0 1 171
2023 | 171 8 0 1 0 4 174
o 2020 2 9 9 0 9 9 2
2021 2 0 0 0 0 0 2
GU 2022 2 0 0 0 0 0 2
2023 2 0 0 1 0 0 1
28 2020 g 9 9 0 9 9 8
2021 8 0 0 0 0 0 8
| HI 2022 8 1 0 0 0 1 8
2023 8 2 0 0 0 0 10
2020 12 9 9 0 9 9 12
| A 2024 12 0 0 ) 0 0 12
S 12 9 9 0 9 9 12
= 2020 5 ] ] 0 ] ] 5
2021 5 0 0 0 0 0 5
ID 2022 5 0 0 0 0 0 5
2023 | 5 0 0 0 0 0 5
= 2020 123 g ] 0 ] ] ot
2021 131 7 0 0 0 5 133
IL 2022 133 3 0 0 0 0 136
2023 | 136 7 0 0 0 0 143
Lt 2020 - 2 ] 0 ] + 42
2021 42 5 0 0 0 1 46
IN 2022 46 4 0 0 0 0 50
2023 50 2 0 0 0 1 S1
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Outlets Reacquired Ceas.ed Outlets
State Year at Start Outlets Terminations Non- by Operations — at End
of Year Opened Renewals Franchisor Other of Year!
Reasons
2021 12 0 0 0 0 0 12
IA 2022 12 0 0 0 0 0 12
2023 12 0 0 0 0 0 12
KS 2020 10 0 0 0 0 + 15
2021 15 0 0 0 0 0 15
KS 2022 15 0 0 0 0 1 14
2023 14 4 0 0 0 0 18
KY 2020 21 4 0 0 0 0 25
2021 25 1 0 0 0 0 26
KY 2022 26 1 0 0 0 0 27
2023 27 2 0 0 0 0 29
LA 2020 123 + 0 0 0 + 123
2021 123 2 0 0 0 1 124
| LA 2022 124 0 0 0 0 0 124
2023 124 2 0 0 0 0 126
2021 3 0 0 0 0 0 3
IME [ 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3
2021 2 7 0 0 0 1 98
IMD | 2022 | 98 3 0 0 0 0 101
2023 101 1 0 0 0 0 102
MA 2020 10 2 0 0 0 0 18
2021 18 2 0 0 0 0 20
IMA | 2022 20 4 0 0 0 1 23
2023 23 0 0 0 0 0 23
2020 88 4 0 0 0 0 92
IMB [ 202+ 92 7 9 0 0 1 9%
2022 98 3 0 0 0 0 101
2020 3 0 0 0 0 0 3
|MvE 2024 3 0 0 ) 0 0 3
2022 3 0 0 0 0 0 3
M 2020 +1 4 0 0 0 0 45
2021 45 2 0 0 0 1 46
| M1 2022 46 3 0 0 0 0 49
2023 49 2 0 0 0 0 o1
MN 2020 15 0 0 0 0 0 15
2021 15 2 0 0 0 0 17
M 2022 17 2 0 0 0 0 19
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Outlets Reacquired Ceas.ed Outlets
Outlets o Non- Operations —
State Year at Start Terminations by at End
Opened Renewals . Other 1
of Year Franchisor of Year
Reasons
2023 19 2 0 0 0 0 21
2021 63 2 0 0 0 0 65
MSs [ 2022 | 65 1 0 0 0 0 66
2023 66 1 0 0 0 1 66
o 2020 38 4 9 0 9 9 42
2021 42 1 0 0 0 0 43
IMO 2022 43 1 0 0 0 0 44
2023 44 1 0 0 0 0 45
2020 62 1 9 0 9 9 63
P45 2021 63 2 9 0 9 9 65
S 65 + 9 9 9 9 &6
Sl 2020 5 9 9 0 9 + 4
2021 4 0 0 0 0 0 4
|ﬂ 2022 4 0 0 0 0 0 4
| 2020 42 8 0 0 0 0 50
|ne 2024 50 10 0 0 0 0 60
S 69 g 9 9 9 9 68
2020 2 9 9 0 9 9 2
ND ol 2 9 9 0 9 9 2
2023 24 0 0 0 0 02 2
2020
2021 13 0 0 0 0 0 13
2021
NE 2002 13 0 0 0 0 0 13
2022
2023 13 0 0 0 0 0 13
2021 27 3 0 0 0 0 30
INV | 2022 30 1 0 0 0 0 31
2023 31 2 0 0 0 0 33
b 2020 2 + 9 0 9 9 3
2021 3 0 0 0 0 0 3
|& 2022 3 0 0 0 0 0 3
2020
NG 2023 813 31 0 0 0 10 834
2021 83 8 0 0 0 0 91
NJ 2022 91 5 0 0 0 1 95
2023 95 8 0 0 0 0 103
- 2020 5 9 9 0 9 9 5
NM 2021 5 1 0 0 0 0 6
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Outlets Reacquired Ceas.ed Outlets
State Year at Start Outlets Terminations Non- by Operations — at End
of Year Opened Renewals Franchisor Other of Year!
Reasons
2022 6 6 0 0 0 0 12
2023 12 6 0 0 0 0 18
2020 27 9 9 0 9 9 27
N 2024 27 3 9 0 9 9 30
S 39 1 0 0 9 9 3+
NY 2020 +57 +4 9 0 9 + 170
2021 170 15 0 0 0 4 181
INY 2022 181 26 0 1 0 0 206
2023 206 19 0 0 0 1 224
2021 |50 10 0 0 0 0 60
INnc  [[2022 [ 60 8 0 0 0 0 68
2023 68 7 0 0 0 0 75
2021 2 0 0 0 0 0 2
IND [ 2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
OH 2020 58 2 9 0 9 + 39
2021 59 2 0 0 0 0 61
OH 2022 61 5 0 1 0 0 65
2023 65 10 0 0 0 1 74
Ok 2020 24 0 0 0 9 9 24
2021 21 0 0 0 0 0 21
OK 2022 21 0 0 0 0 0 21
2023 | 21 2 0 0 0 0 23
2020 13 9 9 0 9 9 +3
2021 13 2 0 0 0 0 15
OR 2022 15 3 0 0 0 1 17
2023 | 17 2 0 0 0 0 19
PA 2020 59 4 9 0 9 9 63
2021 63 8 0 0 0 1 70
PA 2022 70 9 0 0 0 1 78
2003 | 18 9 0 0 0 1 86
PR 2020 24 9 9 0 9 9 24
2021 21 0 0 0 0 0 21
|PR 2022 21 1 0 0 0 0 22
2023 | 22 1 0 0 0 0 23
Rl 2020 6 9 9 0 9 9 6
| RI 2021 6 1 0 0 0 1 6
— 2022 6 1 0 0 0 0 7
Item 20
03/202303/2024 Page 99




Outlets Reacquired Ceas.ed Outlets
State Year at Start Outlets Terminations Non- by Operations — at End
of Year Opened Renewals Franchisor Other of Year!
Reasons
2023 7 1 0 0 0 0 8
SC 2020 28 4 0 0 0 0 32
2021 32 4 0 0 0 2 34
SC 2022 34 3 0 0 0 0 37
2023 | 37 0 0 0 0 0 37
SD 2020 3 0 0 0 0 0 3
2021 3 0 0 0 0 0 3
SD 2022 3 0 0 0 0 0 3
2023 | 3 0 0 0 0 0 3
— L - 2 0 0 0 0 50
2021 50 1 0 0 0 2 49
| ™™ 2022 49 4 0 1 0 0 52
2023 | 32 4 0 0 0 4 52
e L — 22 0 0 0 + 379
| TX 2021 379 13 0 0 0 3 389
- 2022 389 16 0 2 0 0 403
e
BF 2023 +4403 +14 0 0 0 1 +4416
2021 14 0 0 0 0 0 14
UT 2022 14 2 0 0 0 0 16
2023 | 16 0 0 0 0 0 16
-— L 860 3 0 0 0 0 83
2021 83 1 0 0 0 0 84
VA 2022 84 3 0 0 0 0 87
2023 | 87 11 0 0 0 1 97
WA 2020 24 0 0 0 0 0 -
2021 24 21 0 0 0 0 2625
wa [ 2022 | 2625 4 0 0 0 0 3029
2023 | 29 1 0 0 0 0 30
2021 ] 0 0 0 0 0 S
wv [ 2022 5 0 0 0 0 0 5
2023 | 5 0 0 0 0 0 5
Wi 2020 19 1 0 0 0 0 20
2021 20 2 0 0 0 0 22
|wi 2022 22 3 0 0 0 0 25
2023 25 2 0 0 0 0 27
e 5 0 0 0 0 0 5
e [ 2024 5 0 0 ) 0 0 5
| 2022 5 9 9 ) 9 9 5
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Outlets Reacquired Ceas.ed Outlets
Outlets o Non- Operations —
State Year at Start Terminations by at End
Opened Renewals . Other 1
of Year Franchisor of Year
Reasons
flip% 2020 5y =0 9 9 9 15 2502
2021 2,593 168 0 0 0 25 2,736
TPOTAL | 2022 2,736 195 0 7 0 19 2,905
2023 2,905 165 0 4 0 31 3,035
| 1. Exhibit J2 includes a list of our Franchised Restaurants as of December 31, 20222023.

Exhibit J3 includes a list of the names and last known home addresses and telephone numbers of any
franchisee who: (i) has had a Franchise Agreement terminated, cancelled or not renewed; (ii) otherwise
has voluntarily or involuntarily ceased doing business during our 26222023 fiscal year; or (iii) has not
communicated with us within 10 weeks before the date of this disclosure document. There are 103163
franchisees listed on Exhibit J3. Exhibit J1 includes a list of developers with outstanding development

| commitments and their last known-heme addresses and telephone numbers. If you buy this franchise,
your contact information may be disclosed to other buyers when you leave the franchise system.
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Table No. 4

Status of Company-Owned Outlets
For 20202021 to 20222023

Outlets
Outlets at Outlets Reacquired Outlet | Outlets Sold Outlets at
State | Year Start of S to
Year Opened fron! Closed | Franchisee End of Year
Franchisee

AR 2020 1 0 0 0 0 1
2021 1 0 0 0 0 1

AR 2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
LA 2020 25 0 0 0 0 25
2021 25 0 0 0 0 25
LA [202] 25 0 0 0 0 25
2023 25 0 0 0 0 25

MS 2020 5 0 0 0 0 5
2021 5 0 0 0 0 5

MS 2022 5 0 0 0 0 5
2023 S 0 0 0 0 5
TN 2020 10 0 0 0 0 10
2021 10 0 0 0 0 10
N [2022 | 10 0 0 0 0 10
2023 10 0 0 0 0 10
2020 41 il il 1l il 41

Totals 2021 41 0 0 0 0 41
2022 41 0 0 0 0 41
2023 41 0 0 0 0 41
[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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Table No. 5

Projected Openings as of December 31, 20222023

State Franchise Agreements Projected New Projected New
Signed but Outlet Not Franchised Outlets in the | Company-operated Outlets
Opened Next Fiscal Year in the Next Fiscal Year
AL 0 12 0
S 0 + 0
AZ 0 31 0
CA 0 15 0
CcO 0 43 0
CT 0 31 0
DC 0 1 0
FL 0 12 0
GA 0 910 0
HI 0 2 0
A 0 + 0
IL 0 57 0
IN 0 2 0
IA 0 1 0
KS 0 32 0
KY 0 26 0
MD 0 4 0
SN 0 + 0
MA 0 +4 0
PAE 0 2 0
MI 0 27 0
MN 0 3 0
O 0 + 0
MS 0 1 0
MO 0 2 0
NE o 4 o
L 0 + 0
NI o 6 o
S 0 6 0
NV 0 1 0
NJ 0 S 0
NY 0 1721 0
NC 0 10 0
ND 0 1 0
OH 0 128 0
OK 0 1 0
OR 0 1 0
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State Franchise Agreements Projected New Projected New
Signed but Outlet Not Franchised Outlets in the | Company-operated Outlets
Opened Next Fiscal Year in the Next Fiscal Year
PA 0 128 0
PR 0 2 0
RI 0 + 0
SC 0 35 0
SD 0 1 0
TN 0 31 0
TX 0 1516 0
UT 0 2 0
VA 0 126 0
WA 0 3 0
WI 0 12 0
TOTAL 0 186178 0
k ok sk

In some instances, during the last three fiscal years, current and former franchisees signed
provisions restricting their ability to speak openly about their experience with Popeyes. You may wish to
speak with current and former franchisees, but be aware that not all such franchisees will be able to
communicate with you. Specifically, in conjunction with settlement agreements, workout agreements
and certain amendments to franchise and development agreements, some former and current franchisees

have signed confidentiality agreements.

We sponsor and endorse (as such terms are defined within Item 20 of the Federal Trade
Commission’s Compliance Guide) the Popeyes International Franchisee Association, Inc. (PIFA):

Chairman: Mike Burke

Executive Director: Jennifer Palmer
4919 Lamar Avenue

Mission, Kansas 66202
Incorporated in the State of Louisiana
Phone: 913-387-5600

E-mail: pifa@dci-kansascity.com
Website: www.pifamembers.com

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document at Exhibit L are the audited consolidated balance sheets as
of December 31, 26222023 and 20242022 and the related consolidated statements of operations,
comprehensive income (loss), shareholders’ equity and cash flows for each of the years in the three-year
period ended December 31, 26222023 and the related notes to the consolidated financial statements of
RBI, and its subsidiaries. Exhibit L also contains the audited consolidated balance sheets as of December
31, 20222023 and 26242022, and the related consolidated statements of operations, comprehensive
income (loss), equity and cash flows for each of the years in the three-year period ended December 31,
20222023, and the related notes to the consolidated financial statements of RBILP, and its subsidiaries.

If you are a resident of, or your franchise will be located in, California, Illinois, Maryland, North
Dakota, Rhode Island, Virginia or Washington RBILP will be the guarantor of all of our duties and
obligations under the Franchise Agreement with you. Otherwise, RBI will be the guarantor of all of our
duties and obligations under the Franchise Agreement with you. The RBI Guaranty of Performance and
the RBILP Guaranty of Performance are also included at Exhibit L.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 22
CONTRACTS

The following agreements are attached as Exhibits to this disclosure document:
EXHIBITS

B. Franchise Application

C. Development Agreements & Incentive Addenda
Cl. Target Reservation Agreement
C2. Multiple Target Reservation Agreement
C3. Area-Development Agreement

D. Franchise Agreement
E. Guaranty & Certifications
El. Owner’s Guaranty

E2. Managing Owner and Owner(s) Certification
E3. Managing Director Certification

.“1

Renewal Amendment to Franchise Agreement

G. Franchise Agreement Addenda
Gl. Development Incentive Program Addendum to the Franchise Agreement

G2: BebeessPesbpmnitddendum
Top Operator DIP Addendum to Franchise Agreement

Lease/Sublease

Addenda and Amendments Required by Certain States

ZW.E@

General-ReleaseLoan Documents

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ITEM 23
RECEIPTS

The last two pages of this disclosure document are detachable receipt pages. Please sign and
date each of them and return one copy to us.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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AGENTS FOR SERVICE OF PROCESS AND STATE ADMINISTRATORS

ALABAMA

Registered Agent

C T Corporation System

2 North Jackson Street - Suite 605
Montgomery, AL 36104

ALASKA

Registered Agent

C T Corporation System

8585 Old Dairy Road, Ste 208
Juneau, AK 99801

ARIZONA

Registered Agent

C T Corporation System

3800 North Central Avenue - Suite 460
Phoenix, AZ 85012

ARKANSAS

Registered Agent

C T Corporation System

I e St e Ui 1000
320 S. Izard Street

Little Rock, AR 72204-373672201-2114

CALIFORNIA

Registered Agent

C T Corporation System
330 N. Brand Blvd, Ste 700
Glendale, CA 91203-2336

Regulatory Authority

Commissioner of Financial Protection and
Innovation

Department of Financial Protection and
Innovation

2101 Arena Boulevard

Sacramento, CA 95834

(916) 445-7205, Toll Free: (866) 275-2677

COLORADO

Registered Agent

C T Corporation System

7700 East Arapahoe Road, Suite 220
Centennial, CO 80112-1268

67 Burnside Avenue
East Hartford, CT 06108-3408

Ask.DFPI@dfpi.ca.gov

CONNECTICUT DELAWARE

Registered Agent Registered Agent

C T Corporation System The Corporation Trust Company

1209 Orange Street - Corporation Trust Center
Wilmington, DE 19801

DISTRICT OF COLUMBIA
Registered Agent

C T Corporation System

1015 15th Street, NW, Suite 1000
Washington, DC 20005

FLORIDA

Registered Agent

C T Corporation System
1200 South Pine Island Road
Plantation, FL 33324

Regulatory Authority

Florida Dept. of Agriculture & Consumer
Services

407 South Calhoun Street

Tallahassee, FL 32399-0800

(850) 410-3800

GEORGIA HAWAII
Registered Agent Registered Agent

Agents for Service of Process and State Administrators
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AGENTS FOR SERVICE OF PROCESS AND STATE ADMINISTRATORS

C T Corporation System
289 South Culver Street
Lawrenceville, GA 30046-4805

C T Corporation System
900 Fort Street Mall, Ste. 1680
Honolulu, HI 96813

Commissioner of Securities of the State of Hawaii
Department of Commerce and Consumer Affairs
Business Registration Division

335 Merchant Street, Rm. 205

Honolulu, HI 96813

Regulatory Authority

Commissioner of Securities of the State of Hawaii
Department of Commerce and Consumer Affairs
Business Registration Division

Securities Compliance Branch

335 Merchant Street, Rm. 205

Honolulu, HI 96813

(808) 586-2722

IDAHO

Registered Agent

C T Corporation System

1555 W. Shoreline Drive, Suite 100
Boise, ID 83702

ILLINOIS
Registered Agent

C T Corporation System
208 South LaSalle Street, Suite 814
Chicago, IL 60604

Regulatory Authority

[llinois Attorney General
Franchise Bureau

500 S. Second Street
Springfield, IL 62706
(217) 782-4465

INDIANA

Registered Agent

C T Corporation System
334 North Senate Avenue
Indianapolis, IN 46204-1708

Regulatory Authority
Indiana Secretary of State
Securities Division

302 W. Washington Street, Room E-111

Indianapolis, IN 46204
(317) 232-6681

IOWA
Registered Agent

C T Corporation System
400 East Court Avenue
Des Moines, 1A 50309

KANSAS

Registered Agent

C T Corporation System

112 S.W. Seventh Street, Suite 3C
Topeka, KS 66603

KENTUCKY
Registered Agent

C T Corporation System
306 West Main Street, Suite 512
Frankfort, KY 40601

Agents for Service of Process and State Administrators
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AGENTS FOR SERVICE OF PROCESS AND STATE ADMINISTRATORS

Regulatory Authority

Office of the Attorney General
Consumer Protection Division
1024 Capital Center Drive
Frankfort, KY 40601

(502) 696-5389

LOUISIANA

Registered Agent

C T Corporation System
3867 Plaza Tower Drive
Baton Rouge, LA 70816-4378

MAINE

Registered Agent

C T Corporation System

128 State-Street#-3 Chase Avenue
Augusta, ME 04330

MARYLAND

Registered Agent

The Corporation Trust Incorporated
2405 York Road, Suite 201

Lutherville Timonium, MD 21093-2264

Regulatory Authority

Office of the Attorney General
Division of Securities

200 Saint Paul Place
Baltimore, MD 21202-2020
(410) 576-6360

MASSACHUSETTS
Registered Agent

C T Corporation System

155 Federal Street, Suite 700
Boston, MA 02110

MICHIGAN

Registered Agent

FheC T Corporation CempanySystem
40600 Ann Arbor Road East, Suite 201
Plymouth, MI 48170-4675

Regulatory Authority

Michigan Department of Attorney General
Consumer Protection Division

525 W. Ottawa Street

G. Mennen Williams Building, 1st Floor
Lansing, MI 48913

(517)373-7117

MINNESOTA

Registered Agent

CT Corporation System, Inc.
1010 Dale Street North
Saint Paul, MN 55117-5603

Regulatory Authority
Commissioner of Commerce
Department of Commerce
85 7th Place East, Suite 280
St. Paul, MN 55101-2198
(651) 539-1600

MISSISSIPPI

Registered Agent

C T Corporation System

645 Lakeland East Drive, Suite 101
Flowood, MS 39232

MISSOURI
Registered Agent

C T Corporation System
120 South Central Avenue
Clayton, MO 63105

MONTANA
Registered Agent

C T Corporation System
3011 American Way
Missoula, MT 59808

NAVAJO NATION
Registered Agent

J. Nicci Unsicker, Attorney at Law
412 West Arrington Street
Farmington, NM 87401

Agents for Service of Process and State Administrators
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AGENTS FOR SERVICE OF PROCESS AND STATE ADMINISTRATORS

NEBRASKA

Registered Agent

C T Corporation System

5601 South 59th Street, Suite C
Lincoln, NE 68516

Regulatory Authority

Department of Banking and Finance
Financial Institutions Division, Bureau of
Securities

P.O. Box 95006

1526 K Street, Suite 300

Lincoln, Nebraska 68508

(402) 471-2171

NEVADA

Registered Agent

C T Corporation System

701 S. Carson Street, Suite 200
Carson City, NV 89701

NEW HAMPSHIRE
Registered Agent

C T Corporation System
2 Y% Beacon Street
Concord, NH 03301-4447

NEW JERSEY
Registered Agent

C T Corporation System
820 Bear Tavern Road
West Trenton, NJ 08628

NEW MEXICO
Registered Agent

C T Corporation System
206 S Coronado Avenue
Espanola, NM 87532-2792

NEW YORK
Registered Agent

C T Corporation System
28 Liberty Street

New York, NY 10005

Regulatory Authority

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 21% Floor
New York, NY 10005
(212) 416-8222

NORTH CAROLINA
Registered Agent

C T Corporation System

160 Mine Lake Court, Suite 200
Raleigh, NC 27615-6417

NORTH DAKOTA
Registered Agent

C T Corporation System
120 West Sweet Avenue
Bismarck, ND 58504-5566

Regulatory Authority

North Dakota Securities Department

600 East Boulevard Avenue

State Capitol — Fourteenth Floor, Dept 414
Bismarck, ND 58505-0510

(701) 328-2910328-4712

OHIO OKLAHOMA
Registered Agent Registered Agent

Agents for Service of Process and State Administrators
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AGENTS FOR SERVICE OF PROCESS AND STATE ADMINISTRATORS

C T Corporation System
4400 Easton Commons Way, Suite 125
Columbus, OH 43219-6223

C T Corporation System
1833 South Morgan Road
Oklahoma City, OK 73128

OREGON

Registered Agent

C T Corporation System

780 Commercial Street- SE, Suite 100
Salem, OR 97301-3465

Regulatory Authority

Department of Consumer and Business Services
Division of Finance and Corporate Securities
350 Winter St. NE, Room 410

Salem, OR 97301

(503) 378-4140

PENNSYLVANIA
Registered Agent

C T Corporation System
600 N 2" Street, Suite 401
Harrisburg, PA 17101-1071

RHODE ISLAND

Registered Agent

C T Corporation System

450 Veterans Memorial Parkway, Suite 7A
East Providence, RI 02914

Regulatory Authority

Department of Business Regulation
Securities Division

1511 Pontiac Avenue

John O. Pastore Complex — Building 68-2
Cranston, RI 02920

(401) 222-3048

SOUTH CAROLINA
Registered Agent

C T Corporation System
2 Office Park Court, Suite 103
Columbia, SC 29223

SOUTH DAKOTA
Registered Agent / Agent for Service of Process

TENNESSEE
Registered Agent

C T Corporation System
319 South Coteau Street
Pierre, SD 57501

Director of Division of Insurance
Department of Labor and Regulation
Securities Regulation

124 S Euclid Ave., Suite 104

Pierre, SD 57501

Regulatory Authority

Department of Labor and Regulation
Division of Insurance

Securities Regulation

124 S Euclid Ave., Suite 104

Pierre, SD 57501

(605) 773-3563

C T Corporation System
300 Montvue Road
Knoxville, TN 37919-5546
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AGENTS FOR SERVICE OF PROCESS AND STATE ADMINISTRATORS

TEXAS

Registered Agent

C T Corporation System
1999 Bryan Street, Suite 900
Dallas, TX 75201

Regulatory Authority
Secretary of State
Registrations Unit
1019 Brazos Street
Austin, TX 78701
(512) 475-0775

UTAH

Registered Agent

C T Corporation System

1108 East South Union Avenue
Midvale, UT 84047

Regulatory Authority
Department of Commerce
Division of Consumer Protection
160 E. 300 South

Salt Lake City, UT 84111

(801) 530-6601

VERMONT

Registered Agent

C T Corporation System

17 G W Tatro Drive
Jeffersonville, VT 05464-9919

VIRGINIA

Registered Agent

C T Corporation System
4701 Cox Road, Suite 285
Glen Allen, VA 23060-6802

Regulatory Authority

Director, Securities and Retail Franchising
Division

State Corporation Commission

Division of Securities and Retail Franchising
1300 E. Main Street, 9th Floor

Richmond, VA 23219

(804) 371-9051

WASHINGTON

Registered Agent

C T Corporation System

711 Capitol Way S, Suite 204
Olympia, WA 98501-1267

Regulatory Authority

Washington Dept. of Financial Institutions
Securities Division

PO Box 903341200

Olympia, WA 9850798504-1200

(360) 902-8760

WEST VIRGINIA

Registered Agent

C T Corporation System

5098 Washington St. W., Ste. 407
Charleston, WV 25313-1561

WISCONSIN

Registered Agent

C T Corporation System

301 S. Bedford Street, Suite 1
Madison, WI 53703

Regulatory Authority

Office of the Commissioner of Securities
Department of Financial Institutions
4822 Madison Yards Way, North Tower

WYOMING

Registered Agent

C T Corporation System

2232 Dell Range Blvd, Suite 200,
Cheyenne, WY 82009-4942
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AGENTS FOR SERVICE OF PROCESS AND STATE ADMINISTRATORS

Madison, WI 53705
(608) 261-2139
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POPEYES LOUISIANA KITCHEN®
FRANCHISE APPLICATION

Submitted By

A Resident Of

Your submission of the completed Personal Profile begins the Franchise Application process with Popeyes
Louisiana Kitchen, Inc. (“PLK”). PLK will use the information you submit and other information in making
assessments about your franchise application. A separate Personal Profile must be submitted for each individual
you propose to be involved in your business as (i) an operator or (ii) an equity owner with at least ten percent
(10%) ownership interest in the entity proposed to be the franchisee.

Submitting this Personal Profile does not obligate you to enter into any agreement relating to a restaurant
franchise with PLK and does not obligate PLK to grant a franchise to you. Neither you nor PLK will have any
contractual obligation concerning a restaurant franchise unless and until a formal written agreement is executed
by you and by an authorized PLK representative.

Provide complete and accurate information as requested. Attach Additional Information Sheets as necessary to
provide a complete response. Please type or print legibly.

Please send application to: devadmin@popeyes.comdevadmin@popeyes.com

Popeyes Franchise Application
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1. CONTACT INFORMATION

Name

Last First Middle Nickname

Address:

Including Apartment Number, if applicable

City State/Province Zip/Postal Code Country

Residence Telephone ()

Mobile Telephone ()

E-mail Address

Previous Address:

Including Apartment Number, if applicable

City State/Province Zip/Postal Code Country

List any other countries you have lived in after the age of twenty-one (21), other than indicated above, and how
long you have lived in that country:

2, PERSONAL INFORMATION
21 General
Social Security/Insurance Number Driver’s License Number
Date of Birth Marital Status
| am a citizen of | have permanent residence rights in
Number of Dependents Age of Dependents
Home: Own [ ] Rent [ ] How long? Gender: O Female O Male O Other
2.2 My immigration status, if applicable, is
(Attach supporting documentation.)
2.3 Military Service From to
Branch of Service Rate or Rank

Type of Discharge or Current Status

BACKGROUND AND RELATIONSHIPS

3.1 Have you ever been convicted of a felony or misdemeanor or are such Yes [ ] No []
charges pending, being appealed, or are you under indictment? (Do not
include minor traffic violations)

3.2 Have you ever sought protection under bankruptcy or other similar laws? Yes [ ] No []

3.3 Have you been an owner or executive of a company in bankruptcy (other Yes [ ] No []
than a passive owner of publicly traded shares)?

3.4 Have you ever been an officer, director, employee or franchisee of Yes [ ] No []

Popeyes Franchise Application
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3.5

3.6

3.7

3.8

3.9
3.10

Restaurant Brands International (“RBI”), the Burger King® brand, the Tim
Hortons® brand, the Firehouse Subs® brand, or the Popeyes® brand?

Are you related to any officer, director, employee or franchisee of RBI,
the Burger King® brand, the Tim Hortons® brand, the Firehouse Subs®
brand, or the Popeyes® brand?

Do you or your employer have a business relationship (including as a
supplier of goods or services) to RBI, the Burger King® brand, the Tim
Hortons® brand, the Firehouse Subs® brand, or the Popeyes® brand?

Are you now, or have you ever been a franchisee in any system,
including but not limited to a competitor of the Popeyes® brand? If yes,
identify system, your location, and time period.

Have you ever been an investor in or operator of any quick service
restaurant, including but not limited to a competitor of the Popeyes®
brand?

Are you involved in any pending litigation?

Have you ever had a business failure?

Yes [ ] No []
Yes [ ] No []
Yes [ ] No []
Yes [ ] No []
Yes [ ] No []
Yes [ ] No []

If you answered “yes” to any of the above questions, please provide details on an Additional Information Sheet.

4. EXPERIENCE

4.1 Present Occupation

From: to

Company: Position/Title:
Address: Telephone: ( )
Annual Salary: Supervisor:

Describe the company’s business, duties and responsibilities, and number of employees you supervise:

May we contact your present employer?

May we contact you at your business?

Yes [ ] No []
Yes [ ] No []

4.2 Previous Experience (Use Additional Information Sheets as needed.)
From: to

Company: Position:

Address: Telephone: ( )

Supervisor:

Describe duties, responsibilities and number of employees supervised:

Popeyes Franchise Application
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5.

EDUCATION

Name and location of schools, years completed and degrees earned.

6.2
6.3

6.4
6.5

6.6
6.7

6.8
6.9

6.10

7.1

7.2

7.3

7.4

7.5

1.

2.

3.

BUSINESS INTEREST

Will any person other than you (including your spouse) contribute any
funds or resources (including real estate) to the franchise opportunity you
are seeking? (If yes, provide details on Additional Information Sheet.)

| am interested in buying an existing restaurant.

| have identified one or more specific restaurants that | am interested in
buying. (If yes, provide details on Additional Information Sheet.)

| am interested in opening a new restaurant.

| have identified one or more specific locations at which | am interested in
operating a restaurant.

| have the resources and interest to own multiple restaurants.
The following are my geographic preferences:
1st 2nd 3rd

Are you willing to relocate?

Do you intend to spend full time operating your restaurant business if you
become a franchisee?

Do you currently have an ownership interest in any business venture,
including commercial real estate? If yes, provide details on separate
sheet.

FINANCIAL RESOURCES AND ORGANIZATION
How much cash can you personally invest in a restaurant business? $

What is the source of those funds?

Yes [ ]
Yes [ ]
Yes []

Yes [ ]
Yes []

Yes [ ]

Yes [ ]
Yes [ ]

Yes [ ]

No [ ]
No [ ]
No [ ]

No [ ]
No [ ]

No [ ]

No [ ]
No [ ]

No [ ]

What is your approximate net worth? $

What cash or liquid funds do you currently have? $

If you will not be the only owner in the business, list all owners and investors below and describe their

participation.

Expected
Name of Owner Percent Ownership Cash Investment

Approximate
Net Worth
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7.6 Which owner will function as the “chief executive” in your group?

7.7 Who will be full time in charge of restaurant operations?

7.8 Which owner/s plan to devote full time to the restaurant business?

7.9 Will any person or entity other than the partners be entitled to receive, Yes [ ] No []
directly or indirectly, part of the profits from the operation of the

restaurant? If so, provide details on Additional Information Sheet.

7.10 If you are approved for a restaurant franchise, will any partner be Yes [ ] No []
involved in any business activity other than the restaurant business? (If

s0, provide details on Additional Information Sheet.)

Yes [ ] No []

7.11 Will the Operating Partner receive income from any source other than the
restaurant? (If so, provide details on Additional Information Sheet.)

8. REFERENCES/OTHER

Please provide contact information for at least three references who are familiar with your character and business
accomplishments. References from family members will not be considered.

Name

Relationshi

Telephone

E-mail

Attachments:

Resume

Personal Financial Statement

Additional Information (for Application Questions)
Tax Returns (last 2 years)

Proof of Bank Financing

Asset Verification documents

Proof of Salary

Broker Statement of Account for Investments
Current Loan Statements for Outstanding Loans
Real Estate Valuation from Registered Agent

Other (Discretionary)

Applicant’s Statement and Verification:

Popeyes Franchise Application
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| am submitting this Personal Profile as part of my application for a PLK restaurant franchise. | confirm and
represent that the personal and financial information | am submitting is true and complete as of the date below. |
understand that PLK and its affiliates consider this information important and may rely on the information | submit
in making decisions about whether to continue processing my franchise application, to allow me access to
training programs and confidential materials, and to enter into an agreement with me. If there is any material
change in the information submitted here or later submitted by me during the franchise application process with
PLK, I will promptly notify PLK in writing of the change or formally withdraw my application so that PLK does not
rely on information that to my knowledge has become incorrect or incomplete in any material way.

| authorize PLK to check my character, my background, my motor vehicle record, and my financial and credit
history. | expressly authorize any past or present employer, any law enforcement agency, and any person who
has knowledge of my character, experience and activities (including by way of example, education and work
experience), or financial or credit history to release this information to PLK. | understand that one or more credit
reporting agencies may make credit histories available to PLK upon which it may rely, and that financial
institutions with which | have relationships may also supply information about their relationship with me. If any
person authorized by me provides true and accurate information to PLK about me, then to the extent that person
is or would be liable to me in any way as a result of furnishing such information, | release such person from such
liability. | authorize PLK to release to prospective financing sources such financial and other information
concerning me in its files as may be requested.

In addition, | authorize the procurement of an investigative background search in accordance with anti-terrorism
legislation, such as the USA Patriot Act and Section 1 of U.S. Executive Order 13224, issued September 23,
2001, if applicable. | also certify that neither | nor any of my funding sources, is or has ever been a terrorist or
suspected terrorist, or a person or entity described in the aforementioned legislation. | understand that my
application will not be approved if | have ever been a suspected terrorist or associated in any way with terrorist
activities.

By submitting this application, | consent to PLK and its agents or designees collecting, using, disclosing, and
retaining my personal information as is reasonably required in the course of PLK’s evaluation of my application,
including to assess my eligibility, process my application, and respond to me. For further information concerning
how PLK collects, uses, discloses, and retains personal information, please refer to PLK’s privacy policy at
www.popeyes.com or send an email to privacy@rbi.com and ask for a copy.

| acknowledge and consent to the collection of additional information and investigation with respect to the
information provided above, and with respect to my financial status, litigation history, criminal record history,
educational credentials, employment history, driving record, reputation, and mode of living. | also hereby consent
to PLK’s collecting, using, disclosing, and retaining such information and conducting further investigations with
respect to such information. | consent to the updating of this information from time to time, when necessary.

Print Name Date

Signature

PLK is an equal opportunity franchisor committed to expanding franchise ownership
opportunities for members of minority groups. You are not required to identify your ethnic
group. The following is solely intended to assist PLK in measuring its progress against those
commitments.

O Asian Pacific O Hispanic O African American

O Native American O Caucasian O Indian/Pakistan/Middle Eastern
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O Two or more races
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Additional Information Sheet (may add Page
more sheets as necessary)

Applicant Name Date

Question Number(s)
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PERSONAL FINANCIAL STATEMENT

As of
ASSETS
LIQUID ASSETS
(A) Cash (Unrestricted) (see attached Schedule No. 1) $
(B) Publicly Traded Stocks, Bonds and Government Securities
(see attached Schedule No. 2) $
(C) TOTAL LIQUID ASSETS (A & B) $
NON-LIQUID ASSETS
(D) Real Estate (See attached Schedule No. 3) $
(E) Market Based Equity in Restaurant Business (See attached Schedule No. | $
4)
(F) Personal Property (Automobiles, Jewelry, Household Other) (see
attached Schedule 5) $
(G) Other Assets, as applicable, (IRA’s, 401K’s, RSP’s, Pension Plans, Cash
Value of Life Insurance, Notes Receivables, Value on Non- Restaurant business) $
(See attached Schedule No. 6)
(H) TOTAL NON-LIQUID ASSETS (D +E + F + G) $
()] TOTAL ASSETS (C & H) $
LIABILITIES
(J) Notes Payable — Unsecured (See attached Schedule No. 7) $
(K) Notes Payable — Secured (See attached Schedule No. 7) $
(L) Mortgages Payable — Real Estate (See attached Schedule No. 3) $
(M) All other Liabilities (See attached Schedule No. 7) $
(N) TOTAL LIABILITIES (J + K+ L + M) $
NET WORTH (I & N) $

The undersigned certifies that the information furnished in this personal financial statement is true,
correct, and complete.

Name (Type or Print) Name (Type or Print)
Signature Signature
Date Date
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No. 1 — Cash (Unrestricted)

Personal Financial Statement
Supplementary Schedules

Name of Institution/Description

Type of Account

Date of Statement

Balance

Total

No. 2 — Publicly Trade Stocks, Bonds and Government Securities

Ties to (A)

Name/Description Type # of Shares Estimated Value
Total
Ties to (B)
No. 3 — Real Estate
(Attach a separate list if necessary)
Street Address Estimated Mortgage Equity in
Type of Property City, State Market Value Balance Real Estate
Total
Ties to (D) Ties to (L)

No. 4 — Market Based Equity in Restaurant Business (Include ONLY your existing financial stake in Restaurant Business. Do NOT
include projected equity in a contemplated transaction.)

Popeyes Franchise Application
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(A) (B) (C) (D) (E) (F)
Market Based Equity
Market Value of Market Based Value in Restaurant
Business of Business Percent Business
EBITDA EBITDA Multiple (A) X (B) Liabilities (C)- (D) Ownership (E) x (F)
Ties to (E)




No. 5 Personal Property

include Automobiles, Jewelry, Household, Other)

Asset Description

Estimate Value

Total

No. 6 Other Assets

include IRA’s, 401K’s, RSP’S, pension plans, notes receivable, cash value of insurance, etc.)

Ties to (F)

Asset Description

Estimate Value

Total
Ties to (G)
Non- Restaurant Business:
(A) (B) (€) (D) (E) (F)
Market Based
Market Based Equity in Non-
Market Value of Value of Restaurant
Business Business Percent Business
EBITDA EBITDA Multiple | (A) X (B) Liabilities (C) - (D) Ownership (E) x (F)
Ties to (G)
No. 7 — Notes, Loans, Accounts Payable and Other Liabilities
Attach a separate list if necessary)
Description/ Type Collateral Monthly
Name of Lender Of Debt (if any) Payment Balance
Total Unsecured Ties to (J)
Total Secured Ties to (K&L)
Total Other Liabilities Ties to (M)

4858-4697-9928 2
4883-7987-8034, v. 4
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TARGET RESERVATION AGREEMENT
(NON-EXCLUSIVE)

This Target Reservation Agreement (“Agreement”) is made and entered into in Miami, Florida

as of the day of , 20___ (the “Effective Date”), by and between POPEYES
LOUISIANA KITCHEN, INC. ("PLK"), a Minnesota corporation having its principal place of business at
5707 Blue Lagoon Drive, Miami, Florida, 33126, and ("Developer").

INTRODUCTION

In consideration of the mutual undertakings and covenants contained in this Agreement and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties agree as follows:

ARTICLE I: GRANT

1.1 POPEYES® Restaurant Site. Subject to the terms and conditions of this Agreement, PLK grants
Developer the right to develop a POPEYES® restaurant (the “Franchised Restaurant”) at the specific
address set forth on Exhibit A (“Site”), and the development of a Franchised Restaurant at the Site. In
addition, Developer acknowledges and agrees that Developer’s development of a Franchised
Restaurant at the Site is subject to the requirements, procedures, and standards of PLK’s then-current
Impact RelieyGuidelines.

1.2 No Territorial or Other Rights. The development rights granted to Developer in this Agreement
are for the Site set forth in Exhibit A only, and: (a) Developer has no express or implied territorial rights
in any area to develop POPEYES® restaurants; (b) PLK has the unconditional right to directly or indirectly
develop, establish and/or approve a franchisee to develop POPEYES® restaurants at all locations other
than the Site; (c) the development rights specifically exclude the right to obtain approval for
development of a POPEYES® restaurant at any institutional locations, including, but not limited to,
public buildings, schools, hospitals, airports, factories, turnpikes, toll roads, universities, and existing or
hereafter established U.S. military establishments; and (d) rights or approvals previously granted by PLK
to other persons or entities are not affected by this Agreement. This Agreement shall not limit PLK’s
ability to renew or extend existing agreements or enter into new agreements for any POPEYES®
restaurant whether previously approved and under development or otherwise.

1.3 Success or Viability of a Site or Franchised Restaurant. The Developer agrees that neither PLK’s
approval of the Site nor any site selection assistance, site identification or other assistance by PLK prior
to such approval, shall be construed or interpreted as a representation or warranty relating directly or
indirectly to the success or viability of the Site or Franchised Restaurant and no reliance shall be placed
on any warranty, representation or advice that may be given by any person by or on behalf of PLK
directly or indirectly relating to the success or viability of the Site or Franchised Restaurant. Developer
represents and warrants that it has conducted its own independent investigation and due diligence with
respect to the viability and success of the Site or Franchised Restaurant and acknowledges that there
are risks associated with the development of a Franchised Restaurant at the Site and that there are no
guarantees that the Site or Franchised Restaurant will be successful or viable.
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ARTICLE II: OPENING DEADLINE SCHEDULE

Opening Deadline Schedule. Developer shall, in accordance with the terms and conditions hereof,
construct, open and operate the new Franchised Restaurant at the Site no later than the date three
hundred sixty (360) days after the Effective Date (the "Opening Deadline").

ARTICLE 1ll: TERM

Unless terminated earlier or extended, as provided herein, this Agreement shall commence as of the
Effective Date and expire on the date of the Opening Deadline. Except as provided herein, Developer
has no right to any extension or renewal of this Agreement.

ARTICLE IV: DEVELOPMENT PROCEDURE

4.1 Nature of Agreement. Developer understands and agrees that this Agreement is not a franchise
agreement and does not grant Developer a franchise for the operation of a POPEYES® restaurant or
any right to use the PLK trademarks, service marks or other PLK intellectual property, but is merely
intended by the parties to set forth the terms and conditions which, if fully satisfied, would entitle the
Developer to obtain an individual Franchise Agreement for the Site to be developed under this
Agreement.

4.2 Franchise Approval. Notwithstanding any provision in this Agreement to the contrary, the
Developer understands and agrees that, as a condition precedent to the development of the Franchised
Restaurant, the Developer must apply for, meet and maintain PLK’s then-current operational, financial,
credit, legal and other criteria for developing and operating a new POPEYES® restaurant as set forth in
the then-current PLK Franchise Approval and Expansion Policy (“Franchise Approval”’). Developer
understands and accepts that PLK may change its criteria for Franchise Approval as it applies to all
Franchisees in the U.S. during the term of this Agreement. Failure to meet the requirements for
operational, financial, credit and/or legal approval shall constitute grounds for, among other things, PLK
refusing to grant Franchise Approval or withdrawing an approval already granted. Any failure by
Developer to qualify for Franchise Approval for any period of time shall not extend, modify or reduce
the development obligations of Developer under this Agreement and if such failure results in Developer
defaulting on its development obligations under this Agreement, PLK may, in its sole discretion,
exercise its right to terminate this Agreement under Section 5.1.2 and the provisions of Section 5.2(ii)
shall not apply.

4.3 Site Approval. Upon execution of this Agreement, Developer shall be deemed to have obtained
site approval (“Site Approval”) from PLK for the Franchised Restaurant to be developed at the Site.
Developer understands and acknowledges that in addition to Site Approval, Developer shall obtain all
permits required to construct, open and operate the Franchised Restaurant at the Site. Site Approval
automatically expires (without any requirement of PLK to provide Developer any written notification of
its expiration) on the date of the Opening Deadline (subject to any applicable cure period granted
herein).

4.4 Site Acquisition, Construction Approval and Construction.
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4.4.1 Within ninety (90) days following the Effective Date, Developer shall submit, in writing
to PLK, satisfactory proof that Developer:

4.4.1.1 owns the Site;

4.4.1.2 has leased the Site for a term which, with renewal options, is not less than the
initial term of the Franchise Agreement for the Franchised Restaurant; or

4.4.1.3 has entered into a written agreement to purchase or to lease the Site on terms
provided herein, subject only to obtaining necessary governmental approvals.

The proof required by this Section 4.4.1 includes submission of executed copies of all leases and deeds,
as well as all governmental approvals if effectiveness of leases or deeds is conditioned thereon. Failure
to provide PLK with the proof required by this Section 4.4.1 within the 90-day period set forth in this
Section 4.4.1 shall constitute a default of this Agreement with no opportunity to cure.

4.4.2 PLK assumes no liability or responsibility for: (a) evaluation of the Site’s soil for
hazardous substance; (b) inspection of any structure on the Site for asbestos or other toxic or
hazardous materials; (c) compliance with the Americans With Disabilities Act (the “ADA”); or (d)
compliance with any other applicable law. It is Developer’s sole responsibility to obtain satisfactory
evidence and/or assurances that the Site (and any structures thereon) is free from environmental
contamination and in compliance with the requirements of the ADA.

4.4.3 If Developer proposes to lease or sublease the Site, the lease or sublease shall not
contain any covenants, use clauses or other obligations that would prevent Developer from performing
its obligations under the Franchise Agreement for the Franchised Restaurant.

4.4.4 The Franchised Restaurant must be constructed, equipped and furnished in accordance
with PLK approved plans and specifications (the “Construction Plans”). Prior to construction, Developer
must obtain from PLK written architectural and design approval of Developer's plans as indicated by
issuance of a restaurant number (“PLK #”). Developer must obtain PLK’s approval of the type of facility,
site layout, and equipment configuration for the Franchised Restaurant, including the building design,
style, size, interior decor, type of equipment, service format and equipment arrangement
(“Construction Approval”). For the avoidance of doubt, Construction Approval solely indicates PLK’s
approval of the Franchised Restaurant design in accordance with the Construction Plans.

4.4.5 PLK assumes no liability for the adequacy of any Construction Plan. Developer assumes
all cost, liability and expense for developing, constructing and equipping the Franchised Restaurant. It
shall be Developer’s responsibility to have prepared Construction Plans to suit the shape and
dimensions of the Site, and Developer shall ensure that the Construction Plans comply with applicable
ordinances, ADA requirements, building codes and permit requirements and with lease requirements
and restrictions. Developer shall obtain and use only registered architects, registered engineers, and
professional and licensed contractors who demonstrate to PLK’s reasonable satisfaction the ability to
meet PLK’s reasonable quality standards (as determined by PLK in its reasonable discretion), in each
case, to prepare the Construction Plans (including surveys and site and foundation plans), to adapt the
Construction Plans to applicable local or state laws, regulations or ordinances, and to construct the
Franchised Restaurant. Developer shall bear all costs and expenses incurred in connection with the

Popeyes Target Reservation Agreement
Exhibit C1 (63/202303/2024)



preparation of all Construction Plans, including the costs and expenses incurred for any plans containing
deviations or modifications from PLK’s standard plans and specifications. For the avoidance of any
doubt, the Franchised Restaurant may not open if construction has not been performed in substantial
compliance with the Construction Plans as approved by PLK. PLK may terminate this Agreement if such
non-compliance is not cured within a commercially reasonable amount of time.

4.4.6 Developer shall complete the construction of the Franchised Restaurant and commence
operation of the Franchised Restaurant (the “Opening Date”) by no later than the Opening Deadline.

4.4.7 Right to Open a Franchised Restaurant. At least forty-five (45) days prior to the
proposed Opening Date of the Franchised Restaurant, Developer shall notify PLK in writing of such
proposed opening. Upon receipt of such notice, PLK may provide a representative to be present at the
opening of the Franchised Restaurant. The Franchised Restaurant shall not open until Developer has
received PLK’s prior written approval to open. Should commencement of operation of the Franchised
Unit be delayed by the failure of PLK to provide such a representative, the date upon which
commencement of operation of the Franchised Restaurant is required pursuant to this Agreement shall
be extended until such time as such assistance is provided by PLK. Should Developer reschedule the
Opening Date of the Franchised Restaurant less than thirty (30) days prior to the date scheduled with
PLK, Developer shall reimburse PLK for any out-of-pocket expenses incurred by PLK in connection with
the reschedule, unless such delay was caused solely by PLK or as otherwise agreed to by PLK in writing.

ARTICLE V: DEFAULT

5.1 Events of Default. Each of the following events shall constitute an "Event of Default" under this
Agreement, which, unless otherwise specified, shall entitle PLK to immediately terminate this
Agreement upon written notice to Developer:

5.1.1 Developer fails to provide proof of property control of the Site in accordance with
Section 4.4.1 of this Agreement;

5.1.2 Developer fails to develop and open for business the Franchised Restaurant by the
Opening Deadline (a “Development Default”);

5.1.3 Developer breaches or otherwise fails to timely comply with any provision of this
Agreement;

5.1.4 Developer fails to cure any default within the time specified by PLK in any notice to
Developer, under any franchise agreement, lease, or any other agreement with PLK; or

5.1.5 The knowing and intentional submission by Developer of any applications which contain
false or misleading statements or omission of any material fact.

5.2 Cure. In the event of a Development Default, Developer may cure such Development Default
as follows: (i) open the Franchised Restaurant within thirty (30) days from the Opening Deadline (the
“Cure Period”); or (ii) pay to PLK at the time of the Development Default an amount equal to the
then-current franchise fee for the Franchised Restaurant, which will be applied to payment of franchise
fees for the Franchised Restaurant and is deemed fully earned and non-refundable. In the event
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Developer elects to cure the Development Default as described in this Section 6.2(ii), PLK shall extend
the Opening Deadline for the Franchised Restaurant to a date which shall be ninety (90) days from the
original Opening Deadline (the “Extended Opening Deadline”). PLK shall also extend the Site Approval
and Construction Approval for the Franchised Restaurant to be developed at the Site until the Extended
Opening Deadline. Further, failure to open the Franchised Restaurant by the Extended Opening
Deadline shall result in the immediate termination of this Agreement by PLK without further notice, in
which event Developer shall forfeit all amounts paid under this Agreement.

53 Termination. Upon termination of this Agreement by PLK or if at the time of expiration of this
Agreement Developer has not developed and opened the Franchised Restaurant, any rights granted to
Developer pursuant to this Agreement shall terminate and Developer shall forfeit all amounts paid
under this Agreement.

