FRANCHISE DISCLOSURE DOCUMENT

Boston Pizza Restaurants, LP
a Delaware limited partnership
14850 Quorum Drive, Suite 201
Dallas, Texas 75254

(972) 484-9022
melnickj@bostons.com
www.bostons.com

Boston’s The Gourmet Pizza Restaurant & Sports Bar® restaurants feature gourmet pizza and pasta
dishes, and a wide variety of mouth-watering entrees, appetizers, fresh salads, sides and desserts
(“Restaurant” or “Boston’s Restaurant”). We specialize in serving family and friends in a full-service
casual dining restaurant, combined with an exciting sports bar featuring large flat screen TVs, drinks, and
great food in a fun atmosphere. We offer franchises for single Boston’s Restaurants and for area
development franchises for the right to open multiple Boston’s Restaurants (“Boston’s Business(es)”).

The total investment necessary to begin operation of a Boston’s Restaurant franchised business is
between $1,040,500 and $2,887,025. This includes $85,000 to $86,350 that must be paid to the franchisor
or its affiliate(s).

Boston’s Restaurant area developers acquire the right to develop multiple Boston’s Restaurants in
a designated development area. The total investment necessary to begin operation as an area developer
with two Boston’s Restaurants is between $2,081,000 and $5,774,050. This includes $170,000 to $172,700
that must be paid to the franchisor or its affiliates. The total investment necessary to begin operation as an
area developer with three Boston’s Restaurants is between $3,106,500 and $8,661,075. This includes
$240,000 to $259,050 that must be paid to the franchisor or its affiliates.

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

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact Jeffrey Melnick at 14850
Quorum Drive, Suite 201, Dallas, Texas 75254, (972) 484-9022 or melnickj@bostons.com.

The terms of your contract will govern your franchise relationship. Do not 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 “A Consumer’s Guide to Buying a
Franchise,” which can help you understand how to use this disclosure document, is available from the
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600
Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your state agency or visit your public library for other sources
of information on franchising.

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

Issuance Date: March 26, 2024
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How to Use This Franchise Disclosure Document

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

QUESTION

WHERE TO FIND INFORMATION

How much can | 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 E.

How much will 1 need to

invest?

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

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

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

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
Boston’s Restaurant business
in my area?

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

Does the franchisor have a
troubled legal history?

Items 3 and 4 tell you whether the franchisor or its
management have been involved in material litigation or
bankruptcy proceedings.

What’s it like to be a Boston’s
Restaurant franchisee?

Item 20 or Exhibit E lists current and former
franchisees. You can contact them to ask about their
experiences.

What else should | 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 Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires you to resolve
disputes with the franchisor by mediation, arbitration and/or litigation only in Texas.
Out-of-state mediation, arbitration, or litigation may force you to accept a less
favorable settlement for disputes. It may also cost more to mediate, arbitrate, or
litigate with the franchisor in Texas than in your own state.

2. Spousal Liability. Your spouse must sign a document that makes your spouse liable
for all financial obligations under the franchise agreement even though your spouse
has no ownership interest in the franchise. This guarantee will place both your and
your spouse’s marital and personal assets, perhaps including your house, at risk if
your franchise fails.

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 REQUIRED BY
STATE OF 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.

Each of the following provisions is void and unenforceable if contained in any documents relating to a
franchise:

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

(b) A requirement that the 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.

(c) A provision that permits a franchisor to terminate a franchise prior to the expiration of its
terms 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.

(d) 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 (ii) 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 six (6) months advance notice
of franchisor’s intent not to renew the franchise.

(e) 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 or under similar circumstances. This section does
not require a renewal provision.

(f) 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.

(9) 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:

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

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

(i)  Aprovision 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 there is a notice of this offering on file with the attorney general does not constitute approval,
recommendation, or endorsement by the attorney general.

Any questions regarding this notice should be directed to the Department of Attorney General, State of
Michigan, 670 Williams Building, Lansing, Michigan 48913, telephone (517) 373-7117.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.

THE MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE RESIDENTS OF
MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN.
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ITEM1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

To simplify the language in this Franchise Disclosure Document, “Boston’s”, “BPR,” “we,” “us”
and “our” means Boston Pizza Restaurants, LP, the franchisor. “You,” “your” and “Franchisee” means the
person, and its owners if the Franchisee is a business entity, who buys the franchise from BPR.

The Franchisor

Boston’s is a Delaware limited partnership formed on December 21, 2001 with its principal place
of business at 14850 Quorum Drive, Suite 201, Dallas, Texas 75254. We do business under the names
“Boston Pizza Restaurants, LP” and “Boston’s The Gourmet Pizza Restaurant & Sports Bar®” and do not
do business under any other name.

Boston’s is owned by Treliving Private Investments Ltd., a British Columbia, Canada corporation
(“TPI”), and BPR GP, Inc., a Delaware corporation (“BPR GP”).

TP is a wholly-owned subsidiary of James Treliving Holding, Ltd. (“*JTHL”). JTHL is a subsidiary
of Treliving Family Holdings, Inc. (“TEHI”). TPI, JTHL, and TFHI maintain their principal place of
business at 210-13511 Commerce Parkway, Richmond, British Columbia, Canada V6V 2R2. TPI also
owns the intellectual property used in Boston’s Restaurants operating in the United States and Mexico and
licenses the rights to franchise them to us.

BPR GP is owned by Boston Pizza Restaurants (USA), Inc. (“BPR USA™), a Delaware corporation
and wholly-owned subsidiary of TPl. BPR GP and BPR USA maintain their principal place of business at
14850 Quorum Drive, Suite 201, Dallas, Texas 75254. We have no other parents.

We have been offering franchises for Boston’s Restaurants in the United States since December
21, 2001. BPR USA offered franchises for Boston’s Restaurants in the United States from October 1995
to December 21, 2001. BPR USA operates one Restaurant of the type being franchised under this Franchise
Disclosure Document.

We have three affiliates. Boston Pizza International Inc. (“BPI1™) offered franchises for “Boston
Pizza” restaurants in Canada from 1983 to 2015. As the result of a restructuring in 2015, BPI transferred
all Canadian franchise rights and related agreements to Boston Pizza Canada Limited Partnership
(“BPCLP™), which is controlled by BPI. BPCLP has offered franchises for “Boston Pizza” restaurants in
Canada since 2015 and has not offered franchises in any other line of business. BPI, and subsequently
BPCLP, have operated the type of business offered under this Franchise Disclosure Document since 1983.
BPCLP is located at 13511 Commerce Parkway, Richmond, British Columbia, Canada V6V 2R2. As of
December 31, 2023, BPCLP has 372 franchised locations.

Boston Pizza Restaurants (Mexico), Inc. (“BPR Mexico™) has offered franchises in Mexico under
the Boston’s The Gourmet Pizza Restaurant & Sports Bar® mark since April 2002 and has not offered
franchises in any other line of business. As of December 31, 2023, BPR Mexico has 22 franchised locations.
BPR Mexico maintains its principal place of business at 14850 Quorum Drive, Suite 201, Dallas, Texas
75254,

Our third affiliate, BPR (USA) Group Marketing Fund, Inc. (“BPR_Marketing”), provides
marketing and advertising services to us and our franchisees. BPR Marketing maintains their principal
place of business at 14850 Quorum Drive, Suite 201, Dallas, Texas 75254.

{00168144.DOCX. } 1
[2024 FDD V1F]



Except as described above, neither us, nor our parents, predecessors or affiliates have offered
franchises in any line of business or have operated Boston’s The Gourmet Pizza Restaurant & Sports Bar®
restaurants.

Our agent for service of process in Delaware is The Corporation Trust Company, Corporation Trust
Center, 1209 Orange Street, Wilmington, Delaware, 19801. Our agents for service of process for other
states are identified by state in Exhibit A. If a state is not listed, we have not appointed an agent for service
of process in that state in connection with the requirements of franchise laws. There may be states in
addition to those listed above in which we have appointed an agent for service of process. There may also
be additional agents appointed in some of the states listed.

The Franchise

Boston’s Restaurants franchisees operate restaurants that serve hot pizza and pasta dishes, and a
wide variety of entrees, appetizers, salads, sides and desserts. Boston’s Restaurants specialize in serving
customers in a full-service casual dining restaurant, combined with a sports bar featuring large flat screen
TV’s, drinks and food. The concept focuses on the casual dining sector of the market, catering to families,
young adults, single older adults and groups. Boston’s Restaurants feature a contemporary warm and lively
decor package featuring earth colors and signage, flexible seating areas and a sports theme bar area and
restaurant seating area. The bar area offers a choice of stand up, counter, table and booth seating with an
area dedicated to entertainment games like pool or darts. The Restaurants also have an outdoor patio area
that offers additional seating. Our operating system includes recognizable design, décor color scheme,
recipes, uniform standards, specifications, rules and procedures of operation, techniques, philosophies,
quality and uniformity of products and services offered and procedures for inventory and management
control (“System”). We grant franchises to operate Boston’s Businesses using the System and our trade
names, trademarks, service marks, emblems, logos, slogans and copyrights (“Marks”) as authorized by us
from an approved location.

You must sign our standard franchise agreement attached to this Franchise Disclosure Document
as Exhibit C (“Franchise Agreement”). You may operate one Boston’s Business for each Franchise
Agreement you sign.

We also offer to select qualified persons (“Area Developers”) the opportunity to sign our area
development agreement (“Area Development Agreement”) and acquire the right to develop Boston’s
Businesses in a designated development area (“Development Territory”) in accordance with a specified
development schedule (“Development Schedule™). The Development Territory will be established based
on the consumer demographics of the Development Territory, geographical area, city, county and other
boundaries. If you enter into an Area Development Agreement, you must sign a Franchise Agreement for
your first Boston’s Business once we have agreed on a site for your first Boston’s Business and within the
time period specified in your Development Schedule. You will be required to sign our then-current form
of Boston’s Franchise Agreement, which may differ from the current Franchise Agreement included with
this Franchise Disclosure Document for each Boston’s Business that you develop under the Area
Development Agreement. Unless otherwise stated, any reference in this Franchise Disclosure Document
to “you” or “franchisee” includes you both as an Area Developer under an Area Development Agreement
and as a franchisee under a Franchise Agreement. Area Developers must commit to opening a minimum of
one Boston’s Business.

Market and Competition

The primary market for the products and services offered by the Boston’s Business is the general
public. The products and services offered by Boston’s Businesses are not seasonal. The restaurant market,

{00168144.DOCX. } 2
[2024 FDD V1F]



as a whole, is well-developed and highly competitive and includes retail units, mobile food trucks, and
kiosks selling various types of food. You may have to compete with numerous other independent and
chain-affiliated restaurants, some of which may be franchised. Many restaurant franchise systems, in
particular, have already established national and international brand recognition.