ARTICLE VI: INDEMNIFICATION/INSURANCE

6.1 Indemnification. Developer is responsible for all losses, damages and/or contractual liabilities
to third parties arising out of or relating to any of the obligations, undertakings, promises and
representations of Developer under this Agreement, and for all claims or demands for damages to
property or for injury, illness or death of persons directly or indirectly resulting therefrom. Developer
agrees to defend, indemnify and save PLK and PLK's officers, directors, agents, employees, attorneys,
accountants, subsidiaries, affiliates and parent company harmless of, from and with respect to any such
claims, demands, losses, obligations, costs, expenses, liabilities, debts or damages (including, without
limitation, reasonable attorney's fees). PLK shall notify Developer of any such claims, and Developer
shall be given the opportunity to assume the defense of the matter. If Developer fails to assume the
defense, PLK may defend the action in the manner it deems appropriate, and Developer shall pay to
PLK all costs, including attorney fees, incurred by PLK in effecting such defense. PLK's right to indemnity
under this Agreement shall arise and be valid notwithstanding that joint or concurrent liability may be
imposed on PLK by statute, ordinance, regulation or other law.

6.2 Insurance. Developer shall procure the insurance coverage provided for in PLK’s standard form
of Franchise Agreement as disclosed in PLK’s then-current Franchise Disclosure Document, prior to the
commencement of construction of a Franchised Restaurant, and shall maintain such insurance coverage
throughout the term of the Franchise Agreement.

ARTICLE VII: SEVERABILITY

If any of the provisions of this Agreement may be construed in more than one way, one of which would
render the provision illegal or otherwise void, voidable or unenforceable, such provision shall have the
meaning which renders it valid and enforceable. This Agreement shall be construed according to its fair
meaning and not strictly against any party. If any court or other government authority determines that
any provision is not enforceable as written, the parties agree that the provision shall be amended so
that it is enforceable to the fullest extent permissible under the laws and public policies of the
jurisdiction in which enforcement is sought and affords the parties the same basic rights and obligations
and has the same economic effect. If any provision is held invalid or otherwise unenforceable, such
findings shall not invalidate the remainder of the agreement unless, in the reasonable opinion of PLK,
the effect of such determination frustrates the purpose of this Agreement whereupon PLK shall have
the right by written notice to the other party to immediately terminate this Agreement.
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ARTICLE VIil: ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding between the parties with respect
to the subject matter hereof and cancels and supersedes all prior negotiations, understandings and
agreements, written or oral, relating to the Site and development of a Franchised Restaurant thereon.
The parties acknowledge that they are not relying upon any representation, warranty, condition,
agreement or understanding, written or oral, except as herein specified. Nothing in this Section,
however, is intended to disclaim any representations PLK made in the Franchise Disclosure Document
that it furnished to Developer. Neither this Agreement nor any term or provision of it may be changed,
waived, discharged, or modified orally. The only changes, waivers, discharges or modifications that will
be effective will be those which are in writing and signed by the parties to this Agreement.

ARTICLE IX: MISCELLANEOUS

9.1 Notice. Any notice shall be in writing and shall be delivered or sent by registered or certified
mail postage fully prepaid, or a nationally recognized courier service and if to PLK to: Popeyes Louisiana
Kitchen, Inc., 5707 Blue Lagoon Drive, Miami, Florida 33126, Attn: General Counsel, if to Developer:_

. All such notices shall be deemed delivered on the
earlier of actual receipt or the third (3') day after being deposited in the US Mail.

9.2 Assignment. This Agreement may not be directly or indirectly assigned, transferred or
encumbered by Developer. PLK may assign this Agreement, in whole or in part, at any time in its sole
discretion.

9.3 Non-Waiver. Failure of PLK to insist upon strict performance of any terms of this Agreement
shall not be deemed a waiver of any subsequent breach or default. Acceptance by PLK of any money
paid by Developer under this Agreement or under any Franchise Agreement shall not constitute a
waiver by PLK of any breach or default of this Agreement or any Franchise Agreement.

9.4 Relationship of Parties. The parties to this Agreement are not partners, joint venturers, or
agents of each other and there is no fiduciary relationship between the parties. Developer has no right
to bind or obligate PLK in any way and Developer shall not represent that it has any such right. This
Agreement is not a franchise for the operation of a POPEYES® restaurant.

9.5 Governing Law/Jurisdiction. This Agreement shall be governed by and construed in accordance
with the laws of the State of Florida. The parties hereto acknowledge and agree that the United States
District Court for the Southern District Court of Florida, or if such court lacks jurisdiction, the 11th
Judicial Court (or its successor) in and for Miami-Dade County, Florida, shall be the venue and exclusive
proper forum in which to adjudicate any case or controversy arising, either directly or indirectly, under
or in connection with this Agreement, the Franchise Agreement or related documentation and any
other agreement between the parties, and the parties further agree that, if litigation arises out of, or in
connection with this Agreement, the Franchise Agreement, or related documentation or any other
agreement between the parties in these courts, they will not contest or challenge the personal
jurisdiction or venue of these courts.

9.6 GENERAL RELEASE. For and in consideration of PLK entering into this Agreement, and other
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good and valuable consideration received from or on behalf of PLK, the receipt of which is hereby
acknowledged, Developer hereby remises, releases, acquits, satisfies, and forever discharges PLK, its
officers, directors, agents, employees, affiliates, subsidiaries, parent corporation, and all of their
assignees (individually and together "PLK"), of and from all manner of action and actions, cause and
causes of action, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties,
covenants, contracts, controversies, agreements, promises, variances, trespasses, damages, judgments,
executions, claims, and demands whatsoever, in law or in equity, which Developer ever had, now has,
or which any successor or assign of Developer hereafter can, shall, or may have, whether known or
unknown, against PLK for, upon, or by reason of any matter, cause, or thing whatsoever, from the
beginning of the world to the day of these presents. [DEVELOPER, EXPRESSLY AND INTENTIONALLY,
AND WITH FULL KNOWLEDGE AND ADVICE OF COUNSEL, DOES HEREBY WAIVE THE PROVISIONS AND
PROTECTIONS OF THE CALIFORNIA CIVIL CODE SECTION 1542, WHICH PROVIDES: “A GENERAL RELEASE
DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR OR RELEASED PARTY.”]

9.7 No Representations or Warranties. Developer agrees that PLK approvals are not a
representation or warranty of the potential success or viability of a Site or Franchised Restaurant.
Developer shall not rely on any warranty, representation or advice given by or on behalf of PLK directly
or indirectly relating to the success or viability of a Site or Franchised Restaurant.

9.8 Franchise Agreement. Developer understands and agrees that as a condition precedent to PLK
granting a franchise to operate a Franchised Restaurant, Developer must meet the requirements for
Franchise Approval. Developer must sign and return to PLK, no less than seven (7) days prior to the
opening of the Franchised Restaurant, the then-current form of POPEYES® restaurant franchise
agreement as disclosed in PLK’s then-current Franchise Disclosure Document (“Franchise Agreement”),
together with the then-current franchise fee, less only the Franchise Fee Deposit for the Franchised
Restaurant. Developer shall not open the Franchised Restaurant prior to the execution of a Franchise
Agreement, payment of the franchise fee, and receipt of PLK approval.

9.9 Survival. Section 7 and all other provisions which must survive in order to give effect to their
intent and meaning shall survive the termination or expiration of this Agreement.

9.10 Time.is of the Essence. Time is of the essence with respect to Developer's obligations under this
Agreement.

[NO FURTHER TEXT ON THIS PAGE]
[SIGNATURE PAGE FOLLOWS]
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By entering into this Agreement, Developer expressly consents to transact business with PLK
electronically and that, consistent with the Uniform Electronic Transactions Act, and all other applicable
state and federal laws, this Agreement may be executed by electronic signatures. The parties to this
Agreement agree that the parties' electronic signatures are intended to authenticate this writing and to
have the same force and effect as the use of manual signatures and an electronically signed version of
this Agreement shall constitute an original for all purposes.

THIS AGREEMENT is executed by the parties as of the day and year indicated on the first page of this
Agreement.

POPEYES LOUISIANA KITCHEN, INC.

By:

Print Name:

Its:

DEVELOPER:

By:

Print Name:

Its: Managing Owner

OR

, individually
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EXHIBIT A

The Site

Site:

NS0 IS0 2600
4865-6800-4242, v. 5
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MULTIPLE TARGET RESERVATION AGREEMENT
(NON-EXCLUSIVE)

This Multiple Target Reservation Agreement (“Agreement”) is made and entered into in Miami, Florida as
of the day of , 20, (“Effective Date”) by and between POPEYES

LOUISIANA KITCHEN, INC. ("PLK"), a Minnesota corporation having its principal place of business at

5707 Blue Lagoon Drive, Miami, Florida, 33126, and
("Developer™).

INTRODUCTION

In consideration of the mutual undertakings and covenants contained in this Agreement and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

ARTICLE I: GRANT

1.1 Target Areas. Subject to the terms and conditions of this Agreement, PLK grants Developer a
non-exclusive right to develop POPEYES® restaurants (each a “Franchised Restaurant” and collectively,

the “Franchised Restaurants”) within the specific geographic areas set forth on Exhibit A (the “Target
Areas”). Developer may submit additional proposed Target Areas to PLK for approval within sixty (60)
days from the Effective Date. Developer acknowledges and agrees that all Target Areas shall be located
within the territory set forth on Exhibit A (the “Territory”).

PLK and Developer will review the Target Areas as needed throughout the term of this Agreement and
may make amendments to the Target Areas as mutually agreed by the parties. At PLK’s sole discretion,
the total number of Target Areas listed on Exhibit A can exceed the number of required restaurant
openings. Each Franchised Restaurant will be developed at a specific address in a Target Area (each, a
“Site”), and any proposed Site shall be subject to the prior approval of PLK, in its sole discretion, as
described herein. In addition, Developer acknowledges and agrees that PLK'’s review and evaluation of
any proposed Site is subject to the requirements, procedures, and standards of PLK'’s then-current Impact

PolieyGuidelines.

Notwithstanding anything to the contrary in this Agreement, Developer acknowledges and agrees that if
any part of the Target Area falls within the Protected Area (as such term is defined in the applicable
franchise-agreementFranchise Agreement) granted by PLK to a PLK franchisee pursuant to a franchise
agreement entered into prior to, on or after the Effective Date, the Target Area shall not include such
Protected Area.

1.2 Substitute Target Area. If PLK denies all Site Approval (as defined below) requests submitted by
Developer prior to the Site Approval Due Date (as defined below) for any Term Year and PLK determines
there is no other comparable Site in the Target Area, PLK will allow Developer to remove a Target Area
from Exhibit A and replace it with a new Target Area acceptable to PLK in its sole discretion.

1.3 No Territorial or Other Rights. The non-exclusive rights granted to Developer in this Agreement
are for the Target Areas set forth in Exhibit A only, and: (a) Developer has no express or implied territorial
rights in any area to develop POPEYES® restaurants; (b) PLK has the unconditional right to directly or
indirectly develop, establish and/or approve a franchisee to develop POPEYES® restaurants within and
outside of the Target Areas; (c) the development rights specifically exclude the right to obtain approval for
development of a POPEYES® restaurant at any institutional locations, including, but not limited to, public
buildings, schools, hospitals, airports, factories, turnpikes, toll roads, universities, and existing or hereafter
established U.S. military establishments; and (d) rights or approvals previously granted by PLK to other
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persons or entities are not affected by this Agreement. This Agreement shall not limit PLK’s ability to
renew or extend existing agreements or enter into new agreements for any POPEYES® restaurants
whether previously approved and under development or otherwise.

1.4 Success or Viability of a Site or Franchised Restaurant. The Developer agrees that any site
selection assistance, site identification, or offer to develop a Site by or on behalf of PLK shall not be
construed or interpreted as a representation or warranty relating directly or indirectly to the success or
viability of a Site or Franchised Restaurant and no reliance shall be placed on any warranty,
representation or advice that may be given by any person by or on behalf of PLK directly or indirectly
relating to the success or viability of a Site or Franchised Restaurant. Developer agrees to conduct its
own independent investigation and due diligence with respect to the viability and success of a Site or
Franchised Restaurant and acknowledges that there are risks associated with the development of a
Franchised Restaurant at any Site and that there are no guarantees that any Site or Franchised
Restaurant will be successful or viable.

1.5 Franchising and Business Development Expense Reimbursement. On or before the Effective
Date, Developer shall pay to PLK the aggregate amount equal to ($ )
(the “Franchising and Business Development Expense Reimbursement”) as a reimbursement of costs
and expenses incurred by PLK or any of its affiliates, comprised of expenses including, but not limited to
(i) travel, accommodation, meals, and ground transportation in relation to the conduct of sourcing, due
diligence, and onboarding of Developer, and (ii) all other incidental expenses in connection with the
preparation and execution of this Agreement. The Franchising and Business Development Expense
Reimbursement will be non-refundable and deemed fully earned by PLK upon execution and delivery of

this Agreement.

ARTICLE II: DEVELOPMENT AND OPENING COMMITMENT SCHEDULE

2.1 Development and Opening Commitment Schedule. Developer shall develop and open for
business and keep open pursuant to the terms of the Franchise-Agreementfranchise agreement for the
applicable Franchised Restaurant a minimum number of new Popeyes® restaurants in the Target Areas
in strict compliance with the Development and Opening Commitment Schedule set forth on Exhibit B (the
"Development and Opening Commitment Schedule"). All of the Cumulative Opening Targets set forth on
the Development and Opening Commitment Schedule are expressed net of closures, without distinction
as to the reason for any such closure (i.e., expiration, early termination or otherwise). Developer may
open new Franchised Restaurants within the Target Areas at a faster rate than indicated in the
Development and Opening Commitment Schedule. If at the end of any Term Year the number of new
Franchised Restaurants opened falls short of the Annual Opening Target for that Term Year but the
cumulative total of new Franchised Restaurants opened under this Agreement through such Term Year
(net of closures) equals or exceeds the Cumulative Opening Target for such Term Year, as set forth in the
Development and Opening Commitment Schedule, Developer shall be deemed to be in compliance with
the Development and Opening Commitment Schedule.

ARTICLE lll: TERM

Unless terminated earlier or extended as provided herein, this Agreement shall commence as of the
Effective Date and expire at the end of the final Term Year as described on Exhibit B (the “Term”). Except
as provided herein, Developer has no right to any extension or renewal of this Agreement.

ARTICLE IV: DEVELOPMENT PROCEDURE

4.1 Nature of Agreement. Developer understands and agrees that this Agreement is not a franchise
agreement and does not grant Developer a franchise for the operation of POPEYES® restaurants or any
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right to use the PLK trademarks, service marks or other PLK intellectual property, but is merely intended
by the parties to set forth the terms and conditions which, if fully satisfied, would entitle the Developer to
obtain an individual Franchise Agreement for each Site to be developed under this Agreement.

4.2 Franchise Approval. Notwithstanding any provision in this Agreement to the contrary, the
Developer understands and agrees that, as a condition precedent to the development of a Franchised
Restaurant, the Developer must apply for, meet, and maintain PLK’s then-current operational, financial,
credit, legal and other criteria for developing and operating a new POPEYES® restaurant as set forth in
the then-current PLK Franchise Approval and Expansion Policy (“Franchise Approval”). Developer
understands and accepts that PLK may change its criteria for Franchise Approval as it applies to all
Franchisees in the U.S. during the term of this Agreement. Failure to meet the requirements for
operational, financial, credit and/or legal approval shall constitute grounds for, among other things, PLK
refusing to grant Franchise Approval or withdrawing an approval already granted. Any failure by Developer
to qualify for Franchise Approval for any period of time shall not extend, modify or reduce the development
obligations of Developer under this Agreement and if such failure results in Developer defaulting on its
development obligations under this Agreement, PLK may, in its sole discretion, exercise its right to
terminate this Agreement under Section 6.1.1 and the provisions of Section 6.2 shall not apply.

4.3 Site Approval. Developer must apply for and obtain Site Approval from PLK for each Franchised
Restaurant to be developed under this Agreement. Developer understands and acknowledges that Site

Approval must be obtained in addition to the permits required to construct, open and operate the
Franchised Restaurants within the Target Areas listed on Exhibit A and within the time periods provided
on Exhibit B. For each proposed Site, Developer must submit a complete "Site Acceptance Request
Package" in the form specified by PLK, together with such site information as required by PLK to evaluate
the proposed Site, with a request for written PLK site approval ("Site Approval"). Site Approval is indicated
by PLK’s issuance of a “Site Approval Letter”, which Developer must obtain from PLK for each Franchised
Restaurant to be developed hereunder by no later than the applicable “Site Approval Due Date” set forth
on Exhibit B. Site Approval automatically expires (without any requirement of PLK to provide Developer
any written notification of its expiration) on the End Date of the applicable Term Year as set forth on
Exhibit B (subject to any applicable cure period granted herein) in which Site Approval was granted for
such Site. Developer may request a six (6) month extension of Site Approval for a Site within thirty (30)
days following expiration of such Site Approval (a “Site Approval Extension Request”). Simultaneously
with any such Site Approval Extension Request, Developer shall pay to PLK an amount equal to Five
Thousand Dollars ($5,000.00). The failure to timely obtain Site Approval within the time specified in Exhibit
B or Construction Approval in accordance with Section 4.5.4 is an Event of Default under Section 6.1
below.

4.4 Commitments. Developer shall not, except at Developer's own risk, enter into any legally binding
commitments with vendors or lessors in any Target Area or at any Site until PLK has given Developer
written Site Approval.

4.5 Site Acquisition, Construction Approval and Construction.

4.5.1 Within ninety (90) days following notice of Site Approval, Developer shall submit, in writing
to PLK, satisfactory proof that Developer:

4.5.1.1 owns the Site;

4.5.1.2 has leased the Site for a term which, with renewal options, is not less than the
initial term of the Franchise Agreement for the applicable Franchised Restaurant; or
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4.5.1.3 has entered into a written agreement to purchase or to lease the Site on terms
provided herein, subject only to obtaining necessary governmental approvals.

The proof required by this Section 4.5.1 includes submission of executed copies of all leases and deeds,
as well as all governmental approvals if effectiveness of leases or deeds is conditioned thereon. Failure to
provide PLK with the proof required by this Section 4.5.1 within the 90-day period set forth in this Section
4.5.1 shall result in automatic and immediate revocation of the relevant Site Approval without any
requirement of notice from PLK to Developer.

4.5.2 PLK assumes no liability or responsibility for: (a) evaluation of an approved Site’s soil for
hazardous substance; (b) inspection of any structure on the approved Site for asbestos or other toxic or
hazardous materials; (c) compliance with the Americans With Disabilities Act (the “ADA"); or (d)
compliance with any other applicable law. It is Developer's sole responsibility to obtain satisfactory
evidence and/or assurances that the approved Site (and any structures thereon) is free from
environmental contamination and in compliance with the requirements of the ADA.

4.5.3 If Developer proposes to lease or sublease the Site, the lease or sublease shall not
contain any covenants, use clauses or other obligations that would prevent Developer from performing its
obligations under the applicable Franchise Agreement for the applicable Franchised Restaurant.

4.5.4 All Franchised Restaurants must be constructed, equipped and furnished in accordance
with PLK approved plans and specifications (the “Construction Plans”). Prior to construction, Developer

must obtain from PLK written architectural and design approval of Developer's plans as indicated by
issuance of a restaurant number (“PLK #”). Developer must obtain PLK'’s approval of the type of facility,
site layout, and equipment configuration for each Franchised Restaurant, including the building design,
style, size, interior decor, type of equipment, service format and equipment arrangement (“Construction
Approval”). For the avoidance of doubt, Construction Approval solely indicates PLK’s approval of the
Franchised Restaurant design in accordance with the Construction Plans.

455 PLK assumes no liability for the adequacy of any Construction Plan. Developer assumes
all cost, liability and expense for developing, constructing and equipping the Franchised Restaurant. It

shall be Developer’s responsibility to have prepared Construction Plans to suit the shape and dimensions
of the Site, and Developer shall ensure that the Construction Plans comply with applicable ordinances,
ADA requirements, building codes and permit requirements and with lease requirements and restrictions.
Developer shall obtain and use only registered architects, registered engineers, and professional and
licensed contractors who demonstrate to PLK’s reasonable satisfaction the ability to meet PLK's
reasonable quality standards (as determined by PLK in its reasonable discretion), in each case, to prepare
the Construction Plans (including surveys and site and foundation plans), to adapt the Construction Plans
to applicable local or state laws, regulations or ordinances, and to construct the Franchised Restaurant.
Developer shall bear all costs and expenses incurred in connection with the preparation of all Construction
Plans including the costs and expenses incurred for any plans containing deviations or modifications from
PLK'’s standard plans and specifications. For the avoidance of any doubt, the Franchised Restaurant may
not open if construction has not been performed in substantial compliance with the Construction Plans as
approved by PLK. PLK may terminate this Agreement if such non-compliance is not cured within a
commercially reasonable amount of time.

4.5.6 Developer shall complete the construction of the Franchised Restaurant and commence
operation of the Franchised Restaurant (the “Opening Date”) by no later than the End Date of the
applicable Term Year as specified on Exhibit B.

4.6 Right to Open a Franchised Restaurant. At least forty-five (45) days prior to the proposed
Opening Date of each Franchised Restaurant, Developer shall notify PLK in writing of such proposed
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opening. Upon receipt of such notice, PLK may provide a representative to be present at the opening of
the first Franchised Restaurant. The first Franchised Restaurant shall not be opened unless such
representative is present. Thereafter, each Franchised Restaurant shall not open until Developer has
received PLK'’s prior written approval to open. Should commencement of operation of the first Franchised
Restaurant be delayed by the failure of PLK to provide such a representative, the date upon which
commencement of operation of such Franchised Restaurant is required pursuant to this Agreement shall
be extended until such time as such assistance is provided by PLK. Should Developer reschedule the
opening date of Developer’s first Franchised Restaurant less than thirty (30) days prior to the date
scheduled with PLK, Developer shall reimburse PLK for any out-of-pocket expenses incurred by PLK in
connection with the reschedule, unless such delay was caused solely by PLK or as otherwise agreed to by
PLK in writing.

ARTICLE V: DEPOSIT

5.1 Franchise Fee Deposit. As consideration for the rights granted herein, Developer shall, upon
execution of this Agreement, pay to PLK Twenty Five Thousand Dollars ($25,000.00) multiplied by the
total number of Franchised Restaurants to be developed and opened under this Agreement as set forth on
Exhibit B (the "Franchise Fee Deposit"). Franchise Fee Deposits are deemed fully earned and
non-refundable upon execution of this Agreement by PLK. Twenty-Five Thousand Dollars ($25,000.00) of
the Franchise Fee Deposit will be applied to offset the franchise fee of each proposed Franchised
Restaurant.

5.2 Indirect Tax. The amount of all fees payable pursuant to this Agreement by the Developer do not
include Indirect Tax and, in the event Indirect Tax applies under either existing law or a future change in
statute or interpretation that results in Indirect Tax on the fees, Developer will bear the economic burden
of the Indirect Tax either (i) through payment of the Indirect Tax to PLK or (ii) if Developer is required by
law to pay the applicable Indirect Tax directly to the relevant tax authority, Developer will not deduct any
amount for Indirect Tax from the fees payable to PLK. “Indirect Tax" means sales and use tax, goods and
services tax, value added tax, ad valorem tax, excise tax, duty, levy or other governmental charges, and
other obligations of the same or of a similar nature to any of the foregoing levied by a tax authority.

ARTICLE VI: DEFAULT

6.1 Events of Default. Each of the following events shall constitute an "Event of Default" under this
Agreement, which, unless otherwise specified, shall entitle PLK to immediately terminate this Agreement
upon written notice to Developer:

6.1.1 Developer fails to achieve the Cumulative Opening Target for any Term Year by the end
of such Term Year (each such failure, a “Development Default” and each such Term Year, a “Shortfall
Development Year”);

6.1.2 Developer (or any affiliate) fails at any time to satisfy the requirements for Franchise
Approval;

6.1.3 Developer breaches or otherwise fails to timely comply with any provision of this
Agreement, including, without limitation, allowing a Site Approval to expire without obtaining any extension

thereof under Section 4.3;

6.1.4 If taking into consideration operations at all POPEYES® restaurants owned and operated
by Developer or any affiliate or subsidiary of Developer (whether developed under this Agreement or not),
either (i) such operations fail at any time to score in the top fifty percent (50%) of the peer category in
which PLK places Developer for each of PLK'’s then-standard metrics as applied consistently across the
Popeyes brand domestically in the U.S., or (ii) Developer receives a letter grade of "D" or "F" in any metric
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used by PLK to measure operational performance, as measured by PLK. For the avoidance of doubt, in
determining any ranking, grade, rating or score of Developer pursuant to this paragraph, PLK may
consider the performance not only of the POPEYES® restaurants owned and operated by Developer, but
also any POPEYES® restaurants owned and operated by any affiliate(s) of Developer, or by any other
franchisee owned in whole or in part by (x) any one or more of the owners of Developer, or (y) any
"Managing Owner", "Operating Partner", "Key Operator", "Principal Manager", or "Operating Principal"

under any franchise agreement entered into by Developer or any affiliate of Developer;

6.1.5 Developer fails to cure any default within the time specified by PLK in any notice to
Developer, under any franchise agreement, lease, or any other agreement with PLK; or

6.1.6 The knowing and intentional submission by Developer of any applications which contain
false or misleading statements or omission of any material fact.

6.2 Cure. In the event of a Development Default, Developer may cure such Development Default by
opening the number of Franchised Restaurants necessary to cure the Development Default within sixty

(60) days from the end of the Shortfall Development Year (the “Cure Period”). Notwithstanding anything
herein to the contrary, the cure set forth in this Section 6.2 is a one-time cure that may only be utilized
once by Developer during the Term of this Agreement. Further, in the event Developer fails to open the
number of Franchised Restaurants necessary to achieve the Cumulative Opening Target by the end of the
Cure Period PLK may, at PLK's election, by written notice to Developer terminate this Agreement with
immediate effect.

6.3 Termination. Upon termination of this Agreement by PLK or if at the time of expiration of this
Agreement Developer has not achieved the Cumulative Opening Target for the final Term Year, any rights
granted to Developer pursuant to this Agreement shall terminate and Developer shall forfeit all amounts
paid under this Agreement.

ARTICLE VII: INDEMNIFICATION/INSURANCE

7.1 Indemnification. Developer is responsible for all losses, damages and/or contractual liabilities to
third parties arising out of or relating to any of the obligations, undertakings, promises and representations
of Developer under this Agreement, and for all claims or demands for damages to property or for injury,
illness or death of persons directly or indirectly resulting therefrom. Developer agrees to defend,
indemnify and save PLK and PLK's officers, directors, agents, employees, attorneys, accountants,
subsidiaries, affiliates and parent company harmless of, from and with respect to any such claims,
demands, losses, obligations, costs, expenses, liabilities, debts or damages (including, without limitation,
reasonable attorney's fees). PLK shall notify Developer of any such claims, and Developer shall be given
the opportunity to assume the defense of the matter. If Developer fails to assume the defense, PLK may
defend the action in the manner it deems appropriate, and Developer shall pay to PLK all costs, including
attorney fees, incurred by PLK in effecting such defense. PLK's right to indemnity under this Agreement
shall arise and be valid notwithstanding that joint or concurrent liability may be imposed on PLK by statute,
ordinance, regulation or other law.

7.2 Insurance. Developer shall procure the insurance coverage provided for in PLK s—standard-form
of franchise-agreement as-disclosed-in-PLK's then-currentthe Franchise Disclosure DocumentAgreement,

prior to the commencement of construction of a Franchised Restaurant, and shall maintain such
insurance coverage throughout the term of the Franchise Agreement.
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ARTICLE VIII: ADVERTISING COOPERATIVE

Advertising Cooperative. Developer acknowledges and agrees that following the Effective Date, PLK
intends to establish (or, alternatively, if currently in existence, PLK intends to continue to maintain) an
advertising cooperative in each Designated Market Area ("DMA"), as defined by PLK from time to time in
its sole discretion, in which a Franchised Restaurant is located or to be located, at which time Developer
shall be obligated to make a cooperative contribution in an amount that is not less than the amount
designated by such cooperative, based upon a percentage of such Franchised Restaurant’'s Gross Sales
(as such term is defined in the applicable Franchise Agreement) for the preceding week, payable weekly
(or on such other basis as may be set forth in the Manual (as such term is defined in the Franchise
Agreement) or otherwise agreed to in writing by PLK). Developer further covenants to PLK that Developer
shall, for the entire term of each franchise agreement, whether for a Franchised Restaurant developed
and opened pursuant to this Agreement or another Franchised Restaurant (including any renewals, if
any), cast its votes in each advertising cooperative in each DMA relating to each Franchised Restaurant in
favor of an above-the-fund local advertising cooperative contribution rate that is equal to or greater than
one percent (1%) of such Franchised Restaurant’s Gross Sales. Developer acknowledges and agrees
that such cooperative contributions are in addition to (and not in lieu of) any other payments, fees, or
contributions provided for under this Agreement and/or any franchise agreement (including any royalties
or advertising contributions).

ARTICLE IX: SEVERABILITY

If any of the provision of this Agreement may be construed in more than one way, one of which would
render the provision illegal or otherwise void, voidable or unenforceable, such provision shall have the
meaning which renders it valid and enforceable. This Agreement shall be construed according to its fair
meaning and not strictly against any party. If any court or other government authority determines that any
provision is not enforceable as written, the parties agree that the provision shall be amended so that it is
enforceable to the fullest extent permissible under the laws and public policies of the jurisdiction in which
enforcement is sought and affords the parties the same basic rights and obligations and has the same
economic effect. If any provision is held invalid or otherwise unenforceable, such findings shall not
invalidate the remainder of the agreement unless, in the reasonable opinion of PLK, the effect of such
determination frustrates the purpose of this Agreement whereupon PLK shall have the right by written
notice to the other party to immediately terminate this Agreement.

ARTICLE £<X: ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding between the parties with respect to
the subject matter hereof and cancels and supersedes all prior negotiations, understandings and
agreements, written or oral, relating to the Target Areas and development of Franchised Restaurants
thereon. The parties acknowledge that they are not relying upon any representation, warranty, condition,
agreement or understanding, written or oral, except as herein specified. Nothing in this or in any related
agreement, however, is intended to disclaim any representations PLK made in the Franchise Disclosure
Document it furnished to Developer. Neither this Agreement nor any term or provision of it may be
changed, waived, discharged, or modified orally. The only changes, waivers, discharges or modifications
that will be effective will be those which are in writing and signed by the parties to this Agreement.

ARTICLE XXI: MISCELLANEOUS

10411.1 Notice. Any naotice shall be in writing and shall be delivered or sent by registered or
certified mail postage fully prepaid, or a nationally recognized courier service and if to PLK to: Popeyes
Louisiana Kitchen, Inc., 5707 Blue Lagoon Drive, Miami, Florida 33126, Attn: General Counsel, if to
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Developer: . All such notices shall be deemed
delivered on the earlier of actual receipt or the third (3') day after being deposited in the US Mail.

10.211.2 Assignment. This Agreement may not be directly or indirectly assigned, transferred or
encumbered by Developer. PLK may assign this Agreement, in whole or in part, at any time in its sole
discretion.

10311.3 Non-Waiver. Failure of PLK to insist upon strict performance of any terms of this
Agreement shall not be deemed a waiver of any subsequent breach or default. Acceptance by PLK of any
money paid by Developer under this Agreement or under any Franchise-Agreementother agreement shall
not constitute a waiver by PLK of any breach or default of this Agreement or any Franchise

Agreementother agreement.

10411.4 Relationship of Parties. The parties to this Agreement are not partners, joint venturers, or
agents of each other and there is no fiduciary relationship between the parties. Developer has no right to
bind or obligate PLK in any way and Developer shall not represent that it has any such right. This
Agreement is not a franchise for the operation of a POPEYES® restaurant.

105115 Governing Law/Jurisdiction. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida. The parties hereto acknowledge and agree that the
United States District Court for the Southern District Court of Florida, or if such court lacks jurisdiction, the
11th Judicial Court (or its successor) in and for Miami-Dade County, Florida, shall be the venue and
exclusive proper forum in which to adjudicate any case or controversy arising, either directly or indirectly,
under or in connection with this Agreement, the Franchise Agreements or related documentation and any
other agreement between the parties, and the parties further agree that, if litigation arises out of, or in
connection with this Agreement, the Franchise Agreements, or related documentation or any other
agreement between the parties in these courts, they will not contest or challenge the personal jurisdiction
or venue of these courts.

10611.6 GENERAL RELEASE. For and in consideration of PLK entering into this Agreement, and
other good and valuable consideration received from or on behalf of PLK, the receipt of which is hereby
acknowledged, Developer hereby remises, releases, acquits, satisfies, and forever discharges PLK, its
officers, directors, agents, employees, affiliates, subsidiaries, parent corporation, and all of their assignees
(individually and together "PLK"), of and from all manner of action and actions, cause and causes of
action, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants,
contracts, controversies, agreements, promises, variances, trespasses, damages, judgments, executions,
claims, and demands whatsoever, in law or in equity, which Developer ever had, now has, or which any
successor or assign of Developer hereafter can, shall, or may have, whether known or unknown, against
PLK for, upon, or by reason of any matter, cause, or thing whatsoever, from the beginning of the world to
the day of these presents. [DEVELOPER, EXPRESSLY AND INTENTIONALLY, AND WITH FULL
KNOWLEDGE AND ADVICE OF COUNSEL, DOES HEREBY WAIVE THE PROVISIONS AND
PROTECTIONS OF THE CALIFORNIA CIVIL CODE SECTION 1542, WHICH PROVIDES: “A GENERAL
RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”]

10711.7 No Representations or Warranties. Developer agrees that PLK approvals are not a
representation or warranty of the potential success or viability of a Site or Franchised Restaurant.
Developer shall not rely on any warranty, representation or advice given by or on behalf of PLK directly or
indirectly relating to the success or viability of a Site or Franchised Restaurant.
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10.811.8 Franchise Agreement. Developer understands and agrees that as a condition precedent
to PLK granting a franchise to operate a Franchised Restaurant, Developer must meet the requirements

for Franchise Approval. Developer must sign and return to PLK, no less than seven (7) days prior to the
opening of each Franchised Restaurant, the then-current form of POPEYES® restaurant franchise
agreement as disclosed in PLK'’s then-current Franchise Disclosure Document (“Franchise Agreement”),
together with the then-current franchise fee, less only the Franchise Fee Deposit for that Franchised
Restaurant. Developer shall not open a Franchised Restaurant prior to the execution of a Franchise
Agreement, payment of the franchise fee, and receipt of PLK approval.

10.911.9 Survival. Section 7 and all other provisions which must survive in order to give effect to
their intent and meaning shall survive the termination or expiration of this Agreement.

10.14011.10 Time is of the Essence. Time is of the essence with respect to Developer's obligations
under this Agreement.
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By entering into this Agreement, Developer expressly consents to transact business with PLK
electronically and that, consistent with the Uniform Electronic Transactions Act, and all other applicable
state and federal laws, this Agreement may be executed by electronic signatures. The parties to this
Agreement agree that the parties' electronic signatures are intended to authenticate this writing and to
have the same force and effect as the use of manual signatures and an electronically signed version of
this Agreement shall constitute an original for all purposes.

THIS AGREEMENT is executed by the parties as of the day and year indicated on the first page of this
Agreement.

POPEYES LOUISIANA KITCHEN, INC.

By:

Print Name:

Its:

DEVELOPER

*
’

a*

By:

Print Name:

Its: Managing Owner

OR

, individually
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EXHIBIT A
TARGET AREAS AND TERRITORY

Target Areas:

Territory:
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EXHIBIT B
DEVELOPMENT AND OPENING COMMITMENT SCHEDULE

Openings: Developer must open a total number of new Franchised Restaurants
(net of closures) in the designated Target Areas in accordance with the following
schedule.

Term Beginning Annual Cumulative Site Approval Opening Date
Year And End Opening Opening Due Date
Date Target Target
Year 1 180 days after the |End Date of Year 1
Beginning Date of
Year 1
Year 2 180 days after the |End Date of Year 2
Beginning Date of
Year 2
Year 3 180 days after the |End Date of Year 3
Beginning Date of
Year 3

Developer acknowledges and agrees that (i) all Cumulative Opening Targets must be achieved net of
closures (as set forth in Section 2.1) so that such targets represent net restaurant growth (or NRG) for
each Term Year, and (ii) in the event of the closure of any Popeyes® restaurant operated by Developer
(or any affiliate of Developer) in the Territory, and without distinction as to the reason for such closure (i.e.,
expiration, early termination or otherwise), such Popeyes® restaurant must be replaced by a new
Popeyes® restaurant in the Territory by the end of the Term Year in which the closure occurred, as
necessary, in order to achieve the Cumulative Opening Targets net of closures.

Franchise Fee Deposit Due: $
($25,000 per new Franchised Restaurant committed under this Agreement)

This Exhibit does not constitute PLK approval of any Site.

4858-4377-1624v—2
4888-6648-2834, v. 5
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AREA-DEVELOPMENT AGREEMENT
(Non-Exclusive)

THIS—AREA DEVELOPMENT AGREEMENT (this “Agreement”) is made as of , 20
("Commencement Date") by and among:

, ., @ corporation organized under the laws of Minnesota, having its
1 POPEYES LOUISIANA KITCHEN, INC i ized under the | f Mi having i
principal place of business at 5707 Blue Lagoon Drive, Miami, FL 33126 ("PLK").

(2) [ ], al ] organized under the laws of [ ] having its principal place of business at
("Axea-Developer").

(3) [ 1, an individual having their principal place of business at [ ]
(“Principal 1”), [ l,al ] organized under the laws of [ ]
having its principal place of business at [ ] (“Principal 2”), (each, a “Principal,” and

Principal 1 and Principal 2 collectively, the “Principals”).

For the purposes of this Agreement, the above parties shall be individually referred to as a "Party" and collectively
referred to as the "Parties".

In consideration of the mutual undertakings and covenants contained in this Agreement and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as

follows:

ARTICLE I: GRANT OF RIGHTS

1.1 Non-Exclusive Development Rights; Limited Exceptions.

1.1.1 Except as set forth in Section 1.1.2, subject to the terms and conditions of this Agreement, PLK
hereby grants to-Area Developer the non-exclusive right to, and Area-Developer hereby accepts the obligation to,
develop, open and operate Popeyes Restaurants (each, a “Franchised Restaurant”) in the geographic area
described in Exhibit A hereto (the "Territory") pursuant to the Development Schedule attached hereto as Schedule
1 (the "Development Schedule") during the Term (the “Development Rights”).

1.1.2  Subject to the terms and conditions set forth herein, PLK grants to-Area Developer the exclusive
right to develop Franchised Restaurants in the specific geographic areas within the Territory determined in
accordance with the terms set forth below (each, a “Target Location” and collectively, the “Target Locations”)
during the Term (the “Limited Exclusive Development Rights”).

1.1.2.1 For each Development Year (as same are set forth in the Development Schedule), the
maximum number of Target Locations subject to the Limited Exclusive Development Rights shall
be as follows:

Development Year Maximum Aggregate Target
Locations

Development Year 1
Development Year 2
Development Year 3
Development Year 4
Development Year 5
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1.1.2.2 Upon full execution of this Agreement, but no later than -Area Developer shall
submit a list of proposed Target Locations, in accordance with the Maximum Aggregate Target
Locations set forth in the table above, for Development Year 1. The proposed Target Locations
shall be set forth in the Target Location Addendum attached hereto as Exhibit B which shall be
executed by the parties no later than . No Target Location shall be final until PLK grants
written confirmation of clearance of such Target Location pursuant to the then-current
development process (“Target Location Clearance”). Each Target Location submitted by Area
Developer for which PLK has granted Target Location Clearance shall remain as a Target Location
continuously for each subsequent Development Year until such time as a Franchised Restaurant
has been developed and opened for business at such Target Location. Area-Developer may
remove a Target Location and replace it with a new Target Location, subject to the prior
approval of PLK, which such approval may be granted or denied in PLK’s sole discretion.

1.1.2.3 Commencing with Development Year ___ and for each Development Year thereafter,
provided that the Limited Exclusive Development Rights remain in effect,-Area Developer shall
submit a list of proposed Target Locations in accordance with the Maximum Aggregate Target
Locations set forth in the table above by no later than December 1 of the immediately preceding
Development Year, provided at no time shall the number of Target Locations exceed such
Maximum Aggregate Target Locations for such Development Year. The proposed Target
Locations shall be set forth in a Target Location Addendum to this Agreement which shall be
executed by the parties by no later than the beginning of the applicable Development Year.

1.1.2.4 If by the end of any Development Year,-Area Developer has failed to develop and open
for business at Target Locations a cumulative number of Franchised Restaurants equal to the
Cumulative Opening Target (as defined in the Development Schedule) for such Development
Year, then the Limited Exclusive Development Rights shall be suspended for the immediately
following Development Year (each, a “Suspension Year”) commencing on the first day of such
Suspension Year and the non-exclusive development rights described in Section 1.1.1 shall be
the only development rights afforded to Area-Developer for the Suspension Year, subject to the
terms hereof.

1.1.2.5 If by the end of any Suspension Year,-Area Developer has achieved the Cumulative Opening
Target for such Suspension Year, then the Limited Exclusive Development Rights shall be restored
for the immediately following Development Year, and Area-Developer shall submit a list of proposed
Target Locations in accordance with the Maximum Aggregate Target Locations set forth in the table
above for the Development Year immediately following such Suspension Year on or before January
1 of such Development Year. The proposed Target Locations shall be set forth in a Target Location
Addendum to this Agreement which shall be executed by the parties by no later than February 1 of
such Development Year.

1.1.2.6 If by the end of any Suspension Year,—Area Developer has failed to achieve the
Cumulative Opening Target, then, in addition to any other rights and remedies of PLK set forth in
this Agreement, the Limited Exclusive Development Rights shall continue suspended for the
Development Year immediately following such Suspension Year (such Development Year
immediately following such Suspension Year shall also be deemed a “Suspension Year”).

1.2 This Agreement is not a franchise agreement and does not grant-Area Developer a franchise for the
operation of a Franchised Restaurant, nor any right to use the Proprietary Marks (as defined below) or Popeyes
System (as defined below), but merely sets forth the terms and conditions under which, if fully satisfied, Area
Developer will be entitled to obtain an individual Franchise Agreement (as hereinafter defined) for each
Franchised Restaurant to be developed under this Agreement. As used herein, (i) “Popeyes System” means the
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unique restaurant format and operating system developed and/or owned by PLK and/or its Affiliates for the
development and operation of quick service or fast food restaurants specializing in the preparation,
merchandising, advertising and sale of “Louisiana” style menu items that include spicy chicken, biscuits, fried
shrimp and other seafood, red beans and rice and other quick-service menu items developed and owned by PLK,
including specially designed buildings, distinctive interior and exterior layouts, trade dress, decor, color schemes,
and furnishings; confidential food and beverage formulas and recipes; specialized menus; and standards and
specifications for equipment, equipment layouts, products, operating procedures, and training programs; the
term “Popeyes System” also includes the Proprietary Marks and all Confidential Information (as hereinafter
defined), other proprietary information, copyrights and other intellectual property rights relating to the system,
and any modifications, amendments, improvements and/or other changes PLK or any of its Affiliates may make to
the system from time to time, in their sole discretion; (ii) “Proprietary Marks” means the trademarks, service
marks, trade names, trade dress, logos, slogans, designs and other commercial symbols and indicia of origin (and
the goodwill associated therewith) used in the operation of Popeyes Chicken and Biscuits and Popeyes Louisiana
Kitchen restaurants ("Popeyes Restaurants") and to identify the Popeyes System, whether registered, applied for
or unregistered, including without limitation, the marks “Popeyes”, “and “Popeyes Louisiana Kitchen” and such
other trade names, service marks, trademarks and trade dress as are now, or may hereafter, be designated by PLK
for use in connection with the Popeyes System; (iii) “Affiliate” means, with respect to any Person, another Person
that directly, or indirectly through one or more intermediaries, Controls, is Controlled by, or is under common
Control with the Person specified; (iv) “Person” means any natural person, corporation, limited liability company,
trust, joint venture, association, company, partnership, limited partnership, governmental authority, statutory
organization or other entity; and (v) “Control” or “Controlled” means the direct or indirect ownership, whether by
ownership of securities, contract, proxy or otherwise, of shareholding or contractual rights of a Person that
assures (A) the majority of the votes in the resolutions of such Person, (B) the power to appoint the majority of
the managers or directors of such Person, or (C) the power to direct or cause the direction of the management or
policies of such Person, and the related terms “Controlled by” “Controlling” or “under common Control with” shall
be read accordingly.

1.3 Prior to the opening of each Franchised Restaurant,—Area Developer must enter into a Franchise
Agreement (as hereinafter defined) for such Franchised Restaurant.

1.4 No Territorial or other Rights; Reservation of Rights. For the avoidance of doubt,

1.4.1 Other than as set forth in Section 1.1.2,-Area Developer has no other express or implied
territorial rights in any area to develop Popeyes Restaurants;

1.4.2  theright to develop, open and operate Franchised Restaurants at Alternative Venues (as defined
below) are specifically excluded from the Development Rights set forth in Section 1.1. "Alternative Venues" are
defined as any of the following types of locations: (i) transportation facilities (including airports, train stations, bus
stations, etc.); (ii) toll road plazas; (iii) educational facilities (including schools, colleges and universities); (iv)
institutional feeding facilities (including hospitals, hotels, and corporate cafeterias); (v) government institutions
and facilities; (vi) enclosed shopping malls; (vii) military bases; (viii) casinos; (ix) amusement, recreation and theme
parks; and (x) stadiums, arenas, and convention centers;

1.4.3  the “Protected Area” (as such term is defined in the applicable franchise agreement) granted by
PLK to any franchisee pursuant to a franchise agreement entered into prior to, on or after the Commencement
Date shall be excluded from, and not considered a part of, the Territory;

1.4.4 Except as set forth in Section 1.1.2 above, PLK may itself or through another party as franchisee
develop and operate Popeyes Restaurants within and/or outside the Territory;

1.4.5 rights or approvals granted by PLK to franchisees or other Persons are not affected by this
Agreement, including without limitation, rights or approvals granted pursuant to any agreements between PLK
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and franchisees granting development rights to such franchisees in the Territory ("Existing Development
Agreements"); and

1.4.6  this Agreement shall not limit PLK’s ability to renew or extend franchise agreements or Existing
Development Agreements within or outside the Territory, or to enter into new agreements for Popeyes Restaurants
within or outside the Territory, including new development agreements, whether previously approved and under
development or otherwise.

1.5 PLK (on behalf of itself, its Affiliates and its designees) reserves all rights not expressly granted to-Area
Developer under this Agreement, and Area—Developer and Principals hereby accept and acknowledge such
reserved rights of PLK. Furthermore, PLK reserves the right to own and/or operate Popeyes Restaurants or other
means of distribution in any location, regardless of geographic proximity to or impact on the Territory and/or
Target Locations or any Franchised Restaurants now or in the future owned by Area-Developer. PLK reserves the
right to distribute, offer for sale and/or to acquire, convert, develop and establish other license systems for the
same or similar products or services, utilizing the same, similar or different trademarks as Popeyes Restaurants
and to grant franchises and licenses therefor, either through Popeyes Restaurants or other channels (including
without limiting the generality of the foregoing, delivery units, kiosks, grocery or convenience stores, express
units, catering, home delivery, food trucks and other mobile means of product or service delivery, mail order,
television, catalogue sales, internet websites or other means of electronic advertising and sales), without
providing Area-Developer any rights therein.

1.6 Area—Developer must obtain PLK’s prior written approvals to develop a Franchised Restaurant in
accordance with the development procedures set forth in Article IV.

1.7 In the event of conflict or confusion as to the exact boundaries of the Territory or a Target Location, the
sole discretion of PLK will prevail.

1.8 On or before the Commencement Date, Developer shall pay to PLK the aggregate amount equal to

S ) (the “Franchising and Business Development Expense Reimbursement”) as
a reimbursement of costs and expenses incurred by PLK and its Affiliates, comprised of expenses including, but not
limited to (i) travel, accommodation, meals, and ground transportation in relation to the conduct of sourcing, due
diligence, and onboarding of developers, and (ii) all other incidental expenses in connection with the preparation
and execution of this Agreement. The Franchising and Business Development Expense Reimbursement will be
non-refundable and deemed fully earned by PLK upon execution and delivery of this Agreement.

ARTICLE IIl: TERM

Unless terminated earlier as provided herein, this Agreement shall commence on the Commencement Date and
expire at the end of Development Year __, i.e., ,20__ (“Term”).

ARTICLE 1ll: DEVELOPMENT OBLIGATIONS

Area-Developer shall develop and open for business and keep open pursuant to the terms of the applicable
Franchise Agreements a minimum number of new Popeyes Restaurants in the Territory in strict compliance with
the Development Schedule. All of the Mid-Year Opening Targets (as defined in the Development Schedule) and
Cumulative Opening Targets set forth in the Development Schedule are expressed net of closures, without
distinction as to the reason for such closure (i.e., expiration, early termination or otherwise). Only Free-Standing
Restaurants, In-Line Restaurants, and Food Court Restaurants (as such terms are hereinafter defined) shall count
towards fulfillment of Area—Developer’s obligations under the Development Schedule. As used herein, (i)
“Free-Standing Restaurant” means a Popeyes Restaurant in a single purpose, single tenant freestanding building
meeting the minimum criteria for free-standing restaurants as determined by PLK, in its sole discretion, for the
U.S. from time to time; (ii) “In-Line Restaurant” means a Popeyes Restaurant in a retail space within a building,
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meeting the minimum criteria for in-line restaurants as determined by PLK, in its sole discretion, for the U.S. from
time to time, and (iii) “Food Court Restaurant” means a Popeyes Restaurant in a retail space within an area of a
building which consists primarily of quick service restaurants, meeting the minimum criteria for food court
restaurants as determined by PLK, in its sole discretion, for the U.S. from time to time.

ARTICLE IV: DEVELOPMENT PROCEDURE

4.1 Franchise Approval. Notwithstanding any provision in this Agreement to the contrary,-Area Developer
understands and agrees that, as a condition precedent to the development of a Franchised Restaurant, Area
Developer must apply for, meet, and continuously maintain PLK’s then-current operational, financial, credit, legal
and other criteria for developing and operating a new Franchised Restaurant as set forth in the then-current PLK
Franchise Approval and Expansion Policy (herein, “Franchise Approval”) applicable to all franchisees of PLK in the
U.S. Area-Developer understands and accepts that PLK may change its criteria for Franchise Approval as it applies
to all franchisees of PLK during the term of this Agreement. Failure to meet the requirements for operational,
financial, credit and/or legal approval shall constitute grounds for, among other things, PLK refusing to grant
Franchise Approval, Site Acceptance (as hereinafter defined), or withdrawing an approval already granted. Any
failure by Area-Developer to qualify for Franchise Approval for any period of time shall not extend, modify or
reduce the development obligations of Area—Developer under Article Ill, and if such failure results in Area
Developer defaulting on its development obligations under Article Ill, PLK may, in its sole discretion, exercise its
rights under Section 6.1.