Industry-Specific Laws

Many local or state jurisdictions require food service permits for those preparing, handling and
serving food to the public. You and your employees may be required to pass a test or other certification
process to obtain these permits. There may also be local ordinances and regulations governing food storage,
preparation and serving and those that establish general requirements or restrictions on advertising
containing false or misleading claims, or health and nutrient claims on menus or otherwise, such as “low
calorie” or “fat free”. Local and state jurisdictions may also establish requirements concerning
withholdings and employee reporting of taxes on tips.

You must obtain a retail alcoholic beverage license under state and local law, regulations and
ordinances. You should understand that the sale of alcoholic beverages is heavily regulated by federal,
state and local laws, regulations and ordinances. These laws, regulations and ordinances may vary
significantly between jurisdictions. You may also have liability imposed on you by Dram Shop Laws for
injuries directly and indirectly related to the sale and consumption of alcoholic beverages.

You must obtain all required licenses, permits, and approvals to operate your Boston’s Business.
Some states and local jurisdictions may have enacted or may in the future enact laws, rules, regulations,
and ordinances which may apply to the Boston’s Business. These regulations may establish certain
standards, specifications, and requirements that must be followed by you.

Franchisees must also be sure to comply with applicable federal and state laws regulating the
privacy and security of sensitive consumer and employee information.

You should consult with a legal advisor about whether these and/or other requirements apply to
your Boston’s Business. Failure to comply with laws and regulations is a material breach of the Franchise
Agreement.

ITEM 2
BUSINESS EXPERIENCE

Chairman of the Board of Directors: James Walter Treliving

Mr. Treliving has served as Boston’s Chairman of the Board of Directors since March 2023, its
President from November 2004 to March 2023, and its Chief Executive Officer from December 2001 to
November 2004, in Dallas, Texas. Mr. Treliving has served as the Chairman of the Board of Directors of
BPR GP, BPR USA, and BPR Marketing in Dallas, Texas since March 2023. Prior to that, he served as
the President of: BPR GP from October 2001 to March 2023; BPR USA from October 1995 to March 2023;
and BPR Marketing from February 1999 to March 2023, all in Dallas, Texas. Mr. Treliving is also the
owner of BPI, and has served as a Director since January 1983 in Richmond, British Columbia, Canada.
He is also a Director of TPI in Richmond, British Columbia, Canada and has been since September 2017.
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President: Jeff Melnick

Mr. Melnick has served as Boston’s corporate President since March 2023 and its corporate Vice
President from May 2018 to March 2023 in Dallas, Texas. He also served as Boston’s operational Vice
President in Dallas, Texas from May 2018 to September 2018, when he assumed his current role as
operational President. Mr. Melnick has served as the corporate President of BPR GP, BPR USA, and BPR
Marketing since March 2023, and the corporate Vice President of these entities from May 2018 to March
2023, all in Dallas, Texas. He has also served as the operational Vice President of BPR GP, BPR USA and
BPR Marketing, all in Dallas, Texas from May 2018 to September 2018, when he assumed his current role
as operational President.

Secretary and Vice President of Finance and Corporate Operations: Jason Snavely

Mr. Snavely has served as Boston’s corporate Secretary and operational Vice President of Finance
and Corporate Operations since March 2023 in Dallas, Texas. He has also served as the corporate Secretary
and operational Vice President of Finance of BPR GP, BPR USA, and BPR Marketing in Dallas, Texas
since March 2023. From May 2021 to March 2023, he served as Vice President/Controller of United
Surgical Partners International in Dallas, Texas. From December 2020 to May 2021, he was a financial
consultant for Tatum based in Atlanta, Georgia. Mr. Snavely served as the Director of Finance for Boston
Pizza Restaurants, LP in Dallas, Texas from April 2018 to November 2020.

Franchise Sales Manager: Kyle Reeves

Mr. Reeves has served as Boston’s Franchise Sales Manager since March 2023 in Dallas, Texas.
From August 2021 to February 2023, he served as Lead Demand Generation Specialist and Acquisition
Advisor for Symphony Wireless in Fort Worth, Texas. From November 2020 to May 2021, he served as
Sales and Lead Coordinator for One Hour Heating & Air Conditioning in Fort Worth, Texas. From February
2020 to May 2020, he served as Franchise Sales and Development Coordinator for Boston Pizza
Restaurants, LP in Dallas, Texas and from August 2018 to June 2019 he served as Customer Service
Coordinator for Saddle Creek Logistic Services in Fort Worth, Texas.

Director of IT — Miguel Rodriguez

Mr. Rodriguez has served as Boston’s Director of IT from January 2023 to the present in Dallas,
Texas. From April 2021 to December 2022, he served as Senior Manager of IT for Boston’s and from
September 2016 to March 2021 Mr. Rodriguez served as A Business System Analyst for Boston’s in Dallas,
Texas.

ITEM3
LITIGATION

Prior Litigation:

Mineshkumar Patel v. Boston Pizza Restaurants LP and BPR GP, Inc.; Cause No. DC-19-07656 in
the District Court of Dallas County, Texas, 160th Judicial District. On May 29, 2019 Mineshkumar Patel,
who signed a development agreement on May 31, 2017 for development of two Boston’s Restaurants in
the city limits of Boston, Massachusetts, filed suit against Boston’s alleging breach of alleged oral
agreements, fraud/fraudulent inducement, negligent misrepresentation, violations of the Texas Deceptive
Trade Practices Act, and seeking a declaratory judgment plus attorney’s fees and exemplary damages in
excess of $200,000 but not more than $1,000,000. Boston’s filed a counterclaim on June 27, 2019 against
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Mr. Patel for breach of the development agreement based on the failure to develop in accordance with the
development schedule and sought damages, attorney’s fees and costs. On August 2, 2019 Boston’s and
Mr. Patel entered into a Settlement and Mutual Termination Agreement pursuant to which Boston’s paid
Mr. Patel $5,000, all prior development agreements or franchise agreements were terminated and the parties
agreed to file a dismissal of their respective demands. The final order of dismissal was entered on August
9, 2019.

Franchisor Initiated Litigation:

Boston Pizza Restaurants, LP v. Rakesh Kaushal; Cause No. DC-20-00420 in the District Court of
Dallas County, Texas, 191st Judicial District. In connection with the dismissal of Civil Action No. 3:20-
cv-0021-S in the United States District Court for the Northern District of Texas, Dallas Division, Boston’s
filed suit against ex-franchisee, Rakesh Kaushal, on January 8, 2020, seeking to recover liquidated damages
in the amount of $205,000 resulting from Mr. Kaushal’s breach of his franchise agreement, which resulted
in its termination. Boston’s also seeks attorney’s fees, pre- and post-judgment interest, taxable court costs,
and all other relief to which Boston’s may be entitled but not in an amount more than $1,000,000. On March
2, 2020, Mr. Kaushal filed a special appearance challenging the personal jurisdiction of Texas courts in the
case and filed an answer denying Boston’s allegations and putting forth several affirmative defenses. The
case had been set for a non-jury trial on February 15, 2021 and the parties were engaged in discovery, but
the case was dismissed without prejudice.

Boston Pizza Restaurants, LP v. BOSTCG, LLC, Piyushkumar Patel, and Smitaben Patel; Cause
No. 4:23-CV-00913-P in the United States District Cort for the Northern District of Texas, Fort Worth
Division. Boston’s filed suit against ex-franchisee BOSTCG, LLC, Piyushkumar Patel and Smitaben Patel,
on September 1, 2023 for breach of contract and sought to recover liquidated damages in the amount of
$271,947 resulting from Mr. Patel’s breach of his franchise agreement, which resulted in its termination.
On November 13, 2023, Defendants filed an answer, affirmative defenses, and counterclaims. The
counterclaims for breach of contract and common law & string-along fraud alleged that Boston’s did not
support the franchisee and that the franchisee transferred its interests under the franchise agreement. The
parties reached a mediated settlement agreement on March 11, 2024 in which Defendants agreed to pay
Boston’s the sum of $85,000 and the parties agreed to release one another of all claims, not disparage one
another, and the Defendants agreed that no consideration would be given for the common law & string
along fraud claims which were abandoned by the Defendants.

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

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEMS
INITIAL FEES

Franchise Agreement

Initial Franchise Fee

The “Initial Franchise Fee” for a single Boston’s Business is $50,000. The Initial Franchise Fee is
payment for the pre-opening assistance that we provide to you to allow you to open your Boston’s Business
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and also offsets some of our franchise recruitment expenses. The Initial Franchise Fee is uniform, fully
earned by us once paid and is non-refundable under any circumstances. The Initial Franchise Fee is payable
when you sign your Franchise Agreement. During the last fiscal year ended December 31, 2023, we did
not collect any Initial Franchise Fees.

Initial Training

We provide initial training for your first two Restaurants in the Dallas, Texas area. We do not
charge a fee for this training, but you must pay all of your and employees’ travel-related expenses and
wages. We may require you to reimburse us for course materials.

Before you open your third and subsequent Restaurants (if applicable), your managers must
complete initial training at your certified training Restaurant. If you do not have a certified training
Restaurant, then we will provide initial training to your managers at our Dallas training center, and you
must pay us our then-current fee for additional training (currently $1,000 per trainer per five-day period).
If we provide the initial training at a location that is not in the Dallas, Texas area, then you must reimburse
us for all of our travel-related expenses. Initial training fees must be paid 15 days before initial training
begins and reimbursement of our expenses must occur no later than 15 days after invoiced. Initial training
fees for additional training are non-refundable under any circumstances.

On-Site Opening Assistance

For each of your first two Restaurants, we will provide you with trainers for up to three weeks of
on-site training before and during the opening of your Restaurant. You must pay us an on-site opening
assistance fee of $15,000 (“On-Site Opening Assistance Fee™). If you request or we require that we provide
additional training beyond the three-week period, we may charge you, at our discretion, our then-current
fee for additional training (currently $1,000 per trainer per five-day period), plus our per diem per trainer
(currently $350 per person per five-day period), plus travel-related expenses we incur. This fee is due upon
invoice, approximately 24 weeks before the opening date of your Restaurant and is non-refundable under
any circumstances. For your third and subsequent Restaurant openings (if applicable), if you request or if
we determine that on-site opening assistance is necessary, we will provide assistance based on availability
of our or our affiliates’ personnel, and you must pay the On-Site Opening Assistance Fee. You must pay
all costs and expenses for you and any attendees.

Pre-Opening Marketing Assistance

We will present you with customized marketing plan options designed to advertise and promote
the opening of your Restaurant approximately 24 weeks before the opening date of your Restaurant. The
cost of the marketing plan is currently $20,000, is due upon invoicing, approximately 24 weeks before
opening, and is non-refundable under any circumstances. You must select a media plan option and pay us
within 14 days of our presentation to you. If the marketing plan you choose is less than $20,000, any
portion of the Pre-Opening Marketing Assistance amount that is unused as of the opening date of your
Restaurant will be used for marketing your Restaurant after opening.

All of the initial fees described in this Item 5 are non-refundable and uniformly imposed.

Area Development Agreement

Franchisees may also purchase the rights to open Boston’s Businesses in a Development Territory
by signing our “Area Development Agreement” (attached to this Franchise Disclosure Document as Exhibit
D) and paying a development fee (“Development Fee”). The Development Fee is equal to $50,000
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multiplied by the number of Restaurants to be developed. The amount paid for each Restaurant as a
Development Fee will be credited against the Initial Franchise Fee for that Restaurant when you sign the
Franchise Agreement (all other fees will apply). The Development Fee is uniform, payable when you sign
your Area Development Agreement and is non-refundable under any circumstances, even if you fail to open
any Boston’s Businesses. Area Developers must open a minimum of one Boston’s Business. During our
last fiscal year ended December 31, 2023, we collected Development Fees of $80,000.

If you form an entity to open any of the Boston’s Businesses within the Development Territory,
you must own at least 51% of each entity. You must provide us with necessary documentation to show
your ownership interest.

ITEM 6
OTHER FEES
Type of Fee® Amount Due Date Remarks
Royalty® 5% of Gross Sales Due on or before | The “Royalty” is based on “Gross Sales”
Thursday of each | during the previous week. Your Royalty is
week an ongoing payment that allows you to use
the Marks and the intellectual property of
the System and pays for our ongoing
support and assistance.
Brand Fund 3% of your weekly Gross Same as Royalty This “Brand Fund Contribution” is used
Contribution Sales for a system-wide “Brand Fund” for our
use in promoting and building the
Boston’s brand. This fund was previously
called the advertising fund.
Local The difference between the | Payable after receipt | If you fail to meet your required local
Advertising amount you spent on local of invoice advertising  requirement on local
Payment advertising each month and advertising, you must pay the difference
your required local between the amount you spent and the
advertising expenditure required advertising expenditure, which
(1%) will be contributed to the Brand Fund, if
established, or us.
Local and Established by cooperative Established by We currently do not have a cooperative but
Regional members, between 3% and cooperative reserve the right to require one to be
Advertising 4% of Gross Sales members established in the future. Each Boston’s
Cooperatives® Business we own that exists within the
cooperative’s area will contribute to the
cooperative on the same basis as
franchisees.  Item 11 contains more
information about advertising
cooperatives.
Unauthorized Then current-fee, currently | On demand This fee is payable to us or, if established,
Advertising Fee | $500 per occurrence the Brand Fund, if you use unauthorized
advertising in violation of the terms of the
Franchise Agreement.
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Type of Fee®

Amount

Due Date

Remarks

Insurance

Reimbursement of our
costs, plus a 20%
administration charge

On demand

If you fail to obtain insurance, we may
obtain insurance for you, and you must
reimburse us for the cost of insurance
obtained plus 20% of the premium for an
administrative cost of obtaining the
insurance.

Successor
and/or
Remedial
Training

Successor  Training:  Our
then-current fees; currently,
$1,000 per trainer per 5-day
week, plus $350 per diem
per day per trainer, plus our
travel-related expenses if
training occurs at your
Restaurant; no fee if
successor training occurs in
Dallas, Texas. For third and
subsequent Restaurants, our
then-current fees regardless
of where training occurs;
currently, $1,000 per trainer
per 5-day week, plus $350
per diem per day per trainer,
plus  our travel-related
expenses if training occurs at
your Restaurant; no travel-
related expenses if successor
training occurs in Dallas,
Texas.

Remedial Training: $1,000
per trainer per 5-day week,
plus $350 per diem per day
per trainer, plus our travel-
related expenses if training
occurs at your Restaurants;
no travel-related expenses if
successor training occurs in
Dallas, Texas.

Within ten days
after invoicing

Successor training is for the training of
your replacement managers. Management
successor trainee(s) must complete up to
three weeks of training.

Certified
Training
Designation

Then-current fee; currently
$250 per visit

On demand

We will charge you our then-current fee
for every visit we make to your Restaurant
to determine if your Restaurant qualifies
for  certified training  Restaurant
designation, or requalifies if your
Restaurant has lost the designation.
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Type of Fee®

Amount

Due Date

Remarks

Product or
Program
Rollouts

Then-current fee; currently
$250 per visit per program
rollout

On demand

If you request training assistance for any
product or program rollout, we may
provide training assistance for the rollout,
at our option; or if we deem such
assistance is necessary; we will charge you
our then-current program rollout fee for
every visit we make to your Restaurant,
plus all reasonable costs and related
expenses we incur, in connection with
each program rollout.

Our “reasonable costs and expenses” are
based on our actual costs and expenses.

Technology Fee

The then-current fee
(currently $1,500 per year)

Annually

This fee covers certain technologies used
in the operation of your Boston’s
Business. This fee may include fees paid
to third-party vendors and it may be
adjusted to reflect their price increases.
You will also be responsible for any
increase in fees that result from any third-
party vendor price increases upgrades,
modifications or additional software. You
will sign the Terms of Service Agreement
attached as Exhibit H-7 of this Franchise
Disclosure Document and the BostonLink
Agreement attached as Exhibit H-8 of this
Franchise Disclosure Document.

Conference Fee

The then-current fee

Upon receipt of
written notice that
such convention is
being held

Your “Responsible Owner” or “Franchise
Manager,”(both defined in Item 15) if any,
must attend any national or regional
conferences we hold. This fee defrays the
cost of your attendance. It is due
regardless of whether or not you attend.

Supplier and
Product
Evaluation Fee

Costs of inspection
(estimated to be
approximately $100 to
$500)

Within ten days
after invoicing

Payable if we inspect a new product,
service or proposed supplier nominated by
you.

Food Safety Cost of actual audit, As incurred If you fail a food safety audit, we will
Audit including travel and require you to undergo an additional food
expenses safety audit at your own expense within 45
days. You will pay the third-party auditor
directly upon invoicing or must reimburse
us if we are invoiced.
Cost of Operations Manual $500 On demand The Operations Manual is currently in
Operations electronic form located on Bostonlink.org.
Manual If you require a hard copy of the
Operations Manual, the $500 fee will
apply.
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Type of Fee®

Amount

Due Date

Remarks

Customer Issue

The reasonable costs we

Within 5 days of

Payable if a customer of your Boston’s

Resolution incur for responding to a receipt of invoice Business contacts us with a complaint and
customer complaint we provide a gift card, refund or other
(typically between $20 to value to the customer as part of our
$100) addressing the issue.

Payment Up to 4% of total charge As incurred We may charge this fee if you make a

Service Fee payment to us or our affiliate by credit

card.

Late Payment $100 per occurrence, plus As incurred Payable if any payment due to us or our

Fee the lesser of the daily affiliate is not made by the due date.
equivalent of 18% per year Interest accrues from the original due date
simple interest or the until payment is received in full.
highest rate allowed by law

Non-Sufficient | $100 per occurrence, plus As incurred Payable if any check or electronic payment

or financial
statement when due

Funds Fee the lesser of the daily is not successful due to insufficient funds,
equivalent of 18% per year stop payment or any similar event.
simple interest or the
highest rate allowed by law
Failure to $100 per occurrence and Your bank account Payable if you fail to submit any required
Submit $100 per week will be debited for report or financial statement when due.
Required failure to submit You will continue to incur this fee until
Report Fee any requested report | you submit the required report.

Audit Expenses | Cost of audit and On demand You will be required to pay this if an audit
inspection, any understated reveals that you understated weekly Gross
amounts, and any related Sales by more than 3% or you fail to
accounting, legal and travel submit required reports.
expenses

Quality Cost of re-audit; currently As incurred We pay for quality inspection audits or

Inspection re- $500 mystery shoppers. If you fail to meet our

Audit Fee required passing percentage rate you must

pay a re-audit fee.

Management $500 per day, plus costs and | As incurred Payable if we manage your Boston’s

Fee expenses Business after: (1) you cease to perform

your responsibilities (whether due to
retirement, death, disability, or for any
other reason) and you fail to find an
adequate replacement Responsible Owner
(defined in Item 15) within 30 days; (2)
you are in material breach of this
Franchise Agreement; or (3) upon a crisis
management event.
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Type of Fee®

Amount

Due Date

Remarks

Professional
Fees and
Expenses

Will vary under
circumstances

As incurred

You must reimburse us for any legal,
accounting or other professional fees
(“Professional Fees”) that we incur as a
result of any breach or termination of your
Franchise Agreement or as a result of your
indemnity  obligations.  You  must
reimburse us if we are required to incur
any expenses in enforcing our rights
against you under the Franchise
Agreement.

Securities
Offering Fee

Cost and expenses

associated with reviewing

the proposed offering

As incurred

We have the right to review and consent to
any public or private offerings of interests
in you. We limit our review to the manner
in which the offering materials treat your
relationship with us.

Indemnification

Will vary under
circumstances

As incurred

You must indemnify and reimburse us for
any expenses or losses, including
Professional Fees, that we or our
representatives incur related in any way to
your Boston’s Business or Franchise.

Renewal Fee

$25,000

At the time you sign
the successor
franchise agreement

Payable if you qualify to renew your
Franchise Agreement and choose to enter
into a successor franchise agreement.

Relocation Fee

Our costs (including
attorney fees)

Upon relocation

You must reimburse us for our reasonable
expenses if we permit you to relocate your
Boston’s Business.

refundable deposit
at time of transfer
application
submittal and the
remaining balance
of fee at time of the
approved transfer

De- All amounts incurred by us | As incurred Payable if we must de-identify your

Identification related to de-identification Boston’s Franchise upon its termination,
relocation or expiration.

Transfer Fee $25,000 $1,000 non- Payable in connection with the transfer of

your Boston’s Business, a transfer of
ownership of your legal entity, or the
Franchise Agreement (this does not apply
to the transfer of an entity you control—
see below).

Transfer to Our actual costs On demand If you are transferring the Franchise
Entity Fee Agreement to an entity that you control,
you will not be required to pay a transfer
fee, but you must pay our actual costs.
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Type of Fee® Amount Due Date Remarks

Liquidated Will vary under the Within 15 days after | Due only if we terminate the Franchise
Damages® circumstances termination of the Agreement before the end of the term
Franchise because of your material breach, or you
Agreement terminate the Franchise Agreement

without legal cause.

Broker Fees Our actual cost of the As incurred If you transfer your Boston’s Business to a
brokerage commissions, third party or purchaser, you must
finder’s fees or similar reimburse all of our actual costs for
charges commissions, finder’s fees and similar

charges.