4.2 Site Acceptance.

421  Area—Developer must apply for and obtain Site Acceptance from PLK for each Franchised
Restaurant to be developed under this Agreement. Area—Developer understands and acknowledges that Site
Acceptance must be obtained in addition to the permits required to construct, open and operate the Franchised
Restaurants. For each proposed Site, Area-Developer must submit a complete "Site Acceptance Request Package"
in the form specified by PLK, together with such site information as required by PLK to evaluate the proposed Site,
with a request for written PLK site acceptance ("Site Acceptance"). Site Acceptance is indicated by PLK’s issuance
of a “Conditional Site Approval Letter”. Site Acceptance automatically expires (without any requirement of notice
from PLK to Area-Developer regarding such expiration) eighteen (18) months following the date of the Conditional
Site Approval Letter. Area-Developer may request a six (6) month extension of Site Acceptance for a Site within
thirty (30) days following expiration of such Site Acceptance (a “Site Acceptance Extension Request”).
Simultaneously with any such Site Acceptance Extension Request, Area-Developer shall pay to PLK an amount
equal to Five Thousand Dollars ($5,000.00).

4.2.2  Area-Developer agrees that PLK may, in its sole discretion, refuse to accept a site if, in PLK’s sole
discretion, the site does not meet PLK’s criteria for Site Acceptance. If Area-Developer enters into any legally
binding commitment with respect to a potential site before PLK has granted Site Acceptance, then Area-Developer
shall bear the entire risk of loss or damage resulting from a subsequent decision of PLK not to grant Site
Acceptance. Area-Developer agrees to fully comply with the Popeyes Louisiana Kitchen, Inc. Impact Guidelines
provided to Area-Developer via the PLK intranet site (currently known as The Scoop), as modified by PLK from time
to time. The denial of Site Acceptance by PLK shall not extend, modify or reduce the development obligations of
Area-Developer under Article Il1.

4.2.3 Area-Developer agrees that any site selection assistance, site identification, or offer to develop
a Site by or on behalf of PLK shall not be construed or interpreted as a representation or warranty relating
directly or indirectly to the success or viability of a Site or Franchised Restaurant and no reliance shall be placed
on any warranty, representation or advice that may be given by any Person by or on behalf of PLK directly or
indirectly relating to the success or viability of a Site or Franchised Restaurant. Area-Developer agrees to
conduct its own independent investigation and due diligence with respect to the viability and success of a Site
or Franchised Restaurant and acknowledges that there are risks associated with the development of a
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Franchised Restaurant at any Site and that there are no guarantees that any Site or Franchised Restaurant will
be successful or viable.

4.3 Site Acquisition, Construction Approval and Construction.

4.3.1  Within ninety (90) days following notice of Site Acceptance,-Area Developer shall submit, in
writing to PLK, satisfactory proof that Area-Developer:

4.3.1.1 owns the Site;

4.3.1.2 has leased the Site for a term which, with renewal options, is not less than the initial
term of the Franchise Agreement for the applicable Franchised Restaurant; or

4.3.1.3 has entered into a written agreement to purchase or to lease the Site on terms
provided herein, subject only to obtaining necessary governmental approvals.

The proof required by this Section 4.3.1 includes submission of executed copies of all leases and deeds, as
well as all governmental approvals if effectiveness of leases or deeds is conditioned thereon. Failure to
provide PLK with the proof required by this Section 4.3.1 within the 90-day period set forth in this Section
4.3.1 shall result in automatic and immediate revocation of the relevant Site Acceptance without any
requirement of notice from PLK to-Area Developer.

43.2 PLK assumes no liability or responsibility for: (a) evaluation of an approved Site’s soil for
hazardous substance; (b) inspection of any structure on the approved Site for asbestos or other toxic or
hazardous materials; (c) compliance with the Americans With Disabilities Act (the “ADA”); or (d)
compliance with any other applicable law. It is-Area Developer’s sole responsibility to obtain satisfactory
evidence and/or assurances that the approved Site (and any structures thereon) is free from
environmental contamination and in compliance with the requirements of the ADA.

433 If-Area Developer proposes to lease or sublease the Site, the lease or sublease shall not contain
any covenants, use clauses or other obligations that would prevent Area-Developer from performing its
obligations under the applicable Franchise Agreement for the applicable Franchised Restaurant.

4.3.4  All Franchised Restaurants must be constructed, equipped and furnished in accordance with PLK
approved plans and specifications (the “Construction Plans”). Prior to construction,-Area Developer must
obtain from PLK written architectural and design approval of Area-Developer's plans as indicated by
issuance of a restaurant number. Area-Developer must obtain PLK’s approval of the type of facility, site
layout, and equipment configuration for each Franchised Restaurant, including the building design, style,
size, interior decor, type of equipment, service format and equipment arrangement (“Construction
Approval”). For the avoidance of doubt, Construction Approval solely indicates PLK’s approval of the
Franchised Restaurant design in accordance with the Construction Plans. The failure to obtain
Construction Approval in accordance with this Section 4.3.4 is an Event of Default under Section 6.1.9
below.

4.3.5 PLKassumes no liability for the adequacy of any Construction Plans.-Area Developer assumes all
cost, liability and expense for developing, constructing and equipping the Franchised Restaurant. It shall
be Area-Developer’s responsibility to have prepared Construction Plans to suit the shape and dimensions
of the Site, and Area—Developer shall ensure that the Construction Plans comply with applicable
ordinances, ADA requirements, building codes and permit requirements and with lease requirements and
restrictions. Area-Developer shall obtain and use only registered architects, registered engineers, and
professional and licensed contractors who demonstrate to PLK’s reasonable satisfaction the ability to
meet PLK’s reasonable quality standards (as determined by PLK in its reasonable discretion), in each case,
to prepare the Construction Plans (including surveys and site and foundation plans), to adapt the
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Construction Plans to applicable local or state laws, regulations or ordinances, and to construct the
Franchised Restaurant. Area-Developer shall bear all costs and expenses incurred in connection with the
preparation of all Construction Plans including the costs and expenses incurred for any plans containing
deviations or modifications from PLK’s standard plans and specifications. For the avoidance of any doubt,
the Franchised Restaurant may not open if construction has not been performed in substantial
compliance with the Construction Plans as approved by PLK. PLK may terminate this Agreement if such
non-compliance is not cured within a commercially reasonable amount of time.

4.4 Notice of Franchised Restaurant. At least forty-five (45) days prior to the proposed opening date of each
Franchised Restaurant,-Area Developer shall notify PLK in writing of such proposed opening. Upon receipt of such
notice, PLK may provide a representative to be present at the opening of the first Franchised Restaurant. At PLK's
option, the first Franchised Restaurant shall not be opened unless such representative is present. Thereafter,
each Franchised Restaurant shall not open until Area-Developer has received PLK’s prior written approval to open.
Should commencement of operation of the first Franchised Restaurant be delayed by the failure of PLK to provide
such a representative, the date upon which commencement of operation of such Franchised Restaurant is
required pursuant to this Agreement shall be extended until such time as such assistance is provided by PLK.
Should Area-Developer reschedule the opening date of Area-Developer’s first Franchised Restaurant less than
thirty (30) days prior to the date scheduled with PLK, Area-Developer shall reimburse PLK for any out-of-pocket
expenses incurred by PLK in connection with the reschedule, unless such delay was caused solely by PLK or as
otherwise agreed to by PLK in writing.

ARTICLE V: GRANT OF FRANCHISE

5.1 Area-Developer understands and agrees that as a condition precedent to PLK granting a franchise to
operate a Franchised Restaurant, Area—Developer must meet the requirements for Franchise Approval. Area
Developer must sign and return to PLK, no less than seven (7) days prior to the opening of each Franchised
Restaurant, the then-current form of the Popeyes Louisiana Kitchen franchise agreement as disclosed in PLK’s
then-current Franchise Disclosure Document (“Franchise Agreement”), together with the then-current franchise
fee, subject to Section 5.5 below. Area-Developer shall not open a Franchised Restaurant prior to the execution of
a Franchise Agreement, payment of the franchise fee, and receipt of PLK approval. In addition to other conditions
precedent set forth in this Agreement, Area—Developer further acknowledges and agrees that prior to PLK's
granting a Franchise Agreement for each respective Franchised Restaurant, Area—Developer must satisfy the
following conditions precedent:

5.1.1  Area-Developer, its Affiliates, and the Principals are in full compliance with the requirements of
this Agreement and all franchise agreements for Developer Restaurants (as hereinafter defined)
(collectively, the "Developer Franchise Agreements"), in force at the time a grant of a franchise is
requested;

5.1.2  Area-Developer has obtained and continues to hold all relevant approvals, permits and licenses
required by applicable law to operate the Franchised Restaurant;

5.1.3  Area-Developer is current on all monetary obligations due to PLK;

5.1.4  Area-Developer has completed the construction of the Franchised Restaurant in accordance with
the construction plans approved by PLK and with all laws, ordinances, permits, codes, and regulations;

5.1.5 Area-Developer has decorated the interior of the Franchised Restaurant and purchased or leased
and installed all specified and required fixtures, equipment, furnishings and signs in accordance with

PLK’s standards and specifications;

5.1.6  Area-Developer has obtained a certificate of occupancy and all other required building, utility,
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health, sign, sanitation, safety or fire department certificates, and other permits and licenses applicable
to the Franchised Restaurant, and, if requested by PLK, Area-Developer shall have submitted a copy of the
certificate of occupancy to PLK;

5.1.7 Area—Developer has hired and trained a staff in accordance with the requirements of the
Franchise Agreement;

5.1.8  -Area Developer has purchased an opening inventory for the Franchised Restaurant of only
products and other materials and supplies that have been authorized and approved by PLK;

5.1.9 If-Area Developer leases the location of the Franchised Restaurant, PLK has been furnished with
a copy of a fully executed lease for the location and such lease shall be for a term that is at least equal to
the term of the Franchise Agreement for the relevant Franchised Restaurant; and

5.1.10 Area-Developer has furnished to PLK copies of all insurance policies required by this Agreement
and the applicable Franchise Agreement, or such other evidence of insurance coverage and payment of
premiums as PLK reasonably may request.

PLK shall grant and Area-Developer shall accept a franchise in respect of the relevant Franchised Restaurant on the
terms and conditions set out in the Franchise Agreement.

5.2 Until the conditions set forth in Section 5.1 have been met, the proposed Franchised Restaurant shall not
open for business. Following the grant of a franchise, the Franchised Restaurant shall commence trading
immediately and, in any event, not later than seven (7) days thereafter, time being of the essence.

5.3 The duration of each Franchise Agreement shall be twenty (20) years or such other duration agreed in
writing by PLK.

5.4 Area-Developer shall pay to PLK with respect to each Franchised Restaurant opened during the Term an
"Initial Franchise Fee", "Royalty", and "Advertising Contribution" (as such terms are defined in the franchise
agreement disclosed in PLK's then current Franchise Disclosure Document at the time of such opening) in the amounts
equal to the greater, in each case, of (i) the standard undiscounted rate for Initial Franchise Fee, Royalty, or
Advertising Contribution, as applicable, set forth in PLK's then current Franchise Disclosure Document at the time of
such opening and (ii)(A)$50,000.00 with respect to Initial Franchise Fee, (B) 5.0% of "Gross Sales" (as such term is
defined in the franchise agreement disclosed in PLK's then current Franchise Disclosure Document at the time of such
opening) with respect to Royalty, and (C) 4.0% of Gross Sales with respect to Advertising Contribution.

5.5 Prepaid Franchise Fee.-Area Developer will pay to PLK initial franchise fees in advance in the amount of
[INSERT AMOUNT] (the “Prepaid Franchise Fees”). The Prepaid Franchise Fees shall be paid in installments as
follows:

Closing Date | [January 1, | [January 1, | [January 1, | [January 1, | [January 1, | [January1l,
20XX] 20XX] 20XX] 20XX] 20XX] 20XX]
Sle] Sle] Sle] Sle] Sle] Sle] Sle]

Upon the execution of each Franchise Agreement for a Franchised Restaurant, PLK will apply the respective
amount of the Prepaid Franchise Fees as payment of the Initial Franchise Fee owed for that Franchised Restaurant
until the full amount of the Prepaid Franchise Fees are exhausted. Thereafter,—Area Developer shall pay the
applicable Initial Franchise Fee to PLK in accordance with this Agreement.
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5.6 Area-Developer acknowledges and agrees that PLK will suffer substantial damages as a result of the
termination of this Agreement before the expiration of the Term. Some of those damages include lost Initial
Franchise Fees, Royalties, development opportunities, market penetration, opportunity costs, and expenses that
PLK will incur in developing or finding another franchisee to develop Popeyes Restaurants in the Territory
(collectively, “Brand Damages”). Area—Developer and PLK acknowledge that Brand Damages are difficult to
estimate accurately and proof of Brand Damages would be burdensome and costly. Therefore, upon termination
of this Agreement before the expiration of the Term due-te—a-DevelopmentDefault{as—defined-belowyfor any
reason, as Brand Damages (a) PLK shall have the right to retain, without obligation for any refund to Area
Developer or for any application toward any future Initial Franchise Fees due from Area-Developer, the remaining
balance of Prepaid Franchise Fees paid by Area-Developer prior to the date of termination, and (b) Area-Developer
shall pay to PLK an amount equal to the amount of the next installment of Prepaid Franchise Fees that would have
come due after the date of termination, which shall become immediately due and payable to PLK as of the date of
termination. Area-Developer’s payment of the liquidated damages to PLK will not be considered a penalty but,
rather, a reasonable estimate of fair compensation to PLK for the Brand Damages. Area-Developer acknowledges
that the payment of liquidated damages is full compensation to PLK only for the Brand Damages resulting from
the early termination of this Agreement due-toa-Development-Default-and is in addition to, and not in lieu of,
Area-Developer’s obligations to pay other amounts due to PLK under this Agreement as of the date of termination
and to comply strictly with Area-Developer’s other post-termination obligations.

5.7 The amount of all fees payable pursuant to this Agreement by the Area-Developer do not include Indirect
Tax and, in the event Indirect Tax applies under either existing law or a future change in statute or interpretation
that results in Indirect Tax on the fees, Area-Developer will bear the economic burden of the Indirect Tax either (i)
through payment of the Indirect Tax to PLK or (ii) if Area-Developer is required by law to pay the applicable
Indirect Tax directly to the relevant tax authority, Area-Developer will not deduct any amount for Indirect Tax from
the fees payable to PLK. “Indirect Tax" means sales and use tax, goods and services tax, value added tax, ad
valorem tax, excise tax, duty, levy or other governmental charges, and other obligations of the same or of a similar
nature to any of the foregoing levied by a tax authority.

ARTICLE VI: DEFAULT AND TERMINATION

6.1 Without prejudice to any other rights of PLK under this Agreement or at law, upon the occurrence of any
of the following events (each, an “Event of Default”), Area-Developer shall be in default of this Agreement and PLK
may, at its election, by written notice to Area-Developer terminate this Agreement with immediate effect (but
with due regard for the cure periods set forth below, if any):

6.1.1 if-Area Developer fails to achieve the Cumulative Opening Target for any Development Year by
the end of such Development Year (each such failure, a “Development Default” and each such Development Year,
a “Shortfall Year”);

6.1.2  if-Area Developer (or any of its Affiliates) fails to pay to PLK (or its designee) when due any
amounts payable under this Agreement, and does not cure such failure within ten (10) days of written notice from
PLK,

6.1.3 if-Area Developer (or any of its Affiliates) fails at any time to satisfy the requirements for
Franchise Approval;

6.1.4  if-Area Developer and/or any of the Principals assigns, encumbers, transfers, sub-licenses or
otherwise disposes of, or attempts to assign, transfer, encumber, or otherwise dispose of this Agreement or any of
its rights hereunder in whole or in part, whether directly or indirectly by operation of law, without the prior
written consent of PLK in violation of Section 8.1; or if Area-Developer, any of its Affiliates, or any Principal
duplicates, in whole or in part, the Popeyes System or violates the confidentiality or restrictive covenant
provisions set forth in Article VII;
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6.1.5 if-Area Developer, any of its Affiliates or any Principal seeks any type of relief under the
provisions of a bankruptcy or insolvency law; or if there is an arrangement among the creditors of Area-Developer,
any of its Affiliates or any Principal; or any Person files a petition or application seeking to have Area-Developer,
any of its Affiliates or any Principal adjudicated bankrupt and the action is not dismissed within thirty (30) days
after it is filed; or Area-Developer, any of its Affiliates or any Principal admits in writing or upon sworn oath the
inability to pay any debts as they fall due; or a receiver or other administrator (permanent or temporary) is
appointed over all or any of the assets of Area-Developer, any of its Affiliates or any Principal; or any administrator
or liquidator is appointed over Area-Developer, any of its Affiliates or any Principal by any competent bankruptcy
court or under any other law or authority including under an order for a suspension of proceedings or Area
Developer, any of its Affiliates or any Principal takes any action to liquidate; or wind up;

6.1.6  if-Area Developer (directly or through its Affiliate) opens any Franchised Restaurant using any
Proprietary Marks or any marks similar to any Proprietary Marks without being granted Franchise Approval or Site
Acceptance by PLK, or without having delivered to PLK a fully executed Franchise Agreement for such Franchised
Restaurant, or without having paid the applicable Initial Franchise Fee for such Franchised Restaurant in
accordance with this Agreement;

6.1.7 if-Area Developer, any of its Affiliates or any Principal (or any Affiliate thereof) challenges the
validity of any of the Proprietary Marks or copyright or other intellectual property rights of PLK or any PLK
Affiliate;

6.1.8 if any information provided by-Area Developer or any of the Principals to PLK or its Affiliates is
materially false or misleading, including any information provided to PLK prior to entering into this Agreement,
and any information provided to PLK by Area-Developer any of its Affiliates or any of the Principals in order to
obtain Franchise Approval or Site Acceptance pursuant to the terms of this Agreement;

6.1.9  if-Area Developer, any of its Affiliates or any Principal fails to comply with any of the other
material terms, provisions or conditions of this Agreement, any Developer Franchise Agreement, or any other
material obligation owed by Area-Developer, any of its Affiliates or any Principal to PLK and fails to rectify the
same within thirty (30) days (or such shorter period of time as may be provided under any applicable Developer
Franchise Agreement or other agreement) of a notice requiring it to do so;

6.1.10 if-Area Developer-e+, any board member or senior officer of AreaDeveloper, any “Managing
Owner” or “Managing Director” under any franchise agreement entered into by Developer or its Affiliates, or any
Aﬁmwtafee—thepee#other owner of legal or beneficial interests in Developer, engages in any conduct which—is
, in PLK’s sole judgment, adversely
affects the reputatlon of Areathe Developer—sueh—Aﬁf—Hmte—%K—er Restaurants[ the Popeyes brandSystem, or the
goodwill associated with the Proprietary Marks. An act of default under this Section 6.1.10 does not require any
criminal action to be brought against Developer, any board member of senior officer of Developer, the “Managing
Owner”, the “Managing Director”, or any other such owner of legal or beneficial interests in the Developer;

6.1.11 if taking into consideration operations at all Developer Restaurants (as defined below), whether
developed under this Agreement or not, either (i) such operations fail at any time to score in the top fifty percent
(50%) of the peer category in which PLK places Area-Developer for each of PLK’s then-standard metrics as applied
consistently across the Popeyes brand domestically in the U.S., or (ii) Area-Developer receives a letter grade of "D"
or "F" in any metric used by PLK to measure operational performance, as measured by PLK. For the avoidance of
doubt, in determining any ranking, grade, rating or score of Area-Developer pursuant to this paragraph, PLK may
consider the performance of any Popeyes Restaurants owned by Area-Developer and any Popeyes Restaurants
owned and operated by any Affiliate(s) of Area-Developer, or by any other franchisee owned in whole or in part by
(x) any one or more of the Principals, or (y) any "Managing Owner", "Operating Partner", "Key Operator",
"Principal Manager", or "Operating Principal" under any franchise agreement entered into by Area-Developer or
its Affiliate (collectively, the "Developer Restaurants");
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6.1.12 if-Area Developer shall at any time incur total consolidated debt that would cause the ratio of (i)
the total consolidated debt of Area-Developer, minus the cash or cash equivalents held by Area-Developer, to (ii)
the trailing twelve months EBITDA of Area-Developer ending at such time, to be greater than | N
times. As used herein "EBITDA" means, for any period of measurement, an amount equal to net income for such
period, plus the following to the extent deducted in calculating such net income (without duplication): (a) interest
charges, (b) the provision for federal, state, local and foreign income taxes payable, and (c) depreciation and
amortization expense; or

6.1.13 If-Area Developer shall at any time incur total consolidated debt and rent and lease obligations that
would cause the ratio of (i) the total consolidated debt of Area-Developer, plus the product of [ n
multiplied by the aggregate amount of principal rent or lease payments made by Area-Developer during the twelve
(12)-month period immediately preceding the date of determination, minus the cash or cash equivalents held by Area
Developer, to (ii) the trailing twelve (12) months EBITDAR of Area-Developer ending at such time, to be greater than
[ (_)] times. As used herein "EBITDAR" means, for any period of measurement, an amount equal to net
income for such period, plus the following to the extent deducted in calculating such net income (without
duplication): (a) interest charges, (b) the provision for federal, state, local and foreign income taxes payable, (c)
depreciation and amortization expense, and (d) rent and lease expense.

6.2 In the event of a Development Default,-Area Developer may cure such Development Default by opening
the number of Franchised Restaurants necessary to cure the Development Default within sixty (60) days from the
end of the Shortfall Year (the “Cure Period”). Notwithstanding anything herein to the contrary, the cure set forth
in this Section 6.2 is a one-time cure that may only be utilized once by Area-Developer during the Term of this
Agreement. Further, in the event Area-Developer fails to open the number of Franchised Restaurants necessary to
achieve the Cumulative Opening Target by the end of the Cure Period PLK may, at PLK's election, by written notice
to Area-Developer terminate this Agreement with immediate effect.

6.3 In addition to any other legal rights and remedies available to PLK set out in this Agreement or at law,
including, without limitation, the provisions of Section 5.6 above, upon termination of this Agreement by PLK or if

at the time of expiration of this Agreement Area-Developer has not achieved the Cumulative Opening Target for
the final Term Year, any rights granted to Area-Developer pursuant to this Agreement-shal—terminateArea

Developer—shallforfeitalamounts—paid—under—this—-Agreement;, including all Franchise Approvals and Site
Acceptances for Franchised Restaurants not yet opened shall termlnate—and—AFea—DeveJrepe{—shaH—pay—te—Pl:K—aﬁ

ARTICLE VIl: CONFIDENTIALITY AND RESTRICTIVE COVENANT

7.1 The term “Confidential Information” as used in this Agreement means all confidential and proprietary
information of PLK or any of its Affiliates, including without limitation, this Agreement, PLK’s or any of its Affiliates’
trade dress, restaurant packaging design specifications and strategies, brand standards, any information relating
to business plans, branding and design, operations manuals, including the Manual (as defined in the Franchise
Agreement), and other standards, specifications and operating procedures, training material, marketing and
business information, marketing strategy and marketing programs, plans and methods, food specifications
(including recipes, prepared mixtures or blends of spices and other food products), details of suppliers and
distributors, and sources of supply and distribution, sales, contractual and financial arrangements of PLK and its
Affiliates and service providers, and all other information and knowledge relating to the methods of operating and
the functional know-how applicable to Popeyes Restaurants and the Popeyes System and any other system or
brand operated by PLK or its Affiliates revealed by or at the direction of PLK or any of its Affiliates to-Area
Developer, any of its Affiliates and/or any of the Principals.

7.2 Area-Developer and each of the Principals acknowledges the uniqueness of the Popeyes System and that
PLK is making the Confidential Information available to Area-Developer and the Principals only for the purpose of
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developing Franchised Restaurants. Area-Developer and each of the Principals agrees that it would be an unfair
method of competition for any of them to use or duplicate or to allow others to use or duplicate any of the
Confidential Information. Area-Developer and each Principal, therefore, must:

7.2.1 at all times, both during the Term and following its termination or expiration, maintain the
Confidential Information in strict confidence;

7.2.2 use the Confidential Information only in the operation of the Developer Restaurants;

7.2.3 not disclose the Confidential Information to any Person except those directors, officers,
employees, professional advisers and financing sources (debt or equity) of-Area Developer or any
Principal who have a specific need to have access to it for the operation of any of the Developer
Restaurants, and who have been made aware of the terms on which it has been disclosed to Area
Developer and/or any Principal, and who agree to maintain its confidentiality. Area-Developer and the
Principals are jointly and severally responsible for any unauthorized disclosure of the Confidential
Information by Persons to whom Area-Developer or any Principal has disclosed it;

7.2.4  not permit anyone to reproduce, copy or exhibit any portion of the Manual (as defined in the
Franchise Agreement) or any other Confidential Information received from PLK or any of its Affiliates;

7.2.5 return, delete or destroy the Confidential Information received from PLK or any of its Affiliates
immediately upon receipt of a request from PLK to do so; and

7.2.6  at PLK’s request, procure the Managing Director (as defined in the Franchise Agreement) and the
Managing Owner (as defined in the Franchise Agreement) to execute an agreement similar in substance
to this Article VIl in a form acceptable to PLK and naming PLK as a third party beneficiary with the
independent right to enforce such agreement.

7.3 In addition,-Area Developer and the Principals agree that they shall not, at any time, whether before or
after the Commencement Date, issue any press release or any other statement, broadcast, podcast,
advertisement, circular, newsletter or other forms of information in relation to this Agreement, or the Popeyes
business to the public unless the contents of such information release have been approved in writing by PLK prior
to dissemination.

7.4 Area—Developer and each Principal specifically acknowledges that, pursuant to this Agreement, Area
Developer will receive valuable specialized training and Confidential Information, including information regarding
the operational, sales, promotional, and marketing methods, procedures and techniques of PLK and the Popeyes
System. Area-Developer (who, unless otherwise specified, shall include for purposes of this Article VII, collectively
and individually, all officers, directors and holders of a legal or beneficial interest of ten percent (10%) or more of
the securities with voting rights of Area-Developer, and of any corporation directly or indirectly Controlling Area
Developer, if Area-Developer is a corporation, and the general partners and any limited partners, including any
corporation and the officers, directors and holders of legal or beneficial interests of ten percent (10%) or more of
the securities with voting rights, of a corporation which Controls, directly or indirectly, any general or limited
partner, if Area-Developer is a partnership) and each Principal covenants that, during the Term, each of them shall
not, either directly or indirectly, for Area-Developer, any Principal, or through or on behalf of, or in conjunction
with, any Person or Persons:

7.4.1  Divert or attempt to divert any business or customer of the business franchised hereunder to any
competitor by direct or indirect inducements or otherwise, or to do or perform, directly or indirectly, any
other act injurious or prejudicial to the goodwill associated with PLK’s Proprietary Marks and the Popeyes
System; or
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7.4.2  Own, maintain, operate, engage in, or have any interest in any quick service (either takeout, on
premises consumption, or a combination thereof) restaurant that specializes in the sale of chicken
(“Disqualifying Restaurant”); provided, however, that the term “Disqualifying Restaurant” shall not apply to
any business operated by-Area Developer under a franchise agreement with PLK or an Affiliate of PLK.

7.5 Area-Developer and each Principal covenants that, except as otherwise approved in writing by PLK, each
of them shall not, either directly or indirectly, for itself, or through, on behalf of, or in conjunction with any Person
or Persons, for a period of two (2) years following any sale, assignment, transfer, expiration or termination of this
Agreement, regardless of the cause for termination, own, maintain, engage in, or have an interest in any
Disqualifying Restaurant that is located within the Territory or within ten (10) miles of the Territory.

7.6 At PLK’s request,-Area Developer shall require and obtain execution of covenants similar to those set
forth in this Article VII (including covenants applicable upon the termination of a Person’s relationship with Area
Developer) from all officers, directors, and holders of a direct or indirect legal or beneficial ownership interest of
ten percent (10%) or more in Area-Developer. Every covenant required by this Section 7.6 shall be in a form
satisfactory to PLK, including specific identification of PLK as a third-party beneficiary of such covenants with the
independent right to enforce them. Failure by Area-Developer to obtain execution of a covenant required by this
Section 7.6 shall constitute a material breach of this Agreement. A duplicate original of each such covenant shall
be provided by Area-Developer to PLK immediately upon execution.

7.7 The parties agree that each of the foregoing covenants shall be construed as independent of any other
covenant or provision of this Agreement. If all or any portion of a covenant in this Article VII, is held unreasonable
or unenforceable by a court or agency having jurisdiction in a final decision, Area-Developer expressly agrees to be
bound by any lesser covenant subsumed within the terms of such covenant that imposes the maximum duty
permitted by law, as if the resulting covenant was separately stated in and made a part of this Article VII.

7.8 Area-Developer understands and acknowledges that PLK shall have the right, in its sole discretion, to
reduce the scope of any covenant set forth in Sections 7.4 and 7.5 of this Agreement, or any portion thereof,
without Area—Developer’s consent, effective immediately upon receipt by Area—Developer of written notice
thereof, and Area-Developer agrees that it shall comply with any covenant as so modified, which shall be fully
enforceable notwithstanding the provisions of this Article VII hereof.

7.9 The parties acknowledge that it will be difficult to ascertain with any degree of certainty the amount of
damages resulting from a breach by of any of the covenants contained in this Article VII. It is further agreed and
acknowledged that any violation by-Area Developer of any of said covenants will cause irreparable harm to PLK.
Accordingly, Area-Developer agrees that upon proof of the existence of a violation of any of said covenants, PLK
will be entitled to injunctive relief against Area-Developer in any court of competent jurisdiction having authority
to grant such relief, together with all costs and reasonable attorneys’ fees incurred by PLK in bringing such action.

ARTICLE Viil: ASSIGNMENT AND TRANSFER

8.1 This Agreement and the Development Rights may not be, directly or indirectly, sold, conveyed, assigned,
transferred, leased, licensed or sub-licensed, charged, mortgaged, pledged, hypothecated, encumbered or
otherwise disposed of (“Transferred”, and each such action, a "Transfer") by-Area Developer in whole or in part,
whether directly or indirectly by operation of law nor shall Area-Developer have any right to sub-license any of the
rights granted under this Agreement, without the prior written consent of PLK, which consent may be withheld by
PLK at its sole discretion.

8.2 This Agreement and all the rights and obligations hereunder of PLK may be Transferred by PLK, and shall
inure to the benefit of the successors and assigns of PLK. Area-Developer and the Principals hereby irrevocably
consent to any such Transfer at any time and waive any requirement of prior notice.
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ARTICLE IX: ADVERTISING COOPERATIVE / POPEYES FOUNDATION

9.1 Advertising Cooperative. Area-Developer acknowledges and agrees that following the Commencement
Date, PLK intends to establish (or, alternatively, if currently in existence, PLK intends to continue to maintain) an
advertising cooperative in each Designated Market Area ("DMA"), as defined by PLK from time to time in its sole
discretion, in which a Developer Restaurant is located or to be located, at which time Area-Developer shall be
obligated to make a cooperative contribution in an amount that is not less than the amount designated by such
cooperative, based upon a percentage of such Developer Restaurant’s Gross Sales (as defined in the applicable
Franchise Agreement) for the preceding week, payable weekly (or on such other basis as may be set forth in the
Manual (as defined in the Developer Franchise Agreement) or otherwise agreed to in writing by PLK). Area
Developer further covenants to PLK that Area-Developer shall, for the entire term of each Developer Franchise
Agreement, whether for a Developer Restaurant developed and opened pursuant to this Agreement or another
Developer Restaurant (including any renewals, if any), cast its votes in each advertising cooperative in each DMA
relating to each Developer Restaurant in favor of an above-the-fund local advertising cooperative contribution
rate that is equal to or greater than one percent (1%) of such Developer Restaurant’s Gross Sales. Area-Developer
acknowledges and agrees that such cooperative contributions are in addition to (and not in lieu of) any other
payments, fees, or contributions provided for under this Agreement and/or any Developer Franchise Agreement
(including the Royalties and the Advertising Contributions).

9.2 Popeyes Foundation. The Developer Restaurants shall participate in the fundraising and charitable
efforts of the Popeyes Foundation (the “Foundation”). Area-Developer agrees to contribute to the Foundation at
least DOLLARS ($ ) for each Developer Restaurant during each year of the term of the
relevant Developer Franchise Agreement at the time specified by the Foundation.

ARTICLE X: INDEMNIFICATION; INSURANCE

10.1 Indemnification. Area-Developer is responsible for all losses, damages and/or contractual liabilities to
third parties arising out of or relating to any of the obligations, undertakings, promises and representations of
Area-Developer under this Agreement, and for all claims or demands for damages to property or for injury, iliness
or death of Persons directly or indirectly resulting therefrom. Area-Developer agrees to defend, indemnify and
save PLK and PLK's officers, directors, agents, employees, attorneys, accountants, and Affiliates harmless of, from
and with respect to any such claims, demands, losses, obligations, costs, expenses, liabilities, debts or damages
(including, without limitation, reasonable attorney's fees). PLK shall notify Area-Developer of any such claims, and
Area-Developer shall be given the opportunity to assume the defense of the matter. If Area-Developer fails to
assume the defense, PLK may defend the action in the manner it deems appropriate, and Area-Developer shall pay
to PLK all costs, including attorney fees, incurred by PLK in effecting such defense. PLK's right to indemnity under
this Agreement shall arise and be valid notwithstanding that joint or concurrent liability may be imposed on PLK
by statute, ordinance, regulation or other law.

10.2 Insurance. Area-Developer shall procure the insurance coverage provided for in PLK’s standard form of
franchise agreement as disclosed in PLK’s then-current Franchise Disclosure Document, prior to the
commencement of construction of a Franchised Restaurant, and shall maintain such insurance coverage
throughout the term of the Agreement.

ARTICLE XI: GUARANTEE OF PRINCIPALS

111 Each of the Principals guarantees (a) the prompt payment of all sums due from-Area Developer under this
Agreement and from Area—Developer under all Developer Franchise Agreements granted pursuant to this
Agreement, (b) the compliance by Area-Developer with all the obligations contained in this Agreement and all
Developer Franchise Agreements granted pursuant to this Agreement, in each case, together with all costs
incurred by PLK of collection, compromise or enforcement, including reasonable attorneys’ fees ((a) and (b)
together, collectively, the “Obligations”). Each of the Principals shall pay all sums due under this Section 11.1, and
take or cause to be taken all steps necessary to remedy a non-monetary breach of this Agreement, within

Popeyes-Area Development Agreement
Exhibit C3 (03/202303/2024)
14



fourteen (14) days of receipt of a demand specifying the breach or non-performance on the part of Area
Developer. The liability of the Principals is primary, direct and unconditional, and PLK shall be under no obligation
to take any steps or commence any proceedings against Area-Developer before enforcing any of its rights under
this Article XI against one or more of the Principals. The Principals waive any right they might otherwise have to
be given notice of any breach or non-performance except as part of a demand made under this Section 11.1.

11.2 The guarantee contained in Section 11.1:

11.2.1 Shall continue in full force and effect notwithstanding any intermediate satisfaction of any such
matters and notwithstanding any suspension of proceedings, receivership, liquidation or any similar proceedings
with regard to-Area Developer;

11.2.2 Shall remain valid and enforceable notwithstanding any time or indulgence given to-Area
Developer, and/or any waiver of its rights by PLK and/or any settlement agreed between PLK and any such Person
including in the framework of a court approved creditors’ arrangement; and

11.2.3 Shall not be impaired by any modification, supplement, extension or amendment of this
Agreement, the Developer Franchise Agreements or any of the Obligations, nor by any modification, release or
other alteration of any of the Obligations under this Agreement, nor by any agreements or arrangements
whatever with-Area Developer, the Principals or anyone else.

11.3 As between PLK and the Principals and each of them, all sums due now and in the future to the Principals
or any of them from-Area Developer shall be subordinated to any sums owing from Area-Developer to PLK.

11.4 The Principals hereby represent and warrant to PLK (and it is a condition of this Agreement) that the
guarantees and other undertakings given by each of them in this Agreement are binding upon the Principals in
accordance with their terms.

11.5 PLK shall be entitled in its sole discretion to request from any Principal partial or full performance, but all
Principals shall remain bound until the whole Claim (as hereinafter defined) is satisfied.

11.6 Without limitation of any other provision of this Agreement, each of the Principals shall observe the
covenants in this Agreement relating to Confidentiality and Restrictive Covenant (Article VII) and Assignment and
Transfer (Article VIII) and the restrictive covenants in the Developer Franchise Agreement, as if they were-Area
Developer.

11.7 As a separate and principal obligation, each Principal shall indemnify PLK against any Claim, damage,
liability, cost, charge, expense, or payment suffered, paid or incurred by PLK in connection with any default or
delay by-Area Developer in the due and punctual performance of its obligations under this Agreement or any
Developer Franchise Agreement.

ARTICLE XII: SEVERABILITY

If any of the provisions of this Agreement may be construed in more than one way, one or more of which would
render the provision illegal or otherwise void, voidable or unenforceable, and one of which would render the provision
valid and enforceable, such provision shall have the meaning which renders it valid and enforceable. This Agreement
shall be construed according to its fair meaning and not strictly against any Party. If any court or other government
authority determines that any provision is not enforceable as written, the Parties agree that the provision shall be
amended so that it is enforceable to the fullest extent permissible under the laws and public policies of the jurisdiction
in which enforcement is sought and affords the Parties the same basic rights and obligations and has the same
economic effect. If any provision is held invalid or otherwise unenforceable, such findings shall not invalidate the
remainder of this Agreement.
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ARTICLE XIIl: ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding of the Parties with respect to the development
of Franchised Restaurants and supersedes all prior negotiations, commitments, representations, warranties and
undertakings of the Parties (if any) with respect to the development of Franchised Restaurants, whether written or
oral. The Parties acknowledge that they are not relying upon any representations, warranties, conditions, agreements
or understandings, written or oral, made by the Parties as their agents or representatives, except as herein specified.

Nothing in this or in any related agreement, however, is intended to disclaim the representations PLK made in the
Franchise Disclosure Document it furnished to Developer. Neither this Agreement nor any term or provision of it may
be changed, waived, discharged, or modified other than in writing and signed by the Parties.

ARTICLE XIV: ACKNOWLEDGEMENT

14.1 Area-Developer acknowledges that the success of the business venture contemplated by this Agreement
involves substantial business risks and will be largely dependent upon the ability of Area-Developer as an independent
businessperson. PLK expressly disclaims the making of, and Area-Developer acknowledges not having received, any
warranty or guaranty, expressed or implied, as to the potential volume, profits, or success of the business venture
contemplated by this Agreement.

14.2 Area-Developer acknowledges that Area-Developer has received, read, and understands this Agreement, the
exhibits hereto, and agreements relating hereto, if any; and PLK has accorded Area-Developer ample time and
opportunity to consult with advisors of Area-Developer’s own choosing about the potential benefits and risks of
entering into this Agreement.

14.3 Area-Developer acknowledges that Area-Developer has received the Franchise Disclosure Document required
by the Trade Regulation Rule of the Federal Trade Commission entitled “Disclosure Requirements and Prohibitions
Concerning Franchising”, also known as the "Franchise Rule", at least fourteen (14) calendar days prior to the date on
which this Agreement was executed.

ARTICLE XV: MISCELLANEOUS

15.1 Notice. Any notice, demand, request, consent, approval, authorization, designation, specification or other
communication given or made to or by a party to this Agreement:

(a) must be in writing and addressed:

(i) if to PLK to: POPEYES LOUISIANA KITCHEN, INC.
5707 Blue Lagoon Drive
Miami, Florida 33126
Attn.: General Counsel

(ii) if to-Area Developer to: the address specified in the above recitals as Area-Developer’s address
or Area-Developer's last known mailing address

(iii) if to a Principal to: the address specified in the above recitals as Principal’s address, or Principal's
last known mailing address

or to such address as otherwise specified to the sender by any party by notice.

(b) is regarded as being given by the sender and received by the addressee: (i) if by delivery in person
(including by courier), when delivered to the addressee; and (ii) if by certified, return receipt mail, on the
earlier of actual receipt or the 3rd day after being deposited in the mail.
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15.2 Non-Waiver. Failure of PLK to insist upon strict performance of any terms of this Agreement shall not be
deemed a waiver of any subsequent breach or default. Acceptance by PLK of any money paid by-Area Developer
under this Agreement or under any Developer Franchise Agreement shall not constitute a waiver by PLK of any
breach or default of this Agreement or any Developer Franchise Agreement. The rights, powers, privileges and
remedies of PLK hereunder and in all other agreements with Area—Developer shall be cumulative and not
exclusive.

15.3 Relationship of Parties. The Parties to this Agreement are not partners, joint venturers, or agents of each
other and there is no fiduciary relationship between the Parties. PLK does not have the right to bind or obligate
Area Developer in any way and shall not represent that it has any such right, and Area-Developer does not have
the right to bind or obligate PLK in any way and shall not represent that it has any such right.

15.4 Governing Law/Jurisdiction. This Agreement shall be governed by and construed in accordance with the
laws of the State of Florida. The Parties hereto acknowledge and agree that the United States District Court for
the Southern District Court of Florida, or if such court lacks jurisdiction, the 11th Judicial Court (or its successor) in
and for Miami-Dade County, Florida, shall be the venue and exclusive proper forum in which to adjudicate any
case or controversy arising, either directly or indirectly, under or in connection with this Agreement, and the
Parties further agree that in the event of litigation arising out of or in connection with this Agreement in these
courts, they will not contest or challenge the personal jurisdiction or venue of these courts.

15.5 GENERAL RELEASE. For and in consideration of PLK entering into this Agreement, and other good and
valuable consideration received from or on behalf of PLK, the receipt of which is hereby acknowledged,-Area
Developer, for itself and on behalf of its Affiliates, owners, directors, officers, employees, shareholders, agents,
advisors, successors, and assigns (collectively, the "Indemnifying Parties"), hereby remises, releases, acquits,
satisfies, and forever discharges PLK and its Affiliates and their respective directors, officers, employees,
shareholders, agents, advisors, successors, and assigns (collectively, the "PLK Indemnified Parties"), of and from
all manner of Claims, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants,
contracts, controversies, agreements, promises, variances, trespasses, damages, judgments and executions,
whatsoever, in law or in equity, which Area-Developer or any of the Indemnifying Parties ever had, now has, or
which any successor or assign of Area-Developer or any of the Indemnifying Parties hereafter can, shall, or may
have, whether known or unknown, against the PLK Indemnified Parties, or any of them, for, upon, or by reason of
any matter, cause, or thing whatsoever, from the beginning of the world to the date of this Agreement. As used in
this Agreement, “Claim” means any cause of action, lawsuit, litigation, dispute, claim, arbitration, mediation,
action, hearing, proceeding, investigation, charge, complaint, controversy, demand, injunction, judgment, order,
decree, ruling or any other matter before a judicial, administrative or arbitration court or panel, whether known
or unknown, liquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal or equitable. The
term “Claim” also includes any losses, liabilities, amounts paid in settlement, penalties, fees, fines, damages
(including special and consequential damages), lost profits, costs and expenses (including reasonable attorneys’
fees and litigation expenses). [AREA-DEVELOPER, EXPRESSLY AND INTENTIONALLY, AND WITH FULL KNOWLEDGE
AND ADVICE OF COUNSEL, DOES HEREBY WAIVE THE PROVISIONS AND PROTECTIONS OF THE CALIFORNIA CIVIL
CODE SECTION 1542, WHICH PROVIDES: "A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR
OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY."]

15.6 Binding Nature. All of the covenants, agreements, terms and conditions to be observed and performed by
the Parties hereto shall be applicable to and binding upon their respective successors and permitted assigns.

15.7 Counterpart Execution. To facilitate execution, this Agreement may be executed in any number of
counterparts as may be convenient or necessary, and it shall not be necessary that the signatures of all Parties
hereto be contained on any one counterpart hereof. Additionally, the Parties hereto hereby covenant and agree
that, for purposes of facilitating the execution of this Agreement, (a) the signature pages taken from separate
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individually executed counterparts of this Agreement may be combined to form multiple fully executed
counterparts and (b) a facsimile or PDF or electronic form of signature shall be deemed to be an original signature.
All executed counterparts of this Agreement shall be deemed to be originals, but all such counterparts taken
together shall constitute one and the same agreement.

15.8 Amendment. This Agreement shall not be amended or modified except by a written instrument signed by
all Parties.

15.9 Survival. Article X and all other provisions which must survive in order to give effect to their intent and
meaning shall survive the termination or expiration of this Agreement.

15.10 Claims. Any and all Claims arising out of or relating to this Agreement (including the offer and sale of any
franchise), the relationship of—Area Developer and PLK, or Area—Developer’s operation of any Developer
Restaurant, brought by Area-Developer shall be commenced within eighteen (18) months from the occurrence of
the facts giving rise to such Claim, or such Claim shall be barred.

15.11  Waiver of Jury Trial.-AREA DEVELOPER AND PLK IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT BY EITHER OF THEM AGAINST THE
OTHER, WHETHER OR NOT THERE ARE OTHER PARTIES IN SUCH ACTION OR PROCEEDING.

15.12  Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT,-AREA
DEVELOPER SHALL NOT BE ENTITLED TO SEEK FROM PLK (OR ANY AFFILIATE THEREOF) ANY INDIRECT, SPECIAL,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATING TO THIS AGREEMENT.

15.13  Joint and Several Liability. If-Area Developer or Principal consists of more than one Person, such Person's
liability under this Agreement as Area-Developer or as Principal shall be joint and several and PLK may in its
discretion proceed against any one or more of them.

15.14 Time is of the Essence. Time is of the essence of this Agreement. If the parties agree to vary a time
requirement the time requirement so varied is of the essence of this Agreement.

[THIS SPACE LEFT INTENTIONALLY BLANK]
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By entering into this Agreement,-Area Developer expressly consents to transact business with PLK electronically
and that, consistent with the Uniform Electronic Transactions Act, and all other applicable state and federal laws,
this Agreement may be executed by electronic signatures. The parties to this Agreement agree that (i) the parties'
electronic signatures are intended to authenticate this writing and to have the same force and effect as the use of
manual signatures, and (ii) an electronically signed version of this Agreement shall constitute an original for all
purposes.

THIS AGREEMENT is executed by the Parties as of the day and year indicated on the first page of this Agreement.

POPEYES LOUISIANA KITCHEN, INC. ("PLK")

By:

Title:

Printed Name:

(“Area-Developer”)

By:

Title:

Printed Name:

, an individual (“Principal 1”)

[ 1 (“Principal 2”)

By:

Title:

Printed Name:

Popeyes-Area Development Agreement
Exhibit C3 (03/202303/2024)
19



SCHEDULE 1- DEVELOPMENT SCHEDULE

Subject to the terms of this Development Schedule and the Agreement:

(a) Development Years [ ]: Area-Developer agrees to develop, open, build and operate, on a cumulative

basis, a total of new Franchised Restaurants (net of closures) in the Territory by the end of Development
Year . In addition, Area-Developer must achieve the applicable (i) Mid-Year Opening Target (net of closures)

set forth below by [DATE] of each Development Year (each, a “Mid-Year Opening Date”); and

(i) annual Cumulative Opening Target (net of closures) set forth below by the end of each Development Year set

forth below.

DEVELOPMENT Mid-Year Opening Cumulative Opening
YEAR Target Target
DevelopmentYear1(_/ / -
/)
DevelopmentYear2 (_/ / -
/)
DevelopmentYear3(_/ / -
/)
DevelopmentYear4(_/ [/ - S S
/)
DevelopmentYear5(_/ /- S S
/)
TOTAL

The mid-year targets set forth above are collectively referred to as the “Mid-Year Opening Targets” and
individually, a “Mid-Year Opening Target”. The Development Year targets set forth above are collectively referred

to as the “Cumulative Opening Targets” and individually, a “Cumulative Opening Target”.

(b) Mid-Year Shortfall. In the event-Area Developer fails to achieve any applicable Mid-Year Opening Target

by opening the applicable number of new Franchised Restaurants set forth above between the first day of the
applicable Development Year and the Mid-Year Opening Date of the applicable Development Year, then Area
Developer shall pay to PLK an amount equal to Five Thousand Dollars ($5,000) per month per Mid-Year Shortfall
Restaurant (each, a “Mid-Year Shortfall Fee” and collectively, the “Mid-Year Shortfall Fees”). Area-Developer’s
obligation to pay any such Mid-Year Shortfall Fee shall commence on the calendar day immediately following the
Mid-Year Opening Date of the applicable Development Year in which Area-Developer fails to achieve the Mid-Year
Opening Target and shall cease upon Area-Developer’s opening for business of the applicable Mid-Year Shortfall
Restaurant(s). For the avoidance of any doubt, any Mid-Year Shortfall Fee paid by Area-Developer to PLK shall not
be considered Prepaid Franchise Fees (as such term is defined herein) and shall not serve as a reduction to the

Initial Franchise Fees due for any such Mid-Year Shortfall Restaurant. As used herein, the term “Mid-Year Shortfall
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Restaurant” shall refer to any new Franchised Restaurant not developed and opened for business as of the
Mid-Year Opening Date of the applicable Development Year. All of the Mid-Year Opening Targets set forth in the
Development Schedule are expressed net of closures, without distinction as to the reason for such closure (i.e.,

expiration, early termination or otherwise).

(c) Net of Closures Requirement. Area—Developer acknowledges and agrees that all Mid-Year Opening

Targets and Cumulative Opening Targets must be achieved net of closures (as set forth in this Development
Schedule and in Article Ill) so that such targets represent net restaurant growth (or NRG) in the Territory for each
Development Year or portion thereof, as the case may be, and (ii) in the event of the closure of any Developer
Restaurant in the Territory (including without limitation Developer Restaurants owned and operated by Area
Developer and/or its Affiliates prior to the Commencement Date and Developer Restaurants not developed or
opened pursuant to the Agreement), and without distinction as to the reason for such closure (i.e., expiration,
early termination or otherwise), (a) such Restaurant must be replaced by a new Franchised Restaurant by the end
of the Development Year in which the closure occurred, as necessary, in order to achieve the Cumulative Opening
Targets net of closures, and (b) if such closure occurs prior to the Mid-Year Opening Date in a Development Year,
then such Restaurant must be replaced by a new Franchised Restaurant on or before the Mid-Year Opening Date
for the Development Year in which the closure occurred, as necessary, in order to achieve the Mid-Year Opening

Targets net of closures.
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EXHIBIT A — TERRITORY

The Territory consists of the following DMAs:
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EXHIBIT B — TARGET LOCATION ADDENDUM

Area-Development Agreement
Target Location Addendum

This-Area Development Agreement Target Location Addendum (“Addendum”) shall be deemed a part of
that certain-Area Development Agreement (the “Development Agreement”) dated , by and
between (“Area-Developer”), (“Principal”) and
POPEYES LOUISIANA KITCHEN, INC. (“PLK”). Any initial capitalized terms used herein and not otherwise defined
shall have the meanings given thereto in the Development Agreement.

Pursuant to the Development Agreement and subject to all terms and conditions thereof, PLK granted to
Area Developer certain Limited Exclusive Development Rights at Target Locations during Development Year
. By execution hereof, Area-Developer represents and warrants to PLK that the Target Locations listed herein are
Area-Developer’s Target Locations for Development Year , and Area-Developer further acknowledges and
agrees that, notwithstanding any other Area-Development Agreement Target Location Addendum (or similar
document) executed by Area-Developer and/or PLK in connection with the Development Agreement, the Target
Locations listed herein are the only Target Locations subject to Area-Developer’s Limited Exclusive Development
Rights.

Target Location
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=
©

=
=
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w
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&
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o
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.
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Except as expressly modified herein, all of the provisions of the-Area Development Agreement are hereby
ratified and confirmed and shall remain in full force and effect. No provision of this Addendum shall be amended,
waived or modified except by an instrument in writing signed by the parties hereto. This Addendum replaces and
supersedes any prior Area-Development Agreement Target Location Addendum (or similar document) executed by
Area-Developer and/or PLK in connection with the Development Agreement. In the event of any conflict between
the terms and conditions of this Addendum and the terms of the Development Agreement, the terms of the terms
of the Development Agreement shall control.
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POPEYES LOUISIANA KITCHEN, INC. ("PLK")

By:

Title:

Printed Name:

(“Area-Developer”)

By:

Title:

Printed Name:

, an individual (“Principal 1”)

[ 1 (“Principal 2”)

By:

Title:

Printed Name:

[ ], an individual (“Principal 3”)
[ 1, an individual (“Principal 4”)
4869-0106-9912, v. 2

4864-6740-6482, v. 5
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KEY CONTRACT DATA

RESTAURANT #

Effective Date of Franchise Agreement:

Franchisee: ,a

,20

[corporation] [limited liability company]

Franchised Restaurant Number and Location of Franchised Restaurant (Section 1.01):

Other Key Terms:

Term duration (Section 2.01):

[ ]20 years
H-See Delivery Restaurant Addendum

, 20 (the “Commencement
Date”) and expire on ,

Initial Franchise Fee (Section 3.01.A.):

[1$50,000

[ ] See Development Incentive Addendum

- See Delivery Restaurant Addendum

Royalty (Section 3.01.B.):

[ ] Five percent (5%) of weekly Gross Sales

[ ] See Development Incentive Addendum

Advertising Contribution
(Section 3.02):

Four percent (4%) of weekly Gross Sales

Managing Owner (Section 6.04)

Managing Director (Section 6.06)

Frequency for Franchised Restaurant
Renovation (Section 10.01.C.):

[ ] shall in no event be more often than once
every six (6) years

[

Transfer Fee (Section 14.03.K):

$7,500

Transfer Fee Deposit (Section 14.03.K.):

$1,000

Address for Legal Notice to Franchisee
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(Article XX):

Attention:
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EXHIBIT “A” - PROTECTED AREA

EXHIBIT “B” — FRANCHISEE’S MANAGING OWNER, OWNERSHIP STRUCTURE, AND
MANAGING DIRECTOR
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LIST OF ATTACHMENTS

The items checked below are hereby incorporated into and are made a part of this Franchise

Agreement

OO0O00O00O00O0 O o O

Development Incentive Program Addendum to the Popeyes Louisiana Kitchen
Franchise Agreement

Top Operator Development Incentive Addendum to the Popeyes Louisiana
Kitchen Franchise Agreement

Renewal Amendment to Franchise Agreement

Amendment to Franchise Agreement Required by the State of Hawaii
Amendment to Franchise Agreement Required by the State of Illinois
Amendment to Franchise Agreement Required by the State of Maryland
Amendment to Franchise Agreement Required by the State of Minnesota
Amendment to Franchise Agreement Required by the State of North Dakota
Amendment to Franchise Agreement Required by the State of New York
Amendment to Franchise Agreement Required by the State of Rhode Island
Amendment to Franchise Agreement Required by the State of Washington
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POPEYES LOUISIANA KITCHEN
FRANCHISE AGREEMENT

THIS AGREEMENT (the “Agreement”) is made as of the effective date set forth on
the Key Contract Data page, by and between POPEYES LOUISIANA KITCHEN, INC., a
Minnesota corporation, having its principal place of business at 5707 Blue Lagoon Drive,
Miami, Florida 33126, U.S.A. (“Franchisor” or “Popeyes”), and the party identified as the
franchisee on the Key Contract Data page (“Franchisee”).

WITNESSETH:

WHEREAS, Franchisor has developed and owns a unique system for opening and
operating restaurants specializing in the preparation, merchandising, advertising and sale of
“Louisiana” style menu items that include spicy chicken, biscuits, fried shrimp and other
seafood, red beans and rice and other quick-service menu items developed and owned by
Franchisor (the “Popeyes System” or “System”) and utilizing the Proprietary Marks (“Popeyes
Restaurant(s)”);

WHEREAS, the distinguishing characteristics of the Popeyes System include the names
“Popeyes” and “Popeyes Louisiana Kitchen”; specially designed buildings, distinctive interior
and exterior layouts, trade dress, decor, color schemes, and furnishings; confidential food and
beverage formulas and recipes; specialized menus; and standards and specifications for
equipment, equipment layouts, products, operating procedures, and training programs, all of
which may be changed, improved, and further developed by Franchisor from time to time;

WHEREAS, Franchisor identifies the Popeyes System by means of certain trade names,
service marks, trademarks, logos, emblems, and other indicia of origin, including the marks
“Popeyes”, “Popeyes Chicken and Biscuits” and “Popeyes Louisiana Kitchen” and such other
trade names, service marks, trademarks and trade dress as are now, or may hereafter, be
designated by Franchisor for use in connection with the Popeyes System (collectively referred to
as the “Proprietary Marks”);

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

WHEREAS, Franchisee wishes to be assisted, trained, and licensed by Franchisor as a
Popeyes franchisee and licensed to use, in connection therewith, the Proprietary Marks;

WHEREAS, Franchisee understands the importance of the Popeyes System and
Franchisor’s high and uniform standards of quality, cleanliness, appearance, and service, and the
necessity of opening and operating Popeyes Restaurants in conformity with the Popeyes System;

NOW, THEREFORE, the parties hereto agree as follows:
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1. APPOINTMENT; OPENING OF FRANCHISED RESTAURANT

1.01. Franchisor grants to Franchisee a franchise to open and operate a POPEYES®
Restaurant at the location set forth on the Key Contract Data page attached hereto and
incorporated by reference herein, (the “Franchised Restaurant”) only upon the terms and
conditions herein contained, and a license to use in connection therewith the Proprietary Marks
and the Popeyes System.

1.02. Protected Area.

A. Subject to the terms and conditions of this Agreement and provided
Franchisee is not otherwise in default of this Agreement and/or any other Agreement
between Franchisor (or any parent, subsidiary or affiliate of Franchisor) and Franchisee
(or any parent, subsidiary or affiliate of Franchisee), Franchisor shall not establish, nor
franchise another to establish a POPEYES® Restaurant, for the term of this Agreement,
within a geographic area immediately surrounding the Franchised Restaurant equal to the
lesser of: (i) a one (1) mile radius around the Franchised Restaurant and (ii) an area
encompassing a population (residential and workplace) of 50,000 people (the “Protected
Area”), without Franchisee’s prior written consent. The area described in Exhibit “A” of
this Agreement reflects a one (1) mile radius surrounding the Franchised Restaurant and
may include area outside of Franchisee’s Protected Area.

B. The provisions of the above Section 1.02.A. shall not apply to Alternative
Venues (as defined below). Alternative Venues do not receive Protected Areas.
Alternative Venues are defined as Popeyes Restaurants operated in any of the following
types of locations: (i) transportation facilities (including airports, train stations, bus
stations, etc.); (ii) toll road plazas; (iii) educational facilities (including schools, colleges
and universities); (iv) institutional feeding facilities (including hospitals, hotels, and
corporate cafeterias); (v) government institutions and facilities; (vi) enclosed shopping
malls; (vii) military bases; (viii) casinos; (ix) amusement, recreation and theme parks;
and (x) stadiums, arenas, and convention centers. Additionally, the provisions of the
above Section 1.02.A. do not prohibit Franchisor or its affiliates from operating or
permitting others to operate in the Protected Area: (a) Popeyes Restaurants that are
operating as of the effective date of this Agreement as set forth on the Key Contract Data
page; (b) Popeyes Restaurants that were previously operated and closed as of the
effective date of this Agreement as set forth on the Key Contract Data page, provided that
(1) the premises of such restaurants were most recently operated as a Popeyes Restaurant
and (i1) such restaurants reopen within three (3) years of their respective closing dates;
and (c) Popeyes Restaurants to be operated pursuant to Franchise Agreements already
executed at the time of this Agreement.

1.03. Limited Exclusivity. Except as expressly set forth herein: (i) the franchise
granted to Franchisee under this Agreement is non-exclusive, and grants to Franchisee the rights
to establish and operate the Franchised Restaurant at only the specific location set forth on the
Key Contract Data page; (i) no exclusive, protected or other territorial rights within or outside
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the market where the Franchised Restaurant is located are hereby granted or to be inferred; and
(ii1) Franchisor and/or its affiliates have the right to operate and grant as many other franchises
for the operation of Popeyes Restaurants, anywhere in the world, as they shall, in their sole
discretion elect.

1.04. Right to Open the Franchised Restaurant.

A. Prior to opening the Franchised Restaurant (or re-opening the Franchised
Restaurant in the case of a transfer of an existing Franchised Restaurant), Franchisor
reserves the right to conduct a final inspection of the Franchised Restaurant and its
premises to determine if Franchisee has complied with this Agreement. Franchisor shall
not be liable for delays or loss occasioned by its inability to complete its inspection prior
to Franchisee’s scheduled OpeningDateopening date. Franchisee shall not open the
Franchised Restaurant for business without the express written authorization of
Franchisor, which may be withheld unless Franchisee has satisfied the following
conditions:

1. Franchisee is not in material default under this Agreement or any
other agreements with Franchisor.

2. Franchisee is current on all monetary obligations due Franchisor
and has paid Franchisor the balance of the initial fees required by this Agreement
and any amendment to this Agreement.

3. Franchisee has constructed the Franchised Restaurant substantially
in accordance with plans approved by Franchisor and with applicable laws,
ordinances and local codes.

4. Franchisee has decorated the interior of the Franchised Restaurant
and purchased or leased and installed all specified and required fixtures,
equipment, furnishings and signs substantially in accordance with Franchisor’s
standards and specifications and only from suppliers designated or approved by
Popeyes, which may include Franchisor.

5. Franchisee has obtained a certificate of occupancy and all other
required building, utility, health, sign, sanitation, safety or fire department
certificates, and other permits and licenses applicable to the Franchised
Restaurant. If requested by Franchisor, Franchisee shall submit a copy of the
certificate of occupancy to Franchisor.

6. Franchisee has hired and trained a staff in accordance with the
requirements of this Agreement.

7. Franchisee has purchased an opening inventory for the Franchised
Restaurant of only authorized and approved products and other materials and
supplies.
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8. If Franchisee leases the location of the Franchised Restaurant ,
Franchisor has been furnished with a copy of a fully executed lease for the
location of the Franchised Restaurant.

9. Franchisee has furnished to Franchisor copies of all insurance
policies required by this Agreement or such other evidence of insurance coverage
and payment of premiums as Franchisor reasonably may request.

I1. TERM

2.01. Except as otherwise provided in this Agreement, the initial term of this Franchise
Agreement (the “Term”) shall be for the period of time set forth on the Key Contract Data page,
which shall commence on the date set forth on the Key Contract Data page (as determined by
Franchisor). Franchisee agrees and shall be obligated to operate the Franchised Restaurant and
perform hereunder for the full Term of this Agreement. Notwithstanding anything set forth
below, if Franchisee continues to operate the Franchised Restaurant after the end of the Term
without express written authorization from Franchisor to do so and does not renew this franchise
in accordance with this Section, Franchisee shall be deemed to be operating such Franchised
Restaurant on a month-to-month basis under the terms and conditions of this Agreement and
Franchisor may terminate this Agreement at any time after the end of the Term upon thirty (30)
days prior written notice.

2.02. Franchisee may, at its option, renew this franchise for one (1) additional period of
ten (10) years (the “Renewal Term”), provided that, at the time of renewal:

A. Franchisee gives Franchisor written notice of such election to renew not
less than six (6) months nor more than twelve (12) months prior to the end of the initial
Term;

B. Franchisee executes Franchisor’s then-current standard form of franchise

agreement, which may differ from this Agreement as to ownership requirements and
include a higher royalty fee and a higher advertising contribution, if any, than that
contained in this Agreement; and the term of which shall be the renewal term as specified
in Section 2.02. hereof, but shall contain no further renewal rights except as provided in
Section 2.03. hereof;

C. Franchisee executes a general release in a form prescribed by Franchisor
of any and all claims against Franchisor and its parent companies, subsidiaries, and
affiliates, and their respective officers, directors, agents, and employees;

D. Franchisee is in “good standing” and not otherwise in default of any
provision of this Agreement, or any amendment hereof or successor hereto, or any other
agreement between Franchisee and Franchisor, or any subsidiary or affiliate of
Franchisor, and Franchisee has fully and faithfully performed all of Franchisee’s
obligations throughout the term of this Agreement. For the purposes of this Agreement,

Popeyes Franchise Agreement 4
Exhibit D (03/2023-as-amended-06/202303/2024)



Franchisee shall be considered in “good standing” if Franchisee is in compliance with the
terms and conditions of this Agreement and the following conditions:

1. Any and all amounts owed to Franchisor and/or its affiliates under
any agreement between Franchisor and Franchisee, are current (i.e., there are no
amounts delinquent), including Royalty, Advertising Contribution, lease
payments, promissory note payments, etc., and all related documents, reports and
financial statements have been provided as required by Franchisor;

2. Franchisee’s operation of any and all restaurants and/or other
businesses operated under any agreement between Franchisee and Franchisor (or
any parent, subsidiary or affiliate of Franchisor) are in compliance with the
standards set forth in the respective franchise agreements and manuals applicable
to such restaurants and/or businesses, or as otherwise set forth in writing;

3. Franchisee does not, at such time, operate any franchised
restaurant which has failed to meet Franchisor’s minimum quality, service and/or
cleanliness standards applicable to such restaurant;

4. Franchisee is in compliance with all the material terms and
conditions of any and all agreements between Franchisee and Franchisor,
including any franchise agreement, development agreement, lease agreement,
promissory note, etc.;

5. There is, at such time, no pending or threatened litigation between
Franchisee and Franchisor (or any parent, subsidiary of affiliate of Franchisor);
and

6. Franchisee meets all then-current financial ratios that Franchisor

uses to evaluate new franchisees for financial approval.

E. Franchisee has paid or otherwise satisfied all monetary obligations owed
by Franchisee to Franchisor and its subsidiaries and affiliates and any indebtedness of
Franchisee which is guaranteed by Franchisor, and Franchisee has timely paid or
otherwise satisfied these obligations throughout the term of this Agreement;

F. Franchisee agrees, at its sole cost and expense, to reimage, renovate,
refurbish and modernize the Franchised Restaurant, within the timeframe required by
Franchisor, including the building design, parking lot, landscaping, equipment, signs,
interior and exterior decor items, fixtures, furnishings, trade dress, color scheme,
presentation of trademarks and service marks, supplies and other products and materials
to meet Franchisor’s then-current standards, specifications and design criteria for
Popeyes Restaurants, as contained in the then-current franchise agreement, the Manual,
or otherwise in writing, including such structural changes, remodeling and redecoration
and such modifications to existing improvement as may be necessary to do so; and
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G. Franchisee shall pay to Franchisor a renewal fee in an amount equal to
fifty percent (50%) of Franchisor’s then-current standard, initial franchise fee when
Franchisee signs the franchise agreement for the Renewal Term.

2.03. Provided Franchisee is in “good standing” (as defined above) and not otherwise in

default under the terms of this Agreement and/or any other agreement between Franchisee and
Franchisor (or any parent, subsidiary or affiliate of Franchisor), Franchisee may, at any time
during the term hereof, or during the Renewal Term, purchase an option (the “Supplemental
Term Option”) for an additional ten (10) year renewal term commencing immediately following
the Renewal Term (the “Supplemental Renewal Term”), upon the following terms and
conditions:

I11.

A. Franchisee shall pay a fee (the “Option Fee”) to Franchisor in an amount
equal to fifty percent (50%) of Franchisor’s then-current standard, initial franchise fee
when Franchisee signs the franchise agreement for the Supplemental Renewal Term;

B. Franchisee shall execute an amendment to the Franchise Agreement in the
form required by Franchisor which shall: (i) add the Supplemental Term Option and the
terms upon which such option may be exercised to the Franchise Agreement; and (ii)
incorporate Franchisor’s then-current renewal conditions into the Franchise Agreement
(provided, however, Franchisor’s then-current renewal conditions shall not impose the
payment of a renewal fee in addition to the Option Fee); and

C. The Supplemental Term Option must be purchased no later than six (6)
months prior to the end of the Renewal Term. There shall be no right to extend the
Franchise Agreement beyond the Supplemental Renewal Term.

FEES

3.01. In consideration of the franchise granted to Franchisee herein, Franchisee shall

pay to Franchisor the following:

A. An initial franchise fee equal to the amount set forth as the “Initial
Franchise Fee” on the Key Contract Data page (“Initial Franchise Fee”) payable prior to
the opening of the Franchised Restaurant for business to the public. Such Initial
Franchise Fee shall be fully earned by Franchisor upon payment by Franchisee.
Franchisor may require Franchisee to utilize wire transfers as a means of paying the
Initial Franchise Fee.

B. A recurring, non-refundable royalty fee equal to the amount set forth as
the “Royalty” on the Key Contract Data page (“Royalty”) during the term of this
Agreement, payable weekly (or on such other basis as may be set forth in the Manual or
otherwise agreed to in writing by Franchisor) on the Gross Sales of the preceding week.

3.02. In addition to the payments provided for in Section 3.01 hereof, Franchisee,

recognizing the value of advertising and the importance of the standardization of advertising and
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promotion to the goodwill and public image of the System, agrees to pay to the Popeyes
Advertising Fund (“Advertising Fund”) a recurring, non-refundable advertising fund
contribution (“Advertising Contribution”) in an amount to be determined by Franchisor, in its
sole discretion, not to exceed the amount set forth as the “Advertising Contribution” on the Key
Contract Data page for the preceding week, payable weekly (or on such other basis as may be set
forth in the Manual or otherwise agreed to in writing by Franchisor). The Advertising
Contribution shall be expended by Franchisor in accordance with the following conditions and
limitations:

A. The Advertising Fund, all contributions thereto, and any earnings thereon,
shall be used exclusively for national, regional, and/or local advertising and promotional
materials and market research for the Popeyes System including maintaining,
administering, directing, producing and preparing market research, advertising, marketing
materials and/or promotional activities for the Popeyes System. All reasonable costs
incurred by Franchisor or charged to Franchisor by third parties for market research and
the production and dissemination of advertising, marketing and promotional materials
may be charged to the Advertising Fund.

B. All sums paid by Franchisee to the Advertising Fund shall be maintained
in an account separate from other funds of Franchisor and shall not be used to defray any
of Franchisor’s expenses except as provided herein, and as Franchisor may incur in
activities reasonably related to the administration or direction of the Advertising Fund
and advertising and marketing programs for franchisees and the Popeyes System. The
Advertising Fund and its earnings shall not otherwise inure to the benefit of Franchisor.
Franchisor shall maintain a separate bookkeeping account for the Advertising Fund.

C. The selection of media and locale for media placement shall be at the sole
discretion of Franchisor.

D. Franchisor, upon request, shall provide Franchisee with an annual
accounting of receipts and disbursements of the Advertising Fund.

E. It is anticipated that all contributions to and earnings of the Advertising
Fund will be expended in accordance with the terms hereof during the taxable year in
which contributions and earnings are received. If, however, excess amounts remain in
the Advertising Fund at the end of a taxable year, all expenditures in the following
taxable year(s) shall be made first out of accumulated earnings from previous years, next
out of earnings in the current year, and finally from contributions.

F. The Advertising Fund is not, and shall not be, an asset of Franchisor.
Although the Advertising Fund is intended to be of perpetual duration, Franchisor
maintains the right to terminate the Advertising Fund; provided, however, that the
Advertising Fund shall not be terminated until all monies in the Advertising Fund have
been expended for the purposes stated herein.
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G. Franchisee understands that such advertising and marketing is intended to
maximize the public’s awareness of the Franchised Restaurants and the System, and that
Franchisor accordingly undertakes no obligation to insure that any individual Franchisee
benefits directly or on a pro rata basis from the placement, if any, of such advertising or
marketing in its local market. Franchisee further acknowledges that its failure to derive
any such benefit, whether directly or indirectly, shall not be cause for Franchisee’s
nonpayment or reduction of the required contributions to the Advertising Fund.

H. For each Popeyes Restaurant operated by Franchisor, Franchisor shall pay
to the Advertising Fund an Advertising Contribution in an amount equal to the standard
amount required to be paid by franchisees for any franchised Popeyes Restaurants opened
on the same date as the Popeyes Restaurant opened by Franchisor.

3.03. For the purposes of this Agreement, the term “Gross Sales” shall mean all
revenues generated by Franchisee’s business conducted upon, from or with respect to the
Franchised Restaurant, whether such sales are evidenced by cash, check, credit, charge, account,
barter or exchange. Gross Sales shall include monies or credit received from the sale of food and
merchandise, from tangible property of every kind and nature, promotional or otherwise, and for
services performed from or at the Franchised Restaurant, including such off-premises services as
catering and delivery. Gross Sales shall not include the sale of food or merchandise for which
refunds have been made in good faith to customers, the sale of equipment used in the operation
of the Franchised Restaurant, nor shall it include sales, meals, use or excise tax imposed by a
governmental authority directly on sales and collected from customers; provided that the amount
for such tax is added to the selling price or absorbed therein, and is actually paid by Franchisee to
such governmental authority.

3.04. Franchisee’s payment of Royalty and Advertising Contributions shall be in
accordance with the following terms and requirements:

A. Franchisee shall participate in Franchisor’s then-current electronic funds
transfer program authorizing Franchisor to utilize a pre-authorized bank draft system. All
Royalty and Advertising Contributions applicable to the Gross Sales and other amounts
owed under this Agreement, including interest charges must be received by Franchisor or
credited to Franchisor’s account by pre-authorized bank debit before 5:00 p.m. on the 5%
day after the end of each fiscal week, or at a later point specified by Franchisor from time
to time (“Due Date”). On each Due Date, Franchisor will transfer from the Franchised
Restaurant’s commercial bank operating account (“Account”) the amount reported to
Franchisor in Franchisee’s remittance report or determined by Franchisor by the records
contained in the POS System and the BOH System (as defined below) of the Franchised
Restaurant.

B. Franchisee shall: (i) comply with payment procedures specified by
Franchisor in the Manual or otherwise in writing; (ii) a minimum of five (5) business
days prior to the OpeningDateopening date, deliver to Franchisor an authorization in
such form as Franchisor may designate to initiate debit entries and/or credit correction
entries to the Account for payments of the Royalty, Advertising Contributions and other
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amounts payable under this Agreement, including any interest charges; (iii) promptly
upon request, perform those acts and sign and deliver those documents as may be
necessary to accomplish payment by electronic funds transfer as described in this Section
3.04; and (iv) make sufficient funds available in the Account for withdrawal by electronic
funds transfer no later than the Due Date for payment thereof.

C. Failure by Franchisee to have sufficient funds in the Account shall
constitute a default of this Agreement pursuant to Section 15.03. Additionally, Franchisor
may assess and debit from the Account a reasonable administrative charge for each
notification of insufficient funds. Franchisee shall not be entitled to set off, deduct or
otherwise withhold any Royalty, Advertising Contributions, interest charges or any other
monies payable by Franchisee under this Agreement on grounds of any alleged
non-performance by Franchisor of any of its obligations or for any other reason.

3.05. Notwithstanding the provisions of Section 3.04, Franchisor reserves the right to
modify, at its option, the method by which Franchisee pays the Royalty, Advertising
Contributions and other amounts owed under this Agreement, including interest charges, upon
receipt of written notice from Franchisor.

3.06 If any monetary obligations owed by Franchisee to Franchisor and its subsidiaries
and affiliates are more than seven (7) days overdue, Franchisee shall, in addition to such
obligations, pay to Franchisor a sum equal to one and one-half percent (1.5%) of the overdue
balance per month, or the highest rate permitted by law, whichever is less, from the date said
payment is due.

IV.  ACCOUNTING AND RECORDS

4.01. Accurate Books and Records. During the Term of this Agreement, Franchisee
shall maintain and preserve, for at least three (3) years from the dates of their preparation, full,
complete and accurate books, records and accounts in accordance with generally accepted
accounting principles and in the form and the manner prescribed by Franchisor from time-to-time
in the Manual or otherwise in writing. These records shall include daily and weekly sales tapes
(including non-resettable readings), daily and weekly sales mix tapes, meals, sales and other tax
returns, duplicate deposit slips and other evidence of Gross Sales and all other business
transactions.

4.02. Royalty Reports. Franchisee shall submit to Franchisor, no later than the date
each weekly Royalty payment is due during the Term of this Agreement, a report on forms
prescribed by Franchisor, accurately reflecting all Gross Sales during the preceding week and
such other forms, reports, records, financial statements or information as Franchisor may
reasonably require in the Manual, or otherwise in writing. Franchisor may require Franchisee to
submit such written reports in addition to the Gross Sales information transmitted to Franchisor
by Franchisee’s POS and BOH Systems (as defined below).

4.03. Periodic Statements. Franchisee shall, at its expense, submit to Franchisor: (i)
each Period (as defined below), month or quarter, as determined by Franchisor, within thirty (30)
days following the end of each Period, month or quarter of the Term hereof, profit and loss

Popeyes Franchise Agreement 9
Exhibit D (03/2023-as-amended-06/202303/2024)



statements with such detail and in a format as Franchisor may reasonably require; and (ii)
quarterly, within thirty (30) days following the end of each quarter during the Term hereof, an
unaudited financial statement including an income statement, balance sheet and statement of
cash flow, with such detail and in a format as Franchisor may reasonably require (“Quarterly
Statement™), together with a certificate executed by Franchisee stating that such financial
statement is true and accurate. Upon Franchisor’s request, Franchisee shall submit to Franchisor,
with each Quarterly Statement, copies of any state or local sales tax returns (“Sales Tax
Returns”) filed by Franchisee for the period included in the Quarterly Statement. In the event
Franchisee prepares financial statements on the basis of thirteen (13), four (4) week periods
(“Periods”), the Quarterly Statements shall be submitted within thirty (30) days following the
end of the fourth (4"), seventh (7%), tenth (10") and thirteenth (13%) Periods.

4.04. Annual Financial Statements. Franchisee shall, at its expense, submit to
Franchisor within ninety (90) days following the end of each calendar or fiscal year during the
Term of this Agreement, an unaudited financial statement for the preceding calendar or fiscal
year, including an income statement, balance sheet and statement of cash flow, with such detail
and in a format as Franchisor may reasonably require, together with a certificate executed by
Franchisee certifying that such financial statement is true and accurate (“Annual Financial
Statements”) and such other information in such form as Franchisor may reasonably require.
Upon written request from Franchisor, the foregoing Annual Financial Statement shall include a
profit and loss statement and balance sheet for the Franchised Restaurant, and shall be prepared
in accordance with generally accepted accounting principles. In the event Franchisee defaults
under this Agreement, Franchisor may require, upon written notice to Franchisee, that all Annual
Financial Statements submitted thereafter include a “Review Report” prepared by an
independent Certified Public Accountant.

4.05. Other Reports. Franchisee shall also submit to Franchisor, for review or auditing,
such other forms, financial statements, reports, records, information and data as Franchisor may
reasonably designate, in the form and at the times and places reasonably required by Franchisor,
upon request and as specified from time-to-time in the Manual or otherwise in writing. If
Franchisee has combined or consolidated financial information relating to the Franchised
Restaurant with that of any other business or businesses, including a business licensed by
Franchisor, Franchisee shall simultaneously submit to Franchisor, for review or auditing, the
forms, reports, records and financial statements (including the Quarterly Statements and Annual
Financial Statements) which contain the detailed financial information relating to the Franchised
Restaurant, separate and apart from the financial information of such other businesses.
Franchisee hereby authorizes all of its suppliers and distributors to release to Franchisor, upon
Franchisor’s request, any and all of its books, records, accounts or other information relating to
goods, products and supplies sold to Franchisee and/or the Franchised Restaurant.

4.06. Franchisor’s Right of Audit. Franchisor or its designated agents or auditors shall
have the right at all reasonable times to audit, review and examine by any means, including
electronically through the use of telecommunications devices or otherwise, at its expense, the
books, records, accounts, and tax returns of Franchisee related to the Franchised Restaurant. If
any such audit, review or examination reveals that Gross Sales have been understated in any
report to Franchisor, Franchisee shall immediately pay to Franchisor the Royalty and Advertising
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Contribution due with respect to the amount understated upon demand, in addition to interest
from the date such amount was due until paid, at the rate of one and one-half percent (1.5%) per
month. If any such understatement exceeds two percent (2%) of Gross Sales as set forth in the
report, Franchisee shall, in addition, upon demand, reimburse Franchisor for any and all costs
and expenses connected with such audit, review or examination (including reasonable
accounting and attorneys’ fees). The foregoing remedies shall be in addition to any other rights
and remedies Franchisor may have.

4.07. Financial Ratios. Franchisee shall at all times meet all then current financial
ratios Franchisor uses to evaluate Popeyes franchisees for financial approval to expand in the
Popeyes System, and Franchisee’s failure to meet such financial ratios shall constitute a default
of this Agreement pursuant to Section 15.03.

V. PROPRIETARY MARKS

5.01. It is understood and agreed that the franchise granted herein to use Franchisor’s
Proprietary Marks applies only to use in connection with the operation of the Franchised
Restaurant franchised in this Agreement at the location designated in Section I hereof, and
includes only such Proprietary Marks as are now designated or which may hereafter be
designated, in the Manual or otherwise in writing as a part of the System (which might or might
not be all of the Proprietary Marks pertaining to the System owned by Franchisor), and does not
include any other mark, name, or indicia of origin of Franchisor now existing or which may
hereafter be adopted or acquired by Franchisor.

5.02. With respect to Franchisee’s use of the Proprietary Marks pursuant to this
Agreement, Franchisee acknowledges and agrees that:

A. Franchisee shall not use the Proprietary Marks as part of Franchisee’s
corporate or other business name;

B. Franchisee shall not hold out or otherwise use the Proprietary Marks to
perform any activity or incur any obligation or indebtedness in such manner as might, in
any way, make Franchisor liable therefore, without Franchisor’s prior written consent;

C. Franchisee shall execute any documents and provide such other assistance
deemed necessary by Franchisor or its counsel to obtain protection for the Proprietary
Marks or to maintain the continued validity of such Proprietary Marks; and

D. Franchisor reserves the right to substitute different Proprietary Marks for
use in identifying the System and the franchised businesses operating thereunder, and
Franchisee agrees to immediately substitute Proprietary Marks upon receipt of written
notice from Franchisor.

5.03. Franchisee expressly acknowledges Franchisor’s exclusive right to use the mark
“Popeyes” for restaurant services, fried chicken, and other related food products; the building
configuration; and the other Proprietary Marks of the System. Franchisee agrees not to represent
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in any manner that it has any ownership in the Proprietary Marks or the right to use the
Proprietary Marks except as provided in this Agreement. Franchisee further agrees that its use of
the Proprietary Marks shall not create in its favor any right, title, or interest in or to the
Proprietary Marks, and that all of such use shall inure to the benefit of Franchisor.

5.04. Franchisee acknowledges that the use of the Proprietary Marks outside the scope
of this license, without Franchisor’s prior written consent, is an infringement of Franchisor’s
exclusive right to use the Proprietary Marks, and during the term of this Agreement and after the
expiration or termination hereof, Franchisee covenants not to, directly or indirectly, commit an
act of infringement or contest or aid in contesting the validity or ownership of Franchisor’s
Proprietary Marks, or take any other action in derogation thereof.

5.05. Franchisee shall promptly notify Franchisor of any suspected infringement of, or
challenge to, the validity of the ownership of, or Franchisor’s right to use, the Proprietary Marks
licensed hereunder. Franchisee acknowledges that Franchisor has the right to control any
administrative proceeding or litigation involving the Proprietary Marks. In the event Franchisor
undertakes the defense or prosecution of any litigation relating to the Proprietary Marks,
Franchisee agrees to execute any and all documents and to do such acts and things as may, in the
opinion of counsel for Franchisor, be necessary to carry out such defense or prosecution. Except
to the extent that such litigation is the result of Franchisee’s use of the Proprietary Marks in a
manner inconsistent with the terms of this Agreement, Franchisor agrees to reimburse Franchisee
for its out-of-pocket costs in doing such acts and things, except that Franchisee shall bear the
salary costs of its employees.

5.06. Franchisee understands and agrees that its license with respect to the Proprietary
Marks is non-exclusive to the extent that Franchisor has and retains the right under this
Agreement:

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

B. To develop and establish other franchise systems for the same, similar, or
different products or services utilizing proprietary marks not now or hereafter designated
as part of the System licensed by this Agreement, and to grant licenses thereto, without
providing Franchisee any right therein; and

C. To develop and establish other systems for the sale, at wholesale or retail,
of similar or different products utilizing the same or similar Proprietary Marks, without
providing Franchisee any right therein.

5.07. Franchisee acknowledges and expressly agrees that any and all goodwill
associated with the System and identified by the Proprietary Marks used in connection therewith
shall inure directly and exclusively to the benefit of Franchisor and is the property of Franchisor,
and that upon the expiration or termination of this Agreement or any other agreement, no
monetary amount shall be assigned as attributable to any goodwill associated with any of
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Franchisee’s activities in the operation of the Franchised Restaurant granted herein, or
Franchisee’s use of the Proprietary Marks.

5.08. Franchisee understands and acknowledges that each and every detail of the
Popeyes System is important to Franchisee, Franchisor, and other franchisees in order to develop
and maintain high and uniform standards of quality and services, and hence to protect the
reputation and goodwill of Popeyes Restaurants. Accordingly, Franchisee covenants:

A. To operate and advertise the Franchised Restaurant, at Franchisee’s own
expense, under the name “Popeyes Louisiana Kitchen,” without prefix or suffix;

B. To adopt and use the Proprietary Marks licensed hereunder solely in the
manner prescribed by Franchisor; and

C. To observe such reasonable requirements with respect to trademark
registration notices as Franchisor may from time to time direct in the Manual or
otherwise in writing.

5.09. In order to preserve the validity and integrity of the Proprietary Marks licensed
herein and to assure that Franchisee is properly employing the same in the operation of the
Franchised Restaurant, Franchisor or its agents shall at all reasonable times have the right to
inspect Franchisee’s operations, premises, and Franchised Restaurant and make periodic
evaluations of the services provided and the products sold and used therein. Franchisee shall
cooperate with Franchisor’s representatives in such inspections and render such assistance to the
representatives as may reasonably be requested.

VI. ORGANIZATION OF FRANCHISEE

6.01. Franchisee makes the following representations, warranties and covenants to
Franchisor:

A. If Franchisee is a legal entity such as a business corporation, partnership,
limited liability company or other legal entity, Franchisee represents, warrants and agrees
that: (i) Franchisee is duly organized, in good standing, and validly existing under the
laws of the state of its organization; (ii) Franchisee is duly qualified to transact business
in (and is in good standing in) the state in which the Franchised Restaurant is located,
(i1i1) Franchisee’s governing documents permit execution of this Agreement and the
development and operation of the Franchised Restaurant; (iv) unless waived in writing by
Franchisor, Franchisee’s governing documents shall at all times provide that Franchisee’s
activities are restricted to those necessary solely for the development, ownership and
operation of the Franchised Restaurant in accordance with this Agreement and any other
agreements entered into with Franchisor or its affiliates; and (v) one owner of Franchisee
is and shall be the chief executive officer or managing member of Franchisee, holding
such office or offices as may be necessary to maintain and exercise the actual power and
authority actively to direct the affairs of Franchisee.
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B. If Franchisee is an individual, a group of individuals or a partnership
comprised solely of individuals, Franchisee makes the following additional
representations and warranties: (i) each individual has executed this Agreement; (ii) each
individual shall be jointly and severally bound by, and personally liable for the timely and
complete performance and a breach of, each and every provision of this Agreement; and
(ii1)) notwithstanding any transfer to a business entity formed for convenience of
ownership, each individual shall continue to be jointly and severally bound by, and
personally liable for the timely and complete performance and a breach of, each and
every provision of this Agreement.

6.02. Franchisee shall furnish to Franchisor, upon execution or any subsequent transfer
of this Agreement, as applicable, true and complete copies of the articles or certificate of
incorporation, articles of organization, membership agreement, partnership agreement, bylaws,
subscription agreements, buy-sell agreements, voting trust agreements and all other documents
relating to the ownership, organization, capitalization, management and control of Franchisee
and all amendments thereto and a list of shareholders, members or owners showing the
percentage interest of each. When any of these governing documents are modified or changed,
Franchisee promptly shall provide copies to Franchisor. Franchisee may not change the form of
its entity unless Franchisor mutually agrees in writing that such a change is warranted.
Franchisee shall promptly furnish Franchisor, on a regular basis, with certified copies of such
business records material to the Franchised Restaurant as Franchisor may require from time to
time in the Manual or otherwise in writing.

6.03. Restrictive Legend.

A. If Franchisee is a corporation, Franchisee shall maintain stop-transfer
instructions against the transfer, on its records, of any securities with voting rights,
subject to the restrictions of this Agreement, and each stock certificate of the corporate
Franchisee representing each share of stock, shall have conspicuously endorsed upon it
the following legend: “Any assignment or transfer of this stock is subject to the
restrictions imposed on assignment by the Popeyes Louisiana Kitchen Franchise
Agreement with Popeyes Louisiana Kitchen, Inc. dated [INSERT AGREEMENT DATE]
to which the corporation is a party.”

B. If Franchisee is a limited liability company, each membership or
management certificate shall have conspicuously endorsed upon its face the following
statement: “Any assignment or transfer of an interest in this limited liability company is
subject to the restrictions imposed on assignment by the Popeyes Louisiana Kitchen
Franchise Agreement with Popeyes Louisiana Kitchen, Inc. dated [INSERT
AGREEMENT DATE] to which the limited liability company is a party.”

C. If Franchisee is a partnership, Franchisee’s written partnership agreement
shall provide that ownership of an interest in the partnership is held, and that further
assignment or transfer thereof, is subject to all restrictions imposed on assignment by this
Agreement.
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6.04. Franchisee represents, warrants, and covenants to Franchisor that the information
set forth on Exhibit “B” is and will be, true, correct, and complete at all times during the Term
(including the identity of all of the individuals with an ownership interest in Franchisee, the
amount of such ownership interest, and other information specified). Without limiting the
generality of the foregoing, Franchisee acknowledges its understanding of Franchisor’s
requirement that an individual “Managing Owner” be named and be granted the authority by
Franchisee to bind Franchisee in any dealings with Franchisor and its affiliates and to direct any
action necessary to ensure compliance with this Agreement and any other agreements relating to
the Franchised Restaurant. The Managing Owner shall, at all times, (a) own ten percent (10%)
or more of the legal or beneficial interest in Franchisee (or alternatively, have the right to receive
ten percent (10%) or more of the operating profits of the Franchised Restaurant), and (b) meet
Franchisor’s then current criteria for Managing Owners. Clause (a) of the immediately
preceding sentence of this Section 6.04 shall not apply if Franchisee was a publicly held entity or
a wholly-owned subsidiary of a publicly held entity as of the date of the first franchise related
agreement between Franchisee and Franchisor. Franchisee represents, warrants, and covenants
to Franchisor that the Managing Owner designated on the Key Contract Data page and in
Exhibit “B” has, and will have throughout the Term, the authority to bind Franchisee in any
dealings with Franchisor and its affiliates and to direct any action necessary to ensure
compliance with this Agreement and any other agreements relating to the Franchised Restaurant.
Franchisee agrees to furnish Franchisor with such evidence as Franchisor may request from time
to time for the purpose of assuring Franchisor that the Managing Owner’s authority remains as
represented in this Agreement. Franchisee shall promptly advise Franchisor in writing of any
proposed change to the information set forth on the Key Contract Data page and in Exhibit “B”
and thereafter comply with the applicable provisions of this Agreement. No change in the
Managing Owner may be made without the prior written consent of Franchisor. If Franchisor
provides consent to a change in Managing Owner, such new Managing Owner shall execute an
Owner’s Guaranty unless waived by Franchisor in its sole discretion or unless otherwise
provided in accordance with Section 6.05 herein. If the Managing Owner dies or becomes
incapacitated, then within sixty (60) days thereafter, Franchisee shall name a new Managing
Owner approved by Franchisor pursuant to Franchisor’s then current criteria for approving
Managing Owners.

6.05. Unless Franchisee is a publicly-held entity, all of Franchisee’s officers, directors
and all holders of a legal or beneficial interest in Franchisee of ten percent (10%) or more shall
jointly and severally guarantee Franchisee’s payment and performance under this Agreement and
also shall bind themselves to the terms of this Agreement pursuant to an Owner’s Guaranty, in a
form acceptable to Franchisor. Franchisor reserves the right, in its sole discretion, from time to
time upon consideration of certain circumstances presented by Franchisee such as for family
estate planning purposes, to waive the requirement that some or all of the previously described
individuals execute the Owner’s Guaranty. Franchisor reserves the right to require any guarantor
to provide personal financial statements to Franchisor from time to time.

6.06. Franchisee acknowledges its understanding of Franchisor’s requirement that an
individual “Managing Director” be identified by Franchisee to Franchisor and be approved by
Franchisor. The term “Managing Director” shall be defined as a person who has been
approved by Franchisor, in its sole discretion, as the individual who possesses the operational
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experience, skills, and other criteria set forth in this Section 6.06. The Managing Director is
identified on the Key Contract Data page and in Exhibit “B” attached hereto. Unless waived in
writing by Franchisor, the Managing Director shall meet all of the following qualifications:

A. The Managing Director shall, at all times, have the authority to direct full
control over the day-to-day activities, including operations, of the Franchised
Restaurant and those other Franchised Restaurants operated by Franchisee in the same
geographic area as the Franchised Restaurant, including, without limitation, control
over the standards of operation and financial performance and authority to ensure
compliance with the Manual, this Agreement, and the terms of any lease or other
agreements related to the Franchised Restaurant.

B. The Managing Director shall devote full-time and best efforts to supervising
the operation of the Franchised Restaurant and those other Franchised Restaurants
operated by Franchisee in the same geographic area as the Franchised Restaurant and
shall not engage in any other business or activity, directly or indirectly, that requires
substantial management responsibility.

C. The Managing Director shall maintain his primary residence within a
reasonable driving distance of the Franchised Restaurant.

D. The Managing Director shall successfully complete all modules of PTP, as
defined in Section 8.01 of this Agreement, that are applicable to a Managing Director
and any additional training required by Franchisor.

E. The Managing Director otherwise meets Franchisor’s then current criteria for
Managing Directors as communicated by Franchisor to the Popeyes System from time
to time.

F. Franchisor shall have approved the Managing Director, and not have later
withdrawn that approval.

G. [If the Managing Director no longer qualifies as such, Franchisee shall
designate another qualified person to act as Managing Director within 30 days after the
date the prior Managing Director ceases to be qualified. Franchisee’s designee to
become the Managing Director must be approved by Franchisor and must successfully
complete all modules of PTP that are applicable to a Managing Director.

VII. CONFIDENTIAL OPERATING STANDARDS MANUAL

7.01. In order to protect the reputation and goodwill of Franchisor and the Popeyes
System and to maintain uniform standards of operation under Franchisor’s Proprietary Marks,
Franchisee shall operate the Franchised Restaurant in accordance with Franchisor’s Brand
Standards and—PreceduresManual, its Brand Training Standards, and such other operating
standards, specifications, procedures and techniques prescribed by Franchisor from time to time
(collectively, whether made available to Franchisee via electronic communication (including the
internet) or via hard copy, and all amendments and updates thereto, the “Manual”).
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7.02. Franchisee shall at all times treat the Manual, and the information contained
therein, as confidential, and shall use all reasonable efforts to keep such information secret and
confidential. Franchisee shall not, at any time, without Franchisor’s prior written consent, copy,
duplicate, record, or otherwise make the Manual available to any unauthorized person or entity.

7.03. The Manual shall at all times remain the sole property of Franchisor.

7.04. In order for Franchisee to benefit from new knowledge, information, methods and
technology adopted and used by Franchisor in the operation of the System, Franchisor may from
time to time revise the Manual by bulletin, video, the Internet, electronic mail or by other written
or electronic communication (including an online learning management system designated by
Franchisor). Franchisee shall review, understand, adhere to and abide by all such revisions.
Franchisee acknowledges and agrees that (i) Franchisor retains the right to modify, add to, or
rescind any requirement, standard, or specification set forth in the Manual in order to adapt the
Popeyes System to changing conditions, competitive circumstances, business strategies, business
practices, and technological innovations and other changes that Franchisor deems appropriate in
its business judgment, and (ii) Franchisee shall comply with such modifications, additions, or
rescissions. Notwithstanding the foregoing, no new requirement, standard or specification set
forth in the Manual or otherwise, may act as a unilateral amendment to any express term,
condition, or provision of this Agreement.

7.05. If Franchisee desires to print a physical copy of the Manual (subject to
Franchisor’s prior written consent, as provided above), Franchisee agrees at all times to keep
such copy current and up-to-date, and in the event of any dispute as to the contents of such copy,
the terms of the Manual maintained by Franchisor shall be controlling.

7.06. The Manual is intended to further the purposes of this Agreement, and is
specifically incorporated, by reference, into this Agreement. Except as otherwise set forth in this
Agreement, in the event of a conflict between the terms of this Agreement and the terms of the
Manual, the terms of this Agreement shall control. Franchisee acknowledges and agrees that any
required standards set forth in this Agreement and the Manual exist to protect Franchisor’s
interests in the Popeyes System and the Proprietary Marks and not for the purpose of establishing
any control or duty to take control over those matters that are reserved to Franchisee (including
the day-to-day operation of the Franchised Restaurant and the conduct and management of
Franchisee’s employees).

VIII. TRAINING

8.01. If the Franchised Restaurant is Franchisee’s first Popeyes Restaurant, a minimum
of five (5) designated management employees of Franchisee (including the Managing Director)
must complete, to Franchisor’s satisfaction, the Popeyes Training Program as described in the
Manual for their applicable management roles at the Franchised Restaurant (“PTP”), prior to
Franchisee’s opening or taking possession of the Franchised Restaurant. If the Franchised
Restaurant is not Franchisee’s first Popeyes Restaurant (i.e. Franchisee owns and operates one or
more Popeyes Restaurants as of the effective date of this Agreement as set forth on the Key
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Contract Data page), and if Franchisee already has an approved Managing Director who has
completed PTP for his or her applicable management role in the Franchised Restaurant, then a
minimum of three (3) designated management employees of Franchisee must complete, to
Franchisor’s satisfaction, PTP for their applicable management roles at the Franchised
Restaurant, prior to Franchisee’s opening or taking possession of the Franchised Restaurant. The
exact number of Franchisee’s management employees required to complete PTP for their
applicable management roles at the Franchised Restaurant shall be determined by Franchisor in
its sole discretion.

8.02.  PTP consists of a blended learning approach and curriculum, including online
(including via an online learning management system designated by Franchisor), in-restaurant,
and training at locations designated by Franchisor. Franchisor reserves the right to amend or
modify existing PTP modules at any time, and Franchisor also reserves the right to roll out to the
System new or additional PTP modules. Whether the completion of a particular module is
obligatory for a manager to achieve Popeyes Certified Manager status shall be determined by
Franchisor in its discretion. The fees, costs, and expenses of conducting any PTP module shall
be borne by Franchisee. The cost to facilitate PTP training at a franchisee-operated Popeyes
Restaurant may vary from franchisee to franchisee and must be paid by Franchisee prior to
trainees entering PTP. Similarly, the cost to facilitate PTP training at other locations designated
by Franchisor may also vary and must be paid by Franchisee prior to trainees entering PTP
training. The administration of PTP shall be in such format designated by Franchisor in the
Manual or otherwise in writing.

8.03. If Franchisee’s management employees complete PTP to Franchisor’s
satisfaction, Franchisor will issue certificates of completion for these trainees. A management
employee (including the Managing Director) that successfully completes the designated
segments of PTP for his or her applicable management role at the Franchised Restaurant is
designated as a “Popeyes Certified Manager”. Throughout the term of the Franchise
Agreement, Franchisee shall employ at the Franchised Restaurant at least one (1) restaurant
general manager and three (3) or more shift managers who have satisfactorily completed all
modules of PTP for their applicable management role at the Franchised Restaurant and who have
a current ServSafe Food Safety Certification (or state/local mandated equivalent certification).
Franchisee must enroll a qualified replacement in PTP for any Popeyes Certified Manager who
ceases active employment at the Franchised Restaurant within thirty (30) days after the former
employee’s last day of employment. The replacement employee must complete all available
modules of PTP for his or her applicable management role at the Franchised Restaurant within
six months of being hired in a management position at the Franchised Restaurant.

8.04. PTP is conducted at a Certified Training Restaurant (as defined below) with at
least one Certified Training Manager (as defined below), whether such restaurant is
company-operated or franchisee-operated, and at such other training locations designated by
Franchisor; provided, that, if the Franchised Restaurant is not Franchisee’s first Popeyes
Restaurant (i.e. Franchisee owns and operates one or more Popeyes Restaurants as of the
effective date of this Agreement as set forth on the Key Contract Data page), then PTP may be
conducted at either a Certified Training Restaurant or another location approved by Franchisor
so long as at least one Certified Training Manager is present and conducting the PTP in question.
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As used in this Agreement, (i) a “Certified Training Manager” shall mean an individual
designated by (and having the qualifications set by) Franchisor (as more particularly set forth in
the Manual or otherwise in writing), and (ii) a “Certified Training Restaurant” shall mean a
Popeyes Restaurant designated by (and having the qualifications set by) Franchisor (as more
particularly set forth in the Manual or otherwise in writing).

8.05. Franchisor reserves the right to test any and all Popeyes Certified Managers on an
annual basis, and may require such individuals to attend and complete additional training at a
training facility designated by Franchisor, and at Franchisee’s sole cost and expense, in the event
they fail to achieve a satisfactory score on such test. Additionally, Franchisor may make
available to Franchisee or Franchisee’s employees, from time to time, such additional training
programs as Franchisor, in its sole discretion, may choose to conduct. Attendance at said training
programs may be mandatory. The fees, costs, and expenses of conducting such additional
training programs (including instruction and required materials) shall be borne by Franchisee.
All other fees, costs, and expenses during the training period, including travel (including daily
transportation to and from training), accommodations, meals, uniforms, and employee wages and
benefits (including any routine or emergency medical services) shall also be borne by Franchisee.

IX. DUTIES OF THE FRANCHISOR

9.01. Franchisor will make available to Franchisee such continuing advisory assistance
in the operation of the Franchised Restaurant, in person or by electronic or written bulletins made
available from time to time, as Franchisor may deem appropriate.