Notes:

Fees. All fees paid to us or our affiliates are uniform and not refundable under any circumstances
once paid. Fees paid to vendors or other suppliers may be refundable depending on the vendors’
and suppliers’ policies. We currently require you to pay fees and other amounts due to us or our
affiliates via electronic funds transfer (“EFT”) or other similar means. You are required to complete
the ACH authorization (in the form attached to this Franchise Disclosure Document in Exhibit H-
4. We can require an alternative payment method or payment frequency for any fees or amounts
owed to us or our affiliates under the Franchise Agreement. All fees are current as of the Issuance
Date of this Franchise Disclosure Document. Certain fees that we have indicated may increase
over the term of the Franchise Agreement. All fees expressed as a fixed dollar amount are subject
to adjustment based on changes to the Consumer Price Index (“CPI”) in the United States. We may
periodically review and increase these fees based on changes to the CPI, but only if the increase to
the CPI is more than 5% higher than the corresponding CPI in effect on: (a) the effective date of
your Franchise Agreement (for the initial fee adjustments); or (b) the date we implemented the last
fee adjustment (for subsequent fee adjustments). We will notify you of any CPI adjustment at least
60 days before the fee adjustment becomes effective. We will implement no more than one CPI-
related fee adjustment during any calendar year. If you enter into an Area Development Agreement
to operate multiple Boston’s Businesses, the fees indicated in the chart above are the fees charged
and/or incurred for each Boston’s Businesses.

Royalty. “Gross Sales” means the total of all revenues, income, surcharges and consideration from
the sale of all Boston’s merchandise, products and services to your customers whether or not sold
or performed at or from the physical location of the Boston’s Business, and whether received in
cash, coupon, in services in kind, from barter or exchange, on credit (whether or not payment is
received) or otherwise. Gross Sales includes all proceeds from any business interruption
insurance. If you offer any services, all receipts from these services are included in Gross
Sales. You may deduct from Gross Sales for purposes of this computation (but only to the extent
they have been included) the amount of all sales tax receipts or similar tax receipts which, by law,
are chargeable to customers, if the taxes are separately stated when the customer is charged and if
the taxes are paid to the appropriate taxing authority. You may also deduct from Gross Sales the
amount of any documented refunds, chargebacks, credits, charged tips and allowances you give in
good faith to your customers. All barter or exchange transactions in which you furnish products or
services in exchange for products or services provided to you by a vendor, supplier or customer
will, for the purpose of determining Gross Sales, be valued at the full retail value of the products
or services so provided to you. Gross Sales will also include any insurance proceeds due to business
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interruption as a result of your Boston’s Business being closed as a result of a casualty event or any
other reason.

Local and Regional Advertising Cooperatives. If a local or regional advertising cooperative is
established, contribution amounts will be established by the cooperative members, subject to our
approval. We anticipate that each Boston’s franchisee and each Boston’s Franchise that we own
will have one vote for each Boston’s Franchise operated in the designated market. Each Boston’s
Franchise we own that exists within the cooperative’s area will contribute to the cooperative on the
same basis as franchisees. No local or regional advertising cooperatives have been established as
of the Issuance Date of this Franchise Disclosure Document.

Liguidated Damages. Liquidated damages are determined by multiplying the combined monthly
average of Royalties and Brand Fund Contributions (without regard to any fee waivers or other
reductions) that are owed by you to us, beginning with the date you open your Boston’s Business
through the date of early termination, multiplied by the lesser of: (i) 36; or (ii) the number of months
remaining in the term of the Franchise Agreement, except that liquidated damages will not, under
any circumstances, be less than $30,000.

ITEM7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Amount Method To Whom
Type of Expenditure . of When Due Payment is to be
Low High Payment Paid
Initial Franchise Fee® | $50,000 $50,000 | Lump Sum On signing of Us
Franchise
Agreement
Rent Expense® $10,000 $28,350 | Asincurred As incurred Landlord
Real Property® Varies Varies As incurred As incurred Seller
Site Due Diligence® $5,000 $12,600 | Asincurred As incurred Before Architect,
Opening Engineer,
Attorney
Acrchitectural and | $36,000 $105,000 | Asincurred As incurred Before Acrchitect,
Engineering Fees® Opening Engineer
Project Management® $45,000 $57,750 | Asincurred As incurred Project
Management
Firm
Construction and | $150,000 | $1,155,000 | Asincurred As incurred Contractors
Leasehold
Improvements(”
Furniture, Fixtures and | $385,000 $840,000 | Asincurred As incurred Suppliers
Equipment®
Audio /  Visual | $75,000 $168,000 | Asincurred As incurred Suppliers
Systems
POS & Computer® $35,000 $52,500 | Asincurred As incurred Suppliers
Signage, Graphics & | $52,000 $105,000 | Asincurred As incurred Suppliers
Artwork®®
Liquor License® $1,000 $10,000 | Asincurred As incurred Appropriate
state/local
authorities or
third parties
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Amount Method To Whom

Type of Expenditure . of When Due Payment is to be
Low High Payment Paid
Security and Utility | $1,000 $7,000 As incurred As incurred Appropriate
Deposits and state/local
Permits? authorities or
third parties
Initial Training and | $45,000 $75,600 As incurred As incurred Third Parties
Opening Expenses®®)
On-Site Opening | $15,000 $15,000 | Asincurred Before Opening Us
Assistance®
Pre-Opening $20,000 $20,000 | Asincurred As incurred Us
Marketing Assistance
& Media®®
Inventory(6) $27,000 $49,350 | Asincurred As incurred Suppliers
Managers’ Salaries®” | $49,000 $65,000 | Asincurred As incurred Manager
Insurance(® $1,500 $2,625 As incurred As incurred Suppliers
Professional Fees? $8,000 $15,750 | Asincurred As incurred Suppliers
Additional Funds (3 | $30,000 $52,500 | Asincurred Varied times Us and
months)@®) Suppliers
TOTAL $1,040,500 | $2,887,025 | (excluding real property)
ESTIMATED
INITIAL
INVESTMENT®Y
Notes:

These estimated initial expenses are our best estimate of the costs you may incur in establishing and
operating your Boston’s Business. We do not offer direct or indirect financing for these items. Our
estimates are based on our experience, the experience of our affiliates, and our current requirements for
Boston’s Franchises. These estimates are based on open shop bidding practices with no premium built in

for the cost

of union labor. All expenditures paid to us or our affiliates are uniform and non-refundable

under any circumstances once paid. All expenses payable to third parties are non-refundable, except as you
may arrange for utility deposits and other payments.

1.
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Initial Franchise Fee. If you purchase the rights to operate multiple Boston’s Businesses under
an Area Development Agreement, the only additional initial cost that you will incur over the
purchase of a single Franchise, will be the Development Fee until you open the additional
Boston’s Business. Once you open additional Boston’s Businesses, you will incur the costs
listed in this Item 7 (except for the Initial Franchise Fee) at the time you open the additional
Boston’s Businesses. These costs may increase in the future depending on when you open the
additional Boston’s Businesses. The estimate does not include the build-out of any Boston’s
Restaurant other than the first one.

Rent Expense. This range is based upon a Boston’s Pizza between 5,000 to 7,000 square feet
of interior space. If you do not own suitable space or land for your Restaurant, you must rent
premises suitable for the operation of a Restaurant. This estimate is for your rent the first month
and does not include an estimate of monthly operating expenses, including, but not limited to,
common area maintenance, real estate taxes and Landlord insurance. The rental expense may
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10.
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vary widely based on geographic location, size of the facility, local rental rates, Landlord’s
work, Tenant Improvement Allowance and other factors.

Real Property If you do not currently have acceptable space for your restaurant and do not rent
premises for the operation of the Restaurant, you must purchase at least 5,000 to 7,000 square
feet of suitable space. Real estate values vary dramatically from region to region. If you choose
to buy, rather than rent, real estate on which a building suitable for your restaurant already is
constructed or could be constructed, the real estate will have varied costs depending on
location, size, visibility, economic conditions, accessibility, competitive market conditions, and
the type of ownership interest you are buying, so we cannot estimate the cost of purchasing real
estate.

Site Due Diligence. We must accept the site selected by you in writing before you can
proceed. Prior to granting our acceptance of a site, we will require you to retain the services
of our designated project management firm who will assist you in site specific due diligence,
including but not limited to initial conditions review and analysis, municipal review, scope
development, initial site and floor planning, budget development and timeline development.

Architectural and Engineering Fees. You must utilize our designated architect for your
Restaurant unless otherwise approved in writing by us. You will be provided a prototypical set
of drawings for a Restaurant. These drawings must be site adapted to each individual site as
required to meet local and state building codes. This range represents the estimated cost you
will pay for the architectural services required to “site adapt” the prototype drawings for your
location as required to receive a building permit. Extensive revisions to non-prototype sites are
not included in this range and may be greater than the high estimate.

Project Management. You must retain the services of our designated project management firm
who specializes in assisting restaurant operators during the construction process. The project
management firm will assist you in submitting, processing, monitoring and obtaining all
necessary construction documents, licenses and permits and to advise you throughout the
construction of your Restaurant.

Construction and Leasehold Improvements. The costs of construction and leasehold
improvements depend upon the size and condition of the premises, the nature and extent of
leasehold improvements required, the local cost of contract work and the location of your
Restaurant. In our experience, construction costs continue to rise. This range represents the
estimated construction costs for interior improvements for an existing restaurant retrofit or
build out from a building shell.

Furniture, Fixtures and Equipment. This estimate involves the furniture, fixtures and
equipment you will need to open a Boston’s Business, such as chairs, tables, casework,
refrigerators, freezers, grills, ranges, deep fryers, exhaust hoods and other items. Some of these
expenses will depend on Boston’s Restaurant size, shipping distances, supplier chosen and your
credit history. You must utilize our kitchen equipment vendor for your Restaurant unless
otherwise approved in writing by us.

POS and Computer. The range in the table above includes the costs of point-of-sale and
computer systems. You must purchase a POS system in accordance with our specifications from
a designated supplier.

Signage, Graphics and Artwork. This amount includes the costs of building signs, monument
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signs, and/or pole signs as well as interior graphics and art package.

Liquor License. You are required to obtain and maintain a liquor license. The cost of a liquor
license can be significantly higher in states where the number of licenses is severely restricted
or available only from an existing holder. Costs of obtaining a liquor license vary widely, so
we cannot estimate the cost of obtaining one.

Security and Utility Deposits and Permits. You may need to pay permit fees and utility deposits
in establishing your Restaurant. These amounts can vary, depending on the municipality.

Initial Training and Opening Expenses. This amount represents the estimated cost to hire and
train a management team and hourly employees who will staff the Restaurant. This entry
includes expenses associated with the attendance at our initial training program as well as with
the on-site training provided by our employees during the opening of your Restaurant and
expenses associated with the opening of the Restaurant. You are solely responsible for all
opening expenses you or your attendees incur.

On-Site Opening Assistance. For each of your first two Restaurants, we will provide you with
trainers for up to three weeks of on-site training before and during the opening of your
Restaurant. You must pay us an on-site opening assistance fee of $15,000. For your third and
subsequent Restaurant openings (if applicable), if you request, or if we determine, that on-site
opening assistance is necessary, we will provide such assistance based on availability of our or
our affiliates’ personnel, and you must pay the On-Site Opening Assistance Fee.

Pre-opening Marketing Assistance and Media. You will be required to spend a minimum of
$20,000 on initial marketing as discussed in Item 5.

Inventory. You must purchase an initial inventory of food products, liquor/alcohol, beverages,
and Restaurant supplies according to our specifications.

Managers’ Salaries. This is an estimate of the Managers’ salaries during training and before
opening your Restaurant.

Insurance. This amount represents an estimate of the down payment on your annual insurance
premiums. If you have had prior issues or claims from previous operations unrelated to the
operation of a Restaurant, your rates may be significantly higher than those estimated above.

Professional Fees. We strongly recommend that you hire a lawyer, accountant or other
professional to advise you on this Franchise offering and to assist you in setting up your
Boston’s Business. Rates for professionals can vary significantly based on area and experience.

Additional Funds. These amounts represent our estimate of the amount needed to cover your
expenses for the initial three-month start-up phase of your Boston’s Business. They include
payroll, administrative, maintenance, utilities, rent, software license fees, working capital and
other items. These figures do not include standard pre-opening expenses, Royalties, or
advertising fees payable under the Franchise Agreement or debt service, and assume that none
of your expenses are offset by any sales generated during the start-up phase. The standard pre-
opening expenses could include expenses such as incorporation fees, taxes, employee
recruitment and other variable costs such as internet service and mobile phones. For purposes
of this disclosure, we estimated the start-up phase to be three months from the date your
Boston’s Business opens for business. The high estimate includes $1,350 for additional
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franchisee requested training. Our estimates are based on our experience, the experience of
our affiliates, and our current requirements for Boston’s Businesses.

21. This is an estimate of your initial startup expenses for one Boston’s Business.

Area Developer

Type of Expenditure

Amount To Whom

I\gzthrﬁgn?[f When Due Payment is to
Y be Made

Low High

Development Fee® $100,000 $150,000 Lump sum At the Time You | Us

Sign your Area
Development
Agreement

Initial Investment for $990,500 $2,837,025 Per Table Per Table Above | Per Table
the First Boston’s Above Above

Business®

TOTAL ESTIMATED $2,081,000 $5,774,050
INITIAL
INVESTMENT FOR
UP TO TWO
BOSTON’S
BUSINESSES®@®

TOTAL ESTIMATED $3,106,500 $8,661,075
INITIAL
INVESTMENT FOR
UP TO THREE
BOSTON’S
BUSINESSES@®R®®)

Notes:

These estimated initial expenses are our best estimate of the costs you may incur in establishing and
operating your Boston’s Businesses under an Area Development Agreement. We do not offer direct or
indirect financing for these items. All expenses payable to the parties are non-refundable, except as you
may otherwise arrange.

1.

Development Fee. The Development Fee is equal to $50,000 multiplied by the number of Restaurants
to be developed. The low estimate represents entering into an Area Development Agreement for two
Boston’s Businesses and the high estimate for three Boston’s Businesses. The Development Fee is
payable when you sign your Area Development Agreement, fully earned immediately upon receipt
and is non-refundable, even if you do not open any Boston’s Businesses. Area Developers must open
a minimum of one Boston’s Business.

Initial Investment for First Boston’s Business. These are the estimates to start your Boston’s Business
as described in the single franchised Boston’s Business chart above, except for the Initial Franchise Fee
which is replaced by the Development Fee. Costs associated with starting additional Boston’s
Businesses are subject to factors that we cannot estimate or control, such as inflation, increased labor
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costs or increased materials costs and will depend on when the additional Boston’s Businesses are
opened.

3. The On-Site Opening Assistance Fee is required for your first two Boston’s Businesses and may be
required for your third and subsequent Restaurant openings. The low estimate assumes you are not
required to pay the On-Site Assistance Fee for your third Boston’s Business. The high estimate assumes
you have requested or we have determined that on-site opening assistance is necessary.

4. If you purchase multiple franchised businesses under the Area Development Agreement, you will incur
all of the costs listed above for each Boston’s Business you open except that you will pay a
Development Fee, not Initial Franchise Fees. This is only an estimate of your initial investment and is
based on our estimate of domestic costs and market conditions prevailing as of the Issuance Date of this
Franchise Disclosure Document. Review these figures carefully with a business advisor and/or legal
counsel before deciding to purchase an Area Development Franchise. The availability and terms of
financing depend on several factors, including the availability of financing, your creditworthiness,
collateral you may have, and lending policies of financial institutions. You should review these figures
with a business advisor, financial consultant or other professional before deciding to purchase an Area
Development Franchise.

5. If you do not have a certified training Restaurant before you open your third and subsequent
Restaurants (if applicable), we will provide initial training to your managers at our Dallas training
center, and you must pay us our then-current fee for additional training (currently $1,000 per trainer
per five-day period). If we provide the initial training at a location that is not in the Dallas, Texas
area, then you must reimburse us for all of our travel-related expenses. This high estimate assumes
an additional training fee of $1,000 and actual travel expenses.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must operate your Boston’s Business according to our System and specifications. This
includes purchasing or leasing all products, services, supplies, fixtures, equipment, inventory, computer
hardware and software, and real estate related to establishing and operating the Boston’s Franchise under
our specifications, which may include purchasing these items from: (i) our designees; (ii) approved
suppliers; and/or (iii) us or our affiliates. You must not deviate from these methods, standards and
specifications without our prior written consent, or otherwise operate in any manner which reflects
adversely on our Marks or the System.

Our confidential operations manual (“Operations Manual”) is posted electronically on
Bostonlink.org and states our standards, specifications and guidelines for all products and services we
require you to obtain in establishing and operating your Boston’s Franchise and approved vendors for these
products and services. We will notify you of new or modified standards, specifications and guidelines
through periodic amendments or supplements to the Operations Manual or through other written
communication (including electronic communication such as email or through a system-wide intranet).

You must purchase, install, maintain in sufficient supply and use only fixtures, furnishings,
equipment, signs and supplies that conform to the standards and specifications described in the Operations
Manual or otherwise in writing.

We may utilize proprietary food products and recipes and may continue to develop and own
proprietary recipes. In order to protect our trade secrets and to monitor the manufacture, packaging,
processing and sale of proprietary food products, we or our affiliates may: (i) manufacture, supply and sell
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proprietary food products to Boston’s franchisees; and/or (ii) disclose the formula for methods and
preparation of the proprietary food products to a limited number of suppliers, including one or more of our
affiliates, who we authorize to manufacture these proprietary food products to our precise specifications
and sell these products to Boston’s franchisees. You must purchase the proprietary products we or our
affiliates develop from time to time for proprietary recipes or formulas and purchase them only from us or
a third party who we have licensed to prepare and sell the products. All non-proprietary ingredients,
beverage products, cooking materials, containers, cartons, bags, menus, napkins, other paper and plastic
products, utensils, uniforms and other supplies and materials used in your Boston’s Business must strictly
conform to our quality standards and reasonable specifications. Certain products such as plates, cups, boxes
and containers bearing the trademarks must be purchased by you from certain suppliers approved by us
who are authorized to manufacture these products bearing our trademarks.

You must at all times maintain an inventory of approved food products, beverages, ingredients and
other products in sufficient quantities and variety to realize the full potential of your Boston’s Business.
You must use the menus and menu boards that we designate and serve meals and products in the manner
we designate.

We are not currently an approved supplier of any products or services provided to franchisees. BPR
is currently an approved supplier of marketing and advertising services. Some of our officers own an interest
in BPR, an approved supplier. We and our affiliates reserve the right to become approved suppliers of other
products or services in the future.

You must use the computer hardware and software, including the point-of-sale system that we
periodically designate to operate your Boston’s Business. You must obtain the computer hardware,
software licenses, maintenance and support services and other related services that meet our specifications
from the suppliers we specify. You may be required to use approved suppliers for certain technology
business solutions at your expense that will support your business efficiencies, which may include phone
systems, security systems, scheduling software, digital ordering, employee shift/task management software,
inventory solutions and any other solutions we may require from time to time in the Operations Manual.

You must obtain the insurance coverage required under the Franchise Agreement, as follows:

You must obtain and maintain insurance policies protecting you and us and various related parties
in the types and amounts we require. These policies must be written by a responsible insurance carrier or
carriers rated “A-VII1” or better by the A.M. Best Company, Inc. and that are acceptable to us. All policies,
except workers’ compensation and employer’s liability insurance must name us, our affiliates, and our and
their respective shareholders, directors, officers, employees, agents, successors, and assignees as additional
insured(s). At a minimum, you must carry (1) comprehensive general liability insurance in the amount of
$5,000,000, combined single limit per occurrence, or any higher amount required by your lease. Liability
in excess of $1,000,000 may be satisfied by your purchase of umbrella or excess liability coverage; (2)
workers’ compensation and employer’s liability insurance in an amount we designate, but not less than the
minimum amount mandated by applicable state laws. The minimum limit of liability for employer’s liability
is $1,000,000 each accident; $1,000,000 for disease, each employee; and $1,000,000 for disease, policy
limit; (3) business income and extra expense insurance equal to the average monthly royalty fees and
Advertising Fund Contributions payable during the 6 months immediately preceding the event causing the
interruption (or any shorter period that the Restaurant has been in operation) multiplied by 12, but not less
than $100,000 annual coverage.

The insurance company must be authorized to do business in the state where your Boston’s
Business is located, and must be approved by us. It must also be rated “A” or better by A.M. Best &
Company, Inc. We may periodically increase the amounts of coverage required under these insurance
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policies and/or require different or additional insurance coverage at any time. All insurance policies must
name us and any affiliates we designate as additional named insured parties. Your policy must provide that
the insurer will not cancel or materially alter the policies without giving us at least 30 days’ prior written
notice.

We will provide you with a list of our designated and approved suppliers in our Operations Manual.
If you want to use or sell a product or service that we have not yet evaluated, or if you want to purchase or
lease a product or service from a supplier or provider that we have not yet approved (for products and
services that require supplier approval), you must notify us and submit to us the information, specifications
and samples we request. We will use commercially reasonable efforts to notify you within 30 days after
receiving all requested information and materials whether you are authorized to purchase or lease the
product or service from that supplier or provider. We reserve the right to charge a fee to evaluate the
proposed product, service or supplier. We apply the following general criteria in approving a proposed
supplier: (1) quality of services; (2) production and delivery capability; (3) proximity to Boston’s
Franchises to ensure timely deliveries of the products or services; (4) the dependability of the supplier; and
(5) other factors. The supplier may also be required to sign a supplier agreement with us. We may
periodically re-inspect approved suppliers’ facilities and products, and we reserve the right to revoke our
approval of any supplier, product or service that does not continue to meet our specifications. We will send
written notice of any revocation of an approved supplier, product or service. We do not provide material
benefits to you based solely on your use of designated or approved sources.

We estimate that approximately 85% of purchases required to open your Boston’s Business and
50% to 60% of purchases required to operate your Boston’s Business will be from us or from other approved
suppliers or under our specifications. We and our affiliates may receive rebates from some suppliers based
on your purchase of products and services and we have no obligation to pass them on to our franchisees or
use them in any particular manner. We have multiple agreements where rebates are received from
designated or approved suppliers covering including items such as fountain beverages, chemical, paper,
and food products. These rebates can range from 2.0% to 5.0% of the total cost of systemwide purchases
for these products and services. During the fiscal year ended December 31, 2023, we received $1,108,957
in rebate revenue from designated or approved suppliers as a result of franchisees’ product purchases from
designated suppliers. This represents approximately 28% of our total revenue of $3,966,539. During our
last fiscal year ended December 31, 2023, neither we nor our affiliates derived revenue or other material
consideration as a result of franchisees’ required purchases or leases.