9.02. Franchisor, in its sole discretion, may provide opening assistance to Franchisee at
the Franchised Restaurant.

9.03. Franchisor will make available to Franchisee standard plans and specifications to
be utilized only in the development of Franchisee’s Construction Plans for the Franchised
Restaurant. Franchisee may not modify or deviate from such standard plans and specifications
or Franchisee’s approved equipment plan (including any modifications or deviations that may be
required by local or state laws, regulations or ordinances) without Franchisor’s prior written
consent.

9.04. Franchisor will make the Manual available to Franchisee electronically via
electronic mail, the internet or other electronic format.

9.05. Franchisor will continue its efforts to maintain high and uniform standards of
quality, cleanliness, appearance and service at all Popeyes Restaurants, to protect and enhance
the reputation of the Popeyes System and the demand for the products and services of the
System. Franchisor will establish uniform criteria for approving suppliers; make every
reasonable effort to disseminate its standards and specifications to prospective suppliers of
Franchisee upon the written request of Franchisee, provided that Franchisor may elect not to
make available to prospective suppliers the standards and specifications for such food formulas
or equipment designs deemed by Franchisor in its sole discretion to be confidential; and may
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conduct periodic inspections of the premises and evaluations of the products used and sold at the
Franchised Restaurant and in all other Popeyes Restaurants.

9.06. Franchisor will provide training to Franchisee as set forth in Section VIII hereof.
X. DUTIES OF THE FRANCHISEE

Franchisee understands and acknowledges that every detail of the System is important to
Franchisor, Franchisee and other franchisees in order to develop and maintain high and uniform
operating standards, to increase the demand for Popeyes products and services, and to protect the
reputation and goodwill of Franchisor. Accordingly, Franchisee agrees that:

10.01. Franchisee shall maintain, at all times during the term of this Agreement, at
Franchisee’s expense, the premises of the Franchised Restaurant and all fixtures, furnishings,
signs, systems and equipment (“improvements”) thereon or therein, in conformity with
Franchisor’s high standards and public image and to make such additions, alterations, repairs,
and replacements thereto (but no others, without Franchisor’s prior written consent) as may be
required by Franchisor, including the following:

A. Franchisee agrees to keep the Franchised Restaurant in the highest degree
of sanitation and repair (including such periodic repainting, repairs or replacement of
impaired equipment, and replacement of obsolete signs, all as Franchisor may reasonably
direct) and to maintain at the Franchised Restaurant at all times a facilities maintenance
program created and internally administered by Franchisee (or a professional facilities
maintenance company selected and retained by Franchisee) that is commercially
reasonable based upon the Franchised Restaurant’s particular circumstances (including
the age and overall condition of the Franchised Restaurant, including its furniture,
fixtures and equipment); for avoidance of doubt, Franchisee shall not be required to
retain or pay for an outside professional facilities maintenance company so long as
Franchisee has adequate resources and properly trained personnel to create and
administer the facilities maintenance program internally, all as determined by Franchisor
in Franchisor’s good faith, using Franchisor’s commercially reasonable discretion;

B. Franchisee agrees to meet and maintain the highest governmental
standards and ratings applicable to the operation of the Franchised Restaurant;

C. At its sole cost and expense, Franchisee agrees to complete a full
reimaging, renovation, refurbishment and modernization of the Franchised Restaurant,
within the time frame required by Franchisor as set forth in the “Frequency for
Franchised Restaurant Renovation” on the Key Contract Data page, (provided, however,
Franchisor may require Franchisee to submit reimaging plans and obtain Franchisor’s
approval of such plans twelve (12) months prior to the required completion date),
including the building design, parking lot, landscaping, equipment, signs, interior and
exterior decor items, fixtures, furnishings, trade dress, color scheme, presentation of
trademarks and service marks, supplies and other products and materials, to meet
Franchisor’s then-current standards, specifications and design criteria for Popeyes
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Restaurants, including such structural changes, remodeling and redecoration and such
modifications to existing improvements as may be necessary to do so (“Franchised
Restaurant Renovation”). However, notwithstanding the foregoing:

(1) Franchisee shall not be required to perform a Franchised Restaurant
Renovation if there are less than two (2) years remaining on the term of
this Agreement.

(11) If Franchisor has provided to Franchisee written notice that Franchisee is
required to complete a Franchised Restaurant Renovation on or before a
date certain in accordance with the foregoing (the “Required Renovation
Date”) and there are from the Required Renovation Date less than five (5)
years but two (2) years or more remaining on the term of this Agreement,
then Franchisee may, at its option, extend the term of this Agreement to a
date selected by Franchisee that is up to five (5) years following the
Required Renovation Date, provided that: (A) Franchisee gives Franchisor
written notice of such election to extend not less than six months prior to
the Required Renovation Date, or three months following receipt of
written notice of the Required Renovation Date, whichever is later; (B)
Franchisee is in good-standing (as defined in Section II of this
Agreement); (C) prior to the Required Renovation Date, Franchisee
executes an amendment to this Agreement to document the extended term;
(D) concurrently with Franchisee’s execution of such amendment,
Franchisee pays to Franchisor an extension fee equal to Franchisor’s
then-current initial franchise fee, prorated for the extended term; and (E)
Franchisee in fact completes such Franchised Restaurant Renovation on or
before the Required Renovation Date. At the end of such extended term,
Franchisee may renew this franchise in accordance with the Renewal
Term and Supplemental Term Option provisions of this Agreement.

Nothing in this Section 10.01(C) shall be deemed to limit Franchisee’s other obligations,
during the term of this Agreement, to operate the Franchised Restaurant in accordance with
Franchisor’s standards and specifications for the Popeyes System, including the obligations set
forth in this Section X; and

10.02. The Franchised Restaurant shall at all times be under the on-site supervision of
the Managing Director or a Popeyes Certified Manager. Franchisee or, if Franchisee is owned by
more than one individual, the Managing Director shall remain active in overseeing the operations
of the Franchised Restaurant, including regular, periodic visits to the Franchised Restaurant and
sufficient communications with Franchisor to ensure that the Franchised Restaurant’s operations
comply with the operating standards as promulgated by Franchisor from time to time in the
Manual or otherwise in written or oral communications. Following reasonable advance notice
from Franchisor, from time to time, Franchisee shall attend in-person meetings with Franchisor’s
representatives to (among other things) review and discuss the operations and performance of the
Franchised Restaurant and other Popeyes Restaurants operated by Franchisee and its affiliates,
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which meetings shall be at a location designated by Franchisor (which location may include
Franchisor’s corporate headquarters in Miami, Florida).

10.03. Franchisee shall have sole authority and control over the day-to-day operations of
the Franchised Restaurant. Without limiting the generality of the foregoing, Franchisee shall be
solely responsible for (i) recruiting and hiring all employees of the Franchised Restaurant, (ii) the
terms of such employees’ employment and compensation, (iii) the proper training of such
employees in the operation of the Franchised Restaurant (including in human resources and
customer relations), and (iv) Franchisee’s compliance with all applicable employment and
workplace-related laws (including with respect to such employees’ wages, taxes, benefits, safety,
work schedules, work conditions, assignments, discipline, and termination). Franchisee is an
independent contractor and is not an agent, partner, joint venture, joint employer, or employee of
Franchisor, and no fiduciary relationship between the parties exists. Franchisee shall be the sole
and exclusive employer of its employees with the sole right to hire, discipline, discharge, and
establish wages, hours, benefits, employment policies, and other terms and conditions of
employment of Franchisee’s employees. Franchisee shall have no right to bind or obligate
Franchisor in any way nor shall Franchisee represent that it has any right to do so. At no time
shall Franchisee's employees be deemed to be Franchisor’s employees or agents, and Franchisor
shall have no right or obligation to direct Franchisee's employees or oversee Franchisee’s
employment policies or practices.

10.04. Franchisee shall post a sign in a conspicuous location at the Franchised
Restaurant that contains Franchisee's name and states that the Franchised Restaurant is
independently owned and operated by Franchisee under a franchise agreement with Franchisor.

10.05. Franchisee shall operate the Franchised Restaurant in conformity with such
uniform methods, standards, and specifications as Franchisor may from time to time prescribe in
the Manual or otherwise in writing, to insure that the highest degree of quality, service and
cleanliness is uniformly maintained and to refrain from any deviation therefrom and from
otherwise operating in any manner which reflects adversely on Franchisor’s name and goodwill
or on the Proprietary Marks, and in connection therewith:

A. Shall maintain in sufficient supply, and use at all times, only such
ingredients, products, materials, supplies, and paper goods as conform to Franchisor’s
standards and specifications, and to refrain from deviating therefrom by using
non-conforming items, without Franchisor’s prior written consent;

B. Shall sell or offer for sale only such products and menu items that have
been expressly approved for sale in writing by Franchisor, meet Franchisor’s uniform
standards of quality and quantity and as have been prepared in accordance with
Franchisor’s methods and techniques for product preparation; shall sell or offer for sale
the minimum menu items specified in the Manual or otherwise in writing; shall refrain
from any deviation from Franchisor’s standards and specifications for serving or selling
the menu items, without Franchisor’s prior written consent; and shall discontinue selling
or offering for sale such items as Franchisor may, in its discretion, disapprove in writing
at any time;

Popeyes Franchise Agreement 22
Exhibit D (03/2023-as-amended-06/202303/2024)



C. Shall use the premises of the Franchised Restaurant solely for the purpose
of conducting the business franchised hereunder, and to conduct no other business or
activity thereon, whether for profit or otherwise, without Franchisor’s prior written
consent;

D. Shall keep the Franchised Restaurant open and in normal operation during
such business hours as Franchisor may prescribe in the Manual or otherwise in writing;

E. Shall permit Franchisor or its agents, at any time during ordinary business
hours, to remove from the Franchised Restaurant samples of any ingredients, products,
materials, supplies, and paper goods used in the operation of the Franchised Restaurant,
without payment therefore, in amounts reasonably necessary for testing by Franchisor or
an independent laboratory, to determine whether such samples meet Franchisor’s
then-current standards and specifications. In addition to any other remedies it may have
under this Agreement, Franchisor may require Franchisee to bear the cost of such testing
if any such ingredient, products, materials, supplier or paper goods have been obtained
from a supplier not approved by Franchisor, or if the sample fails to conform to
Franchisor’s specifications;

F. Shall purchase, install and construct, at Franchisee’s expense, all
improvements, furnishings, signs and equipment specified in the approved standard plans
and specifications, and such other furnishings, signs or equipment as Franchisor may
reasonably direct from time to time in the Manual or otherwise in writing; and to refrain
from installing or permitting to be installed on or about the premises of the Franchised
Restaurant, without Franchisor’s written consent, any improvements, furnishings, signs
or equipment not first approved in writing as meeting Franchisor’s standards and
specifications;

G. Shall comply with all applicable federal, state and local laws, regulations
and ordinances pertaining to the operation of the Franchised Restaurant. Franchisee shall
notify Franchisor if the Franchised Restaurant is closed by order of the health department
or other governmental authority within twenty-four (24) hours of such closure; and

H. Shall grant Franchisor and its agents the right to enter upon the premises
of the Franchised Restaurant at any time during ordinary business hours for the purpose
of conducting inspections; cooperate with Franchisor’s representatives in such
inspections by rendering such assistance as they may reasonably request; and, upon
notice from Franchisor or its agents, and without limiting Franchisor’s other rights under
this Agreement, take such steps as may be necessary immediately to correct the
deficiencies detected during any such inspection, including immediately desisting from
the further use of any equipment, promotional materials, products, or supplies that do not
conform with Franchisor’s then-current specifications, standards, or requirements.

10.06. Franchisee shall purchase all ingredients, products, materials, supplies, and other
items required in the operation of the Franchised Restaurant which are or incorporate
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trade-secrets of Franchisor, as designated by Franchisor (“Trade-Secret Products”) only from
Franchisor or suppliers designated by Franchisor, and these Trade-Secret Products shall only be
purchased for, used or sold, directly or indirectly, at the Franchised Restaurant.

10.07. Franchisee shall purchase all ingredients, products, materials, supplies, including
cleaning supplies, paper goods, and other items required for the operation of the Franchised
Restaurant (including items required for limited time offers), except Trade-Secret Products,
solely from suppliers who demonstrate, to the continuing reasonable satisfaction of Franchisor,
the ability to meet Franchisor’s reasonable standards and specifications for such items; who
possess adequate quality controls and capacity to supply Franchisee’s needs promptly and
reliably; whose approval would not adversely impact the overall efficiencies of the Popeyes
System; and who have been approved in writing by Franchisor and such approval has not
thereafter been revoked. If Franchisee desires to purchase any such items from an unapproved
supplier, Franchisee shall submit to Franchisor a written request for approval, or shall request the
supplier itself to seek approval. Franchisor shall have the right to require, as a condition of its
approval, that its representatives be permitted to inspect the supplier’s facilities, and that samples
from the supplier be delivered, at Franchisor’s option, either to Franchisor or to an independent
laboratory designated by Franchisor for testing prior to granting approval. A charge not to
exceed the cost and expenses actually incurred by Franchisor to conduct any inspection,
including the actual cost of testing, shall be paid by the supplier or Franchisee. In addition, if the
proposed supplier lacks its own current and approved form of third-party audit, Franchisor’s
reasonable cost of third-party audit fees shall also be paid by the supplier or Franchisee.
Franchisor reserves the right, at its option, to reinspect the facilities and products of any such
approved supplier from time to time and to revoke its approval upon failure of such supplier to
continue to meet any of the foregoing criteria. Nothing in the foregoing shall be construed to
require Franchisor to approve any particular supplier, nor to require Franchisor to make available
to prospective suppliers, standards and specifications for formulas that Franchisor, in its sole
discretion, deems confidential.

10.08. Franchisor shall have the right, in its sole discretion, to establish an advertising
cooperative (“Ad Co-op”) in any designated market area, as defined by Nielsen Media Research,
Inc. (“DMA”). In addition, an Ad Co-op for the DMA in which the Franchised Restaurant is
located may be established upon the favorable vote of the owners of all Popeyes Restaurants
(including non-franchised restaurants) within the same DMA. Each owner will be entitled to
cast one (1) vote for each restaurant owned and operated by that owner within such DMA. If
80% of all votes entitled to be cast vote in favor of establishing an Ad Co-op, then such Ad
Co-op shall be formed.

A. Once an Ad Co-op is established in the DMA in which the Franchised
Restaurant is located, Franchisee shall become a member of such Ad Co-op upon
commencement of operation of the Franchised Restaurant if the Ad Co-op is in existence
at that time, or no later than thirty (30) days after the date on which the Ad Co-op
commences operation. In no event shall Franchisee be required to be a member of more
than one Ad Co-op with respect to the Franchised Restaurant.
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B. If an Ad Co-op has been established, Franchisee shall contribute the
amount established, from time to time, by the Ad Co-op for its members (the “Co-op
Contribution”). The Co-op Contribution shall be sent to Franchisor by Franchisee
together with the Advertising Contribution set forth in Section 3.02 herein, and will be
allocated by Franchisor to the applicable Ad Co-op account, which will be administered
by Franchisor.

C. Each Ad Co-op shall be organized and governed in a form and manner,
and shall commence operations on a date, approved in advance by Franchisor in writing.

1. Each Cooperative shall be organized for the primary purpose of
administering regional advertising programs and developing, subject to
Franchisor’s approval, standardized promotional materials for use by its members
in local advertising.

2. No advertising or promotional plans or materials may be used by
an Ad Co-op or furnished to its members without the prior approval of Franchisor,
pursuant to the procedures and terms set forth in Section 10.07. hereof.

3. Franchisee shall pay its required Co-op Contribution to Franchisor
weekly, on Gross Sales for the preceding week, together with such statements or
reports as may be required by Franchisor, or by the Ad Co-op with Franchisor’s
prior written approval.

D. Franchisor, in its sole discretion, may grant an exemption to any
franchisee for any length of time from the requirement of membership in an Ad Co-op,
and/or from the obligation to contribute thereto (including a reduction, deferral or waiver
of such contribution), upon written request of such franchisee stating reasons supporting
such exemption. Franchisor’s decision concerning such request for exemption shall be
final. If an exemption is granted to a franchisee, such franchisee shall be required to
expend on local advertising, on a monthly basis, the same amount as would otherwise be
assessed by the Ad Co-op, as set forth in Section 10.08.B. hereof.

E. Franchisor shall be a member of all Ad Co-ops in DMA’s where
Franchisor operates Popeyes Restaurants. Accordingly, Franchisor shall enjoy voting
rights and shall make Co-op Contributions; provided, however, Popeyes Restaurants
operated by Franchisor may be entitled to the same types of exemptions as provided to
Franchisees in accordance with the terms of Section 10.08.D above.

10.09. All local advertising by Franchisee shall be in such media, and of such type and
format as Franchisor may approve; shall be conducted in a dignified manner; and shall conform
to such standards and requirements as Franchisor may specify. Franchisee shall not use any
advertising or promotional plans or materials unless and until Franchisee has received written
approval from Franchisor, pursuant to the procedures and terms set forth in Section 10.07.
hereof.
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10.10. All advertising and promotional plans proposed to be used by Franchisee or the
Ad Co-op, where applicable, except such plans and materials that have been previously approved
by Franchisor shall be submitted to Franchisor for Franchisor’s written approval (except with
respect to prices to be charged) prior to any use thereof. Franchisor shall use its best efforts to
complete its review of Franchisee’s proposed advertising and promotional plans within fifteen
(15) days after Franchisor receives such plans. If written approval is not received by Franchisee
or the Ad Co-op from Franchisor within fifteen (15) days after receipt by Franchisor of such
plans, Franchisor shall be deemed to have disapproved such plans.

10.11. If Franchisee operates more than one (1) Franchised Restaurant, Franchisee shall
have a supervisor, which may be Franchisee, if Franchisee is an individual, to supervise and
coordinate the operation of the Franchised Restaurants (a “Supervisor”). In addition to the
foregoing, Franchisee shall employ an additional Supervisor upon the opening of Franchisee’s
eighth (8th) Franchised Restaurant and upon the opening of each successive seven (7) to ten (10)
Franchised Restaurants thereafter. Each Supervisor shall attend and successfully complete all
modules of PTP that are applicable to a Supervisor prior to assuming any supervisory
responsibilities and shall meet such other standards as Franchisor may reasonably impose.

10.12. If at any time the Franchised Restaurant is proposed to be operated by an entity or
individual other than Franchisee, Franchisor reserves the right to review and approve the
operating entity or individual and to require and approve an operating agreement prior to such
party’s assumption of operations. Franchisor may, in its sole discretion, reject either the
operating entity, the individual operator or the operating agreement. If approved by Franchisor,
the operating entity shall agree in writing to comply with all of Franchisee’s obligations under
the Franchise Agreement as though the operating entity were the franchisee designated therein,
on such form as may be designated by Franchisor. The operation of the Franchised Restaurant
by any party other than Franchisee, without Franchisor’s prior written consent, shall be deemed a
default of this Agreement, for which Franchisor may terminate this Agreement pursuant to the
provisions of Section 15.02. hereof.

10.13. By signing this Agreement, Franchisee becomes a member of Supply
Management Services, Inc. (“SMS”), formerly Popeyes Operators Purchasing Cooperative
Association or POPCA, or any successor thereto, and shall remain a member in good standing of
SMS throughout the term of this Agreement, and shall pay all reasonable membership fees
assessed by SMS.

10.14. POS and BOH Systems:; Other Systems.

A. Franchisee shall purchase, install and use a point-of-sale system (“POS
System”) and a back-of-house system (“BOH System”), in each case, that has been
approved in writing by Franchisor and that meets Franchisor’s specifications. Franchisee
agrees that Franchisor (or Franchisor’s designated vendor) shall have the right to retrieve
any data and information from Franchisee’s POS System and its BOH System as
Franchisor, in its sole discretion, deems appropriate, including electronically polling
sales, menu mix, transaction-level data, inventory, labor and other data of the Franchised
Restaurant; provided, however, Franchisor shall take necessary precautions to preserve
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and protect Franchisee’s security and privacy rights in exercising its right hereunder.
Franchisee shall subscribe to Franchisor’s approved polling solution. Franchisee shall use
and adhere to a standardized set of menu sales item price look-up codes (PLUs) and
descriptors for every menu sales item in Franchisee’s POS System and BOH System,
including limited time offers. Franchisor may revise its specifications for the POS
System and the BOH System periodically. Consequently, Franchisee must upgrade,
update or add new features or components to Franchisee’s POS System and its BOH
System at such time(s) as such specifications are revised. In addition to the foregoing,
Franchisor may poll data and information from other systems installed at the Franchised
Restaurant, including speed of service data from drive-thru timer systems. Further,
Franchisee shall, at its sole cost and expense, integrate or otherwise permit the integration
of the POS System and/or BOH System with such technological platforms designated by
Franchisor from time to time (including websites and mobile applications designated by
Franchisor).

B. Franchisee must also, at its sole cost and expense: (a) maintain, use and/or
operate a centralized or technology based methods of taking, processing, routing, and
delivering orders or receiving payment for such orders that may be mandated by
Franchisor at any time during the Term in addition to the methods and technology
Franchisor currently uses or authorizes (individually an “Additional Ordering System”
and collectively “Additional Ordering Systems”); and (b) add or replace equipment,
wiring, hardware and software in connection with the Additional Ordering Systems. To
the extent any products and services related to an Additional Ordering System are owned
by Franchisor or provided to Franchisee by Franchisor, Franchisor may charge up front
and/or ongoing fees. Franchisor shall be the sole owner of all direct and related rights and
assets, including software and hardware, intellectual property and all data generated by
the Additional Ordering Systems, but excluding hardware or equipment Franchisee
purchases directly for the purpose of gaining access to the Additional Order System. If
Franchisor requires Franchisee to use an Additional Ordering System, then Franchisee
shall comply with Franchisor’s requirements for connecting to and utilizing such
technology in connection with Franchisee’s operation of the Franchised Restaurant.
Franchisee will install and implement any Additional Ordering System required by
Franchisor within the reasonable time specified by Franchisor.

C. Franchisee must also, at its sole cost and expense: (a) maintain, use and/or
operate technology for the purpose of communicating with customers of POPEYES
Restaurants and the collection, processing, storage and use of POPEYES Restaurant
customer data that may be mandated by Franchisor at any time during the Term in
addition to the methods and technology Franchisor currently uses or authorizes
(individually an “Additional Digital System” and collectively, the “Additional Digital
Systems”); and (b) add or replace equipment, wiring, hardware and software in
connection with the Additional Digital Systems. To the extent any products and services
related to an Additional Digital System are owned by Franchisor or provided to
Franchisee by Franchisor, Franchisor may charge up front and/or ongoing fees.
Franchisor shall be the sole owner of all direct and related rights and assets, including
software and hardware, intellectual property and all data generated by the Additional
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Digital Systems, but excluding hardware or equipment Franchisee purchases directly for
the purpose of gaining access to an Additional Digital System. Franchisor may provide
the data to third parties and use the data generated by the Additional Digital Systems (1)
to analyze customer trends, (2) to market Franchisor-developed goods and products to all
customers or specific customer(s), (3) to reward loyal or repeat customers, (4) to provide
the data to third parties, and (5) for such other purposes as Franchisor deems appropriate
in its sole discretion. Franchisee acknowledges and agrees that any amounts received by
Franchisor from providing the data generated by the Additional Digital Systems to third
parties shall be the sole property of Franchisor. If Franchisor requires Franchisee to use
an Additional Digital System, then Franchisee shall comply with Franchisor’s
requirements for connecting to and utilizing such technology in connection with
Franchisee’s operation of the Franchised Restaurant. Franchisee will install and
implement any Additional Digital System required by Franchisor within the reasonable
time specified by Franchisor.

D. Franchisee shall purchase, install and maintain a computer system,
separate from the POS System and the BOH System, at the Franchised Restaurant that
meets Franchisor’s current standards and specifications for training, communications and
access to Internet-based resources provided by Franchisor (“Computer System”).
Franchisor may periodically revise its specifications for the Computer System requiring
Franchisee to promptly upgrade or update as necessary to meet Franchisor’s then current
standards and specifications.

10.15. Prior to opening the Franchised Restaurant, Franchisee shall implement a
Customer Service Response System Program (“CSRSP”) satisfactory to Franchisor, with a third
party vendor approved by Franchisor in writing. The CSRSP (i) must include a 24/365 “Live
Operator” customer hotline; and (ii) may, at Franchisee’s option, include “mystery shopper”
visits on a quarterly basis throughout the term of this Agreement. The results of the CSRSP shall
be forwarded to Franchisor by Franchisee and/or the approved CSRSP vendor on a weekly basis.
Franchisee shall reimburse Franchisor for the cost of any remuneration or promotional materials
provided to Franchisee’s customers in response to complaints made to the hotline. Franchisor
shall not use any unsatisfactory results of CSRSP as grounds for default under this Agreement or
as the basis of a default action. The foregoing shall not in any way limit the rights of Franchisor
to enforce any provision hereunder, nor limit the ability of Franchisor to declare a default
hereunder for any breach of this Agreement.

10.16. Franchisee shall, in accordance with such requirements as Franchisor may from
time to time prescribe in the Manual, participate in a guest feedback program offered through a
third party service provider designated by Franchisor. Components of the program may, among
other things, require Franchisee to offer (or reimburse Franchisor for offering) such guest
incentives for guest participation in the program as Franchisor may reasonably require.

10.17. Franchisee shall not promote, offer or sell any products or other services related
to the Franchised Restaurant through the internet or use the Proprietary Marks or any marks
similar thereto in any internet domain name, electronic mail address or home page address, or in
the operation of any internet web site without Franchisor’s prior written consent. In connection
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with any such consent, which Franchisor may grant or withhold, in Franchisor’s sole discretion,
Franchisor may establish such requirements as Franchisor deems appropriate, including, among
others: (i) Franchisor may require Franchisee to submit to Franchisor for Franchisor’s prior
written approval, a sample of any proposed internet web site used for or in connection with the
Franchised Restaurant or the business of Franchisee (“Web Site”), domain name, home page
address, format and visible (including proposed screen shots and any text, video clips,
photographs, images, sound bites or other materials in which any party other than Franchisor has
any ownership interest) and non-visible content (including meta-tags) in the form and manner
that Franchisor may reasonably require; (ii) Franchisor may require Franchisee to establish
hyperlinks to Franchisor’s web site and others as Franchisor may require, and to obtain
Franchisor’s prior written approval of Franchisee’s use of any other hyperlinks and/or other
links; (iii) Franchisor may require Franchisee to submit to Franchisor for Franchisor’s prior
written approval any modifications to Franchisee’s Web Site. Franchisor may revoke
Franchisor’s approval of Franchisee’s Web Site at any time and require Franchisee to
discontinue Franchisee’s use of it and any domain names associated with it. In addition to any
other applicable requirements, Franchisee must comply with any standards and specifications
Franchisor develops that are applicable to Web Sites as set forth in the Manual or otherwise in
writing, which standards and specifications Franchisor may modify from time to time.
Franchisor may designate the form and content of Franchisee’s Web Site and may require that
any such Web Site be hosted by Franchisor or a third party whom Franchisor designates.
Franchisor also may charge Franchisee a fee for developing, reviewing and approving
Franchisee’s Web Site and/or hosting it. In addition to the foregoing, Franchisee shall not use or
permit any third party to use any of the Proprietary Marks in connection with any internet web
site and/or as part of any internet domain name or electronic mail or home page address, unless
such use is expressly approved by Franchisor in writing. Franchisee shall not, directly or
indirectly, nor shall Franchisee instruct or authorize any third party to, engage in any online
advertising for the Franchised Restaurant or the business of Franchisee, including but not limited
to the purchase of keywords consisting of, containing or similar to any of the Proprietary Marks
through any paid search program, without Franchisor’s prior written consent, which Franchisor
may grant or withhold, in Franchisor’s sole discretion.

10.18. Franchisee shall not operate or create a social media site, page or group
containing the Proprietary Marks using tools including, but not limited to, Facebook, MySpace,
Twitter, YouTube, Instagram, Google+, Pinterest, Tumblr, SnapChat, Vine, or other social
channels without Franchisor’s prior written consent. Franchisor may, at any time, require any
unapproved page, site or group be discontinued and deleted.

10.19. To the extent Franchisee opens or operates a Franchised Restaurant located on a
military base, in a public educational institution, or in another government building or facility, or
otherwise opens or operates a Franchised Restaurant in furtherance of a contract between
Franchisor and the federal government, the following requirements shall apply to Franchisee:

A. Franchisee will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or national origin. The Franchisee will
take affirmative action to ensure that applicants are employed, and that employees are
treated during employment, without regard to their race, color, religion, sex, or national
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origin. Such action shall include, but not be limited to the following: Employment,
upgrading, demotion, or transfer, recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. Franchisee agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting forth the provisions of this
nondiscrimination clause.

B. Franchisee will, in all solicitations or advertisements for employees, state
that all qualified applicants will receive consideration for employment without regard to
race, color, religion, sex, sexual orientation, sexual preference, age, disability, gender
identity, genetic information, veteran status, national origin or other categories as
provided by law.

C. Franchisee will send to any labor union or representative of workers with
which it has a collective bargaining agreement or other contract or understanding, a
notice advising the labor union or workers' representative of the Franchisee’s
commitments under section 202 of Executive Order 11246 of September 24, 1965, and
shall post copies of the notice in conspicuous places available to employees and
applicants for employment.

D. Franchisee will comply with all provisions of Executive Order 11246 of
September 24, 1965, and of the rules, regulations, and relevant orders of the Secretary of
Labor.

E. Franchisee will furnish all information and reports required by Executive

Order 11246 of September 24, 1965, and by the rules, regulations, and orders of the
Secretary of Labor, or pursuant thereto, and will permit access to its books, records, and
accounts by the Secretary of Labor for purposes of investigation to ascertain compliance
with such rules, regulations, and orders.

F. In the event of the Franchisee's non-compliance with the
nondiscrimination clauses of this Agreement or with any of such rules, regulations, or
orders, this Agreement may be canceled, terminated or suspended in whole or in part and
the Franchisee may be declared ineligible for Government contracts in accordance with
procedures authorized in Executive Order 11246 of September 24, 1965, and such other
sanctions may be imposed and remedies invoked as provided in Executive Order 11246
of September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as
otherwise provided by law.

G. The Franchisee will include the provisions of paragraphs (A) through (G)
in every subcontract or purchase order unless exempted by rules, regulations, or orders of
the Secretary of Labor issued pursuant to section 204 of Executive Order 11246 of
September 24, 1965, so that such provisions will be binding upon each subcontractor or
vendor. The Franchisee will take such action with respect to any subcontract or purchase
order as may be directed by the Secretary of Labor as a means of enforcing such
provisions including sanctions for noncompliance: Provided, however, that in the event
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the Franchisee becomes involved in, or is threatened with, litigation with a subcontractor
or vendor as a result of such direction, the Franchisee may request the United States to
enter into such litigation to protect the interests of the United States.

10.20. Franchisee shall comply with all applicable legal, regulatory, credit card brand
requirements and brand standards regarding the use of information technology in Franchisee’s
business and restaurants. Franchisee shall honor all credit, charge, courtesy or cash cards or
other credit devices specified by Franchisor. Franchisee shall also comply with the then current
Payment Card Industry Data Security Standards (PCI/DSS) as those standards may be revised by
the PCI Security Standards Council, LLC (see www.pcisecuritystandards.org) or successor
organization, including (i) implementing (at Franchisee’s expense) all security requirements that
the PCI Security Standards Council (or its successor) requires of a merchant that accepts
payment by credit and/or debit cards, and (ii) participating in (at Franchisee’s expense) a
standardized PCI/DSS compliance program that is provided by a PCI/DSS vendor, in each case,
approved by Franchisor in its discretion. Franchisee shall, at its expense, demonstrate full
compliance through means which may include having an independent third party Qualified
Security Assessor (QSA) conduct a PCI/DSS audit. In the event Franchisee is unable to
demonstrate full compliance, Franchisor may require Franchisee to engage the services of an
approved vendor to assist Franchisee to demonstrate full compliance on an ongoing basis.
Additionally, Franchisor may require Franchisee to use, and directly contract with, certain
approved third-party vendors, and in some cases a single approved third-party vendor, for some
or all of Franchisee’s managed firewall, other technology security compliance and/or card brand
or government requirements related to the transmission/processing of credit card transactions and
information. Franchisee shall immediately notify Franchisor if Franchisee becomes aware of any
breach, or suspected breach, of card holder data, Personally Identifiable Information (PII),
confidential information, or trade secrets related to its business or restaurants, whether notice is
provided by Franchisee’s credit card processor, law enforcement or any other party.

10.21. Franchisee shall comply with all other requirements set forth in this Agreement.

10.22. Franchisee agrees to contribute to The Popeyes Foundation, Inc. (the
“Foundation”) at least ONE THOUSAND DOLLARS ($1,000.00) for the Franchised Restaurant
during each year for the duration of the Term at the time specified by the Foundation by
participating in the in-restaurant fundraising programs specified by Franchisor or by a donation.
Franchisee agrees to hold any money raised on behalf of the Foundation (the “Charitable Funds™)
in trust for the benefit of the Foundation until such Charitable Funds are distributed to the
Foundation. Franchisee further agrees that (a) the Charitable Funds are not property of the
Franchisee and (b) it shall not use the Charitable Funds for any purpose whatsoever, other than
for turning over such Charitable Funds to the Foundation.

XI. INSURANCE

11.01. Insurance Program. Franchisee shall be responsible for all loss or damage arising
from or related to Franchisee’s development and operation of the Franchised Restaurant, and for
all demands or claims with respect to any loss, liability, personal injury, death, property damage
or expense whatsoever occurring upon the premises of, or in connection with the development or
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operation of, the Franchised Restaurant. Franchisee shall procure, prior to commencement of
construction of the Franchised Restaurant, and shall maintain in full force and effect during the
Term of this Agreement at Franchisee’s expense, an insurance policy or policies protecting
Franchisee and Franchisor, and their officers, directors, agents and employees, against any loss,
liability, or expense whatsoever from personal injury, death or property damage or casualty,
including, fire, lightning, theft, vandalism, malicious mischief, and other perils normally
included in an extended coverage endorsement arising from, occurring upon or in connection
with the construction, operation or occupancy of the Franchised Restaurant, as Franchisor may
reasonably require for its own and Franchisee’s protection.

11.02. Insurance Requirements. Such policy or policies shall be written by an insurance
company satisfactory to Franchisor and Franchisee shall maintain in full force and effect
throughout the term of this Agreement that insurance which Franchisee determines is necessary
or appropriate for liabilities caused by or occurring in connection with the development or
operation of the Franchised Restaurant, which insurance shall include, at a minimum the
following coverage:

A. Workers’ Compensation Insurance, with statutory limits as required by the
laws and regulations applicable to the employees of Franchisee who are engaged in the
performance of their duties relating to the Franchised Restaurant, including any
pre-opening training programs, as well as such other insurance as may be required by
statute or regulation of the state in which the Franchised Restaurant is located.

B. Employer’s Liability Insurance, for employee bodily injuries and deaths,
with limits as follows:

$1,000,000 Bodily Injury by Accident each accident;
$1,000,000 Bodily Injury by Disease policy limit; and
$1,000,000 Bodily Injury by Disease each employee.

C. Commercial General Liability Insurance, covering claims for bodily
injury, death and property damage, including Premises and Operations, Independent
Contractors, Products and Completed Operations, Personal Injury, Contractual, and
Broadform Property Damage liability coverages, with a limit of not less than $5,000,000
per occurrence.

D. Commercial Automobile Liability Insurance must be provided with the
following limit if Franchisee owns, hires or leases automobiles for use in the business:

Combined Single Limit of not less than $1,000,000 for bodily
injury, death and property damage per occurrence,

E. All Risk (special perils) Property Insurance, as required to meet the then
current health and safety codes and other applicable laws on a replacement cost basis,
without depreciation or co-insurance with limits as appropriate, covering the real property
of Franchisee and any real property which Franchisee may be obligated to insure by
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contract. Such real property may include building, machinery, equipment, furniture,
fixtures and inventory.

11.03. All such policies of insurance shall provide that the same shall not be canceled,
modified or changed without first giving thirty (30) days’ prior written notice thereof to
Franchisor. No such cancellation, modification or change shall affect Franchisee’s obligation to
maintain the insurance coverages required by this Agreement. Except for Workers’
Compensation Insurance, Franchisor shall be named as an Additional Insured on all such
required policies. All liability insurance policies shall be written on an “occurrence” policy
form. Franchisee shall be responsible for payment of any and all deductibles from insured
claims under its policies of insurance. Franchisee shall not satisfy the requirements of this
Section XI unless and until certificates of such insurance, including renewals thereof, have been
delivered to and approved by Franchisor. Franchisee shall not self-insure any of the insurance
coverages required by this Agreement, or non-subscribe to any State’s applicable workmen’s
compensation laws without the prior written consent of Franchisor. Franchisor shall have the
right, at any time during the term of this Agreement to increase the minimum limits of insurance
coverage or otherwise modify the insurance requirements of this Agreement upon written notice
in the Manual or as otherwise prescribed by Franchisor in writing. If Franchisee shall fail to
comply with any of the insurance requirements herein, upon written notice to Franchisee by
Franchisor, Franchisor may, without any obligation to do so, procure such insurance and
Franchisee shall pay Franchisor, upon demand, the cost thereof plus interest at the maximum rate
permitted by law, and a reasonable administrative fee designated by Franchisor.

11.04. Insurance Obtained by Franchisee Shall Be Primary to Franchisor’s Own
Insurance. Franchisee agrees that all insurance policies obtained by Franchisee shall be primary
coverage, the applicable limits of which shall be exhausted before any benefits (defense or
indemnity) may be obtained under any other insurance (including self-insurance) providing
coverage to Franchisor. Franchisee shall notify its insurers of this Agreement and shall use best
efforts to obtain an endorsement on each policy it obtains pursuant to Sections 11.01. and 11.02.
stating as follows:

The applicable limits of this policy shall be applied and exhausted before
any benefits may be obtained (whether for defense or indemnity) under
any other insurance (including self-insurance) that may provide coverage
to Franchisor. All insurance coverage obtained by Franchisor shall be
considered excess insurance with respect to this policy, the benefits of
which excess insurance shall not be available until the applicable limits of
this policy are exhausted.

11.05. No Limitation on Coverage. Franchisee’s obligation to obtain and maintain the
foregoing policy or policies of insurance in the amounts specified shall not be limited in any way
by reason of any insurance which may be maintained by Franchisor, nor shall Franchisee’s
performance of that obligation relieve it of liability under the indemnity provisions set forth in
Section XVIII of this Agreement.
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11.06. Issuance of Insurance. Franchisee must obtain the insurance required by this
Agreement no later than fifteen (15) days before the date on which any construction is
commenced. The Franchised Restaurant shall not be opened for business prior to Franchisor’s
receipt of satisfactory evidence that all insurance required by this Agreement is in effect. Upon
obtaining such insurance, and on each policy renewal date thereafter, Franchisee shall promptly
submit evidence of satisfactory insurance and proof of payment therefore to Franchisor, together
with, upon request, copies of all policies and policy amendments. The evidence of insurance
shall include a statement by the insurer that the policy or policies will not be canceled or
materially altered without at least thirty (30) days’ prior written notice to Franchisor.

11.07. No Representations. Franchisee acknowledges that no requirement for insurance
contained in this Agreement constitutes advice or a representation by Franchisor that only such
policies, in such amounts, are necessary to protect Franchisee from losses in connection with its
business under this Agreement. Maintenance of the insurance required by this Agreement, and
the performance by Franchisee of its obligations under this Section of the Agreement shall not
relieve Franchisee of liability under the indemnification provisions or any other provisions of
this Agreement.

XII. CONFIDENTIAL INFORMATION

12.01. Franchisee shall not, during the term of this Agreement or thereafter,
communicate, divulge, or use for the benefit of any other person, persons, partnership,
association, corporation or other entity, any confidential information, knowledge or know-how
concerning the construction and methods of operation of the Franchised Restaurant which may
be communicated to Franchisee, or of which Franchisee may be apprised, by virtue of
Franchisee’s operation under the terms of this Agreement. Such confidential information may be
provided to Franchisee through a variety of resources, including the following: (a) the Manual
(including Franchisor’s Brand Standards and-PreceduresManual as well as its Brand Training
Standards), (b) Franchisor’s extranet
(http:Awww-thescoop-popeves-eomhttp:// www.thescoop.popeyes.com), (¢) Franchisor’s online
training solution and learning management system, and (d) such other resources provided by
Franchisor in its discretion from time to time. Franchisee shall divulge such confidential
information only to: (i) such employees of Franchisee as must have access to it in order to
exercise the franchise rights granted hereunder and to establish and operate the Franchised
Restaurant pursuant hereto; (i1) Franchisee’s attorneys and certified public accountants on an as
needed basis for legitimate business purposes of the Franchisee; and (iii) as Franchisee may be
required by law, provided Franchisee shall give Franchisor prior written notice of any such
required disclosure immediately upon receipt of notice by Franchisee in order for Franchisor to
have the opportunity to seek a protective order or take such other actions as it deems appropriate
under the circumstances.

12.02. Any and all information, knowledge, and know-how, including drawings,
materials, equipment, recipes, prepared mixtures or blends of spices or other food products, and
other data, which Franchisor designates as confidential, either specifically in writings of any
kind, course of conduct, or which otherwise derives economic value, actual or potential, from not
being generally known, and not ascertainable by proper means and in the subject of reasonable
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efforts, under the circumstances, to maintain secrecy, and any information, knowledge, or
know-how which may be derived by analysis thereof, shall be deemed confidential for purposes
of this Agreement, except information which Franchisee can demonstrate came to Franchisee’s
attention prior to disclosure thereof by Franchisor; or which, at the time of disclosure thereof by
Franchisor to Franchisee, had become a part of the public domain, through publication or
communication by others; or which, after disclosure to Franchisee by Franchisor, becomes a part
of the public domain, through publication or communication by others.

XITII. COVENANTS

13.01. Franchisee covenants that, during the term of the Agreement, except as otherwise
approved in writing by Franchisor, the Managing Director shall devote the Managing Director’s
full time, energy and best efforts to the management and operation of the Franchised Restaurant
and any other Popeyes Restaurant owned by Franchisee for which he or she is the Managing
Director.

13.02. Franchisee acknowledges that, pursuant to this Agreement, Franchisee will
receive valuable specialized training and confidential information, including information
regarding the operational, sales, promotional, and marketing methods, procedures and techniques
of Franchisor and the System. Franchisee covenants that, during the term of this Agreement,
Franchisee (who, unless otherwise specified, shall include, for purposes of this Section XIII,
collectively and individually: (i) all officers, directors and holders of a legal or beneficial interest
of ten percent (10%) or more of the securities with voting rights of Franchisee and of any
corporation, directly or indirectly controlling Franchisee, if Franchisee is a corporation; and (ii)
the general partner and any limited partners of Franchisee, including any corporation, and the
officers, directors and holders of a legal or beneficial interest of ten percent (10%) or more of the
securities with voting rights of a corporation which controls, directly or indirectly, any general or
limited partner of Franchisee, if Franchisee is a partnership, and (iii) any members and managers
and holders of a legal or beneficial interest of ten percent (10%) or more of the securities with
voting rights of Franchisee and/or any corporation directly or indirectly controlling Franchisee, if
Franchisee is a limited liability company) shall not, either directly or indirectly, for itself, or on
behalf of, or in conjunction with, any person, persons, partnership, limited liability company,
association, corporation, or other entity:

A. Divert or attempt to divert any business or customer of the business
franchised hereunder to any competitor by direct or indirect inducements or otherwise, or
to do or perform, directly or indirectly, any other act injurious or prejudicial to the
goodwill associated with Franchisor’s Proprietary Marks and the System; or

B. Own, maintain, operate, engage in, or have any interest in any quick
service (either takeout, delivery, on premises consumption, or a combination thereof)
restaurant or other business that specializes in the sale of chicken (“Disqualifying
Restaurant”); provided, however, that the term “Disqualifying Restaurant” shall not apply
to any business operated by Franchisee under a franchise agreement with Franchisor or an
affiliate of Franchisor.
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13.03. Franchisee covenants that Franchisee shall not, regardless of the cause for
termination, either directly or indirectly, for itself, or through, on behalf of, or in conjunction
with any person, persons, partnership, association, corporation or other entity, for a period of two
(2) years following the sale, assignment, transfer, termination or expiration of this Agreement,
own, maintain, engage in, or have any interest in any Disqualifying Restaurant that is located
within a radius of ten (10) miles of the location of the Franchised Restaurant specified on the
Key Contract Data page.

13.04. At Franchisor’s request, Franchisee shall require and obtain execution of a
confidentiality and non-competition agreement containing (i) confidentiality obligations similar
to those set forth in Section XII of this Agreement (including a prohibition against
communicating, divulging or using for the benefit of any person, persons, partnership,
association, corporation, or any other entity, any confidential information, knowledge, or
know-how concerning the methods of operation of the Franchised Restaurant), and (ii) covenants
similar to those set forth in this Section XIII (including covenants applicable upon the
termination of a person’s relationship with Franchisee), in each case, in a form satisfactory to
Franchisor, including specific identification of Franchisor as a third party beneficiary of such
obligations and covenants with the independent right to enforce them, from all officers, directors,
and holders of a direct or indirect legal or beneficial ownership interest of ten percent (10%) or
more in Franchisee.

The failure of Franchisee to obtain execution of such a confidentiality and
non-competition agreement required by this Section 13.04. shall constitute a breach of this
Agreement. A duplicate original of each such confidentiality and non-competition agreement
shall be provided by Franchisee to Franchisor immediately upon execution.

13.05. Upon demand or termination of this Agreement, Franchisee shall (and shall
instruct each officer and employee of Franchisee to) (a) return to Franchisor all of the
Franchisor’s confidential information in Franchisee’s possession, or (b) certify to Franchisor in
writing that Franchisee has purged all confidential and proprietary information from Franchisee’s
computers and other data storage systems.

13.06. The parties agree that each of the foregoing covenants shall be construed as
independent of any other covenant or provision of this Agreement. If all or any portion of a
covenant in this Section XIII, is held unreasonable or unenforceable by a court or agency having
jurisdiction in a final decision, Franchisee expressly agrees to be bound by any lesser covenant
subsumed within the terms of such covenant that imposes the maximum duty permitted by law,
as if the resulting covenant was separately stated in and made a part of this Section XIII.

A. Right to Reduce Covenants. Franchisee understands and acknowledges
that Franchisor shall have the right, in its sole discretion, to reduce the scope of any
covenant set forth in Sections 13.02. and 13.03. of this Agreement, or any portion thereof,
without Franchisee’s consent, effective immediately upon receipt by Franchisee of
written notice thereof, and Franchisee agrees that it shall comply with any covenant as so
modified, which shall be fully enforceable notwithstanding the provisions of Section
XXII hereof.
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B. Injunctive Relief. The parties acknowledge that it will be difficult to
ascertain with any degree of certainty the amount of damages resulting from a breach by
Franchisee of any of the covenants contained in this Section XIII. It is further agreed and
acknowledged that any violation by Franchisee of any of said covenants will cause
irreparable harm to Franchisor. Accordingly, Franchisee agrees that upon proof of the
existence of a violation of any of said covenants, Franchisor will be entitled to injunctive
relief against Franchisee in any court of competent jurisdiction having authority to grant
such relief, together with all costs and reasonable attorneys’ fees incurred by Franchisor
in bringing such action.

XIV. TRANSFERABILITY OF INTEREST

14.01. Transfer by Franchisor. This Agreement shall inure to the benefit of the
successors and assigns of Franchisor. Franchisor shall have the right to transfer or assign its
interest in this Agreement to any person, persons, partnership, association, corporation, or other
entity. If Franchisor’s assignee assumes all the obligations of Franchisor hereunder and sends
Franchisee written notice of the assignment so attesting, Franchisee agrees promptly to execute a
general release of Franchisor and its parent companies, subsidiaries, and affiliates from claims or
liabilities of Franchisor under this Agreement.

14.02. Transfer by Franchisee. Franchisee understands and acknowledges that the rights
and duties set forth in this Agreement are personal to Franchisee, and that Franchisor has granted
this Agreement in reliance on Franchisee’s business skill and financial capacity. Accordingly,
neither (i) Franchisee, nor (ii) any immediate or remote successor to Franchisee, nor (iii) any
individual, partnership, corporation or other legal entity which directly or indirectly owns any
interest in Franchisee or in this Franchise Agreement, shall sell, assign, transfer, convey, donate,
pledge, mortgage, or otherwise encumber any direct or indirect interest in this Agreement or in
any legal entity which owns the Franchised Restaurant without the prior written consent of
Franchisor. Acceptance by Franchisor of any Royalty, Advertising Contribution or any other
amount accruing hereunder from any third party, including any proposed transferee, shall not
constitute Franchisor’s approval of such party as a transferee or the transfer of this Franchise
Agreement to such party. Any purported assignment or transfer, by operation of law or
otherwise, not having the written consent of Franchisor, shall be null and void, and shall
constitute a breach of this Agreement, for which Franchisor may then terminate without
opportunity to cure pursuant to Section 15.02.D. of this Agreement.

14.03. Conditions for Consent. Franchisor may grant or withhold its consent to any
transfer referred to in Section 14.02., when requested, in its sole discretion; provided that prior to
the time of any transfer consented to by Franchisor;

A. All of Franchisee’s accrued monetary obligations to Franchisor and its
subsidiaries and affiliates shall have been satisfied;
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B. Franchisee shall have agreed to remain obligated under the covenants
contained in Section XIII hereof as if this Agreement had been terminated on the date of
the transfer;

C. The transferee must be of good moral character and reputation, in the
reasonable judgment of Franchisor;

D. Franchisor shall have determined, to its satisfaction, that the transferee’s
qualifications meet Franchisor’s then-current criteria for new franchisees;

E. Franchisee and the transferee shall execute a written agreement, in a form
satisfactory to Franchisor, pursuant to which the transferee shall assume all of the
obligations of Franchisee under this Agreement and shall also assume any additional
commitments of Franchisee, including an agreement by Franchisee to pay an Advertising
Contribution in an amount exceeding four percent (4%) of Gross Sales. Franchisee shall
unconditionally release any and all claims Franchisee might have against Franchisor and
its parent companies, subsidiaries, and affiliates as of the date of the transfer;

F. The transferee shall execute the then-current form of Franchise Agreement
and such other then-current ancillary agreements as Franchisor may reasonably require.
The then-current form of Franchise Agreement may have significantly different
provisions including a higher royalty fee and advertising contribution than that contained
in this Agreement. The then-current form of Franchise Agreement will expire on the
expiration date of this Agreement and will contain the same renewal rights, if any, as are
available to Franchisee under Sections 2.02. and 2.03. hereof;

G. The transferee shall agree at its sole cost and expense, to (i) complete a
Franchised Restaurant Renovation, within the time frame required by Franchisor, unless a
Franchised Restaurant Renovation was completed within six (6) years prior to the date of
the transfer and (ii) perform such other scope of work as may be determined by
Franchisor;

H. The transferee and such other individuals as may be designated by
Franchisor in the Manual or otherwise in writing, must have successfully completed the
training course then in effect for new franchisees. If the Franchised Restaurant is the
transferee’s first Popeyes Restaurant, the transferee shall pay to Franchisor the
then-standard training fee, if any;

L. If the transferee is a partnership, the partnership agreement shall provide
that further assignments or transfers of any interest in the partnership are subject to all
restrictions imposed upon assignments and transfers in this Agreement;

J. Franchisee shall, at Franchisor’s option and request, execute a written
guaranty of the transferee’s obligations with respect to the Franchised Restaurant, which
guaranty shall not exceed a period of three (3) years from the date of transfer; and
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K. Franchisee shall pay to Franchisor the transfer fee in the amount set forth
on the Key Contract Data page (the “Transfer Fee”), however, no additional initial
franchise fee or development fee shall be charged by Franchisor for a transfer. If the
transferee is a corporation or other business entity formed by Franchisee for the
convenience of ownership and Franchisee is the sole shareholder or member of such
business entity, no Transfer Fee shall be required. A portion of the Transfer Fee in the
amount set forth on the Key Contract Data page (the “Transfer Fee Deposit”) is payable
upon Franchisee’s submission of its initial transfer application to Franchisor. The
Transfer Fee Deposit is non-refundable in the event that the proposed transfer does not
occur in accordance with the terms of approved transfer application. If the proposed
transfer occurs in accordance with the terms of the approved transfer application, the
Transfer Fee Deposit will be applied to the total Transfer Fee due at the time of the
closing of the transfer.