We may negotiate purchase arrangements with suppliers and distributors for the benefit of our
franchisees, and we may receive rebates or volume discounts from our purchase of equipment and supplies
that we resell to you. We work with Fresh Concepts and with Consolidated Concepts as our group
purchasing organizations. Consolidated Concepts reimburses the travel and lodging expenses that we incur
when attending Consolidated Concepts’ annual conference and Fresh Concepts aggregates quality and cost
effectiveness of produce. Except for these two group purchasing organizations, we do not have any
purchasing or distribution cooperatives.

ITEM9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and in other
items of this disclosure document.
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Franchise Agreement

Obligation

Section in Franchise Agreement

Disclosure Document
Item

Site selection and acquisition/lease

Section 7

Items 7 and 11

Pre-opening purchases/leases

Sections 7 and 19

Items 7, 8 and 11

Site development and other pre-opening
requirements

Sections 7 and 19

Items 7 and 11

Initial and ongoing training

Section 8

Items 6, 7 and 11

Opening

Sections 7 and 12

Items 6, 7,9 and 11

Fees

Sections 5, 6, 7, 8, 9, 10, 12, 14, 16
and 20

Items 5, 6 and 7

Compliance with standards and
policies/operating manual

Sections 9, 12 and 13

Items 8, 11, 12, 14
and Exhibit F

Trademarks and proprietary information

Sections 9, 14 and 17

Items 13 and 14

Restrictions on products/services offered Section 13 Items 8 and 16
Warranty and customer service Section 13 Items 1 and 11
requirements
Territorial development and sales quotas Section 4 Items 1, 11 and 12
Ongoing product/service purchases Section 13 Items 8 and 16
Maintenance, appearance and remodeling Section 13 Items 7, 8 and 11
requirements
Insurance Section 19 Items 6, 7 and 8
Advertising Section 12 Items 11, 13 and 14
Indemnification Section 22 Not Applicable
Owner’s participation/management and Section 10 Items 11, 15and 17
staffing
Records and reports Section 20 Item 11
Inspections and audits Section 21 Items 6 and 11
Transfer Sections 15 and 16 Item 17
Renewal Section 5 Item 17
Post-termination obligations Sections 18 and 26 Item 17
Non-competition covenants Section 18 Item 17 and Exhibit
H-2
Dispute resolution Section 28 Item 17
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Area Development Agreement

We do not offer direct or indirect financing. We do not guarantee your note, lease or obligation.

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING

ITEM11

Obligation ST [ AEE DEE e Disclosure Document Item
Agreement

a.  Site selection and acquisition/lease Section 6 Item 11

b.  Pre-opening purchases/leases Not applicable Items 5, 7 and 8

c. Site  development and  other Not applicable Item 8
pre-opening requirements

d. Initial and ongoing training Not applicable Item5 & 11

e.  Opening Not applicable None

f.  Fees Section 3 Items 5, 6 and 7

g. Compliance with standards and Not applicable Item 11, 14 and 16
policies/operating manual

h.  Trademarks and proprietary Not applicable Items 13 and 14
information

i. Restrictions on products/services Not applicable Not applicable
offered

jo Warranty and customer service Not applicable Not applicable
requirements

k. Territorial development and sales Section 5 Item 12
quotas

. Ongoing product/service purchases Not applicable Not applicable

m. Maintenance, appearance and Not applicable Not applicable
remodeling requirements

n.  Insurance Not applicable Not applicable

0. Advertising Not applicable Items 6 and 11

p. Indemnification Section 13 Item 6

g. Owner’s participation/management Not applicable Items 1, 11 and 15
and staffing

r.  Records and reports Not applicable Item 17

s.  Inspections and audits Not applicable Not applicable

t.  Transfer Section 9 Items 6 and 17

u.  Renewal Not applicable Not applicable

v. Post-termination obligations Sections 8 Item 17

w. Non-competition covenants Not applicable Item 17

x.  Dispute resolution Section 17 Item 17

ITEM 10
FINANCING

Except as listed below, BPR is not obligated to provide you with any assistance.

Pre-opening Obligations
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Before you open your Boston’s Business, we (or our designee) will provide the following assistance
and services to you:

1. Provide an initial training program (See Franchise Agreement - Section 8.1). We will not
provide general business or operations training to your employees or independent contractors; however, we
may provide limited training on the System and brand standards to your key employees. You will be
responsible for hiring, training, directing, scheduling and supervising your employees and independent
contractors in the day-to-day operations of the Boston’s Business.

2. Give you access to the electronic Operations Manual. The Operations Manual contains
approximately 1,675 pages. The table of contents for the Operations Manual is attached to this Franchise
Disclosure Document as Exhibit F (See Franchise Agreement - Section 9.1).

3. Provide you with advice in identifying a suitable location for your Boston’s Business, if you
request assistance (See Franchise Agreement - Section 7). You must use our approved vendor to advise
and counsel you on site selection for your Boston’s Business. We must approve the site before you sign
the lease.

In evaluating a proposed premises, we consider such factors as general location and neighborhood,
traffic patterns, parking, size, lease terms, income per capita, existence of competitors, and other physical
characteristics. Before leasing or purchasing the site for your Boston’s Business, you must submit to us, in
the form we specify, a description of the site, with other information and materials we may reasonably
require. We will have 30 days after we receive the information and materials to evaluate the proposed site.
If we disapprove of the proposed site, you must select another site, subject to our consent. You must
purchase or lease the site for your Boston’s Business within 180 days after signing the Franchise
Agreement. If you do not locate a site that is acceptable to us within 180 days of signing the Franchise
Agreement, or find acceptable sites and open the Boston’s Business by the deadlines in your Area
Development Agreement, we may terminate the agreements. We generally do not own the premises for the
Boston’s Business and lease it to you.

4. Review your lease agreement for the premises of your Boston’s Business to ensure that its
terms contain our required provisions and otherwise meet our minimum standards (See Franchise
Agreement - Section 7.3).

5. Once you have an approved premises for your Boston’s Business, we will designate your
“Franchise Territory” (see Item 12 below). If you sign an Area Development Agreement, we will designate
the Development Territory before you sign the Area Development Agreement.

6. We will provide a copy of our basic specifications for the design and layout for the premises
of the Boston’s Business. You are responsible for the costs of preparing architectural, engineering and
construction drawings and site plans, which you must submit to us for our review and approval before you
begin construction of the premises for your Boston’s Business. You are responsible for the costs of
construction and remodeling. We may not assist you in conforming the premises to local ordinance and
building codes nor do we assist you in obtaining any required permits. We may not assist you in remodeling
or decorating your Boston’s Business. You must hire our designated architect, or an architect approved by
us in order for any modifications to these plans to comply with all local ordinances, building codes, permits
requirements, and lease requirements and restrictions applicable to the Premises. We do not assist you in
remodeling or decorating your premises. We do not deliver or assist with the installation of any fixtures,
furnishings, equipment, signs or other supplies. You will be responsible for completing these services to
our satisfaction and ensuring that they comply with our system standards. We will provide you with a list
of our designated and approved suppliers in our Operations Manual. You must purchase at your own cost,
install, maintain in sufficient supply, and use only fixtures, furnishings, equipment, signs, and supplies that
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confirm to the standards and specifications describes in the Operations Manual or otherwise in writing.
(Franchise Agreement - Section 7.4).

7. Provide you with materials and consultation in connection with the pre-opening marketing for
your Boston’s Business (See Franchise Agreement - Section 12.5).

We do not provide the above services to renewal franchisees and may not provide all of the above
services to franchisees that purchase existing Boston’s Businesses.

Schedule for Opening

The typical length of time between signing the Franchise Agreement or the payment of any fees
and the opening of your Boston’s Business can vary from nine to 15 months. Some factors which may
affect this timing are your ability to acquire a location through lease or purchase negotiations; your ability
to secure any necessary financing; your ability to comply with local zoning and other ordinances; your
ability to obtain any necessary permits and certifications; the timing of the delivery of equipment, tools and
inventory; and the time to convert, renovate or build out the premises for your Boston’s Business.

You must open your Boston’s Business to the public within 466 days after signing the Franchise
Agreement.

If you are an Area Developer, you must sign the franchise agreements within the time period noted
in your Development Schedule. The typical length of time between the signing of a Franchise Agreement
and the opening of your first Boston’s Business under an Area Development Agreement is the same as for
a single Boston’s Business. Each additional Boston’s Business you develop must be opened according to
the terms of your Development Schedule. The site selection and approval process for each Boston’s
Business under an Area Development Agreement is the same as that for a single Boston’s Business and
will be governed by the Franchise Agreement signed for that location.

Continuing Obligations

During the operation of your Boston’s Business, we (or our designee) will provide the following
assistance and services to you:

1. Inform you of mandatory standards, specifications and procedures for the operation of your
Boston’s Business (See Franchise Agreement - Sections 9, 12, 13 and 14).

2. Upon reasonable request, provide advice regarding your Boston’s Business’s operation based
on reports or inspections. Advice will be given during our regular business hours and through written
materials, electronic media, telephone or other methods in our discretion (See Franchise Agreement -
Section 9.2).

3. Provide additional training to you for newly-hired personnel on the Boston’s brand and System
guidelines, refresher training courses and additional training or assistance that, in our discretion, you need
or request. You may be required to pay additional fees for this training or assistance (See Franchise
Agreement - Section 8).

4. Allow you to continue to use confidential materials, including the Operations Manual and the
Marks (See Franchise Agreement - Sections 9 and 17).

Optional Assistance
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During the term of the Franchise Agreement, we (or our designee) may, but are not required to,
provide the following assistance and services to you:

1. Modify, update or change the System, including the adoption and use of new or modified trade
names, trademarks, service marks or copyrighted materials, new products, new menu items, new equipment
or new techniques.

2. Make periodic visits to the Boston’s Business for the purpose of assisting in all aspects of the
operation and management of the Boston’s Business, prepare written reports concerning these visits
outlining any suggested changes or improvements in the operation of the Boston’s Business, and detailing
any problems in the operations which become evident as a result of any visit. If provided at your request,
you must reimburse our expenses and pay our then-current training charges.

3. Maintain and administer a Brand Fund. We may dissolve the Brand Fund upon written notice
(See Franchise Agreement - Section 11).

4. Advise you on your local marketing strategies and provide assistance with their implementation
(See Franchise Agreement — Section 11).

5. Hold periodic national or regional conferences to discuss business and operational issues
affecting Boston’s franchisees.

6. Establish minimum and maximum resale prices for use with multi-area marketing programs and
special price promotions as allowed by law.

Advertising
Brand Fund

The Brand Fund is for marketing, developing, and promoting the System, the Marks and Boston’s
Franchises. You must pay 3% of your week Gross Sales to the Brand Fund (“Brand Fund Contribution”).
Each franchisee will be required to contribute to the Brand Fund, but certain franchisees may contribute on
a different basis depending on when they signed their Franchise Agreement. Boston’s Businesses owned
by us will contribute to the Brand Fund on the same basis as franchisees.

The Brand Fund will be administered by us, or our affiliate or designees, at our discretion. We
may prepare advertising materials in-house or use national and/or regional advertising. The Brand Fund
will be in a separate bank account, commercial account or savings account.

We have complete discretion on how the Brand Fund will be utilized. We may use the Brand Fund
for local, regional, or national marketing, or any expenditure that we, in our sole discretion, deem necessary
or appropriate to promote or improve the System or the Boston’s brand. For example, we may use the
Brand Fund for: (i) developing, maintaining, administering, directing, preparing or reviewing advertising
and marketing materials, promotions and programs, including social media management; (ii) public
awareness of any of the Marks; (iii) public and consumer relations and publicity; (iv) brand development;
(v) research and development of technology, products and services; (vi) website development (including
social media) and search engine optimization; (vii) development and implementation of quality control
programs; (viii) conducting market research; (ix) changes and improvements to the System; (x) the fees and
expenses of any advertising agency we engage to assist in producing or conducting advertising or marketing
efforts; (xi) collecting and accounting for Brand Fund Contributions; (xii) preparing and distributing
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financial accountings of the Brand Fund; (xiii) conducting quality assurance programs and other reputation
management functions; and (xiv) our and our affiliates’ expenses associated with direct or indirect labor,
administrative, overhead, or other expenses incurred in relation to any of these activities.

We do not guarantee that advertising expenditures from the Brand Fund will benefit you or any
other franchisee directly, on a pro rata basis, or at all. We are not obligated to spend any amount on
advertising in the geographical area where you are or will be located. We will not use the Brand Fund
Contributions for advertising that is principally a solicitation for the sale of Franchises, but we reserve the
right to include a notation in any advertisement or website indicating “Franchises Available” or similar
phrasing.

We assume no fiduciary duty to you or other direct or indirect liability or obligation to collect
amounts due to the Brand Fund or to maintain, direct or administer the Brand Fund. Any unused funds that
were collected in any calendar year will be applied to the following year’s funds, and we reserve the right
to contribute or loan additional funds to the Brand Fund on any terms we deem reasonable.

The Brand Fund is not audited. Upon your written request, we will make available an annual
accounting for the Brand Fund that shows how the Brand Fund proceeds have been spent for the previous
year. During our fiscal year ended December 31, 2023, we spent 45% of the Brand Fund Contributions on
production, 50% on media, and 5% on administration.

Local Advertising

In addition to the Brand Fund Contributions, you must spend 1% of Gross Sales on local advertising
(“Local Advertising Requirement™). On or before the tenth day of each month, you must provide us a local
advertising report that includes substantiating receipts, that details your local advertising expenditure for
the preceding month. We have the right to review your books and records from time to time to make sure
that you comply with the Local Advertising Requirement. If you fail to spend the Local Advertising
Requirement, you will be required to pay the difference to the Brand Fund. If you wish to advertise online,
you must follow our online policy. Our online policy may change as technology and the Internet changes.
We may restrict your use of social media. We may not allow you to independently market on the Internet,
or use any domain name, address, locator, link, metatag or search technique with words or symbols similar
to the Marks. We intend that any franchisee website will be accessed only through our home page.

We may require you to order sales and marketing material from us or our designated suppliers. It
is a material breach of the Franchise Agreement to use other marketing material without obtaining our prior
written approval. If you desire to use your own advertising materials, including your own website, you
must obtain our prior approval, which may be granted or denied in our sole discretion. We will review your
request and we will respond in writing within 30 days from the date we receive all requested information.
Our failure to notify you in the specified time frame will be deemed a disapproval of your request. Use of
logos, Marks and other name identification materials must follow our approved standards. You may not
use our logos, Marks and other name identification materials on items to be sold or services to be provided
without our prior written approval. If you use unauthorized advertising materials, you must pay our then-
current unauthorized advertising fee, (currently $500 per occurrence) to the Brand Fund.

You agree, at your sole cost and expense, to issue and offer such rebates, giveaways and other
promotions in accordance with advertising programs established by us, and further agree to honor the
rebates, giveaways and other promotions issued by other Boston’s franchisees under any such program, so
long as such compliance does not contravene any applicable law, rule or regulation. You will not create or
issue any gift cards or certificates and will only sell gift cards/certificates that have been issued or sponsored
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by us and which are accepted at all Boston’s Businesses, and you will not issue coupons or discounts of
any type except as approved by us.

We do not currently have any advertising cooperatives. However, we reserve the right to create
local or regional advertising cooperatives in the future. You may be required to participate in any local or
regional advertising cooperatives for Boston’s Franchises that are established. The area of each local and
regional advertising cooperative will be defined by us, based on our assessment of the area. Franchisees in
each cooperative will contribute an amount to the cooperative for each Boston’s Business that the franchisee
owns that exists within the cooperative’s area. Each Boston’s Business we own that exists within the
cooperative’s area will contribute to the cooperative on the same basis as franchisees. Members of the
cooperative will be responsible for administering the cooperative, including determining the amount of
contributions from each member. We may require that each cooperative operate with governing documents
and prepare annual unaudited financial statements. We reserve the right to form, change, dissolve or merge
any advertising cooperative formed in the future. If we elect to form such cooperatives, or if such
cooperatives already exist near your territory, you will be required to participate in compliance with the
provisions of the Operations Manual, which we may periodically modify at our discretion.

Pre-Opening Marketing

Approximately 24 weeks before the opening date of your Restaurant, we will present you with a
customized marketing plan specific to your Restaurant’s trade area that will outline materials needed to
operate your Restaurant and a paid media strategy to announce your opening to the community. We will
work with you on the plan. The plan will cost $20,000 and is designed to advertise and promote the opening
of your Restaurant. You must select a media plan option and pay us the cost of such option within 14 days
of receipt of the presentation. We must approve all advertising, methods, and media you use in connection
with your Restaurant and the Marks. Any portion of the Pre-Opening Marketing Assistance amount that is
unused as of the opening date of your Restaurant will be used for marketing your Restaurant in your territory
after opening. You will be required to submit written requests to us to pay the advertising vendor directly
until the unused funds are spent. There is no deadline for you to use the remainder and any balance will
continue to roll over until exhausted. You will be responsible for any costs that exceed the remainder of
your Pre-Opening Marketing Assistance. Any marketing or advertising beyond your Pre-Opening
Marketing Assistance plan and payment is subject to your Brand Fund Contribution and Local Advertising
Requirement obligations, as applicable.

System Website

We have established a website for Boston’s Businesses (“System Website”). We intend that any
franchisee website will be accessed only through our System Website. We have the right to use the Brand
Fund’s assets to develop, maintain and update the System Website. We may update and modify the System
Website from time to time. You must promptly notify us whenever any information on your listing changes
or is not accurate. We have final approval rights of all information on the System Website. We may
modify, update or add to the System Website at any time.

We are only required to reference your Boston’s Business on the System Website while you are in
full compliance with your Franchise Agreement and all System standards.

Advisory Council
We currently do not have, but may form, an advisory council (“Council”) to advise us on

advertising policies. The Council would be governed by bylaws. Members of the Council would consist
of both franchisees and corporate representatives. Members of the Council would be selected by way of a
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voting method specified in the Council’s bylaws. The Council would serve in an advisory capacity only.
We will have the power to form, change or dissolve the Council, in our sole discretion.

Computer System

You are required to purchase a computer system (“Computer System”) that consists of the
following hardware and software: (a) Multiple POS terminals, printers, computer workstations, digital
devices and a kitchen video system and all related connectivity devices; and (b) our POS system, Posi-
Touch. We estimate the cost of purchasing the Computer System will be between $35,000 to $52,500. The
Computer System will manage the daily workflow of the Boston’s Business, coordinate the customer
ordering experience, track inventory, labor and other information. You must record all Gross Sales on the
Computer System. You must store all data and information in the Computer System that we designate, and
report data and information in the manner we specify. The Computer System will generate reports on the
Gross Sales of your Boston’s Business. You must also maintain a high-speed Internet connection at the
premises of the Boston’s Business. In addition to offering and accepting Boston’s gift cards and loyalty
cards, you must accept all credit cards and debit cards that we determine.

We are not required to provide you with any ongoing maintenance, repairs, upgrades, updates or
support for the Computer System (Franchise Agreement - Section 14.1). You must arrange for installation,
maintenance and support of the Computer System at your cost. There are no limitations in the Franchise
Agreement regarding the costs of such required support, maintenance, repairs or upgrades relating to the
Computer System.

The cost of maintaining, updating, or upgrading the Computer System or its components will
depend on your repair history, costs of computer maintenance services in your area, and technological
advances. We estimate the annual cost will be approximately $4,500, but this could vary (as discussed
above). We may revise our specifications for the Computer System periodically.

You must pay our then-current technology business solutions fees to approved suppliers for certain
business solutions that will support your business efficiencies, which may include phone systems, security
systems, scheduling software, employee shift/task management software, music subscription, inventory
solutions and any other solutions we may require from time to time in the Operations Manual for your
Boston’s Business. We reserve the right to upgrade, modify and add new systems and software, which may
result in additional initial and ongoing expenses that you will be responsible for. You will be responsible
for any increase in fees that result from any upgrades, digital ordering, modifications or additional systems
or software and for any increase in fees from third-party providers.

We (or our designee) have the right to independently access the electronic information and data
relating to your Boston’s Business and to collect and use your electronic information and data in any
manner, including to promote the System and the sale of Franchises. This may include posting financial
information of each franchisee on an intranet website. There is no contractual limitation on our right to
receive or use information through our proprietary data management and intranet system. We may access
the electronic information and data from your Computer System remotely, in your Boston’s Business or
from other locations.

Training
Initial Training

You or your Responsible Owner and any Franchise Manager (defined in Item 15) or representative
that we require must complete the initial training to our reasonable satisfaction, as determined by the
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specific program instructors, before you open your Boston’s Business. We provide initial training at no
cost for up to seven people so long as everyone attends the initial training at the same time. Initial training
classes are held whenever necessary to train new franchisees. You will not receive any compensation or
reimbursement for services or expenses for participation in the initial training program. You are responsible
for all your expenses to attend any training program, including lodging, transportation, food and similar
expenses. We plan to provide the training listed in the table below.