14.04. Grant of Security Interest. Franchisee shall grant no security interest in this
Agreement unless the secured party agrees: (i) that in the event of any default by Franchisee
under any documents related to the security interest (A) Franchisor shall be provided with notice
of default and given a reasonable time within which to cure said default, and (B) Franchisor shall
have the right and option to be substituted as obligor to the secured party and to cure any default
of Franchisee or to purchase the rights of the secured party upon payment of all sums then due to
such secured party, except such amounts which may have become due as a result of any
acceleration of the payment dates based upon Franchisee’s default; and (ii) to such other
requirements as Franchisor, in its sole discretion, deems reasonable and necessary to protect the
integrity of the Proprietary Marks and the Popeyes System. Notwithstanding the above paragraph
14.04, in no event shall any secured party be entitled to (i) use or assign Franchisee’s rights with
respect to Franchisor’s Proprietary Marks or (ii) use, assign, possess or have access to any trade
secrets or confidential information of Franchisor.

14.05. Transfer on Death or Mental Incapacity. Upon the death or mental incapacity of
any person with an interest in this Agreement, the Franchised Restaurant or Franchisee, the
executor, administrator, or personal representative of such person shall transfer his or her interest
to a third party approved by Franchisor within twelve (12) months after such death or mental
incapacity. Such transfer, including transfer by devise or inheritance, shall be subject to the
same conditions as any inter vivos transfer. However, in the case of transfer by devise or
inheritance, if the heirs or beneficiaries of any such person are unable to meet the conditions in
this Section XIV, the personal representative of the deceased shall have a reasonable time, but in
no event more than eighteen (18) months from the deceased’s death, to dispose of the deceased’s
interest in this Agreement and the business conducted pursuant hereto, which disposition shall be
subject to all the terms and conditions for assignments and transfers contained in this Agreement.
If the interest is not disposed of within twelve (12) or eighteen (18) months, whichever is
applicable, Franchisor may terminate this Agreement.

14.06. Right of First Refusal. Any party holding an interest in this Agreement, the
Franchised Restaurant or in Franchisee, and who desires to accept a bona fide offer from a third
party to purchase such interest, shall notify Franchisor in writing of such offer within ten (10)
days of receipt of such offer, and shall provide such information and documentation relating to
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the offer as Franchisor may require. Franchisor shall have the right and option, exercisable
within thirty (30) days after receipt of the notice of offer and the furnishing of all reasonably
requested information, to send written notice to the seller that Franchisor intends to purchase the
seller’s interest on the same terms and conditions offered by the third party. In the event that
Franchisor elects to purchase the seller’s interest, closing on such purchase must occur within
sixty (60) days from the date of notice to the seller of the election to purchase by Franchisor.
Any material change in the terms of any offer prior to closing shall constitute a new offer subject
to the same rights of first refusal by Franchisor as in the case of an initial offer. Failure of
Franchisor to exercise the option afforded by this Section 14.06. shall not constitute a waiver of
any other provisions of this Agreement, including all of the requirements of this Section XIV,
with respect to a proposed transfer. In the event the consideration, terms, and/or conditions
offered by a third party are such that Franchisor may not reasonably be required to furnish the
same consideration, terms, and/or conditions, then Franchisor may purchase the interest in this
Agreement, Franchisee, or the Franchised Restaurant proposed to be sold for the reasonable
equivalent in cash. If the parties cannot agree within a reasonable time as to the reasonable
equivalent in cash of the consideration, terms, and/or conditions offered by the third party, an
independent appraiser shall be designated by Franchisor, and his or her determination shall be
binding upon the parties.

14.07. Offerings by Franchisee. Securities or partnership interests in Franchisee may be
offered to the public, by private offering or otherwise, only with the prior written consent of
Franchisor, which consent shall not be unreasonably withheld. All materials required for such
offering by federal or state law shall be submitted to Franchisor for review prior to their being
filed with any governmental agency; and any materials to be used in any exempt offering shall be
submitted to Franchisor for review prior to their use. No offering of such securities shall imply
(by use of the Proprietary Marks or otherwise) that Franchisor is participating in the
underwriting, issuance, or offering of securities by Franchisee; and Franchisor’s review of any
offering shall be limited solely to the subject of the relationship between Franchisee and
Franchisor. Franchisee and the other participants in the offering shall fully indemnify Franchisor
in connection with the offering. For each proposed offering, Franchisee shall pay to Franchisor a
non-refundable fee of Five Thousand Dollars ($5,000), or such greater amount as is necessary to
reimburse Franchisor for its reasonable costs and expenses associated with reviewing the
proposed offering, including legal and accounting fees. Franchisee shall give Franchisor written
notice at least thirty (30) days prior to the date of commencement any offering or other
transaction covered by this Section 14.07.
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XV. TERMINATION

15.01. Franchisee shall be deemed to be in default under this Agreement, and all rights
granted herein shall automatically terminate without notice to Franchisee, if Franchisee shall
become insolvent or make a general assignment for the benefit of creditors; if a petition in
bankruptcy is filed by Franchisee or such a petition is filed against Franchisee and not opposed
by Franchisee; or if Franchisee is adjudicated bankrupt or insolvent; or if a receiver or other
custodian (permanent or temporary) of Franchisee’s assets or property, or any part thereof, is
appointed by any court of competent jurisdiction; or if proceedings for a composition with
creditors under the applicable law of any jurisdiction should be instituted by Franchisee or
against Franchisee and not opposed by Franchisee; or if a final judgment remains unsatisfied or
of record for thirty (30) days or longer (unless a supersedeas bond is filed); or if Franchisee is
dissolved; or if execution is levied against Franchisee’s property or business; or if suit to
foreclose any lien or mortgage against the premises or equipment of any Franchised Restaurant
developed hereunder is instituted against Franchisee and not dismissed within thirty (30) days; or
if the real or personal property of any Restaurant developed hereunder shall be sold after levy
thereon by any sheriff, marshal, or constable.

15.02. Franchisee shall be deemed to be in default and Franchisor may, at its option,
terminate this Agreement and all rights granted hereunder without affording Franchisee any
opportunity to cure the default upon the occurrence of any of the following events:

A. If Franchisee, at any time, ceases to operate the Franchised Restaurant or
otherwise abandons the Franchised Restaurant, or loses the right to possess the premises
of the Franchised Restaurant, or otherwise forfeits the right to do or transact business in
the jurisdiction where the Franchised Restaurant is located; provided, however, that if,
through no fault of Franchisee, the premises are damaged or destroyed by an event not
within the control of Franchisee such that repairs or reconstruction cannot be completed
within one-hundred eighty (180) days thereafter, then Franchisee shall have thirty (30)
days after such event in which to apply for Franchisor’s approval to relocate and/or
reconstruct the premises, which approval shall not be unreasonably withheld, but may be
conditioned upon the payment of an agreed minimum royalty to Franchisor during the
period in which the Franchised Restaurant is not in operation;

B. If Franchisee is convicted of or pleads guilty to a felony, a crime involving
moral turpitude, or any other crime or offense that Franchisor believes is reasonably
likely to have an adverse effect on the System, the Proprietary Marks, the goodwill
associated therewith, or Franchisor’s interest therein;

C. (1) If a threat or danger to public health or safety results from the
construction, maintenance, or operation of the Franchised Restaurant or from the material
violation of any health and safety laws, rules, or regulations, or (ii) if the Franchised
Restaurant is closed as a result of a failed inspection by the health department and in the
event of such closure Franchisor determines, in its sole discretion, that the failed
inspection is the result of repeated or material failure by Franchisee to comply with the
requirements of the Franchise Agreement or the health department. Notwithstanding
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anything herein to the contrary, in the event of a default described in this Section
15.02(C) Franchisor shall have the right, in addition to any other right or remedy
available hereunder, to require, upon verbal notice from Franchisor to Franchisee, that the
Franchised Restaurant be closed to the public and/or remain closed until the applicable
food, health, or safety matters are cured. —Failure to close the Franchised Restaurant upon
such verbal notice shall be an act of default, and, if this act of default shall occur,
Franchisor shall have the right to immediately terminate this Agreement, such
termination to be effective immediately and with no opportunity to cure;

D. If Franchisee, or any partner or shareholder of Franchisee purports to
transfer any rights or obligations under this Agreement or any interest in Franchisee
without Franchisor’s prior written consent, contrary to the terms of Section XIV hereof;

E. If Franchisee fails to comply with the in-term covenants in Section 13.02.
hereof or fails to obtain execution of the covenants required under Sections 10.12. or
13.04. hereof;

F. If, contrary to the terms of Section VII hereof, Franchisee discloses or
divulges the contents of the Manual or any other confidential information provided to
Franchisee by Franchisor;

G. If an approved transfer is not effected as required by Section 14.05. hereof,
following Franchisee’s death or mental incapacity;

H. If Franchisee knowingly maintains false books or records, or submits any
false reports to Franchisor;

L If Franchisee or any individual, group, association, limited or general
partnership, corporation or other business entity which directly or indirectly controls, is
controlled by, or is under common control with Franchisee; or which directly or indirectly
owns, controls, or holds power to vote ten percent (10%) or more of the outstanding
voting securities of Franchisee; or which has in common with Franchisee one or more
partners, officers, directors, trustees, branch managers, or other persons occupying
similar status or performing similar functions (“Affiliate”) commits any act of default
under any other Franchise Agreement, development agreement (except for failure to meet
the development schedule thereunder), asset purchase agreement, promissory note or any
other agreement entered into by Franchisee or an Affiliate of Franchisee, and Franchisor,
or any parent, subsidiary, affiliate, predecessor or successor to Franchisor;

J. If Franchisee defaults more than once in any twelve (12) month period
under this Agreement for failure to substantially comply with any of the requirements
imposed by this Agreement, whether or not cured after notice;

K. If Franchisee refuses to permit Franchisor or its agents to enter upon the
premises of the Franchised Restaurant to conduct any periodic inspection as set forth in
Sections 5.09. and 10.05.H. hereof;
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L. If Franchisee uses any of Franchisor’s Proprietary Marks in any
unauthorized manner or is otherwise in default of the provisions of Section V hereof;

M. If Franchisee fails to meet the requirements of Section 10.20 hereof,
including demonstrating full PCI/DSS compliance through means requested by
Franchisor, as Franchisor may elect in its reasonable discretion;

N. If Franchisee sells or offers for sale any products and menu items that have
not been expressly approved for sale in writing by Franchisor, contrary to the terms of
Section 10.05.B hereof;

0. If Franchisee sells any approved products or menu items that deviate from
Franchisor’s standards and specifications for serving or selling such items, without
Franchisor’s prior written consent, contrary to the terms of Section 10.05.B hereof;

P. If Franchisee continues to sell or offer for sale any products or menu items
that Franchisor disapproves in writing at any time, contrary to the terms of Section
10.05.B; or

Q. If (A) Franchisee, the Managing Owner or the Managing Director engages
in conduct which is deleterious to or reflects unfavorably on Franchisee, the Franchisor’s
Proprietary Marks or the System by exhibiting a reckless disregard for the physical and
mental well-being of employees, customers, Franchisor representatives or the public at
large including, but not limited to, battery, assault, sexual harassment or other forms of
threatening, outrageous, willfully discriminatory or unacceptable behavior, or (B)
Franchisee, the Managing Owner, the Managing Director or any other owner of legal or
beneficial interests in the Franchisee engages in conduct which, in Franchisor’s sole
judgment, adversely affects the reputation of the Franchised Restaurant, the System, or
the goodwill associated with the Proprietary Marks. An act of default under this Section
15.02.Q does not require any criminal action to be brought against Franchisee, the
Managing Owner, the Managing Director or any other such owner of legal or beneficial
interest in the Franchisee.

15.03. Except as provided in Sections 15.01. and 15.02. of this Agreement, upon any
default by Franchisee which is susceptible of being cured, Franchisor may terminate this
Agreement only by giving written Notice of Termination stating the nature of such default to
Franchisee (i) at least five (5) days prior to the effective date of termination if the default is for
failure to comply with the requirements of Sections XI or 17.02 hereof or for the failure to sell
or offer for sale the minimum menu items specified in the Manual or otherwise in writing, as
required by Section 10.05.B hereof, (ii) at least ten (10) days prior to the effective date of
termination if the default is for failure to pay the Initial Franchise Fee, Royalty, Advertising
Contributions (including Coeperative-Op Contributions, if any are due and/or any other
financial obligations owed to Franchisor by Franchisee), and (iii) at least thirty (30) days, prior
to the effective date of termination for any other default; provided, however, that Franchisee
may avoid termination by curing such default to Franchisor’s satisfaction within the
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aforementioned five (5) day, ten (10) day or thirty (30) day period, as applicable. If any such
default is not cured within the specified time, this Agreement shall terminate without further
notice to Franchisee effective immediately upon the expiration of the aforementioned five (5)
day, ten (10) day or thirty (30) day period, as applicable, or such longer period as applicable law
may require. Notwithstanding anything to the contrary set forth in this Agreement, Franchisee
hereby acknowledges that any agreement between Franchisee and Franchisor relating to past
due amounts accruing hereunder, (an “Arrearage Agreement”), including any promissory note
or amendment to this agreement shall be deemed to be a material part of this agreement and
shall be incorporated herein by reference. A default under any Arrearage Agreement shall be
deemed a default of this Franchise Agreement, regardless of the reason Franchisee fails to pay
the amount which is the subject of such Arrearage Agreement.

15.04. 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 Section 15, this Agreement will be deemed amended to conform to the
minimum notice or cure period required by the applicable law or regulation.

15.05. Franchisee shall indemnify and hold Franchisor harmless for all costs, expenses
and any losses incurred by Franchisor in enforcing the provisions hereof, or in upholding the
propriety of any action or determination by Franchisor pursuant to this Agreement, or in
defending any claims made by Franchisee against Franchisor, or arising in any manner from
Franchisee’s breach of or failure to perform any covenant or obligation hereunder, including
reasonable litigation expenses and attorneys’ fees incurred by Franchisor in connection with any
threatened or pending litigation relating to any part of this Agreement, unless Franchisee shall be
found, after due legal proceedings, to have complied with all of the terms, provisions, conditions
and covenants hereof. For the avoidance of doubt, the indemnification provisions of this Section
15.05. shall survive the expiration or termination of this Agreement and be fully binding and
enforceable as though such expiration or termination had not occurred.

XVI. EFFECT OF TERMINATION OR EXPIRATION

16.01. Upon termination or expiration of this Agreement, all rights granted herein shall
forthwith terminate, and:

A. Franchisee shall immediately cease to operate the Franchised Restaurant
as a Popeyes Restaurant, and shall not thereafter, directly or indirectly, represent to the
public that the restaurant is a Popeyes Restaurant;

B. Franchisee shall immediately and permanently cease to use, by advertising
or in any manner whatsoever, any menus, recipes, confidential food formulas, equipment,
methods, procedures, and the techniques associated with the System, Franchisor’s
Proprietary Marks, and Franchisor’s other trade names, trademarks and service marks
associated with the Popeyes System. In particular, and without limitation, Franchisee
shall cease to use all signs, furniture, fixtures, equipment, advertising materials, the Web
Site, stationery, forms, packaging, containers and any other articles which display the
Proprietary Marks and make such removals or changes in the premises as Franchisor
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shall request, so as to effectively distinguish the premises and the Franchised Restaurant
from its former appearance and from any other Popeyes Restaurant. In the event
Franchisee fails to comply with this section, Franchisee consents to Franchisor entering
the premises (which includes the Franchised Restaurant) to make nonstructural changes
at Franchisee’s expense. Franchisee shall obtain, on behalf of itself and Franchisor, the
right to enter the premises to effectuate the purposes of this Section;

C. Franchisee agrees, in the event Franchisee continues to operate or
subsequently begins to operate restaurants or other businesses, not to use any
reproduction, counterfeit, copy, or colorable imitation of the Proprietary Marks in
conjunction with such other business which is likely to cause confusion or mistake or to
deceive, and further agrees not to utilize any trade dress, designation of origin,
description, or representation which falsely suggests or represents an association or
connection with Franchisor;

D. Franchisee agrees, upon termination or expiration of this Agreement or
upon ceasing to operate the Franchised Restaurant at the location specified in Section I
hereof for any reason, whether or not Franchisee continues to operate any business at
such location, and whether or not Franchisee owns or leases the location, to make such
modifications or alterations to the Franchised Restaurant premises immediately upon
termination or expiration of this Agreement or cessation of operation of the Franchised
Restaurant as may be necessary to prevent the operation of any businesses thereon by
Franchisee or others in derogation of this Section XVI, and shall make such specified
additional changes thereto as Franchisor may reasonably request for that purpose. The
modifications and alterations required by this Section XVI shall include removal of all
trade dress, Proprietary Marks and other indicia of the Popeyes System;

E. Franchisee shall immediately pay all sums owing to Franchisor and its
subsidiaries and affiliates. In the event of termination for any default by Franchisee, such
sums shall include all damages, costs and expenses, including reasonable attorneys’ fees,
incurred by Franchisor as a result of the default;

F. To the extent applicable, Franchisee shall immediately turn over to
Franchisor (or, at Franchisor’s direction, shall destroy) the Manual, all other manuals,
records, files, instructions, correspondence and any and all other materials relating to the
operation of the Franchised Restaurant in Franchisee’s possession and all copies thereof
(all of which are acknowledged to be Franchisor’s property) and shall retain no copy or
record of any of the foregoing, with the exception of such materials possessed by
Franchisee pursuant to a separate valid and enforceable franchise agreement and
Franchisee’s copy of this Agreement, any correspondence between the parties, and any
other documents which Franchisee reasonably needs for compliance with any provision
of law; and

G. Franchisee shall immediately delete or cause to be deleted the Web Site (if
not within Franchisor’s control) and transfer to Franchisor (if not already registered to
Franchisor) the registration of all domain names used in connection with the Web Site, as
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well as any other domain names registered by or on behalf of Franchisor in connection
with the Franchised Restaurant. Any rights granted by Franchisor to Franchisee with
respect to the Web Site, or any other website associated with the Franchised Restaurant,
including any domain names, shall immediately cease upon termination or expiration of
this Agreement, and Franchisor may, at any time upon or after termination or expiration
of this Agreement, delete the Web Site (if within Franchisor’s control) and cease or
reassign usage of any domain names within Franchisor’s control that may have benefited
Franchisee.

16.02. Franchisor shall have the right (but not the duty) to be exercised by notice of
intent to do so within thirty (30) days after termination or expiration of this Agreement, to
purchase any and all improvements, equipment, advertising and promotional materials,
ingredients, products, materials, supplies, paper goods and any items bearing Franchisor’s
Proprietary Marks at current fair market value. If the parties cannot agree on a fair market value
within a reasonable time, an independent appraiser shall be designated by Franchisor, and his or
her determination of fair market value shall be binding. If Franchisor elects to exercise any
option to purchase herein provided, it shall have the right to set-off all amounts due from
Franchisee under this Agreement and the cost of the appraisal, if any, against any payment
therefor.

16.03. In the event the premises are leased to Franchisee, Franchisee shall, upon
termination of this Agreement and upon request by Franchisor, immediately assign, set over and
transfer unto Franchisor, at Franchisor’s sole option and discretion, said lease and the premises,
including improvements. Any such lease entered into by Franchisee shall contain a clause
specifying the landlord’s consent to assign such lease to Franchisor or its assignee in the event
this Agreement is terminated.

16.04. Franchisee shall pay to Franchisor all damages, costs, and expenses, including
reasonable attorneys’ fees, incurred by Franchisor in seeking recovery of damages caused by any
action of Franchisee in violation of, or in obtaining injunctive relief for the enforcement of, any
portion of this Section XVI. Further, Franchisee acknowledges and agrees that any failure to
comply with the provisions of this Section X VI, shall result in irreparable injury to Franchisor.

16.05. All provisions of this Agreement which, by their terms or intent, are designed to
survive the expiration or termination of this Agreement, shall so survive the expiration and/or
termination of this Agreement.

16.06. Franchisee shall comply with the covenants contained in Section XIII of this
Agreement.

16.07. Franchisee shall execute such documents as Franchisor may reasonably require to
effectuate termination of the franchise and Franchisee’s rights to use the trademarks and systems
of Franchisor.
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XVII. TAXES, PERMITS, AND INDEBTEDNESS

17.01. Franchisee shall promptly pay when due all taxes, accounts and other
indebtedness of every kind incurred by Franchisee in the conduct of Franchisee’s business and
operation of the Franchised Restaurant under this Agreement.

17.02. Franchisee, in the conduct of Franchisee’s business and operation of the
Franchised Restaurant, shall comply with all applicable laws and regulations, and shall timely
obtain any and all permits, certificates, or licenses necessary for the full and proper conduct of
the businesses operated under this Agreement, including licenses to do business, trade name
registrations, sales tax permits and fire clearances.

17.03. Notwithstanding the foregoing or anything else herein, the amount of all fees
payable pursuant to this Agreement by the Franchisee does not include Indirect Tax and, in the
event Indirect Tax applies on the fees payable pursuant to this Agreement, Franchisee will be
responsible for such Indirect Tax either (i) through payment of the Indirect Tax to Franchisor or
(i1) if Franchisee is required by law to deduct and pay the applicable Indirect Tax to the relevant
Tax Authority, Franchisee will gross up the fees by the applicable Indirect Tax and remit
payment of the applicable Indirect Tax amount to the relevant Tax Authority, without any
deduction from fees payable under this Agreement. If there is an exemption in the territory of the
Franchised Restaurant for the application of Indirect Taxes to any payments made by Franchisee
to Franchisor or its designee, Franchisee will cooperate in good faith with Franchisor and take all
reasonable steps necessary to ensure that Franchisor or its designee will be eligible for such
exemption, including by applying for the exemption with the applicable Tax Authority. H-there

apphieable TaxAutherity—“Indirect Tax" or “Indirect Taxes” means sales and use tax, goods
and services tax, value added tax, ad valorem tax, excise tax, duty, levy or other governmental
charges, and other obligations of the same or of a similar nature to any of the foregoing (together
with any penalties, interest, or other similar amounts thereon) levied by a Tax Authority. “Tax"
or "Taxes" means all taxes, however denominated, including any interest, penalties, or other
additions that may become payable in respect thereof, imposed by any Taxing Authority. "Tax
Authority" means any governmental authority having or purporting to have power to impose,
administer or collect any Tax.

XVIIL INDEPENDENT CONTRACTOR AND INDEMNIFICATION

18.01. This Agreement does not constitute Franchisee an agent, legal representative,
joint venturer, partner, employee or servant of Franchisor for any purpose whatsoever. It is
understood and agreed that Franchisee shall be an independent contractor and is in no way
authorized to make any contract, agreement, warranty, or representation on behalf of Franchisor
or to incur any debt or any other obligation in Franchisor’s name, and that Franchisor shall in no
event assume liability for, or be deemed liable hereunder as a result of, any such action or by
reason of any act or omission of Franchisee, or any claim or judgment arising therefrom. Neither
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this Agreement nor Franchisor’s course of conduct is intended, nor may anything in this
Agreement (nor Franchisor’s course of conduct) be construed, to state or imply that Franchisor is
the employer of Franchisee’s employees and/or independent contractors, nor vice versa. The
parties further agree that this Agreement does not create any fiduciary or special relationship
between them. In all public records, in relationships with other persons, and on letterhead and
business forms, Franchisee shall indicate its independent ownership of the Franchised Restaurant
and that Franchisee is a franchisee of Franchisor.

18.02. During the term of this Agreement and any extensions hereof, Franchisee agrees
to take such action as Franchisor deems reasonably necessary for Franchisee to inform and hold
itself out to the public as an independent contractor operating the Franchised Restaurant pursuant
to a franchise from Franchisor (including exhibiting a notice of that fact at the Franchised
Restaurant in form and substance satisfactory to Franchisor), subject only to the conditions and
covenants set forth in this Agreement. Franchisee shall have no right or power to, and shall not,
bind or obligate Franchisor in any way or manner, nor shall Franchisee represent at any time that
Franchisee has any right to do so. Without limiting the generality of the foregoing, Franchisee
acknowledges that (i) Franchisor has no responsibility or obligation to ensure that the Franchised
Restaurant is developed and operated in compliance with all applicable laws, ordinances, and
regulations, and (i1) Franchisor shall have no liability in the event the development or operation
of the Franchised Restaurant violates any applicable law, ordinance, or regulation.

18.03. Franchisee agrees to defend, indemnify and hold harmless Franchisor, its parent,
subsidiaries and affiliates, and their respective officers, directors, employees, agents, successors
and assigns from all claims, demands, losses, damages, liabilities, cost and expenses (including
attorneys’ fees and litigation expenses) resulting from, or alleged to have resulted from, or in
connection with Franchisee’s operation of the Franchised Restaurant, including any claim or
actions based on or arising out of (i) Franchisee’s violation of any applicable laws, rules, or
regulations (including any applicable employment or workplace-related laws, rules, or
regulations), (i1) the acts or omissions of Franchisee or any of its employees, or (iii) any injuries,
including death to persons or damages to or destruction of property, sustained or alleged to have
been sustained in connection with or to have arisen out of or incidental to the Franchised
Restaurant, Franchisee’s business and/or the performance of this Agreement by Franchisee, its
agents, employees, and/or its subcontractors, their agents and employees, or anyone for whose
acts they may be liable, regardless of whether or not such claim, demand, damage, loss, liability,
cost or expense is caused in whole or in part by the negligence of Franchisor, Franchisor’s
representative, or the employees, agents, invitees, or licensees thereof. For the avoidance of
doubt, the provisions of this Section 18.03. shall survive the expiration or termination of this
Agreement and be fully binding and enforceable as though such expiration or termination had
not occurred.

18.04. Franchisor shall advise Franchisee in the event Franchisor receives notice that a
claim has been or may be filed with respect to a matter covered by this Agreement, and
Franchisee shall immediately assume the defense thereof at Franchisee’s sole cost and expense.
In any event, Franchisor will have the right, through counsel of its choice, to control any matter
to the extent it could directly or indirectly affect Franchisor and/or its parent, subsidiaries or
affiliates or their officers, directors, employees, agents, successors or assigns. If Franchisee fails
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to assume such defense, Franchisor may defend, settle, and litigate such action in the manner it
deems appropriate and Franchisee shall, immediately upon demand, pay to Franchisor all costs
(including attorneys’ fees and litigation expenses) incurred by Franchisor in affecting such
defense, in addition to any sum which Franchisor may pay by reason of any settlement or
judgment against Franchisor.

18.05. Franchisor’s right to indemnity hereunder shall exist notwithstanding that joint or
several liability may be imposed upon Franchisor by statute, ordinance, regulation or judicial
decision.

18.06. Franchisee agrees to pay Franchisor all expenses attorneys’ fees and court costs,
incurred by Franchisor, its parent, subsidiaries, affiliates, and their successors and assigns to
remedy any defaults of or enforce any rights under this Agreement, effect termination of this
Agreement or collect any amounts due under this Agreement.

XIX. APPROVALS AND WAIVERS

19.01. Whenever this Agreement requires the approval of Franchisor, Franchisee shall
make a timely written request to Franchisor therefore, and such approval or consent shall be in
writing. Whenever this Agreement or any related agreement grants, confers or reserves to
Franchisor the right to take action, refrain from taking action, or grant or withhold Franchisor’s
consent or approval, unless the provision specifically states otherwise, Franchisor may take into
consideration Franchisor’s good faith assessment of the long term interests of all stakeholders in
the Popeyes System. When the terms of this Agreement specifically require that Franchisor not
unreasonably withhold Franchisor’s approval or consent, if Franchisee is in default of this
Agreement (after applicable notice and cure period), any withholding of Franchisor’s approval or
consent will be considered reasonable.

19.02. Franchisor makes no warranties or guarantees upon which Franchisee may rely,
and assumes no liability or obligation to Franchisee or any third party to which Franchisor would
not otherwise be subject, by providing any waiver, approval, advice, consent, or suggestions to
Franchisee in connection with this Agreement, or by reason of any neglect, delay, or denial of
any request therefore.

19.03. No failure of Franchisor to exercise any power reserved to it in this Agreement, or
to insist upon compliance by Franchisee with any obligation or condition in this Agreement, and
no custom or practice of the parties at variance with the terms hereof, shall constitute a waiver of
Franchisor’s right to demand exact compliance with the terms of this Agreement. Waiver by
Franchisor of any particular default shall not affect or impair Franchisor’s right in respect to any
subsequent default of the same or of a different nature, nor shall any delay, forbearance, or
omission of Franchisor to exercise any power or rights arising out of any breach or default by
Franchisee of any of the terms, provisions, or covenants of this Agreement, affect or impair
Franchisor’s rights, nor shall such constitute a waiver by Franchisor of any rights, hereunder or
right to declare any subsequent breach or default. Subsequent acceptance by Franchisor of any
payments due to it shall not be deemed to be a waiver by Franchisor of any preceding breach by
Franchisee of any terms, covenants, or conditions of this Agreement.
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XX. NOTICES

Any and all notices required or permitted under this Agreement shall be in writing and
shall be personally delivered, sent by registered mail, or by other means which will provide
evidence of the date received to the respective parties at the following addresses unless and until
a different address has been designated by written notice to the other party:

Notices to Franchisor: Popeyes Louisiana Kitchen, Inc.
5707 Blue Lagoon Drive
Miami, Florida 33126
Attention: Head of Legal

Notices to Franchisee: See Key Contract Data page

All written notices and reports permitted or required to be delivered by the provisions of
this Agreement shall be addressed to the party to be notified at its most current principal business
address of which the notifying party has been notified and shall be deemed so delivered: (i) at
the time delivered by hand; or (ii) if sent by registered or certified mail or by other means which
affords the sender evidence of delivery, on the date and time of receipt or attempted delivery if
delivery has been refused or rendered impossible by the party being notified.

XXI. SEVERABILITY AND CONSTRUCTION

21.01. Except as expressly provided to the contrary herein, each section, paragraph, part,
term, and/or provision of this Agreement shall be considered severable; and if, for any reason,
any section, part, term, and/or provision herein is determined to be invalid and contrary to, or in
conflict with, any existing or future law or regulation by a court or agency having valid
jurisdiction, such shall not impair the operation, or have any other effect upon, such other
portions, sections, parts, terms, and/or provisions of this Agreement as may remain otherwise
intelligible, and the latter shall continue to be given full force and effect to bind the parties
hereto; and said invalid portions, sections, parts, terms, and/or provisions shall be deemed not to
be part of this Agreement.

21.02. Except as has been expressly provided to the contrary herein, nothing in this
Agreement is intended, nor shall be deemed, to confer upon any person or legal entity other than
Franchisee, Franchisor, Franchisor’s officer, directors, and employees, and Franchisee’s
permitted and Franchisor’s respective successors and assigns, any rights or remedies under or by
reason of this Agreement.

21.03. All captions in the Agreement are intended solely for the convenience of the
parties, and none shall be deemed to affect the meaning or construction of any provision hereof.

In this Agreement, the words “include”, “includes”, and “including” shall be deemed to be
followed by the phrase “without limitation”.
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21.04. All references herein to the masculine, neuter or singular shall be construed to
include the masculine, feminine, neuter or plural, where applicable, and all acknowledgments,
promises, covenants, agreements and obligations herein made or undertaken by Franchisee shall
be deemed jointly and severally undertaken by all the parties hereto on behalf of Franchisee.

21.05. This Agreement may be executed in multiple counterparts, each of which when
executed and delivered shall be deemed to be an original and all of which together shall
constitute but one and the same agreement. By entering into this Agreement, Franchisee
expressly consents to transact business with Franchisor electronically and that, consistent with
the Uniform Electronic Transactions Act and all other applicable state and federal laws, this
Agreement may be executed by electronic signatures. The parties to this Agreement agree that
(1) the parties’ electronic signatures are intended to authenticate this writing and to have the same
force and effect as the use of manual signatures, and (ii) an electronically signed version of this
Agreement shall constitute an original for all purposes.

XXII. ENTIRE AGREEMENT: SURVIVAL

22.01. This Agreement, the Key Contract Data page to this Agreement, the documents
referred to herein, and the exhibits hereto, constitute the entire, full and complete agreement
between Franchisor and Franchisee concerning the subject matter hereof and supersede any and
all prior agreements. Except for those permitted to be made unilaterally by Franchisor
hereunder, no amendment, change, modification or variance of this Agreement shall be binding
on either party unless in writing and executed by Franchisor and Franchisee. Representations by
either party, whether oral, in writing, electronic or otherwise, that are not set forth in this
Agreement (other than those set forth in the Franchise Disclosure Document provided by
Franchisor to Franchisee) shall not be binding upon the party alleged to have made such
representations and shall be of no force or effect. However, and notwithstanding the foregoing,
no provision in this Agreement is intended to disclaim any representation made by Franchisor in
the Franchise Disclosure Document provided by Franchisor to Franchisee.

Franchisee has read this Section 22.01., and Franchisee acknowledges and agrees
that neither it nor any of its owners, directors, officers, or employees has been induced by
(and none of the foregoing are relying upon) any representation not contained in this
Agreement or the Franchise Disclosure Document provided by Franchisor at least 14 days
prior to the execution of any agreement with Franchisor or any affiliate or the payment of
any money to Franchisor or any affiliate.

22.02. Notwithstanding anything herein to the contrary, upon the termination of this
Agreement for any reason whatsoever (including the execution of a subsequent Franchise
Agreement pursuant to the provisions of Sections 2.02.B. and 14.03.F.), or upon the expiration of
the Term hereof, any provisions of this Agreement which, by their nature, extend beyond the
expiration or termination of this Agreement, shall survive termination or expiration and be fully
binding and enforceable as though such termination or expiration had not occurred.
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XXIII. ACKNOWLEDGMENTS

23.01. Franchisee acknowledges that Franchisee has conducted an independent
investigation of the Popeyes franchise and recognized that the business venture contemplated by
this Agreement involves business risks and Franchisee’s success will be largely dependent upon
the ability of Franchisee as an independent business entity. By signing below, Franchisee hereby
acknowledges and certifies to Franchisor each of the following:

A. FRANCHISOR EXPRESSLY DISCLAIMS THE MAKING OF, AND
FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE HAS NOT
RECEIVED, ANY WARRANTY OR GUARANTY, EXPRESSED OR
IMPLIED, AS TO THE POTENTIAL VOLUME, PROFITS OR SUCCESS OF
THE BUSINESS VENTURE CONTEMPLATED BY THIS AGREEMENT;

B. FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE HAS READ AND
UNDERSTOOD THIS AGREEMENT, THE EXHIBITS HERETO, IF ANY,
AND AGREEMENTS RELATING THERETO, IF ANY, AND THAT
FRANCHISOR HAS ACCORDED FRANCHISEE AMPLE TIME AND
OPPORTUNITY AND HAS ENCOURAGED FRANCHISEE TO CONSULT
WITH ADVISORS OF FRANCHISEE’S OWN CHOOSING ABOUT THE
POTENTIAL BENEFITS AND RISKS OF ENTERING INTO THIS
AGREEMENT; AND

C. FRANCHISEE RECOGNIZES AND UNDERSTANDS THAT IT MAY INCUR
OTHER EXPENSES AND/OR OBLIGATIONS AS PART OF THE INITIAL
INVESTMENT IN THE FRANCHISED RESTAURANT WHICH THE TERMS
OF THIS AGREEMENT MAY NOT ADDRESS, AND WHICH INCLUDE:
OPENING ADVERTISING, EQUIPMENT, FIXTURES, OTHER FIXED
ASSETS, CONSTRUCTION, LEASEHOLD IMPROVEMENTS AND
DECORATING COSTS AS WELL AS WORKING CAPITAL NECESSARY
TO COMMENCE OPERATIONS.

XXIV.APPLICABLE LAW; VENUE

24.01. Applicable Law. This Agreement takes effect upon its acceptance and execution
by Franchisor and shall be interpreted and construed under the laws of the State of Florida which
laws shall prevail in the event of any conflict of law (without regard to, and without giving effect
to, the application of Florida choice of law or conflict of law rules) except to the extent governed
by the U. S. Trademark Act of 1946, 15 U.S.C. § 1051, et seq. (the “Lanham Act”) as amended;
provided, however, that if the covenants in Section XIII of this Agreement would not be
enforceable under the laws of Florida, and the Franchised Restaurant is located outside of
Florida, then such covenants shall be interpreted and construed under the laws of the state in
which the Franchised Restaurant is located. Nothing in this Section XXIV is intended by the
parties to subject this Agreement to any franchise or similar law, rule, or regulation of the State
of Florida to which this Agreement would not otherwise be subject.
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24.02. The parties agree that any action brought by Franchisee against Franchisor in any
court, whether federal or state, shall be brought within such state and in the judicial district in
which Franchisor has its principal place of business. Any action brought by Franchisor against
Franchisee in any court, whether federal or state, may be brought within the state and in the
judicial district in which Franchisor has its principal place of business. Franchisee hereby
consents to personal jurisdiction and venue in the state and judicial district in which Franchisor
has its principal place of business.

24.03. No right or remedy herein conferred upon or reserved to Franchisor is exclusive
of any other right or remedy herein, or by law or equity provided or permitted; but each shall be
cumulative of any other right or remedy provided in this Agreement.

24.04. Nothing herein contained shall bar Franchisor’s right to obtain injunctive relief
against threatened conduct that will cause it loss or damages, under the usual equity rules,
including the applicable rules for obtaining restraining orders and preliminary injunctions.

24.05. Any and all claims and actions arising out of or relating to this Agreement
(including the offer and sale of this franchise), the relationship of Franchisee and Franchisor, or
Franchisee’s operation of the Franchised Restaurant, brought by Franchisee shall be commenced
within eighteen (18) months from the occurrence of the facts giving rise to such claim or action,
or such claim or action shall be barred.

24.06. Franchisor and Franchisee hereby waive to the fullest extent permitted by law any
right to or claim of any consequential, punitive, or exemplary damages against the other, and
agree that in the event of a dispute between them each shall be limited to the recovery of any
actual damages sustained by it.
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby,
have duly executed, sealed, and delivered this Agreement in multiple originals on the day and
year first above-written.

FRANCHISOR:
POPEYES LOUISIANA KITCHEN, INC.
By:

Name:
Title:

FRANCHISEE:
ENTITY
By:

Name:
Title: Managing Owner

[SIGNATURE PAGE TO FRANCHISE AGREEMENT]
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EXHIBIT “A”

POPEYES LOUISIANA KITCHEN
FRANCHISE AGREEMENT

PROTECTED AREA

To be inserted at a future date.

The area shown above consists of a one mile radius surrounding the Franchised Restaurant. In
accordance with the provisions of 1.02.A. of the Franchise Agreement, Franchisee’s actual
Protected Area is a geographic area immediately surrounding the Franchised Restaurant equal to
the lesser of (i) a one (1) mile radius and (ii) an area encompassing a population (residential and
workplace) of 50,000 people.
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EXHIBIT “B”

POPEYES LOUISIANA KITCHEN
FRANCHISE AGREEMENT

FRANCHISEE’S MANAGING OWNER,
OWNERSHIP STRUCTURE, AND MANAGING DIRECTOR

Franchisee represents, warrants, and covenants that the following information is true,
correct, and complete at all times during the Term of this Agreement:

1. The Managing Owner, who is authorized to sign this Agreement any other agreements
between Franchisee and Franchisor, is as follows:

MANAGING OWNER PHONE NUMBER AND ADDRESS

2. All of the owners of all issued and outstanding shares, membership interests, or other equity of
Franchisee are set forth below (including the number and type of shares, membership interests,
or equity held by such owner):

OWNER NUMBER AND CATEGORY
3. The Managing Director is as follows:
MANAGING DIRECTOR PHONE NUMBER AND ADDRESS
e
4872-7507-1634, v. 5
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OWNER’S GUARANTY

This Owner’s Guaranty (this “Guaranty”) is made and executed by the undersigned as of

the day of , 20 . You, the undersigned (and each of you, if more than
one) (hereinafter referred to as “you” or as “GUARANTOR”) have an interest in
, a [corporation/limited partnership/limited liability

company]| (herelnafter referred to as “FRANCHISEE”). FRANCHISEE is the franchisee under
that certain Popeyes Louisiana Kitchen Franchise Agreement dated as of
20 (the “Franchise Agreement”) with respect to Popeyes restaurant # (the
“Restaurant”) with Popeyes Louisiana Kitchen, Inc., a Minnesota corporation (hereinafter
referred to as “FRANCHISOR”). This Guaranty is incorporated in and made a part of the
Franchise Agreement and may be attached thereto.

1. Acknowledgments. You acknowledge and agree that FRANCHISOR has entered
into the Franchise Agreement with FRANCHISEE solely on the condition that all of
FRANCHISEE'’S officers, directors, and holders of a legal or beneficial interest in Franchisee of
ten percent (10%) or more (each, an “Owner”) be personally obligated and jointly and severally
liable with FRANCHISEE (and with each other Owner) for the performance of each and every
obligation of FRANCHISEE (and its Owners) under the Franchise Agreement, any amendments
or modifications to the Franchise Agreement, any extensions or renewals of the Franchise
Agreement, and under each and every agreement ancillary to the Franchise Agreement, including
without limitation pursuant to any lease, sublease, or any other agreements with respect to the
RestaurantthatRestaurant that has been, or hereafter may be, entered into by FRANCHISEE with
FRANCHISOR or any of its affiliates (all such agreements are collectively referred to as the
“FRANCHISOR Agreements”).

2. GUARANTOR'’S Covenants, Representations and Guaranty. In consideration of
and as an inducement to the execution of the Franchise Agreement by FRANCHISOR, you
hereby personally, irrevocably and unconditionally:

(a) represent and warrant to FRANCHISOR that Exhibit B to the Franchise
Agreement is accurate and complete;

(b) agree to guarantee the prompt payment and performance of all Obligations
(as hereinafter defined) of FRANCHISEE to FRANCHISOR, its affiliates,
and their successors and assigns;

(c) agree to be personally bound by, and personally liable for the breach of,
each and every provision in the Franchise Agreement and each and every
provision in any other FRANCHISOR Agreement, as if you were the
FRANCHISEE, including, without limitation, the provisions of Sections V
(Proprietary Marks), XIII (Covenants) and XIV (Transferability of
Interest) of the Franchise Agreement; and
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(d)

agree to indemnify and save harmless FRANCHISOR and its affiliates
against and from all losses, damages, costs, and expenses which
FRANCHISOR and/or its affiliates may sustain, incur, or become liable
for by reason of (i) the failure for any reason whatsoever of
FRANCHISEE to pay or perform the Obligations of FRANCHISEE to
FRANCHISOR, its affiliates, and their successors and assigns, or (ii) any
act, action, or proceeding of or by FRANCHISOR for or in connection
with the recovery of monies or the obtaining of performance by
FRANCHISEE of any other act, matter or thing pursuant to the provisions
of the FRANCHISOR Agreements.

The term “Obligations” means the payment of all debts, liabilities and obligations of
FRANCHISEE to FRANCHISOR arising under the FRANCHISOR Agreements, whether direct,
indirect, absolute, contingent, matured or unmatured, extended or renewed, wherever and
however incurred, together with all costs of collection, compromise and enforcement, including
reasonable attorneys’ fees, and the prompt performance of each and every covenant, agreement
and condition set forth in any of the FRANCHISOR Agreements. The guarantee by the
GUARANTOR hereunder is an absolute, continuing, primary and unconditional guarantee of
payment and performance and not of collection.

3. Waivers by GUARANTOR. You hereby waive:

(a)

(b)

(c)

(d)

(e)

®

(2
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acceptance and notice of acceptance by FRANCHISOR of the foregoing
guaranty;

notice of demand for payment of any indebtedness or nonperformance by
FRANCHISEE of any of the Obligations;

presentment or protest of any instrument and notice thereof; and notice of
default or intent to accelerate with respect to the indebtedness or
nonperformance of any of the Obligations;

any right you may have to require that an action be brought against
FRANCHISEE or any other person as a condition of liability;

the defenses of the statute of limitations or laches in any action hereunder
or for the collection or performance of any Obligation;

any and all rights to payments, indemnities and claims for reimbursement
or subrogation that you may have against FRANCHISEE arising from
your execution of and performance under this Guaranty;

any defense based on any irregularity or defect in the creation of any of the
Obligations or modification of the terms and conditions of performance
thereof;



(h)

(1)

G
(k)
M

(m)

any defense based on the failure of FRANCHISOR or any other party to
take, protect, perfect or preserve any right against and/or security granted
by the FRANCHISEE or any other party;

notice of any and all indebtedness or obligations of FRANCHISEE to
FRANCHISOR, now existing or which may hereafter exist;

notice of amendment of the FRANCHISOR Agreements;
notices of dishonor, payment, presentation, and diligence;

any and all other notices and legal or equitable defenses to which you may
be entitled; and

the right to trial by jury in respect of any litigation based on, or arising out
of, under or in connection with this Guaranty.

Further Agreements and Understandings. You hereby consent and agree that:

(a)

(b)

(©)

(d)

(e)
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Your direct and immediate liability under this Guaranty will be joint and
several with FRANCHISEE and each other GUARANTOR of
FRANCHISEE;

The death or incapacity of any GUARANTOR will not modify, amend or
terminate this Guaranty, and upon such a death, the estate of such
GUARANTOR shall be bound by this Guaranty;

If you should die, become incapacitated, become insolvent or make a
general assignment for the benefit of creditors, or if a proceeding under the
United States Bankruptcy Code or any similar law affecting the rights of
creditors generally shall be filed or commenced by, against or in respect of
you or any other GUARANTOR hereunder, any and all obligations of the
GUARANTOR shall, at FRANCHISOR’s option, immediately become
due and payable without notice;

If any payment or transfer to FRANCHISOR which has been credited
against any Obligation is voided or rescinded or required to be returned by
FRANCHISOR, whether or not in connection with any event or
proceeding described in Section 4(c), this Guaranty will continue in effect
or be reinstated as though such payment, transfer or recovery had not been
made;

You will render any payment or performance required under the Franchise
Agreement or any other FRANCHISOR Agreement upon demand if
FRANCHISEE fails or refuses punctually to do so;



®

(2

(h)

(1)

W)

(k)
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Your liability hereunder will be construed as an absolute, unconditional,
continuing and unlimited obligation without regard to the regularity,
validity or enforceability of any of the Obligations, and without regard to
whether any Obligation is limited, modified, voided, released or
discharged in any proceeding under the United States Bankruptcy Code or
any similar law affecting the rights of creditors generally, or any
subsequent reorganization, merger, or consolidation of FRANCHISEE, or
any other change in its composition, nature, personnel, or location;

Your liability hereunder will not be contingent or conditioned upon
FRANCHISOR’s pursuit of any remedies against FRANCHISEE or any
other person;

This Guaranty will continue in full force and effect for and as to any
extension of or modification or amendment to the Franchise Agreement or
any other FRANCHISOR Agreement and you waive notice of any and all
such extensions, modifications or amendments;

This Guaranty is irrevocable and is independent of any and all other
guarantees that may be made by any other parties with respect to the
Obligations. All rights of FRANCHISOR hereunder or otherwise arising
under the FRANCHISOR Agreements are separate and cumulative and
may be pursued separately, successively, or concurrently, or not pursued,
without affecting or limiting any other right of FRANCHISOR and
without affecting or impairing the liability of the GUARANTORS;

Your liability hereunder will not be diminished, relieved or otherwise
affected by any extension of time, credit or other indulgence, or any
waiver that FRANCHISOR 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 (including the release of other Owners or
guarantors), or the taking of any action by FRANCHISOR which may
have the effect of increasing your obligations, none of which will in any
way modify or amend this Guaranty, which will be continuing and
irrevocable during the term of the Franchise Agreement and so long as any
performance is or may be owed under any of the FRANCHISOR
Agreements by FRANCHISEE or its Owners and so long as
FRANCHISOR may have any cause of action against FRANCHISEE or
its Owners, subject to paragraph (m) below;

Your liability hereunder will not be diminished, relieved or otherwise
affected by any other agreements or other dealings between
FRANCHISOR and FRANCHISEE having the effect of amending or
altering the FRANCHISOR Agreements or FRANCHISEE’s obligations
thereunder, or by any want of notice by FRANCHISOR to FRANCHISEE



of any default of FRANCHISEE or by any other matter, thing, act, or
omission of FRANCHISOR whatsoever;

) Any and all present and future debts and obligations of the FRANCHISEE
to you or any other GUARANTORS are hereby subordinated to the full
payment and performance of the Obligations;

(m)  If you transfer, in compliance with the Franchise Agreement, all of your
interest in the Franchise Agreement or FRANCHISEE for payment in
cash, you shall, at FRANCHISOR’s option and request, execute a written
guaranty of the transferee’s obligations with respect to the Restaurant,
which guaranty shall not exceed a period of three (3) years from the date
of transfer. Notwithstanding the foregoing, your liability hereunder for
Obligations under the other FRANCHISOR Agreements will continue in
full force and effect until FRANCHISEE has fully paid and performed all
obligations thereunder;

(n) The written acknowledgement of FRANCHISEE or the judgment of any
court establishing the amount due from FRANCHISEE shall be conclusive
and binding on you and your heirs, representatives, successors and
assigns. FRANCHISOR’s books and records showing the account
between FRANCHISOR and FRANCHISEE shall be admissible in
evidence in any action or proceeding, shall be binding upon you for the
purpose of establishing the items therein set forth, and shall constitute
prima facie proof thereof; and

(0) Except to the extent the provisions of this Guaranty give FRANCHISOR
additional rights, this Guaranty shall not be deemed to supersede or
replace any other guarantees given to FRANCHISOR by you; and the
obligations guaranteed hereby shall be in addition to any other obligations
guaranteed by you pursuant to any other agreement of guarantee given to
FRANCHISOR and other guarantees of the Obligations.

5. Assignment by FRANCHISOR.  This Guaranty is for the benefit of
FRANCHISOR, which may, without any notice, sell, assign or transfer any part of the
Obligations guaranteed herein. Each and every successive assignee, transferee or holder of all or
any part of the Obligations shall have the right to enforce this Guaranty, by suit or otherwise, for
the benefit of such assignee, transferee or holder, as fully as though such assignee, transferee or
holder were herein by name given such rights, powers and benefits; but FRANCHISOR shall
have an unimpaired right, prior and superior to that of any such assignee, transferee or holder, to
enforce this Guaranty for its benefit as to so much of said Obligations that it has not sold,
assigned or transferred.

6. Choice of Law; Jurisdiction and Venue. This Guaranty shall be governed by and
construed in accordance with the laws of the State of Florida. You hereby irrevocably submit to
the jurisdiction of the U.S. District Court for the Southern District of Florida, or if such court
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lacks jurisdiction, the 11th Judicial Court (or its successor) in and for Miami-Dade County,
Florida, and any appellate court thereof in any action or proceeding arising out of or relating to
the Guaranty. You hereby irrevocably waive, to the fullest extent you may effectively do so, the
defense of an inconvenient forum to the maintenance of such action or proceeding and any right
to jurisdiction on account of your place of residence or domicile. You agree that a final
judgment in any such action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by law.

7. Severability. If one or more provisions contained in this Guaranty shall be
invalid, illegal or unenforceable, in any respect under the laws of any jurisdiction, the validity,
legality and enforceability of the remaining provisions contained herein shall not in any way be
affected or impaired thereby.

8. Counterparts. This Guaranty may be executed in one or more counterparts, each
of which shall constitute an original and all of which together shall constitute one and the same
instrument.

By entering into this Guaranty, you expressly consent to transact business with FRANCHISOR
electronically and that, consistent with the Uniform Electronic Transactions Act, and all other
applicable state and federal laws, this Guaranty may be executed by electronic signatures. The
parties to this Guaranty agree that the parties' electronic signatures are intended to authenticate
this writing and to have the same force and effect as the use of manual signatures and an
electronically signed version of this Guaranty shall constitute an original for all purposes.

You now execute this Guaranty on the date shown above.

WITNESSES: GUARANTORC(S):
Print Name: Print Name:

Print Name:

Print Name: Print Name:

Print Name:

4866-8394-9144, v 2

4882-6256-8594, v. 4
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MANAGING OWNER AND OWNER(S) CERTIFICATION

I/We, the undersigned, being duly sworn according to law, hereby certify and state as follows:

| am/We are the Owners of , the FRANCHISEE
ENTITY, and have full authority to make this certification on behalf of myself/ourselves and the
proposed FRANCHISEE ENTITY.

I/We recognize and understand that Popeyes Louisiana Kitchen, Inc. ("PLK") is relying upon the
truthfulness and accuracy of this certification and the contents of the attached Corporate/Entity
Franchise Application ("Application") in evaluating the proposed transaction described therein for
the purpose of determining whether to grant approval. Any capitalized terms utilized and not
otherwise defined herein shall have the meanings given thereto in the form of Popeyes Louisiana
Kitchen Franchise Agreement disclosed in PLK’s Franchise Disclosure Document provided in
connection with the proposed transaction described in the Application.

All statements contained in the Application and all other representations, statements, and
information provided to PLK in connection therewith are true and accurate to the best of my/our
knowledge and belief. |/We warrant and represent that all steps required to comply with the
federal and state securities laws have been completed.

I/'We hereby agree that I/We have not, nor will take any action, nor make any statement or
suggestion that PLK is or was a participant in or sponsor of the sale of any securities in
connection with the FRANCHISEE ENTITY.

I/We represent and warrant that no employee of PLK, approved Popeyes Restaurant suppliers
and/or distributors of food and paper, equipment, uniforms and other products sold to Popeyes
Restaurants' (including owners and employees of such suppliers and distributors) or fast food
competitors of PLK have been solicited to become investors in the FRANCHISEE ENTITY nor will
they be solicited in the future.

I/'We acknowledge and agree that ownership of all right, title and interest to the Popeyes System
and the Popeyes Proprietary Marks, are and shall remain vested solely in PLK, and we disclaim
any right or interest therein or the good will derived therefrom. [/We agree that PLK's Brand
Standards and Procedures, its Brand Training Standards, and such other operating standards,
specifications, procedures and techniques prescribed by PLK from time to time (collectively,
whether made available to FRANCHISEE ENTITY via electronic communication (including the
internet) or via hard copy, and all amendments and updates thereto, the “Manual”), and any and
all other materials loaned or otherwise made available or disclosed to us, including financial
information, marketing strategy and marketing programs are to be considered trade secrets of
PLK and shall be kept confidential and used by us only in connection with the operation of the
franchised Popeyes Restaurant(s). Further, I/We acknowledge and agree not to divulge any of
the trade secrets to any person other than the FRANCHISEE ENTITY employees and then only to
the extent necessary for the operation of the franchised Popeyes Restaurant(s) and, specifically,
we will not, nor permit anyone to, reproduce, copy or exhibit any portion of the Manual or any
other trade secrets of PLK.

I/We acknowledge the uniqueness of the Popeyes System and that PLK is making its knowledge,
know-how and expertise available to us for the purpose of operating the franchised Popeyes
Restaurant(s). 1/We agree that it would be an unfair method of competition for us to use or
duplicate or to allow others to use or duplicate any of the knowledge, know-how and expertise
received from PLK for any use other than for the operation of franchised Popeyes Restaurants.
I/We therefore, warrant and represent that during the term of the Popeyes Louisiana Kitchen

Managing Owner and Owner(s) Certification
Exhibit E2 (03/202303/2024)



Franchise Agreements granted to the FRANCHISEE ENTITY, I/We will utilize our best and
continuing efforts to promote and develop the business at the franchised Popeyes Restaurants
and during the term of the Popeyes Louisiana Kitchen Franchise Agreements and at all times
thereafter will not directly or indirectly engage in the operation of any restaurant, other than the
franchised Popeyes Restaurants franchised from PLK, which utilizes or duplicates the Popeyes
System, any trade secrets of PLK, the Popeyes Proprietary Marks or any specially designed
buildings, distinctive interior and exterior layouts, trade dress, decor, color schemes, and
furnishings which falsely suggests or represents an association or connection with PLK.

8. I/'We covenant and agree for myself/ourselves, the FRANCHISEE ENTITY, its parent,
subsidiaries and affiliated companies that during the term of the Popeyes Louisiana Kitchen
Franchise Agreements granted to the FRANCHISEE ENTITY, not to own, operate or have any
interest in any chicken business except other franchised Popeyes Restaurants. 1/We further
covenant and agree that for a period of two (2) years after any sales, assignment, transfer,
termination or expiration of any of the Popeyes Louisiana Kitchen Franchise Agreements being
owned and operated by the FRANCHISEE ENTITY, that I/We will not own, operate or have any
interest in any chicken business, except other franchised Popeyes Restaurants, either at or within
ten (10) miles of the premises of each franchised Popeyes Restaurant.

9. I/'We represent and warrant for myself/ourselves, that the Franchisee Entity, its parent,
subsidiaries and affiliated companies: (a) do not support terrorism, provide money or financial
services to terrorists; (b) are not engaged in terrorism, nor have engaged in or been convicted of
fraud, corruption, bribery, money laundering, narcotics trafficking or other crimes; (c) are eligible,
under applicable U.S. immigration laws, to travel to the United States for training; and (d) have not
been designated a “suspected terrorist” as defined by Executive Order 13224.

Executed this day of , 20

MANAGING OWNER AND OWNER(S)

(Managing Owner)

(Owner)
(Owner)
NOTARY CERTIFICATE
SWORN TO AND SUBSCRIBED before me this day of ,

20

Notary Public

My Commission Expires:

4858-7883-9384,v-2
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MANAGING DIRECTOR CERTIFICATION

I, the undersigned, being duly sworn according to law, hereby certify and state as follows:

1.

2.

| am the Managing Director of , the FRANCHISEE ENTITY.

| recognize and understand that Popeyes Louisiana Kitchen Inc. ("PLK") is relying upon the
truthfulness and accuracy of this certification and the contents of the attached Corporate/Entity
Franchise Application in evaluating the proposed transaction described therein for the purpose of
determining whether to grant approval. Any capitalized terms utilized and not otherwise defined
herein shall have the meanings given thereto in the form of Popeyes Louisiana Kitchen Franchise
Agreement disclosed in PLK’s Franchise Disclosure Document provided in connection with the
proposed transaction described in the Application.

| acknowledge, understand and agree that as a condition to PLK's approval of me as Managing
Director for the FRANCHISEE ENTITY, that | (a) must devote my full time and best efforts to the
supervision of the FRANCHISEE ENTITY's franchise Popeyes Restaurants, (b) must maintain my
primary residence within a reasonable driving distance of the FRANCHISEE ENTITY'S Popeyes
Restaurants for which | have operational responsibility, (¢) must attend training prior to becoming
approved, and additional training periodically pursuant to a schedule prescribed by PLK from time
to time, and (d) do not currently or cannot have during my employment as Managing Director, any
other operational or management commitments or involvements in other businesses, except other
Popeyes restaurants operated under franchises granted to the FRANCHISEE ENTITY within the
vicinity of my geographic operational area (collectively, the "Approval Conditions"). |
acknowledge, understand and agree that if | fail to satisfy the Approval Conditions at any time
during the term of the Popeyes Louisiana Kitchen Franchise Agreements applicable to
FRANCHISEE ENTITY's restaurants for which | have operational responsibility, then PLK may
withdraw approval of me as Managing Director and require the FRANCHISEE ENTITY to replace
me with a person acceptable to PLK.

| acknowledge and agree that ownership of all right, title and interest to the Popeyes System and
the Popeyes Proprietary Marks, are and shall remain vested solely in PLK, and | disclaim any right
or interest therein or the good will derived therefrom. | agree that PLK’s Brand Standards and
Procedures, its Brand Training Standards, and such other operating standards, specifications,
procedures and techniques prescribed by PLK from time to time (collectively, whether made
available to FRANCHISEE ENTITY via electronic communication (including the internet) or via
hard copy, and all amendments and updates thereto, the “Manual’), and any and all other
materials loaned or otherwise made available or disclosed to me, including financial information,
marketing strategy and marketing programs are to be considered trade secrets of PLK and shall
be kept confidential and used by me only in connection with the operation of the franchised
Popeyes Restaurant(s). Further, | acknowledge and agree not to divulge any of the trade secrets
to any person other than the FRANCHISEE ENTITY employees and then only to the extent
necessary for the operation of the Franchised Restaurant(s) and, specifically, | will not, nor permit
anyone to, reproduce, copy or exhibit any portion of the Manual or any other trade secrets of PLK.

| acknowledge the uniqueness of the Popeyes System and that PLK is making its knowledge,
know-how and expertise available to me for the purpose of operating the franchised Popeyes
Restaurant(s). | agree that it would be an unfair method of competition for me to use or duplicate
or to allow others to use or duplicate any of the knowledge, know-how and expertise received
from PLK for any use other than for the operation of franchised Popeyes Restaurants. |,
therefore, warrant and represent that | will not directly or indirectly engage in the operation of any
restaurant, other than the Franchised Popeyes Restaurants franchised from PLK, which utilizes or
duplicates the Popeyes System, any trade secrets of PLK, the Popeyes Proprietary Marks or any
specially designed buildings, distinctive interior and exterior layouts, trade dress, decor, color
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schemes, and furnishings which falsely suggests or represents an association or connection with
PLK.

6. | acknowledge having reviewed a copy of the Popeyes Louisiana Kitchen Franchise Agreement
applicable to FRANCHISEE ENTITY's Popeyes Restaurants for which | have operational
responsibility.

7. | covenant and agree that during the term of my employment as MANAGING DIRECTOR of the
Popeyes Restaurants granted to the FRANCHISEE ENTITY, not to own, operate or have any
interest in any chicken business except other franchised Popeyes Restaurants.

8. I/'We represent and warrant for myself/ourselves, that the Franchisee Entity, its parent,
subsidiaries and affiliated companies: (a) do not support terrorism, provide money or financial
services to terrorists; (b) are not engaged in terrorism, nor have engaged in or been convicted of
fraud, corruption, bribery, money laundering, narcotics trafficking or other crimes; (c) are eligible,
under applicable U.S. immigration laws, to travel to the United States for training; and (d) have not
been designated a “suspected terrorist” as defined by Executive Order 13224.

Executed this day of , 20

Managing Director

(Print Name)

NOTARY CERTIFICATE

SWORN TO AND SUBSCRIBED before me this day of , 20

Notary Public

My Commission Expires:

4876-0708-9240~v2
4870-7145-1794, v. 4
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RENEWAL AMENDMENT TO FRANCHISE AGREEMENT

THIS RENEWAL AMENDMENT TO FRANCHISE AGREEMENT (the
“Amendment”) is made and entered into this day of ,20 _
by and between POPEYES LOUISIANA KITCHEN, INC., a Minnesota corporation,
having its principal place of business at 5707 Blue Lagoon Drive, Miami, Florida 33126,
U.S.A. (“Franchisor” or “Popeyes”) and , a
[INSERT TYPE OF ENTITY - partnership,
corporation, limited liability company, etc.], having its principal place of business at
(“Franchisee”).

WITNESSETH:

WHEREAS, Franchisor and Franchisee entered into a Popeyes franchise

agreement dated (as at any time amended, the “Prior Franchise
Agreement”) for the operation of a Popeyes restaurant located at and commonly
known as Restaurant No. (the “Franchised Restaurant”); and

WHEREAS, the term of the Prior Franchise Agreement [expires or expired] on
; and

WHEREAS, Franchisor and Franchisee are simultaneously renewing the term of
the Prior Franchise Agreement by entering into a new Popeyes Louisiana Kitchen
Franchise Agreement dated ,20 _, but effective ,20 _ (the
“Renewal Franchise Agreement”); and

WHEREAS, Franchisor and Franchisee now desire to amend the terms and
conditions of the Renewal Franchise Agreement as set forth herein.

NOW THEREFORE, in consideration of the mutual covenants and conditions
herein contained, and other good valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree to amend the Renewal
Franchise Agreement as follows:

1. This Amendment shall be attached to, incorporated in, and become a part
of the Renewal Franchise Agreement. The terms and conditions stated in this
Amendment, to the extent they are inconsistent with terms and conditions of the Renewal
Franchise Agreement, shall prevail over the terms and conditions of the Renewal
Franchise Agreement.

2. Section 1.01 of the Renewal Franchise Agreement is hereby deleted in its
entirety and the following new Section 1.01 is inserted in lieu thereof:

1.01  Franchisor grants to Franchisee the rights to continue to
operate the POPEYES® restaurant at the location set forth on the Key
1
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Contract Data page attached hereto and incorporated herein (the
“Franchised Restaurant”), only upon the terms and conditions herein
contained, and a license to use in connection therewith the Proprietary

Marks and the Popeyes System.

3.

entirety.

4.

Section 1.04 of the Renewal Franchise Agreement is hereby deleted in its

Section 2.01 of the Renewal Franchise Agreement is hereby deleted in its

entirety and the following new Section 2.01 is inserted in lieu thereof:

2.01. Except as otherwise provided in this Agreement, the term
of this Agreement (the “Renewal Term” or the “Term”, as applicable)
shall be for the period of time set forth on the Key Contract Data page.
Franchisee agrees and shall be obligated to operate the Franchised
Restaurant and perform hereunder for the full Renewal Term of this
Agreement. Notwithstanding anything set forth below, if Franchisee
continues to operate the Franchised Restaurant after the end of the
Renewal Term without express written authorization from Franchisor to
do so and does not renew this franchise in accordance with this Section,
Franchisee shall be deemed to be operating such Franchised Restaurant on
a month-to-month basis under the terms and conditions of this Agreement
and Franchisor may terminate this Agreement at any time after the end of
the Term upon thirty (30) days prior written notice.

5. Section 2.02 of the Franchise Agreement is hereby deleted in its

entirety and replaced with the words “INTENTIONALLY OMITTED”.

6.

Section 2.03 of the Franchise Agreement is hereby deleted in its entirety

and the following is inserted in lieu thereof:

2.03. Provided Franchisee is in “good standing” (as defined
below) and not otherwise in default under the terms of this Agreement
and/or any other agreement between Franchisee and Franchisor (or any
parent, subsidiary or affiliate of Franchisor), Franchisee may, at any time
during the term hereof, purchase an option (the “Supplemental Term
Option”) for an additional ten (10) year renewal term commencing
immediately following the Renewal Term (the “Supplemental Renewal
Term”), upon the following terms and conditions:

A. Franchisee shall pay a fee (the “Option Fee”) to
Franchisor in the amount of fifty percent (50%) of the then-current
Franchise Fee, at the time Franchisee acquires the Supplemental
Term Option;

2

Popeyes Renewal Amendment to Franchise Agreement
Exhibit F (83/202303/2024)



B. Franchisee shall execute an amendment to the
Franchise Agreement in the form required by Franchisor which
shall: (i) add the Supplemental Term Option and the terms upon
which such option may be exercised to the Franchise Agreement;
and (i1) incorporate Franchisor’s then-current renewal conditions
into the Franchise Agreement;

C. The Supplemental Term Option must be purchased
no later than six (6) months prior to the end of the Renewal Term.
There shall be no right to extend the Franchise Agreement beyond
the Supplemental Renewal Term.

D. For the purposes of this Agreement, Franchisee
shall be considered in “good standing” if Franchisee is in
compliance with the terms and conditions of this Agreement and
the following conditions:

1. Any and all amounts owed to Franchisor
and/or its affiliates under any agreement between
Franchisor and Franchisee, are current (i.e., there are no
amounts delinquent), including but not limited to, royalty
fees, advertising fund fees, lease payments, promissory
note payments, etc., and all related documents, reports and
financial statements have been provided as required by
Franchisor;

2. Franchisee’s operation of any and all
restaurants and/or other businesses operated under any
agreement between Franchisee and Franchisor (or any
parent, subsidiary or affiliate of Franchisor) are in
compliance with the standards set forth in the respective
franchise agreements and manuals applicable to such
restaurants and/or businesses, or as otherwise set forth in
writing;

3. Franchisee does not, at such time, operate
any franchised restaurant which has failed to meet
Franchisor’s minimum quality, service and/or cleanliness
standards applicable to such restaurant;

4. Franchisee is in compliance with all the
material terms and conditions of any and all agreements
between Franchisee and Franchisor, including but not
limited to, any franchise agreement, development
agreement, lease agreement, promissory note, etc; and

3
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5. There is, at such time, no pending or
threatened litigation between Franchisee and Franchisor (or
any parent, subsidiary of affiliate of Franchisor).

6. Franchisee meets all then-current financial
ratios that Franchisor uses to evaluate new franchisees for
financial approval.

7. Section 3.01.A of the Renewal Franchise Agreement is hereby deleted in
its entirety and the following new Section 3.01.A is inserted in lieu thereof:
A. A renewal fee in the amount of Dollars
($ ) payable upon execution of that certain Renewal Amendment
to Franchise Agreement dated (the “Renewal

Amendment”) by Franchisee. Such renewal fee shall be fully earned by

Franchisor upon execution of the Renewal Amendment by Franchisee.

8.

entirety.

9.

Section 9.02 of the Renewal Franchise Agreement is hereby deleted in its

Section 10.01.C. of the Renewal Franchise Agreement is hereby deleted

in its entirety and the following new Section 10.01.C is inserted in lieu thereof:

C. At its sole cost and expense, Franchisee agrees to
complete a full reimaging, renovation, refurbishment and modernization of
the Franchised Restaurant, (1) on or before , 20
[DATE 18 MONTHS AFTER RENEWAL DATE] (the "Renewal
Renovation Date") and (2) from time-to-time from and after the Renewal
Renovation Date, within the time frame required by Franchisor as set forth
in the “Frequency for Franchised Restaurant Renovation” on the Key
Contract Data page, (provided, however, Franchisor may require
Franchisee to submit reimaging plans and obtain Franchisor’s approval of
such plans twelve (12) months prior to the required completion date),
including the building design, parking lot, landscaping, equipment, signs,
interior and exterior decor items, fixtures, furnishings, trade dress, color
scheme, presentation of trademarks and service marks, supplies and other
products and materials, to meet Franchisor’s then-current standards,
specifications and design criteria for Popeyes Restaurants, including such
structural changes, remodeling and redecoration and such modifications to
existing improvements as may be necessary to do so (“Franchised
Restaurant Renovation”). However, notwithstanding the foregoing:

(1) Franchisee shall not be required to perform a
Franchised Restaurant Renovation if there are less than two (2) years
remaining on the term of this Agreement.

4
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(i1) If Franchisor has provided to Franchisee written
notice that Franchisee is required to complete a Franchised Restaurant
Renovation on or before a date certain in accordance with Section
10.01(C)(2) (the “Required Renovation Date”) and there are from the
Required Renovation Date less than five (5) years but two (2) years or
more remaining on the term of this Agreement, then Franchisee may, at its
option, extend the term of this Agreement to a date selected by Franchisee
that is up to five (5) years following the Required Renovation Date,
provided that: (A) Franchisee gives Franchisor written notice of such
election to extend not less than six months prior to the Required
Renovation Date, or three months following receipt of written notice of the
Required Renovation Date, whichever is later; (B) Franchisee is in
good-standing (as defined in Section II of this Agreement); (C) prior to the
Required Renovation Date, Franchisee executes an amendment to this
Agreement to document the extended term; (D) concurrently with
Franchisee’s execution of such amendment, Franchisee pays to Franchisor
an extension fee equal to Franchisor’s then-current initial franchise fee,
prorated for the extended term; and (E) Franchisee in fact completes such
Franchised Restaurant Renovation on or before the Required Renovation
Date. At the end of such extended term, Franchisee may renew this
franchise in accordance with the Renewal Term and Supplemental Term
Option provisions of this Agreement.

For the avoidance of doubt, the failure to complete a
Franchised Restaurant Renovation on or before the Renewal Renovation
Date or the Required Renovation Date, as the case may be, shall be
considered a default of this Agreement and PLK may, at its option
terminate this Agreement pursuant to Section 15.03.

Nothing in this Section 10.01(C) shall be deemed to limit
Franchisee’s other obligations, during the term of this Agreement, to
operate the Franchised Restaurant in accordance with Franchisor’s
standards and specifications for the Popeyes System, including the
obligations set forth in this Section X; and

10. General Release by Franchisee. In order to induce Franchisor to execute
this Amendment, Franchisee (on behalf of itself and its parent, subsidiaries, affiliates and
their respective past and present owners, officers, directors, shareholders, partners, agents
and employees, in their corporate and individual capacities), and all other persons or
entities acting on Franchisee’s behalf or claiming under Franchisee (collectively,
“Franchisee Releasors”) freely and without any influence, forever release and covenant
not to sue Franchisor and its subsidiaries, predecessors and affiliates and their respective
past and present officers, directors, shareholders, agents and employees, in their corporate
and individual capacities (collectively, “Franchisor Releasees™), 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,

5
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“Claims”), that any of the Franchisee Releasors now own or hold or may at any time have
owned or held, including, without limitation, Claims arising under federal, state and local
laws, rules and ordinances and Claims arising out of, or related to, the Franchise
Agreement, any real estate contracts or development agreements and all other agreements
between any Franchisee Releasors and any Franchisor Releasees, the development or
proposed development of any System restaurant, the sale of a franchise to any Franchisee
Releasors, the operation of any business using the System by any Franchisee Releasors
and/or performance by any Franchisor Releasees of any obligations under any agreement
with any Franchisee Releasors. Franchisee (on behalf of the Franchisee Releasors)
agrees that fair consideration has been given for this release and fully understands that
this is a negotiated, complete and final release of all of Franchisee Releasors’ Claims.
FRANCHISEE, ON BEHALF OF ITSELF AND THE FRANCHISEE RELEASORS,
WAIVES ANY RIGHTS AND BENEFITS CONFERRED BY ANY APPLICABLE
PROVISION OF LAW EXISTING UNDER ANY FEDERAL, STATE OR POLITICAL
SUBDIVISION THEREOF WHICH WOULD INVALIDATE ALL OR ANY PORTION
OF THE RELEASE CONTAINED IN THIS AMENDMENT BECAUSE SUCH
RELEASE MAY EXTEND TO CLAIMS THAT THE FRANCHISEE RELEASORS DO
NOT KNOW OR SUSPECT TO EXIST IN THEIR FAVOR AT THE TIME OF
EXECUTION OF THIS AMENDMENT. [IF THE FRANCHISED UNIT OR
FRANCHISEE’S PRINCIPAL PLACE OF BUSINESS IS LOCATED IN
CALIFORNIA, REPLACE THE CAPITALIZED LANGUAGE ABOVE WITH
THE FOLLOWING LANGUAGE:] [FRANCHISEE RELEASORS EXPRESSLY
AGREE THAT, WITH RESPECT TO THIS RELEASE, ANY AND ALL RIGHTS
GRANTED UNDER SECTION 1542 OF THE CALIFORNIA CIVIL CODE ARE
EXPRESSLY WAIVED, TO THE EXTENT APPLICABLE. THAT SECTION
READS AS FOLLOWS: A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS WHICH THE CREDITOR OR RELEASING PARTY DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER,
WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR OR RELEASED PARTY.]

11. By executing this Amendment, Franchisee and Franchisor, for themselves
and their respective successors, represent and warrant that their representations herein are
true and correct and that each of them has the right and authority to enter into and to
accept the terms and conditions of this Amendment.

12. The Renewal Franchise Agreement, this Amendment, and the documents
referred to herein, constitute the entire, full, and complete agreement between Franchisor
and Franchisee concerning the subject matter hereof and supersede any and all prior
agreements. No other representations have induced Franchisee to execute this
Amendment; and there are no representations, inducements, promises, or agreements,
oral or otherwise, between the parties not embodied herein which are of any force or
effect with reference to this Amendment or otherwise. No amendment, change, or
variance from this Amendment shall be binding on either party unless executed in
writing.

6
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13. The Renewal Franchise Agreement and this Amendment shall be
governed by the laws of the State of Florida, without regard to application of Florida
choice of law rules.

14. The Renewal Franchise Agreement shall remain in full force and effect
except as specifically amended herein.

15.  Notwithstanding any term or provision in any document between
Franchisee and Franchisor to the contrary, Franchisee has the duty and obligation (i) to
investigate whether or not the Franchised Restaurant is in compliance with all local, state
and federal laws, codes, rules and regulations now in existence or hereafter promulgated,
including without limitation, the Americans with Disabilities Act of 1990 and applicable
building and fire codes (collectively, “Laws”), and (ii) to make any required renovations,
alterations or improvements to comply with such Laws, all at Franchisee’s own cost and
expense and in a good, professional and workmanlike manner, whether or not there are
any existing violations or conditions which do not comply with Laws on the date hereof.

16. This Agreement may be executed in counterparts, and each copy so
executed and delivered shall be deemed to be an original. Any signature by e-mail or

facsimile shall be binding.

17. This Amendment shall not be effective unless it is executed by Franchisor.

7
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By entering into this Amendment, Franchisee expressly consents to transact
business with Franchisor electronically and that, consistent with the Uniform Electronic
Transactions Act and all other applicable state and federal laws, this Amendment may be
executed by electronic signatures. The parties to this Amendment agree that (i) the
parties’ electronic signatures are intended to authenticate this writing and to have the
same force and effect as the use of manual signatures, and (ii) an electronically signed
version of this Amendment shall constitute an original for all purposes.

IN WITNESS WHEREOF, the parties hereto intending to be legally bound
hereby have executed this Amendment in duplicate on the day and year first written.

FRANCHISOR:
POPEYES LOUISIANA KITCHEN,

INC.

By:
Name:
Title:

FRANCHISEE:

[INSERT FRANCHISEE NAME]

By:
Name:
Title: Managing Owner

8
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SCOPE-OF-WORK
See-Attached
4884-3107-3368,v-2
4854-7768-1810, v. 4
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DEVELOPMENT INCENTIVE PROGRAM ADDENDUM
TO THE POPEYES LOUISIANA KITCHEN FRANCHISE AGREEMENT

THIS DEVELOPMENT INCENTIVE PROGRAM ADDENDUM (this “Addendum”) to

the Popeyes Louisiana Kitchen Franchise Agreement dated as of ,20  (as
at any time amended, the “Franchise Agreement”) is made as of ,20 ,byand
between Popeyes Louisiana Kitchen, Inc., a Minnesota corporation (“Franchisor”), and
,a (“Franchisee”).
RECITALS

Pursuant to the Franchise Agreement, Franchisor granted Franchisee the right to develop and
operate a Popeyes Restaurant located at and known as Restaurant
No. (the “Franchised Restaurant™).

In order to encourage the development of franchised Popeyes Restaurants, Franchisor has
implemented a development incentive program (the “Program”).

Since the development of the Franchised Restaurant meets the criteria for the Program,
Franchisor and Franchisee are entering into this Addendum to provide the Program benefits to
Franchisee and to modify certain provisions of the Franchise Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, agreements and
obligations set forth below, and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties, intending to be legally bound, agree as follows:

1. Veterans Development Incentive Program

A. Initial Franchise Fee Reduction. Notwithstanding the provisions of Section 3.01.A.
of the Franchise Agreement, Franchisor shall reduce the Initial Franchise Fee from Fifty
Thousand Dollars ($50,000) to Twenty-Seven Thousand Five Hundred Dollars ($27,500)
(the “Initial Franchise Fee Reduction”) if:

1. Franchisor issues a site approval letter (the “Site Approval Letter”) to
Franchisee for a new Qualifying Restaurant (as defined below);

il. Franchisee is in compliance with the terms of the Site Approval Letter and
any Development Agreement and/or any Franchise Agreement with
Franchisor;
1il. Franchisee opens such Qualifying Restaurant within eighteen (18) months
following the date of the Site Approval Letter (the “Eighteen Month Opening
Date”);
Popeyes DIP Addendum to Franchise Agreement 1
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v. Franchisee is a New Franchisee (as defined below); and

V. Franchisee (or alternatively, if Franchisee is an entity, a holder of at least a
fifty-one percent (51%) ownership interest in Franchisee) provides Franchisor
with a DD Form 214 or other adequate documentation, as determined by
Franchisor, demonstrating an honorable discharge from the United States
military.

B. Rovalty Fee Reduction. In addition to the Initial Franchise Fee Reduction, for a
period of six (6) months following the Opening Date of the Qualifying Restaurant meeting
the requirements set forth in Section 1.A. above, Franchisee will pay a reduced Royalty for
that Qualifying Restaurant in the amount of two percent (2%) of Gross Sales (the “Royalty
Reduction”). Thereafter, the Royalty shall be five percent (5%) of Gross Sales as set forth in
the Franchise Agreement.

C. Incentives Apply Only To One Qualifying Restaurant. For the avoidance of doubt,
Franchisee acknowledges and agrees that if Franchisee (or alternatively, a holder of at least a
fifty-one percent (51%) ownership interest in Franchisee) qualifies for the Initial Franchise
Fee Reduction and the Royalty Reduction as described above, then such incentives shall
only be applicable to the first (1*') Popeyes Restaurant (the Qualifying Restaurant described
above) and shall not apply to any additional Popeyes Restaurant subsequently developed or
operated by Franchisee or such interest holder.

D. Defined Terms. As used in this Addendum, the following terms shall have the
applicable meanings:

1. “New Franchisee” shall mean (a) an individual who has not previously
owned a Popeyes Restaurant, or (b) an entity whose majority equity interest
holders have not previously owned a Popeyes Restaurant.

il. “Qualifying Restaurant” shall mean a new Popeyes Restaurant developed on
a site approved by Franchisor that is not an “Excluded Site.”

iil. “Excluded Site” shall mean: (a) any site previously operated as a Popeyes
Restaurant; and (b) any site for which site approval previously expired unless
such site will be developed and operated by a third party franchisee who is
unrelated to the prospective developer who previously obtained site approval.
An Excluded Site is not eligible for any development incentives under the
Program.

OR
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1. Women and Minorities Development Incentive Program.

A. Initial Franchise Fee Reduction. Notwithstanding the provisions of Section 3.01.A.
of the Franchise Agreement, Franchisor shall reduce the Initial Franchise Fee from Fifty
Thousand Dollars ($50,000) to Twenty-Seven Thousand Five Hundred Dollars ($27,500)
(the “Initial Franchise Fee Reduction”) if:

1. Franchisor issues a site approval letter (the “Site Approval Letter”) to
Franchisee for a new Qualifying Restaurant (as defined below);

ii. Franchisee opens such Qualifying Restaurant within eighteen (18) months
following the date of the Site Approval Letter (the “Eighteen Month Opening
Date”);

1il. Franchisee is in compliance with the terms of the Site Approval Letter and
any Development Agreement and/or any Franchise Agreement with
Franchisor;

v. Franchisee is a New Franchisee (as defined below); and

V. Franchisee (or alternatively, if Franchisee is an entity, a holder of at least a

fifty-one percent (51%) ownership interest in Franchisee) is either a woman
or a Minority (as defined below), and such individual or such holder will
control the management and daily business operations of the Qualifying
Restaurant.

B. Rovyalty Fee Reduction. In addition to the Initial Franchise Fee Reduction, for a
period of six (6) months following the Opening Date of the Qualifying Restaurant meeting
the requirements set forth in Section 1.A. above, Franchisee will pay a reduced Royalty for
that Qualifying Restaurant in the amount of two percent (2%) of Gross Sales (the “Royalty
Reduction”). Thereafter, the Royalty shall be five percent (5%) of Gross Sales as set forth in
the Franchise Agreement.

C. Incentives Apply Only To One Qualifying Restaurant. For the avoidance of doubt,
Franchisee acknowledges and agrees that if Franchisee (or alternatively, a holder of at least a
fifty-one percent (51%) ownership interest in Franchisee) qualifies for the Initial Franchise
Fee Reduction and the Royalty Reduction as described above, then such incentives shall
only be applicable to the first (1*') Popeyes Restaurant (the Qualifying Restaurant described
above) and shall not apply to any additional Popeyes Restaurant subsequently developed or
operated by Franchisee or such interest holder.

D. Defined Terms. As used in this Addendum, the following terms shall have the
applicable meanings:

1. “New Franchisee” shall mean (a) an individual who has not previously
owned a Popeyes Restaurant, or (b) an entity whose majority equity interest
holders have not previously owned a Popeyes Restaurant.
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ii. “Qualifying Restaurant” shall mean a new Popeyes Restaurant developed on
a site approved by Franchisor that is not an “Excluded Site.”

1il. “Excluded Site” shall mean: (a) any site previously operated as a Popeyes
Restaurant; and (b) any site for which site approval previously expired unless
such site will be developed and operated by a third party franchisee who is
unrelated to the prospective developer who previously obtained site approval.
An Excluded Site is not eligible for any development incentives under the
Program.

iv. “Minority” shall mean a United States citizen presenting documentation from
a federal or state certification body to establish at least twenty-five percent
(25%) minimum origins as follows:

e African-American — origins in any of the Black racial groups of Africa;

e Hispanic — origins from any of the Spanish-speaking areas of the
following regions: Mexico, Central America, South America and the
Caribbean Basin only. Brazilians shall be listed under Hispanic
designation for review and certification purposes; and

e Native American — American Indian, Eskimo, Aleut or Native Hawaiian,
and regarded as such by the community of which the person claims to be
a part. Additionally, Native Americans must be documented members of
a North American tribe, band or otherwise organized group of native
people who are indigenous to the continental United States for which
proof can be provided through a Native American Blood Degree
Certificate (i.e., tribal registry letter and/or tribal roll register number).

2. Compliance with Popeyes Development Procedures. With respect to each Popeyes
Restaurant developed pursuant to the Program, Franchisee agrees to comply with
Franchisor’s then current site submittal review and approval process.

3. Termination of Addendum.

A. This Addendum, and the development incentives offered pursuant to this Addendum,
shall terminate following written notice to Franchisee upon the occurrence of any of the
following events:

1. Franchisee fails to open the Qualifying Restaurant by the Eighteen-Month
Opening Date;
il. [The qualifying female or Minority owner][The qualifying veteran owner]

transfers such individual’s interests in the qualifying franchise prior to the
first anniversary of the Opening Date of the Qualifying Restaurant;

1il. Franchisee fails to open any Popeyes Restaurant on or before the applicable
date set forth in the applicable development schedule set forth in any
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Development Agreement or other agreement between Franchisor and
Franchisee; or

v. From the date of this Addendum to the expiration of any period when
Franchisee is paying a reduced Royalty Fee, Franchisee receives a written
notice of default under any agreement with Franchisor (including, without
limitation, the Franchise Agreement and any Development Agreement) and
fails to cure the default within the applicable cure period, if any.

B. Effect of Termination. If this Addendum is terminated, Franchisee shall
immediately: (i) pay to Franchisor an amount equal to the difference between Fifty
Thousand Dollars ($50,000) and the reduced Initial Franchise Fee(s) actually paid by
Franchisee to Franchisor pursuant to Section 1 above; and (ii) begin paying to Franchisor a
Royalty in the amount of five percent (5%) of Gross Sales as provided in the Franchise
Agreement.

4. Capitalized Terms. Any capitalized terms that are not defined in this Addendum shall have
the meaning given them in the Franchise Agreement.

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

6. Counterparts. This Addendum may be executed in counterparts, and each copy so executed
and delivered shall be deemed to be an original. Any signature by email or facsimile shall
be binding.

[Signatures on Next Page-]
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By entering into this Addendum, Franchisee expressly consents to transact business with
Franchisor electronically and that, consistent with the Uniform Electronic Transactions Act and all
other applicable state and federal laws, this Addendum may be executed by electronic signatures.
The parties to this Addendum agree that (i) the parties’ electronic signatures are intended to
authenticate this writing and to have the same force and effect as the use of manual signatures, and
(i1) an electronically signed version of this Addendum shall constitute an original for all purposes.

IN WITNESS WHEREQOF, the parties have duly executed, sealed and delivered this
Addendum as of the day and year first above written.

FRANCHISOR:

POPEYES LOUISIANA KITCHEN, INC.

By:
Name:
Title:

FRANCHISEE:
ENTITY
By:

Name:
Title: Managing Owner

4887-9435-5288,v2
4867-0241-8578, v. 4
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TOP OPERATOR DIP ADDENDUM
TO THE POPEYES LOUISIANA KITCHEN FRANCHISE AGREEMENT

2023-2025 Top Operator
Development Incentive Program

THIS TOP OPERATOR DIP ADDENDUM (this “Addendum”) to the Popeyes Louisiana

Kitchen Franchise Agreement dated as of ,20____ (as at any time amended,
the “Franchise Agreement”) is made as of , 20 __ , by and between Popeyes
Louisiana Kitchen, Inc., a Minnesota corporation (“Franchisor™), and
— ,a (“Franchisee”).
RECITALS

Pursuant to the Franchise Agreement, Franchisor granted Franchisee the right to develop and
operate a Popeyes Restaurant located at and known as Restaurant
No. (the “Franchised Restaurant™).

In order to encourage the development of franchised Popeyes Restaurants by Franchisee who
achieve and maintain a grade of “A” under the “Franchisee Success System” used by Franchisor to
evaluate franchisee’s operational performance (as may be modified by Franchisor from time to time,
“FSS”), Franchisor has implemented a 2023-2025 Top Operator Development Incentive Program
(the “Program”).

In connection with the Program, Franchisee or an affiliate of Franchisee, entered into that
certain 2023-2025 Top Operator DIP Addendum to [Area Development Agreement
(Non-Exclusive)|[Development Agreement (Non-Exclusive)][Multiple Target Reservation
Agreement][Target Reservation Agreement] (the “Developer Addendum”) setting forth the terms
and conditions upon which Franchisee’s Popeyes Restaurants shall be eligible to participate in the
Program.

Since the development of the Franchised Restaurant meets the criteria for the Program,
Franchisor and Franchisee are entering into this Addendum to provide the Program benefits to
Franchisee and to modify certain provisions of the Franchise Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, agreements and
obligations set forth below, and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties, intending to be legally bound, agree as follows:

1. Initial Franchise Fee. Notwithstanding the provisions of Section 3.01.A. of the Franchise
Agreement, the Initial Franchise Fee payable by Franchisee with respect to the Franchised
Restaurant shall be calculated as follows:

A. Prior to the opening of the Franchised Restaurant, Franchisee shall pay to Franchisor
an Initial Franchise Fee in the amount of one-half (1/2) the amount set forth on the
Key Contract Data page.
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2.

If Franchisor determines that no Incentive Default (as such term is defined in the
Developer Addendum) occurs with respect to the calendar year in which the
Franchised Restaurant first opens, then Franchisee shall have no further obligation to
pay Franchisor the second half of the Initial Franchise Fee due for the Franchised
Restaurant.

If Franchisor determines that an Incentive Default occurs with respect to the calendar
year in which the Franchised Restaurant first opens, then the second half of the
Initial Franchise Fee due for the Franchised Restaurant shall immediately become
due and payable by Franchisee to Franchisor.

Solely in the event Franchisee has previously paid to Franchisor the full Initial Franchise Fee
for Franchised Restaurant prior to the date of this Addendum and thereafter Franchisor determines
that no Incentive Default occurs with respect to the calendar year in which the Franchised
Restaurant first opens, then Franchisor shall provide Franchisee with a credit in the amount of
one-half of the Initial Franchise Fee upon making such determination.

Advertising Contribution. Notwithstanding anything to the contrary contained in Section 3.02

of the Franchise Agreement, the Advertising Contribution amount payable by Franchisee
with respect the Franchised Restaurant shall be calculated as follows:

A.

Upon the initial opening of the Franchise Restaurant, Franchisee shall pay to
Franchisor an Advertising Contribution in the amount set forth on the Key Contract
Data page until December 315 of the calendar year in which the Franchised
Restaurant first opens.

If Franchisor determines that no Incentive Default occurs with respect to the calendar
year in which the Franchised Restaurant opens, then, subject to the provisions of
Section 2.D. below, commencing on January 1st of the calendar year immediately
following the year in which the Franchised Restaurant opens, Franchisee shall pay to
Franchisor an Advertising Contribution in a discounted amount equal to the
Advertising Contribution amount set forth on the Key Contract Data page less three
percent (3%) of weekly Gross Sales (the “Incentive Advertising Contribution
Amount”) until the expiration of the Incentive Advertising Contribution Period (as
such term is defined in the Developer Addendum)

Upon the expiration of the Incentive Advertising Contribution Period, the
Advertising Contribution payable by Franchisee to Franchisor for the Franchised
Restaurant shall revert to the Advertising Contribution amount set forth on the Key
Contract Data page for the remaining Term of the Franchise Agreement.

Notwithstanding the foregoing, upon the occurrence of any Incentive Default prior to
the expiration of the Incentive Advertising Contribution Period, Franchisor may, in
its sole and absolute discretion upon written notice to Franchisee, elect to terminate
the Incentive Advertising Contribution Period and charge Franchisee the Advertising
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Contribution amount set forth for on the Key Contract Data page for the remaining
Term of the Franchise Agreement.

FSS DIP Grade Determination. Although each FSS Year (as such term is defined in the
Developer Addendum) ends on December 31st, Franchisee acknowledges and agrees that,
starting on January 1st of each FSS Year, Franchisor may elect, in its sole discretion, to
charge Developer the Advertising Contribution amount set forth in the Key Data Contract
Page of the Franchise Agreement until such time as Franchisor makes a final determination
as to the FSS DIP Grade (as such term is defined in the Developer Addendum) for the
immediately prior FSS Year. If, following such determination, Franchisor determines that
no Incentive Default occurred with respect to the prior FSS Year, then (i) Franchisor shall
provide Franchisee a credit against future Advertising Contributions for the incremental
three percent (3%) of weekly Gross Sales collected by Franchisor during such portion of the
Incentive Advertising Contribution Period prior to Franchisor’s final determination of the
FSS DIP Grade for the prior FSS Year, and (ii) starting with the week immediately
following such final determination, Franchisor shall commence charging Franchisee the
Incentive Advertising Contribution Amount. If, on the other hand, Franchisor elects to
continue to collect the Incentive Advertising Contribution amount prior to making a final
determination as to the FSS DIP Grade for the immediately prior FSS Year and thereafter
determines that an Incentive Default occurred, Franchisor may invoice Franchisee for the
incremental three (3%) of Gross Sales that should have been due and payable by Franchisee
retroactive to January 1st of such FSS Year and Franchisee shall pay such amount upon
receipt of such invoice.

Termination of Addendum.

A. This Addendum, and the development incentives offered pursuant to this Addendum,
shall terminate following written notice to Franchisee upon the occurrence of any of
the following events:

1. Franchisee fails to open the Franchised Restaurant on or before the applicable
date set forth in the applicable development schedule set forth in any
Developer Addendum or other agreement between Franchisor and
Franchisee; or

1i. Franchisor determines, in its sole and absolute discretion, that any
information collected from or provided by Franchisee, any of its affiliates, or
any person acting on behalf of Franchisee or any of its affiliates, in
connection with the calculation of any FSS grade is materially false or
misleading; or

1il. Franchisee or any Affiliate of Franchisee receives from Franchisor during the
Incentive Advertising Contribution Period a written notice of default under
any agreement with Franchisor (including, without limitation, this Franchise
Agreement, any other franchise agreement or any development agreement or
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addenda thereto) and fails to cure the default within the applicable cure
period, if any.

B. If this Addendum is terminated, Franchisee shall immediately: (i) pay to Franchisor
the second-half of the Initial Franchise Fee actually paid by Franchisee to Franchisor
pursuant to Section 1 above; and (ii) begin paying to Franchisor an Advertising
Contribution in the amount set forth on the Key Contract Data page of the Franchise
Agreement.

5. Capitalized Terms. Any capitalized terms that are not defined in this Addendum shall have
the meaning given them in the Franchise Agreement or the Developer Addendum, as
applicable.

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

7. Counterparts. This Addendum may be executed in counterparts, and each copy so executed
and delivered shall be deemed to be an original. Any signature by email or facsimile shall
be binding.

[Signatures on Next Page. |
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By entering into this Addendum, Franchisee expressly consents to transact business with
Franchisor electronically and that, consistent with the Uniform Electronic Transactions Act and all
other applicable state and federal laws, this Addendum may be executed by electronic signatures.
The parties to this Addendum agree that (i) the parties’ electronic signatures are intended to
authenticate this writing and to have the same force and effect as the use of manual signatures, and
(1) an electronically signed version of this Addendum shall constitute an original for all purposes.

IN WITNESS WHEREOQF, the parties have duly executed, sealed and delivered this
Addendum as of the day and year first above written.

FRANCHISOR:

POPEYES LOUISIANA KITCHEN, INC.

By:
Name:
Title:

FRANCHISEE:
ENTITY
By:

Name:
Title: Managing Owner

48+7-88748-2440,~v—4
4888-0179-8290, v. 4
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LEASE/SUBLEASE

KEY CONTRACT DATA PAGE

This Key Contract Data Page forms a part of the Lease and is incorporated by reference into the Lease.

Lease Date:
Lessee:

Guarantor(s):

Premises (Section

1.1):

Commencement Date

(Section 2.1):

POPEYES® Restaurant # , located at
, as more particularly described on Exhibit A

Upon the earlier of (i) , and (ii) the earliest of the following dates:

(a) The date ten (10) days following the date of the issuance of a Certificate of
Occupancy for the Premises by appropriate governmental authorities; and

(b) The date ten (10) days following date of certification of Lessor’s architect that
the Land has been improved and the Building constructed is substantially in
conformance with the plans and specifications; or

(c) The date Lessee opens for business.

Term (Section 2.1): Twenty (20) years
Original Term
Expiration Date

Section 2.1):

Guaranteed Minimum Lease Year: Guaranteed Minimum Monthly Installment:
Annual Rent (Section Annual Rental:

3.1):

Percentage Rental Monthly Gross Sales: Percentage:

Data Schedule $0 - $133,333.33 8.5%

(Section 3.2): :

Section 3.2 $133,333.34 or higher 10.0%
Address for Notices Lessor: POPEYES LOUISIANA KITCHEN, INC.
(Section 16.2): 5707 Blue Lagoon Drive

Miami, Florida 33126
Attn: General Counsel
With a copy to: P. O. Box 020783,
General Mail Facility
Miami, Florida 33102-0783
Attn: General Counsel
Lessee: [Insert Franchisee Name/Corporation]

Lease/Sublease
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[Insert Address]
Attn:
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LEASE/SUBLEASE AGREEMENT

THIS AGREEMENT (the “Lease”), is made as of the Lease Date set forth on the Key Contract
Data Page, by and between POPEYES LOUISIANA KITCHEN, INC., a Minnesota corporation (the
“Lessor”) and the Lessee set forth on the Key Contract Data Page. The terms “Lessor” and “Lessee” shall
mean respectively “Sublessor” and “Sublessee” whenever the context requires or permits it.

In consideration of the covenants contained in this Lease, the parties agree as follows:

1.
PROPERTY LEASED

§1.1 DEMISE. Lessor leases to Lessee and Lessee leases from Lessor the property set forth on the Key
Contract Data Page (the “Land”) along with the POPEYES® restaurant (the “Building”) and other
improvements to be constructed on it (collectively called the “Premises”).

The Premises shall also include and be subject to, and Lessee shall ensure compliance with, any and all
reservations, restrictions, easements, rights of way, limitations and conditions of record, if any.

§1.2 ERECTION OF BUILDING. Commencement of this Lease is conditioned on the completion of the
Building in accordance with plans and specifications prepared by Lessor’s architect. Lessor has agreed to
construct or contract for the construction of the Building promptly and to complete or contract to complete
it as promptly as conditions will permit, but in any event before one hundred eighty (180) days from the
lease date; provided, however, that this period shall be extended by any time lost in construction due to
delays caused by strike, lockout, acts of God, shortage of materials, or other conditions beyond the control
of Lessor. In the event the Building is not completed within one (1) year from the date of this Lease, this
Lease may be terminated at the option of either party, on fifteen (15) days’ notice to the other party.

§1.3 COVENANT OF QUIET ENJOYMENT. The Lessor promises, subject to Lessee’s performance of
all of the terms and conditions of the Lease, that Lessee shall be entitled to the quiet and peaceful
enjoyment and undisturbed possession of the Premises for the term of this Lease.

Il
TERM

§2.1 TERM. The term of this Lease (the “Term”) shall commence upon the Commencement Date set
forth on the Key Contract Data Page and expire at midnight the Original Term Expiration Date set forth on
the Key Contract Data Page unless sooner terminated as provided in this Lease. The Commencement
Date shall be designated by the parties in a form capable of being recorded among the public records of
the county where the Premises are located.

§2.2 POSSESSION. Possession of the Premises shall be delivered to the Lessee on the
Commencement Date.

§2.3 HOLDOVER. Any holdover at the expiration of the Term with the written consent of Lessor shall be
on a month-to-month basis, which tenancy may be terminated by Lessor giving Lessee not less than
fifteen (15) days’ notice. During such holdover tenancy, Lessee agrees to pay Lessor on a monthly basis
all increased rentals and other charges that would have been due under this Lease and agrees to
continue to be bound by all of the terms of this Lease which are applicable at that time. In the event
Lessee holds over without consent of Lessor, the rent during any holdover period shall be double the
average rent that was due during the last year of the Lease Term.

Lease/Sublease
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§2.4 END OF TERM.

(a) Fixtures and Personalty. At the expiration or earlier termination of this Lease, any
fixtures, as defined in Section 16.14(e) of this Lease, located on the Premises and not
already owned by Lessor shall become the property of the Lessor. If, at that time, Lessee
has fully complied with Lease terms and conditions, Lessor hereby waives any right to
claim any personalty owned or leased by Lessee and located on the Premises. The
personalty may then be removed by Lessee or the lessor of such personalty provided that
the Premises are restored to their original condition. Any such personalty not removed
within fifteen (15) days after the Lease expiration or termination shall be deemed
abandoned and become the property of Lessor.

(b) Joint Inspection. During a period no earlier than three (3) weeks and no later than one (1)
week prior to the end of the Term, Lessor and Lessee shall conduct a joint inspection of
the Premises and Lessor shall make a list of any items of repair and maintenance which
may be needed to put the Premises in good condition and repair. If the items on such list
cannot be completed by Lessee by the end of the Term, then Lessee shall pay to Lessor
by the end of the Term the reasonable cost of such repairs as estimated by Lessor.
Lessee’s obligation to make such payment shall survive the termination of this Lease.
Any failure by the parties to conduct the joint inspection shall not constitute a waiver of
Lessee’s obligations under this Section 2.4, and Section 5.2 of this Lease.

Il
CONSIDERATION

§3.1 RENT. Lessee agrees to pay and Lessor agrees to accept the Guaranteed Minimum Annual Rental
as indicated on the Key Contract Data Page, for each year of the Term of this Lease (such being
hereinafter referred to as “Guaranteed Minimum Annual Rental”), to be due and payable in monthly
installments in advance on the first day of each month during the Term of this Lease. The first monthly
installment of the Guaranteed Minimum Annual Rental shall be due on the Commencement Date. If this
Lease shall commence on any day other than the first day of a calendar month, the monthly installment for
the first and last month of the Lease Term shall be prorated.

*The term “Lease Year” shall mean and refer to the first consecutive twelve (12) month period beginning
on the Commencement Date of the Lease and each succeeding twelve (12) month period thereafter,
whether fiscal or annual.

§3.2 PERCENTAGE RENTAL.

(a) Percentage Rental. In addition to the Guaranteed Minimum Annual Rental, and as part of
the total rent to be paid by Lessee to Lessor during the Lease Term, Lessee covenants
and agrees to pay to Lessor as percentage rental (“Percentage Rental”), a sum equal to a
percentage (as set forth as the Percentage Rental Data Schedule on the Key Contract
Data Page) of the “Gross Sales” (defined in Section 3.2(b) below) for each month of each
Lease Year in excess of the monthly installment of the Guaranteed Minimum Annual
Rental to be paid for such month. The Percentage Rental shall be payable in monthly
installments and computed in accordance with the terms and conditions of Section 3.2 (a)
(i) below.

(i) Monthly Accounting and Payment. Beginning with the tenth (10th) day of the
month following the calendar month in which the Term commences and
continuing monthly thereafter, Lessee shall deliver to Lessor a statement in
writing on a form furnished by the Lessor, setting forth all of the Gross Sales for
the preceding calendar month, and simultaneously upon submission of such
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statement, Lessee shall pay to the Lessor the Percentage Rental due, being an
amount equal to the amount set forth on the Key Contract Data Page, less the
monthly installment of Guaranteed Minimum Annual Rental paid by Lessee for
the month in question; provided that in no event shall Lessee ever become liable
to pay less than the monthly installment of Guaranteed Minimum Annual Rental
for any such month.

(ii) Annual Accounting. Within thirty (30) days following each Lease Year, the
Lessee agrees to deliver to Lessor a statement prepared by a Certified Public
Accountant and sworn to by Lessee setting forth Gross Sales for the preceding
Lease Year.

(b) Gross Sales. The term “Gross Sales” as used in this Lease includes all sums charged for

goods, merchandise or services sold at or from the Premises including all promotional
items or premiums unless exempted by Lessor. The sale of POPEYES products away
from the Premises is not authorized; however, should any such sales be approved in the
future, they will be included within the definition of Gross Sales. Gross Sales excludes
any federal, state, county or city sales tax, excise tax, or other similar taxes collected by
Lessee from customers based upon sales, and cash received as payment in credit
transactions where the extension of credit itself has already been included in the figure
upon which any previous Percentage Rental has been computed.

The Guaranteed Minimum Annual Rental and the Percentage Rental shall sometimes hereinafter be
referred to collectively as the “Rent.”

§3.3 FINANCIAL REPORTS

(a) Financial Statements. During the Term of this Lease, Lessee and any other persons or

entities who are guarantors, who have personal liability, or who have joint and several
liability under this Lease (“Guarantors”) shall deliver to Lessor the following financial
statements:

As to Lessee:

(i) Within ninety (90) days after the end of each fiscal year of Lessee, balance
sheets as of the end of such year and statements of income and of changes in
financial condition for such year;

(ii) Within twenty-five (25) days after the end of each fiscal quarter of Lessee,
balance sheets as of the end of such quarter, and statements of income and
changes in financial condition for such fiscal quarter and for the current fiscal
year to the end of such fiscal quarter;

As to Guarantor:

(iii) Within ninety (90) days after the end of each fiscal year of Guarantors, a personal
net worth statement and a copy of the most recent federal income tax return filed
as to each individual Guarantor;

As to Lessee and Guarantors:
(iv) The balance sheets and financial statements referred to in subparagraphs (i), (ii);

and (iii) above shall be prepared in accordance with generally accepted
accounting principles consistently applied (except as noted), and be
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accompanied by certificates of the Lessee and each Guarantor or the chief
financial officer of the Lessee and each Guarantor, as the case may be, stating
that such financial statements have been prepared in accordance with generally
accepted accounting principles consistently applied (except as noted) and fairly
present the financial condition of the Lessee or each Guarantor at the date
thereof and for the periods covered thereby.

(v) If requested by Lessor, the balance sheets and financial statements referred to
in subparagraphs (i) and (ii) above shall be certified by a Certified Public
Accountant.
(b) Release of Financial Information. Lessee and Guarantors give permission to Lessor to

release to Lessor’'s landlord, lenders or prospective landlord or lenders and/or any
prospective purchaser of all or part of Lessor’s interest in the Premises and/or the Lease,
any financial and operational information relating to Lessee, Guarantors and/or the
business operated at the Premises.

(c) Records and Audit. Lessee agrees to keep true, accurate and complete records of the
business conducted at the Premises in such form as Lessor now or hereafter may
require. Lessee shall retain for a period of at least twenty-four (24) months and upon
request submit to Lessor copies of all state sales tax returns and all supporting data and
records relating to sales made from the business operated at the Premises and such
other records as Lessor may reasonably request from time to time. Lessee agrees that
Lessor or its representatives, at Lessor’s expense, shall at all reasonable times have the
right to examine or audit the books, records, state sales tax returns or accounts of
Lessee. Lessor shall similarly have the right to examine or audit the books, records, state
sales tax returns or accounts of any and all Guarantors. In the event the audit discloses
an understatement of Gross Sales for any period or periods, Lessee shall, within fifteen
(15) days after the receipt of the audit report, pay Lessor the Percentage Rental of the
amount of each understatement plus the late charge identified in Section 3.6 of this Lease
from the date such payments were originally due. Additionally, if this audit discloses an
understatement of Gross Sales which exceeds two percent (2%) for any period or
periods, Lessee shall, within fifteen (15) days after receipt of the audit report, reimburse
Lessor for all costs of the audit including travel, lodging and wages, reasonably incurred,
and Lessor may terminate this Lease upon five (5) days’ notice to Lessee unless the
understatement was due to inadvertent clerical error. In the event the audit discloses an
overstatement of Gross Sales for any period or periods, any excess payment paid shall
be allowed as a credit to Lessee on the rental payment next accruing under the Lease.
The acceptance by the Lessor of payment of any Percentage Rental is without prejudice
to Lessor’s right to audit the books and records of Gross Sales and other papers required
to be kept hereunder.

§3.4 ADDITIONAL CHARGES. Lessee and Lessor agree that the Rent accruing under this Lease shall
be net to Lessor and that all Charges (as hereinafter defined), taxes, costs, common area maintenance
fees, expenses and charges of every kind and nature (“Additional Charges”) relating to the Premises
(except the taxes of Lessor referred to in Section 6.3 and any payments for interest or principal under any
mortgage relating to the Premises) which may arise or become due during the Term or any extension of
this Lease, shall be paid by Lessee, and that Lessee shall indemnify and save harmless Lessor from and
against them. All Additional Charges which Lessee assumes or agrees to pay under any provisions of this
Lease, together with all interest and penalties that may accrue on these Additional Charges in the event
Lessee fails to pay them, as well as all other damages, costs and expenses, including, without limitation,
reasonable attorneys’ fees and other legal and court costs which Lessor may incur in enforcing this Lease,
and any and all other sums which may become due by reason of Lessee’s default or failure to comply with
its obligations under this Lease, shall be deemed to be “Additional Rent.” In the event of non-payment,
Lessor shall have all the rights and remedies as provided in the case of non-payment of Rent.
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§3.5 ALTERNATIVE METHOD OF PAYMENT. Lessor or its assigns, mortgagee or designated agent,
may, at its/their option, require payment of (i) the Rent and/or (ii) the monthly escrow sums described in
Section 6.4 of the Lease and/or (iii) if applicable, any common area maintenance or similar charge
assessed pursuant to the Lease and/or (iv) any Additional Charges due pursuant to Section 3.4 of this
Lease by making direct monthly withdrawals in the appropriate amount(s) from Lessee’s bank account. In
the event that this option is exercised, Lessee agrees to execute and deliver to its bank and to Lessor
those documents necessary to authorize such withdrawals and to make payment or deposit as directed by
Lessor. Lessee further agrees that it will not thereafter terminate such authorization so long as this Lease
is in effect. Lessee also agrees that in the event that a direct monthly withdrawal program is not available
at the bank at which Lessee then does its business, it will take all reasonable and necessary steps to
establish an account at a bank which does have such a program.

§3.6 LATE CHARGES. All Rent, Additional Charges and any other charges shall be paid to Lessor
without notice or demand and without abatement, deduction or set-off, except as otherwise expressly
provided in this Lease. All payments not paid when due shall bear interest at the maximum rate allowed
by Florida law. In the event such interest rate shall be void or unenforceable under the laws of the
jurisdiction where the Premises are located, the highest rate of interest permitted within such jurisdiction
shall be charged.

§3.7 LESSOR’S LIEN. To secure the payment of all Rent, Additional Charges and Charges or any other
sums due and to become due under this Lease, the faithful performance of this Lease by Lessee and to
secure all other indebtedness and liabilities of Lessee to Lessor now existing or hereafter incurred, Lessee
hereby grants to Lessor a lien and security interest on all furniture, furnishings, trade fixtures, equipment
and other personal property (collectively, “Personal Property”) to which Lessee has legal title and which
is placed in the Premises. The Lessee further agrees that if Lessee vacates the Premises while any Rent
or Additional Charges owing under this Lease is unpaid, Lessor, in addition to any remedy otherwise
provided by law or in this Lease, may seize and sell the Personal Property at any place to which Lessee or
any other person may have removed them in the same manner as if the Personal Property had remained
at the Premises. If requested by Lessor, Lessee shall execute and deliver to Lessor any and all
documentation necessary to evidence Lessor’s lien on the Personal Property.

Iv.
INSURANCE

§4.1 COVERAGE. During the Term, Lessee, at its own cost and expense, shall:

(a) Keep the Premises and the fixtures and personalty on it insured with an all risk property
insurance policy (including business interruption coverage with an indemnity period of at least 12
months) in an amount sufficient to cover the cost of replacement (without deduction for
depreciation). Such replacement cost shall be determined from time to time at the
request of Lessor, but not more frequently than once in any twelve (12) consecutive
calendar months. Replacement cost shall be determined by one of the insurers or, at the
option of Lessor, by an appraiser, architect or contractor who is mutually and reasonably
acceptable to Lessor and Lessee, and whom shall be retained and paid by Lessee. Such
insurance shall name Lessor and any other entity that Lessor acting reasonably requests as a loss
payee as its interest may appear and shall include a waiver of subrogation in favor of Lessor and
any other loss payee.

(b) Provide and keep in force:

(i) commercial general liability insurance against claims for bodily injury, death or
property damage occurring on, in or about the Premises or the adjoining streets
and property, in a primary and excess limit of not less than $5,000,000 per
occurrence for bodily injury, death, personal injury, property damage, non-owned
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automobile, blanket contractual and products and completed operations liability, with the
annual aggregate liability limit to be maintained on the commercial general liability
insurance (which can be achieved through a combination of primary and excess annual
aggregate liability limits) based on the number of POPEYES® restaurants owned by
Lessee and certain of its affiliates as follows: (1) for 1-10 restaurants, an annual aggregate
liability limit of not less than $5,000,000 per year, (2) for 11-50 restaurants, an annual
aggregate liability limit of not less than $10,000,000 per year, and (3) for more than 50
restaurants, an annual aggregate liability limit of not less than $20,000,000 per year;

(ii) automobile liability insurance on all owned and/or leased vehicles, with a combination of
primary and excess limits of not less than $1,000,000.00;

(iii) broad form Boiler and Machinery insurance covering all boilers, pressure vessels
and HVAC equipment within the Premises in an amount not less than the full
replacement cost thereof; and

(iv) such other insurance and in such amounts as reasonably may be required by Lessor for its
own and Lessee’s protection.

The foregoing policies shall name Lessor and any other entity that Lessor acting reasonably
requests as an additional insured and shall include a waiver of subrogation in favor of PLK
and any other loss payee.

(c) Provide and keep in force plate glass insurance covering the glass in the Premises,
unless waived by Lessor.

(d) If requested by Lessor, provide and keep in force rent insurance (and/or, as the case may
require, use and occupancy insurance) in an amount not less than the then current
Guaranteed Minimum Annual Rental plus the estimated annual taxes, water charges,
sewer rents, common area maintenance and other assessments and the annual
premiums for the insurance required by this Article.

(e) If requested by Lessor or any mortgagee, provide and keep in force insurance for such
other insurable hazards in such amounts as similarly situated Premises are then
commonly insured.

§4.2 POLICIES. Lessee’s obligation to obtain and maintain the foregoing policy or policies in the amounts
specified shall not be limited in any way by reason of any insurance which may be maintained by Lessor. All
insurance maintained by Lessee shall be primary and shall not call into contribution any insurance maintained by
Lessor. All insurance required by Lessor and provided by Lessee shall be carried in favor of Lessor and
Lessee, as their respective interests may appear, and any underlying lessor, fee owner, affiliate
corporation, trustee, mortgagee or other person designated by Lessor. If requested by Lessor, insurance
against fire or other casualty shall provide that the proceeds of any loss shall be payable to the mortgagee
under a standard mortgagee clause. Any rent insurance or use and occupancy insurance carried by
Lessee shall provide that, in the event of loss or damage to the Premises, the proceeds shall be payable
to Lessor to be held by Lessor as security for the payment of the Rent and Additional Charges due under
this Lease until the Premises are restored. All insurance shall be obtained from companies licensed to do
business in the state in which the Premises are located and be with insurers with @ minimum A. M. Best
A(X) rating or Standard & Poor’s Rating of A. Lessee shall procure policies for all insurance for periods of
not less than one year and shall deliver to Lessor all policies or certificates of insurance with evidence of
payment of all premiums. Lessee shall procure renewals of these policies from time to time before their
respective expiration dates. All insurance policies shall be non-assessable and shall require thirty (30)
days’ notice by registered mail to Lessor of any cancellation or change affecting Lessor’s coverage under
the policies. All property damage and business interruption policies of Lessee shall contain a waiver of
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any subrogation rights which Lessee’s insurers may have against Lessor, even if the loss suffered is
caused by the act, omission or negligence of Lessor.

§4.3 ADJUSTING: PROCEEDS. Claims for loss due to damage to the Premises under any policies
provided for in this Lease shall be adjusted with the insurance companies:

(a) by Lessee in the case of any particular casualty resulting in damage or destruction not
exceeding $25,000, or

(b) by Lessor and Lessee, in the case of any particular casualty resulting in damage or
destruction exceeding $25,000 in the aggregate. Subject to the rights of any mortgagee,
the proceeds of any insurance shall be payable as follows:

(1) With respect to any loss not exceeding $25,000 in the aggregate, proceeds shall
be paid to Lessee, who shall hold them in trust for the purpose of paying the
costs of repair and restoration; and

(2) With respect to losses exceeding $25,000 in the aggregate, the proceeds shall be
paid to Lessor and shall be applied to pay the costs of repair and restoration.

§4.4 JOINT EFFORTS. Lessee and Lessor shall cooperate in attempts to collect any insurance
proceeds that may be due in the event of loss, and Lessee shall execute and deliver to Lessor such
proofs of loss and other instruments which may be required for the purpose of recovering these proceeds.

§4.5 WAIVER OF SUBROGATION. Lessee agrees to look solely to the proceeds of his own insurer for
indemnity against exposure for loss of property or business interruption. Lessee warrants that its property
and business interruption insurers shall have no rights against Lessor by virtue of assignment,
subrogation, loan agreement or otherwise.

§4.6 CANCELLATION OF INSURANCE. If any insurance policy covering the Premises or any part of it
is canceled or is threatened by the insurer to be canceled, or if the coverage thereunder is reduced in any
way by the insurer for any reason, and if Lessee fails to remedy the condition giving rise to cancellation,
threatened cancellation, or reduction of coverage within forty-eight (48) hours after notice thereof by
Lessor, Lessor may, at its option, either (i) reenter the Premises forthwith by leaving upon the Premises a
notice in writing of its intention to do so (in which case the provisions of Article VIII shall apply) or (ii) enter
the Premises and remedy the condition giving rise to such cancellation, threatened cancellation or
reduction, and Lessee shall forthwith pay the cost thereof to Lessor (which cost may be collected by
Lessor as Additional Rent) and Lessor shall not be liable for any damage or injury caused to any property
of Lessee or of others located on the Premises as a result of any such entry.

§4.7 LOSS AND DAMAGE. Lessor shall not be liable for any death or injury occurring on the Premises,
nor for the loss of or damage to any of the personalty or other property of Lessee or of others by theft or
otherwise, from any cause whatsoever. Without limiting the generality of the foregoing, Lessor shall not be
liable for any injury or damage to persons or property resulting from fire, explosion, falling plaster, steam,
dampness, gas, electricity, water, rain, snow, or leaks from any part of the Premises or from the pipes,
appliances or plumbing works or from the roof, street or subsurface or from any other place by any other
cause whatsoever. Lessor shall not be liable for any such damage caused by other persons or occupants
of adjacent property, or the public, or caused by operations in construction of any private, public or
quasi-public work. All of the personalty or any other property of Lessee kept or stored on the Premises
shall be kept or stored at the risk of Lessee.
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V.
THE PREMISES

§5.1 USE AND SERVICES. During the Term of this Lease, Lessee shall continuously operate a
POPEYES restaurant on the Premises in accordance with the terms of the POPEYES Franchise
Agreement entered into by Lessee contemporaneously with this Lease (the “Franchise Agreement”),
unless Lessee is prevented from doing so due to acts of God or other causes beyond Lessee’s control.
The Premises shall not be used for any other purpose. Lessee shall not use in connection with the
operation of or as additional parking for its business on the Premises any property other than the
Premises, except in accordance with the provisions of Article XIlI of this Lease.

Except as may be otherwise specifically provided by the terms of this Lease or the Franchise Agreement,
Lessor shall not be required to furnish to Lessee any facilities or services of any kind whatsoever, such as,
but not limited to water, sewer, steam, heat, gas, hot water, electricity, light and power.

§5.2 REPAIRS AND MAINTENANCE. Lessee shall, at all times during the Term, at its own cost and
expense, put, keep and maintain the Premises and all fixtures and personalty located on it in first-class
order and condition, and subject to all applicable terms of Section 5.3 and Section 5.8, shall make all
necessary and desirable repairs, restorations and replacements thereof, structural and nonstructural,
foreseen or unforeseen (hereinafter collectively called “Repairs”), and shall use all reasonable precaution
to prevent waste, damage or injury. Lessee shall also put, keep and maintain in good repair and free from
dirt, snow, ice, rubbish and other obstructions or encumbrances, the sidewalks, parking areas, yards,
plantings, gutters and curbs in front of and adjacent to the Building.

In the event that Lessee fails or neglects to make all necessary Repairs or fulfill its other obligations as set
forth above, Lessor or its agents may enter the Premises for the purpose of making such Repairs or
fulfilling those obligations. All costs and expenses incurred as a consequence of Lessor’s action together
with a service charge of fifteen percent (15%) thereof shall be repaid by Lessee to Lessor within fifteen
(15) days after Lessee receives copies of receipts showing payment by Lessor for such Repairs or other
obligations. These receipts shall be prima facie evidence of the payment of the charges paid by Lessor.
Except in the case of emergency, Lessor shall give Lessee ten (10) days’ notice before taking any such
action. If Lessee fails to pay any such amounts due to Lessor under this Section 5.2, Lessor may add the
same to Lessee’s “Rent” and recover the same by all remedies available to Lessor for recovery of Rent in
arrears.

§5.3 ALTERATIONS. Lessee agrees that it will at its own cost and expense make such reasonable
alterations to the interior or exterior of the Premises as may reasonably be requested by Lessor from time
to time in order to modify the appearance of the Building to reflect the then current image of POPEYES
restaurants.

Lessee shall not at any time make any alteration, change, addition or improvement (hereinafter collectively
called “Alterations”) in or to the interior or exterior of the Premises without the prior written consent of
Lessor. In the event consent is given:

(a) the Alterations shall be performed in a first class workmanlike manner at Lessee’s sole
expense, and shall not weaken or impair the structural strength or lessen the value of the
Premises, or change the purpose for which the Premises may be used;

(b) the Alterations shall be made according to plans and specifications therefor, which shall
be first submitted to and approved in writing by Lessor;

(c) before the commencement of work on any Alterations, such plans and specifications shall
be approved by all governmental authorities having jurisdiction and any public utility
company having an interest in the Alterations;
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(d) before the commencement of any Alterations, Lessee shall pay the amount of any
increase in premiums on insurance policies for endorsements covering the risk during
work on the Alterations and workmen’s compensation insurance covering all persons
employed in connection with that work;

(e) if the estimated cost of the Alteration exceeds $50,000.00, Lessee shall furnish to Lessor
a surety bond of a company acceptable to Lessor, in an amount equal to the estimated
cost of such work, or other security satisfactory to Lessor, guaranteeing the completion of
such work, free and clear of all liens and encumbrances;

(f) the Alterations shall comply with (i) the requirements of Title 1l of the Americans With
Disabilities Act of 1990 (“ADA”) as same may be amended from time to time; (ii) the
Americans With Disabilities Act Accessibility Guidelines 1991 (“ADAAG”) as same may
be amended from time to time which is a part of the ADA; (iii) the 2010 ADA Standards;
and (iv) all state and local building codes including any disabilities related statutes or
codes (collectively, the “Codes”) in the applicable jurisdiction where the Premises are
located; and

(9) upon completion of the Alterations, an architect shall inspect the Alterations and complete
the POPEYES® ADAAG Checklist, and complete a certificate of inspection, on a form to
be provided by Lessor, certifying that the Alterations are in compliance with Title Il of the
ADA, the ADAAG, the 2010 ADA Standards and the Codes, as same may be amended
from time to time.

All buildings, additions, improvements, fixtures and appurtenances in or on the Premises at the
Commencement Date and those which may be erected, affixed or installed in or on the Premises during
the Term are deemed to be and shall immediately become part of the Premises and the sole property of
Lessor. All personalty installed by Lessee (except signs, trademarks and other insignia of Lessor) shall
remain the property of Lessee.

Notwithstanding the foregoing, if requested by Lessor, the Lessee will remove from the Premises any or
all alterations, additions, and improvements, brought upon or affixed to the Premises and make good any
damage caused thereby.

§5.4 LIENS. Should Lessee cause any Alterations or Repairs to be made to the Premises, or cause any
labor to be performed or material to be furnished, neither Lessor nor the Premises shall under any
circumstances be liable for the payment of any expense incurred, and all such Alterations and Repairs
shall be made and performed at Lessee’s expense. If, because of any act or omission of Lessee, any
mechanic’s or other lien, charge, claim or order for the payment of money shall be filed against the
Premises or against Lessor, Lessee shall, at its own cost and expense, cause it to be canceled and
discharged of record or bonded within fifteen (15) days after filing or notice of filing thereof. In the event
that the Lessee fails to cause any such mechanics’ or other lien, charge or order to be canceled and
discharged or bonded, then, in addition, to any other right or remedy of the Lessor, the Lessor may, at its
option, cancel or discharge such lien, charge or order by paying the amount claimed to be due into court
or directly to any claimant, without inquiring into the validity or merits of such lien, charge or order, and the
amount so paid by Lessor and all costs and expenses including attorneys’ fees incurred for the
cancellation or discharge of such lien shall be due from the Lessee to the Lessor as an additional charge
payable on demand.

§5.5 SIGNS. Lessee shall not place any signs or symbols on any portion of the Premises without the
prior written approval of Lessor.

§5.6 INSPECTION. Fee owner, Lessor or their representatives shall have the right to enter the Premises
at reasonable hours of any business day to ascertain if the Premises are in proper repair and condition.
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§5.7 LICENSE AND LAWS. The Lessee shall, at its own cost and expense, obtain all necessary licenses
and/or permits which may be required for the conduct of its business; and Lessee shall, at its own cost
and expense, promptly observe and comply with all present and future laws, ordinances, requirements,
orders, directions, rules and regulations (referred to generally as “Regulations”) of governmental
authorities having or claiming jurisdiction over the Premises or the conduct of Lessee’s business. By way
of example, and not limitation, compliance with governmental Regulations shall include, but not be limited
to, the following: (i) alterations and/or additions to the Premises if required under the Americans with
Disabilities Act of 1990 and (ii) testing, remediation or abatement of environmental conditions (defined as
conditions affecting the air, soil, ground water and improvements) affecting the Premises or property
adjacent to or near the Premises, if so required by governmental authority. Lessee may contest in good
faith, after notice to Lessor, by appropriate proceedings conducted promptly at Lessee’s own expense, in
Lessee’s name (and/or whenever necessary and with Lessor’s consent, in Lessor’'s name), the validity or
enforcement of any such regulation; provided that (i) such contest or any associated deferment of
payment does not subject Lessor to a fine or other criminal liability, or subject the Premises to any
encumbrance, (ii) Lessee diligently prosecutes such contest to a final determination by the governing
authority, and (iii) Lessee furnishes Lessor with any security that Lessor may reasonably request in
connection with such contest.

§5.8 DAMAGE OR DESTRUCTION. If, during the Term, the Premises or the personalty or fixtures on it
are destroyed or damaged in whole or in part by fire or other cause, Lessee shall give Lessor immediate
notice, and Lessee, at its own cost and expense, shall cause the prompt repair, replacement and
rebuilding of same (“Restoration”), subject to Section 5.2 and Section 5.3 of this Lease. The restored
building, personalty or fixtures shall reflect the then current image of POPEYES restaurants and conform
to the then current design and specifications of Lessor. Lessor shall in no event be called upon to repair,
replace or rebuild any such buildings, fixtures or personalty, nor to pay any of the costs or expenses
thereof beyond or in excess of any insurance proceeds, as provided in this Lease.

All insurance proceeds received by Lessor or by any insurance trustee on account of such damage or
destruction, less the actual cost, fees and expenses, if any, incurred in connection with adjustment of the
loss, shall be applied by Lessor to pay or reimburse Lessee for the payment of the cost of the Restoration,
including the cost of temporary repairs or for the protection of property pending the completion of
permanent Restoration, and shall be paid out from time to time as Restoration progresses upon the
written request of Lessee, accompanied by evidence satisfactory to Lessor that:

(a) (1) the sum then requested either has been paid by Lessee or is justly due to contractors,
subcontractors, materialmen, or other persons who have rendered services or furnished
materials for the Restoration pursuant to a certificate or claim for payment (“Certificate”),
and that the sum then requested does not exceed the amount of the services and
materials described in the Certificate;

(2) except for the amount, if any, stated in the Certificate to be due for services or
materials, there is no outstanding indebtedness known to the persons signing such
Certificate, after due inquiry, which is then due for labor, wages, materials, supplies, or
services in connection with the Restoration;

(3) the cost of the Restoration required to be done does not exceed the insurance
proceeds, and

(b) that there have not been filed against the Premises any vendors, contractor’s,
mechanic’s, laborers or materialman’s statutory or similar lien (“Liens”) which has not
been discharged of record, except those that will be discharged upon payment of the sum
requested in the Certificate, or bonded or contested in accordance with Section 5.4.
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Upon compliance with the above provisions, Lessor or the insurance trustee shall, out of
such insurance proceeds and such other funds as may have been made available, pay or
cause to be paid to Lessee or its designee, the respective amounts due.

If the insurance proceeds and other funds deposited with Lessor or the insurance trustee,
less the actual cost, fees and expenses, if any, incurred in connection with the adjustment
of the loss, are insufficient to pay the entire cost of the Restoration, Lessee will pay the
deficiency.

At least ten (10) days before the commencement of Restoration, Lessee shall notify
Lessor of its intention to restore the Premises. During Restoration, this Lease shall not
terminate, nor shall the Rent and the Additional Charges payable under this Lease be
abated or be affected in any manner.

§5.9 WARRANTIES: DISCLAIMER. Lessor shall provide Lessee with the benefit of any warranties
provided by the building contractor. Lessor expressly disclaims any other warranty, either express or
implied, and Lessee acknowledges that neither Lessor nor its agents have made any representations or
promises with respect to the Premises except as expressly set forth in this Lease, and no rights,
easements or licenses are acquired by Lessee by implication or otherwise except as expressly set forth
herein. The taking of possession of the Premises by Lessee shall be conclusive evidence that the Lessee
has accepted the Premises “AS IS,” including any latent or patent defects. Lessee acknowledges that
Lessee is relying on its own independent inspection. Lessor agrees to cooperate with and assist Lessee
in asserting claims against contractors or others providing work and/or services to the Premises.

§5.10 CONTRACTS. Lessee shall not without Lessor's consent enter into any service contract or
agreement relating to the furnishing of any services to the Premises or the occupants of it unless such
contract or agreement shall by its terms be terminable on no more than thirty (30) days’ notice or shall
expressly provide that it shall not become binding on Lessor in the event that this Lease is terminated or
expires. Lessee shall furnish Lessor with copies of all service contracts or agreements affecting the
Premises that are now in existence or that are subsequently entered into.

§5.11 REFUSE. Lessee shall not allow any refuse, garbage or other loose or objectionable materials to
accumulate on or about the Premises, will at all times keep the Premises in a clean and wholesome
condition, and shall be responsible for the removal of all garbage or loose or objectionable materials
emanating from the Premises. Lessee shall not dispose of any trash or garbage in or about the Premises
except for in areas provided therefor by Lessor.

§5.12 LOADING AND UNLOADING. Lessee shall take all reasonable precautions to ensure that loading
and unloading of merchandise, supplies, materials or chattels shall be made only through or by means of
doorways and openings designated by Lessor.

§5.13 CONDUCT AND HOURS OF OPERATION. Lessee covenants to operate and conduct its
business in a high-class and reputable manner and to conduct its business in the Premises during such
hours as set out in the Franchise Agreement.

§5.14 HEAT. Lessee covenants to heat the Premises so as, at all times, to protect the Premises and all
of its contents from damage by cold or frost.
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VL.
TAXES AND OTHER CHARGES

§6.1 PAYMENT.

(a) In the event Lessor elects, at its sole option, to pay any real estate taxes and
assessments (both general and special), goods and service taxes, sales taxes, value
added taxes, business transfer taxes, any other taxes imposed on Lessor with respect to
rent payable by Lessee to Lessor or in respect of the rental of space under this Lease,
assessments, charges for public utilities, excises, levies, licenses, permit fees or other
governmental impositions and charges of any kind and nature whatsoever (collectively,
the “Charges”) which are payable in connection with the ownership, occupancy or
possession of the Premises, Lessee shall reimburse Lessor within fifteen (15) days after
Lessee receives an invoice for the payment of such Charges.

(b) In the event Lessor elects not to pay the Charges as set forth in the preceding paragraph,
Lessee shall pay on or before the last day on which payment may be made without
penalty or interest, all Charges which may be assessed, imposed, or become due and
payable in connection with the ownership, occupancy or possession of the Premises or
the fixtures or personalty on it, or any Charges which may be imposed in lieu of, or as a
substitution for, any such Charges. At any time after the time for payment of each Charge,
upon Lessor’s request, Lessee shall exhibit to Lessor satisfactory evidence of payment.
All Charges assessed or imposed for the fiscal periods in which the Term of this Lease
commences and terminates shall be apportioned.

§6.2 CONTESTS. Lessee has the right to promptly contest or review any of the Charges by appropriate
proceedings (“Proceedings”) at its own expense, and if necessary, with the prior written consent of Lessor,
in the name of Lessor. Lessee may defer payment of a contested Charge only if, before instituting any
Proceedings, Lessee furnishes to Lessor security satisfactory to Lessor and sufficient to cover the amount
of each contested Charge, with interest and penalties for the period which the Proceedings may be
expected to take. Notwithstanding the furnishing of security (other than a cash deposit), Lessee shall
promptly pay each contested Charge if, at any time, the Premises or any part of it are in danger of being
sold, forfeited or otherwise lost or Lessor becomes subject to criminal or any other liability for such
non-payment, provided that in that event, if Lessee has made a cash deposit to Lessor, Lessor may pay
each contested Charge out of the deposit. When any contested Charge is paid or canceled, any balance
of any cash deposit not so applied shall be repaid to Lessee without interest. All Proceedings shall be
begun as soon as possible after the imposition or assessment of any contested item and shall be diligently
prosecuted to final adjudication. If there is any refund with respect to any contested Charge based on a
payment by Lessee, Lessee shall be entitled to it to the extent of such payment.

§6.3 LIMITATION: SUBSTITUTION. Nothing contained in this Lease shall be construed to require
Lessee to pay any inheritance, estate, succession, transfer, gift, franchise, corporation, income or profit
tax, or capital levy that is or may be imposed upon Lessor, its successors or assigns; provided, however,
that if at any time during the Term of this Lease the methods of taxation prevailing at the Commencement
Date are altered so that in lieu of or as a substitute for the whole or any part of the taxes, assessments,
levies, impositions or charges (collectively “Assessments”) now levied, assessed or imposed (“Imposed”)
on real estate and improvements thereon, there is Imposed

(1) an Assessment made wholly or partially as a capital levy, or
(2) an Assessment measured by or based in whole or in part on the Premises, or
(3) a license fee measured by the Rent payable by Lessee under this Lease,
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then to the extent that such Assessments or portion thereof would be payable if the Premises were the
only asset of Lessor subject to the Assessments, Lessee shall pay these Assessments in the same
manner as provided in this Lease for payment of real estate taxes.

§6.4 ESCROW FUNDS. If, during the Term of this Lease, Lessor or any mortgagee requests Lessee to
provide an escrow fund for payment of real estate taxes, Lessee agrees that upon such request it will
promptly deposit with Lessor or its designated mortgagee, for each month or portion thereof since the due
date of the previous tax bill, one-twelfth (1/12) of the latest year’s tax obligation (the “Monthly Escrow
Sum”), and that it will continue to deposit the Monthly Escrow Sum on the first day of each subsequent
month, so that as each installment of real estate taxes becomes due and payable, Lessee will have
deposited a sum sufficient to pay it. All of these deposits (the “Escrow Funds”) shall be received and held
in trust; provided, however, that unless otherwise required by law, Lessor or its designated mortgagee
shall not be required to maintain the Escrow Funds in a segregated account nor invest them in interest
bearing accounts or securities nor pay any interest on them. When the real estate taxes become due and
payable, Lessor or its mortgagee shall promptly pay them from the Escrow Funds and shall promptly
forward to Lessee receipts or other satisfactory evidence of payment. In the event that the amount of the
real estate taxes assessed or Imposed against the Premises has not been fixed at the time when any
Monthly Escrow Sum is due, the Monthly Escrow Sum shall be one-twelfth (1/12) of the amount of real
estate taxes assessed or Imposed against the Premises for the preceding year, subject to adjustment
when the actual amount of the real estate taxes is ascertained. If required by Lessor or any mortgagee,
the provisions of this Section 6.4 shall be applicable to any Additional Charges due under this Lease.

VIL.
INDEMNIFICATION

Lessee shall indemnify, defend with counsel reasonably acceptable to Lessor and save Lessor harmless
from and against all costs, expenses, liabilities, losses, damages, injunctions, suits, actions, fines,
penalties, claims and demands of every kind or nature, including reasonable attorneys’ fees, by or on
behalf of any person, party or governmental authority whatsoever arising out of (a) any failure or alleged
failure by Lessee to perform any of its obligations under this Lease, (b) any accident, injury or damage
which occurs in or about the Premises, however occurring, (c) any matter arising out of the condition,
occupation, maintenance, alteration, repair, use or operation of the Premises or any part of it, (d) the
contest or challenge by Lessee of any imposed tax, Assessment, or other Charges, or (e) any other
matter arising from or relating to Lessee’s occupation of the Premises.

VIIL.
ENFORCEMENT

§8.1 DEFAULT. Each of the following events is a default and a breach of this Lease by Lessee:

(a) If Lessee files any proceeding under the United States Bankruptcy Code, any other
federal or state bankruptcy, reorganization, receivership, insolvency. or other similar law
affecting the rights of creditors generally, or for dissolution under the laws of the United
States or of any state, or voluntarily takes advantage of any such law or act or is
dissolved or makes an assignment for the benefit of creditors;

(b) If involuntary Proceedings under the United States Bankruptcy Code, any other federal or
state bankruptcy, reorganization, receivership, insolvency or other similar law or for the
dissolution of a corporation are instituted against Lessee or if a receiver or trustee is
appointed of all or substantially all of the property of Lessee and such Proceedings are
not dismissed or such receivership or trusteeship vacated within ninety (90) days after
such institution or appointment;

(c) If Lessee vacates, abandons or ceases doing business on the Premises or indicates its
intention to do so;
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(d) If this Lease or the estate of Lessee hereunder is transferred to any other person or party,
except in a manner permitted by the terms of this Lease;

(e) If Lessee fails to pay Lessor any installment of the Rent or Additional Charges, or fails to
make any other payment required herein, when it becomes due and payable and fails to
make such payment within ten (10) days after notice thereof by Lessor to Lessee;

() If Lessee fails to perform any of its nonmonetary obligations under this Lease and such
non-performance continues for a period within which performance is required to be made
by specific provision of this Lease or, if no such period is provided, for a period of thirty
(30) days after notice thereof by Lessor to Lessee; or, if such performance cannot be
reasonably had within such thirty day period, Lessee has not in good faith commenced
such performance within such thirty day period or has not diligently proceeded therewith
to completion;

(9) If the Lessee or any agent of Lessee falsifies any report required to be furnished to
Lessor pursuant to the terms of this Lease and fails to notify Lessor of such falsification
within sixty (60) days of submission of such report.

(h) Repeated breaches of provisions of this Lease. If PLK intends to terminate this Lease
under this Section 8.1.(h), PLK shall provide notice to Lessee that PLK considers the
Lessee to have repeatedly breached this Lease, and that PLK intends to terminate this
Lease if Lessee breaches the Lease at any time after said notice. If Lessee after
receiving such notice subsequently breaches this Lease in any manner, PLK shall have
the right to terminate this Lease upon notice with no further opportunity to cure.

(i) Failure by Lessee to comply with any provisions of the Franchise Agreement relating to
the Premises.

In the event of a default under this Section 8.1, Lessor shall have such remedies as are provided
under this Lease and/or under applicable law.

§8.2 CURE BY LESSOR. After expiration of the applicable period of notice, or without notice in the event
of any emergency, Lessor at its option may, but shall not be obligated to, make any payment required of
Lessee or perform any obligation of Lessee, and the amount Lessor pays, or the cost of its performance,
together with interest thereon at the highest legal rate permitted, shall be deemed to be an additional
charge payable by Lessee on demand. Lessor shall have the right to enter the Premises for the purpose
of correcting or remedying any default, but neither any expenditure nor any such performance by Lessor
shall be deemed to waive or release Lessee’s default or the right of Lessor to take such action as may be
otherwise permissible in the case of default. The Lessor shall have no liability to the Lessee for any loss
or damages resulting from any such action by the Lessor, and entry by the Lessor under the provisions of
Article V or Article VIII shall not constitute breach of the covenant for quiet enjoyment or an eviction.

§8.3 LESSOR’S REMEDIES. If Lessee is in default under this Lease, Lessor may, at its option, in
addition to such other remedies as may be available under applicable law:

(a) terminate this Lease and Lessee’s right of possession, and retake possession for
Lessor’s account. In such event, Lessor may repair and alter the Premises in any manner
as Lessor deems reasonably necessary or advisable. All expenses of every nature which
Lessor may incur such as (by way of illustration and not limitation) those for attorneys’
fees, brokerage, advertising, and refurbishing the Premises, shall become immediately
due and payable by Lessee to Lessor, or
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(b) terminate Lessee’s right of possession, but not this Lease, retake possession of the
Premises for the Lessee’s account, repair, and alter the Premises in any manner as
Lessor deems reasonably necessary or advisable, and relet the Premises or any part of it,
as the agent of Lessee, for the whole or any part of the remainder of the Term or for a
longer period, and Lessor may grant concessions or free rent or charge a higher rental
than that reserved in this Lease. Out of any rent collected or received from subtenants or
as a result of such letting or reletting, Lessor shall first pay to itself all expenses of every
nature which Lessor may incur such as (by way of illustration and not limitation) those for
attorneys’ fees, brokerage, advertising, and refurbishing the Premises in good order or
preparing them for reletting; and second, Lessor shall pay to itself any balance remaining
on account of the liability of Lessee for the sum equal to all Rent, Additional Rent and
other Additional Charges due from Lessee through the Original Term Expiration Date.
Should Lessor, pursuant to this Section 8.3, not collect rent which, after deductions is
sufficient to fully pay to Lessor a sum equal to all Rent, Additional Rent and other
Additional Charges payable through the Original Term Expiration Date, the balance or
deficiency shall, at the election of Lessor, be paid by Lessee on the first of each month; or

(c) stand by and do nothing, and hold the Lessee liable for all Rent, Additional Rent and other
Additional Charges payable under this Lease through the Original Term Expiration Date.

If Lessor does not notify Lessee which remedy it is pursuing, or if Lessor’s notice to Lessee does not
expressly state that Lessor is exercising its remedies under Section 8.3(a) or Section 8.3(c), then it shall
be deemed that Lessor is pursuing the remedy set forth in Section 8.3(b). If Lessor exercises option (a) or
(b) above, Lessee agrees to immediately peacefully surrender the Premises to Lessor, and if Lessee
refuses to do so, Lessor may without further notice reenter the Premises either by force or otherwise and
dispossess Lessee by summary proceedings or otherwise, as well as the legal representative(s) of
Lessee and/or other occupant(s) of the Premises, and remove their effects.

§8.4 ACCELERATION. If Lessor exercises the remedies in Section 8.3(b) or (c) of this Lease, Lessee
shall immediately pay to Lessor as damages for loss of the bargain caused by Lessee’s default, and not
as a penalty, in addition to any other damages, an aggregate sum which represents the present value of
the full amount of the Rent, Additional Rent and all other Additional Charges payable by Lessee hereunder
that would have accrued for the balance of the Term. If Lessor exercises the remedy in Section 8.3(b) of
this Lease, Lessor shall account to Lessee at the Original Term Expiration Date for amounts actually
collected by Lessor as a result of a reletting, net of amounts to be paid to Lessor under Section 8.3(b) of
this Lease.

8§8.5 SUITS. Suit or suits for the recovery of the deficiency or damage or for any installment or
installments of Rent, Additional Rent or any other charge due under this Lease may be brought by Lessor
at any time or, at Lessor’s election, from time to time, and nothing in this Lease shall be deemed to require
Lessor to wait until the Original Term Expiration Date to bring suit.

§8.6  WAIVER. Lessee hereby expressly waives service of any notice of intention to reenter. Lessee
hereby waives any and all rights to recover or to regain possession of the Premises or to reinstate or to
redeem this Lease as permitted or provided by any statute, law or decision now or hereafter in force and
effect. No receipt of moneys by Lessor from Lessee after the cancellation or termination of the Lease
shall reinstate, continue or extend the Lease, or affect any prior notice given to Lessee or operate as a
waiver of the right of Lessor to enforce the payment of Rent and Additional Rent then due or subsequently
falling due, or operate as a waiver of the right of Lessor to recover possession of the Premises by suit,
action, proceeding or other remedy, and any and all moneys so collected shall be deemed to be payments
on account of the use and occupancy of the Premises, or at the election of the Lessor, on account of
Lessee’s liability under this Lease.
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§8.7 PROOF OF CLAIM. Nothing in this Article shall limit or prejudice the right of Lessor to prove and
obtain as liquidated damages in any bankruptcy, insolvency, receivership, reorganization or dissolution
proceeding an amount equal to the maximum allowed by any statute or rule of law governing such
proceeding, whether or not such amount is greater, equal to or less than the amount of the damages
referred to in any of the preceding sections.

§8.8 INJUNCTION. In the event of a breach or a threatened breach by Lessee of any of its Lease
obligations, Lessor shall have the right to enjoin and restrain the breach and to invoke any remedy allowed
by law or in equity, in addition to other remedies provided in this Lease.

§8.9 INDEPENDENT RIGHTS. The rights and remedies of Lessor are distinct, separate and cumulative,
and no one of them, whether or not exercised by Lessor, shall be deemed to be to the exclusion of any of
the others.

§8.10 NON-WAIVER. The failure of Lessor to insist upon strict performance of any of Lessee’s
obligations under this Lease shall not be deemed a waiver of any rights or remedies that Lessor may have
and shall not be deemed a waiver of any subsequent breach or default by Lessee. The exercise of any of
the Lessor’s options under the Lease “shall not be deemed to be the exclusive remedy of Lessor.”

§8.11  WAIVER OF EXEMPTION FROM DISTRESS. Lessee agrees that notwithstanding anything
contained in any statute, enactment or other law of the state in which the Premises are located or of any
other jurisdiction, none of the personalty located on the Premises shall be exempt from levy for distress
for Rent in arrears, and that if Lessee makes any claim for such an exemption, this Lease may be pleaded
as an estoppel against Lessee in any appropriate action.

§8.12 FRANCHISE AGREEMENT. Notwithstanding anything in this Lease to the contrary, this Lease is
conditioned upon the faithful performance by Lessee of the Franchise Agreement, and a default in the
terms of the Franchise Agreement shall be a default of this Lease.

IX.
NO RENT ABATEMENT

Unless specifically provided in this Lease, no abatement, diminution, or reduction of Rent, Additional Rent,
Additional Charges or other compensation shall be claimed by or allowed to Lessee, or any persons
claiming under Lessee, under any circumstances, whether for inconvenience, discomfort, interruption of
business, or otherwise.

X.
CONDEMNATION

§10.1 ENTIRE AWARD. In the event that the Premises or any part of it is taken in condemnation
proceedings or by exercise of any right of eminent domain (or by settlement agreement in lieu thereof
between Lessor and those authorized to exercise such right), Lessor shall be entitled to collect the entire
amount of any award made without deduction for any estate vested in or owned by Lessee, subject only to
the rights of any mortgagee and to Lessee’s rights as set forth in this Lease. Lessee agrees to execute
any and all documents that may be required to facilitate collection by Lessor of any and all such awards.
Lessee shall have no right to participate in any condemnation proceedings or agreement except for the
purposes described in Section 10.5.

§10.2 SUBSTANTIAL TAKING. If at any time during the Lease Term, the whole or substantially all of the
Premises is taken or condemned, this Lease shall terminate and expire on the date on which title vests in
the condemning authority, upon which the Rent provided to be paid by Lessee shall be apportioned and
paid to that date, and Lessee shall have no claim against Lessor for the unexpired Term of this Lease or
for damage or for any other reason whatsoever. For the purposes of this Section, “substantially all of the
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Premises” shall be deemed to have been taken if, in the sole opinion of Lessor, the portion of the
Premises not taken cannot be repaired or reconstructed in such a way that, by using only the amount of
the net award available from the taking, there remains a complete, rentable structure capable of producing
a proportionately fair and reasonable net annual income after payment of all operating expenses, Rent,
Additional Rent and all other Additional Charges payable by Lessee, and after performance by the Lessee
of all its obligations under this Lease.

§10.3 PARTIAL TAKING. In the event of a partial taking (any taking which is not “substantial”), this
Lease shall not terminate, and Lessee shall promptly proceed to restore the remainder of the Building on
the Land (if affected by the taking) to a complete, independent and self-contained architectural unit,
usable for the purposes contemplated by this Lease, and Lessor shall pay to Lessee, subject to the same
provisions and limitations specified herein with respect to insurance proceeds, the cost of restoration,
which payment shall in no event exceed a sum equal to the amount of any separate award made for such
restoration. Any deficiency will be paid by Lessee. Such restoration shall be subject to and shall be
performed in accordance with the provisions of Section 5.3, except that any surety bond shall be in the
amount, if any, by which the estimated cost of the work exceeds said separate award for the restoration.
In the event that there is no separate award for restoration, the amount shall be fixed and settled by
mutual agreement or by arbitration as provided in this Lease.

If this Lease does not terminate as provided in Section 10.2, and the taking results in the loss of parking
spaces, driveways or accesses which are not or cannot be relocated or replaced elsewhere on the
Premises, the Guaranteed Minimum Annual Rental after the date of taking shall be the lesser of (a) the
Guaranteed Minimum Annual Rental payable by Lessee immediately prior to the taking, reduced by 12.5%
of any portion of the award or awards recovered by Lessor which are not applied to the reduction of any
mortgage to which this Lease is subject and subordinate or are not otherwise applied to Lessee’s cost of
demolition, repair and restoration or (b) the Guaranteed Minimum Annual Rental payable by Lessee
immediately prior to the taking reduced in direct proportion to the area of the Premises taken. For
example: if prior to the taking the area of the Premises is 30,000 square feet and the Guaranteed
Minimum Annual Rental is $100,000.00, upon the taking of 750 square feet, the Guaranteed Minimum
Annual Rental will be reduced by three percent (3%), resulting in a new Guaranteed Minimum Annual
Rental of $97,000.00.

§10.4 EASEMENTS. If the taking is (i) of any existing appurtenant easement, or (ii) by easement rather
than by fee, then the Lessee shall not be entitled to any reduction in Guaranteed Minimum Annual Rental
unless such taking results in (i) receipt of an award by Lessor and (ii) the deprivation of use of the
easement area by Lessee for parking, driveways or access. In such case, Lessee’s Guaranteed Minimum
Annual Rental shall be reduced in accordance with the calculation for a taking of the fee set forth in
Section 10.3 above.

§10.5 LESSEE’S INDEPENDENT AWARD. Nothing in this article shall preclude Lessee from pursuing
any independent action permitted by law or from participating 