TRAINING PROGRAM

Hours of
Hours of On-The-
Subject Classroom Job Location
Training L
Training
Week 1: 20 30 Our offices and
Boston’s history/culture, program orientation, guest service, corporate
hiring/retention, sexual harassment, product knowledge, meet/greet training center
corporate representatives, training review/expectations in Dallas,
Texas
KM/GM - Equipment maintenance, station specific training
preparation, set-up, production, close down, ordering, receiving,
inventories, par levels, labor scheduling, and budgeting
FP — All of the above
Week 2: 20 30 Our offices and
Management orientation, floor supervision, daily administration, corporate
cost controls, bar operations and management training center
in Dallas,
GM/FP: station specific training, shift meetings, POSi system, Texas
TOAD, catering, labor management; Expo
KM: Further station specific training. Item prep, training programs
Week 3: 10 40 Our offices and
One-on-one with Support Center representatives: Training, corporate
Employee & Management Development, Employee Retention & training center
Hiring, Construction & Development, Purchasing, Menu in Dallas,
Development, Operations, Financial Planning, and Marketing & Texas
Advertising
Kitchen management, ordering, receiving, inventories, par levels,
labor scheduling, and budgeting, product knowledge
Dining room orientation, station specific training, FOH set-up,
service expectations, shift change, close down, shift meetings,
POSI,
FP — All of the above
TOTAL 50 100
Notes:
1. We reserve the right to vary the length and content of the initial training program based upon the

experience and skill level of the individual attending the initial training program. We will use the
Operations Manual as the primary instruction materials during the initial training program.
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2. Jeffrey Melnick currently oversees our training program. He has over 40 years’ experience in the
restaurant industry and has been our President since 2018. We reserve the right to appoint and
substitute other individuals to assist in providing training, but all of our training personnel will have
at least one year of experience in the subject matters that they teach.

Ongoing Training

From time to time, we may require that you or your principal owner, Franchise Managers and other
employees attend system-wide refresher or additional training courses. Some of these courses may be
optional, while others may be required. If you appoint a new Responsible Owner or transfer ownership, or
if you hire a new Franchise Manager, that person must attend and successfully complete our initial training
program before assuming responsibility for the management of your Boston’s Business. You may also
request additional training (either at corporate headquarters or at your Boston’s Business). You must pay
us $1,000 per trainer per five-day period, plus $350 per diem per day per trainer, plus travel-related expenses
per attendee per day for additional training, and you must pay for airfare, meals, transportation costs,
lodging and incidental expenses for all of your training program attendees.

If we determine that you are not operating your Boston’s Business in compliance with the Franchise
Agreement or the Operations Manual, we may require that your Responsible Owner, Franchise Manager
and other employees attend remedial training. You will be required to pay us the then-current training fee
for any such training. If the training program is conducted at your Boston’s Business, you must reimburse
us for the expenses we or our representatives incur in providing the training. In addition to participating in
ongoing training, you will be required to attend any national or regional meeting or conference of
franchisees. You are responsible for any conference fee and all travel and expenses for your attendees.

ITEM 12
TERRITORY

Franchise Agreement

You may operate your Boston’s Business only at the approved location. The approved location for
your Boston’s Business will be listed in the Franchise Agreement. If you have not identified an approved
location for your Boston’s Business when you sign the Franchise Agreement, as is typically the case, you
and we will agree on the approved location in writing and amend the Franchise Agreement after you select
and we approve the approved location. You are not guaranteed any specific approved location, and you
may not be able to obtain your top choice as your approved location. You may not conduct your Boston’s
Business from any other location.

We will grant you a protected territory (“Franchise Territory™) based on the geographic area and
populations properties within that area and other relevant demographic characteristics and will typically be
a one-mile radius around your Boston’s Business. We will not grant you this right if your Boston’s Business
is located in a metropolitan area (areas in which the population during any 24-hour period exceeds 50,000
persons per square mile). In addition, we may not grant you this right if your Boston’s Business will be
located in a non-traditional location such as an airport, hotel, convention center, sports arena or stadium,
college campus, amusement park, within the premises of another business or a similar venue. The Franchise
Territory does not depend on your achievement of a minimum sales volume or other contingency. You do
not receive the right to acquire additional Franchises unless you purchase the right in your Area
Development Agreement. Except as noted above, we do not grant you any options or rights of first refusal
under the Franchise Agreement. You are not prohibited from directly marketing to or soliciting customers
whose principal residence is outside of your Franchise Territory. You may not sell products through other
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channels of distribution such as wholesale, Internet or mail order sales. If you renew your Franchise, your
Franchise Territory may be modified depending on the then-current demographics of the Franchise
Territory, and on our then-current standards for territories. 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 must follow our off-site policies and procedures in our Operations Manual, which may allow
you or third parties to provide catering and delivery services in the territories of other Boston’s Businesses
without compensating the operator of those restaurants. These policies may require you to provide catering
and delivery services and/or utilize third-party delivery services. You may be required to use the third-
party delivery service(s) with which we have a national contract, and you may not contract with any other
delivery platform without our written approval. We reserve the right to establish a non-exclusive delivery
system such as call-ahead, internet-order, mobile application or similar program in which case you agree to
participate and pay all fees and charges we, our affiliate or designated supplier incurs for your participation.
These policies may allow other Boston’s Businesses or third parties to provide catering and delivery
services in your Franchise Territory without compensating you. We may impose restrictions in the future
that prevent you from providing catering and delivery services outside of your Franchise Territory.

We retain all territory rights (for ourselves and our affiliates) not expressly granted to you. We
may use the Marks or the System to sell any products or services similar to those which you will sell through
any alternate channels of distribution or non-traditional locations within or outside of the Franchise
Territory. We and our affiliates have the right to operate, and to license others to operate, Boston’s
Businesses at any location outside the Franchise Territory, even if doing so will or might affect your
operation of your Boston’s Business. You are not granted any rights to use the Internet as a channel of
distribution and may not independently market on the Internet or conduct e-commerce unless we have
expressly allowed you to do so in writing.

We may use trademarks other than the Marks to sell any products or services similar to those which
you will sell within or outside of the Franchise Territory. Although we reserve the rights described, neither
we nor any affiliate operates, franchises or has plans to operate or franchise a business under a different
trademark that sells or will sell goods or services similar to those offered by you or our other Franchises.
We may purchase, be purchased by, merge or otherwise acquire competitive businesses within and outside
the Franchise Territory. If such a situation occurs, the newly acquired businesses may not operate under
the Marks in the Franchise Territory but may operate under the System. We may implement multi-area
marketing programs which may allow us or others to solicit or sell to customers anywhere. We have the
right to issue mandatory policies to coordinate such multi-area marketing programs. Although we reserve
the rights described, neither we nor any affiliate, operates, franchises or has plans to operate or franchise a
business under a different trademark that sells or will sell goods or services similar to those offered by you
or our other Franchises.

We are not required to pay you if we exercise any of our rights within your Franchise Territory.
The continuation of the Franchise Territory is not dependent upon your achievement of a certain sales
volume, market penetration or other contingency (other than complying with the terms of the Franchise
Agreement). We will not be required to pay any compensation for soliciting or accepting orders inside your
Franchise Territory.

You may not relocate your Boston’s Business without our prior written approval. We may approve
a request to relocate your Boston’s Business in accordance with the provisions of the Franchise Agreement
that provide for the relocation of your Boston’s Business, and our then-current site selection policies and
procedures.
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You do not receive the right to acquire additional Boston’s Franchises unless you purchase the right
in your Area Development Agreement. You are not given a right of first refusal on the sale of existing
Boston’s Franchises.

You do not receive the right to acquire additional Boston’s Franchises within the Franchise
Territory. You are not given a right of first refusal on the sale of existing Boston’s Franchises. If you wish
to purchase an additional Boston’s Franchise, you must apply to us, and we may, at our discretion, offer an
additional Boston’s Franchise to you. We consider a variety of factors when determining whether to grant
additional Boston’s Franchises. Among the factors we consider, in addition to the then-current requirements
for new Boston’s franchisees, are whether or not the franchisee is in compliance with the requirements under
their current Franchise Agreement.

Area Development Agreement

You are assigned a Development Territory in the Area Development Agreement. You must
develop a designated number of Boston’s Franchises in the Development Territory. The size of the
Development Territory will depend on the number of Boston’s Businesses to be developed, the
demographics of the territory, the population and other factors. The size of the Development Territory may
be a single or multi-city area, single county area or some other area, and will be described in Attachment A
of your Area Development Agreement. We will determine the Development Territory before you sign the
Area Development Agreement based on various market and economic factors. In certain densely-populated
metropolitan areas, a Development Territory may be small if it has a high population density, while
Development Territories in less densely-populated urban areas may have significantly larger areas.

The Development Territory will be a non-exclusive territory for the development of a certain
number of Boston’s Franchises during the term of the Area Development Agreement so long as you are in
compliance with the Area Development Agreement. The rights granted under the Area Development
Agreement relate only to the development of the Boston’s Franchises identified in the Area Development
Agreement. So long as you are in compliance with the Area Development Agreement, we will not establish
or franchise others to establish another Boston’s Business within your Development Territory during the
term of the Area Development Agreement.

We retain all territory rights (for ourselves and our affiliates) not expressly granted to you. We
may use the Marks or the System to sell any products or services similar to those which you will sell through
any alternate channels of distribution or non-traditional locations within or outside of the Territory. We
and our affiliates have the right to operate, and to license others to operate, Boston’s Businesses at any
location outside the Development Territory, even if doing so will or might affect your operation of your
Boston’s Business. You are not granted any rights to use the Internet as a channel of distribution and may
not independently market on the Internet or conduct e-commerce unless we have expressly allowed you to
do so in writing.

We may purchase, be purchased by, merge or otherwise acquire competitive businesses within and
outside the Development Territory. If such a situation occurs, the newly acquired businesses may not
operate under the Marks in the Development Territory but may operate under the System. We may
implement multi-area marketing programs which may allow us or others to solicit or sell to customers
anywhere. We have the right to issue mandatory policies to coordinate such multi-area marketing programs.

We are not required to pay you if we exercise any of our rights within your Franchise Territory.
The continuation of the Franchise Territory is not dependent upon your achievement of a certain sales
volume, market penetration or other contingency (other than complying with the terms of the Franchise
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Agreement). We will not be required to pay any compensation for soliciting or accepting orders inside your
Development Territory.

We may conduct any other type of activities within your Development Territory that we are
permitted to conduct under the Franchise Agreement. The Development Territory will terminate upon the
earlier of completion of the Development Schedule or the termination of the Area Development Agreement.
After the termination or expiration of the Area Development Agreement, the only territorial protections that
you will receive upon termination will be those under each individual franchise agreement.

Upon your first failure to adhere to the Development Schedule, you will lose the exclusivity granted
for the Development Territory. Any second or additional failures to adhere to the Development Schedule
will constitute a material event of default under the Area Development Agreement and we may: (i) terminate
the Area Development Agreement; (ii) reduce the area of the Development Territory; (iii) permit you to
extend the Development Schedule; or (iv) pursue any other remedy we may have at law or in equity,
including, but not limited to, a suit for non-performance.

Area Developers must own at least a 51% equity interest in the franchisee for each Boston’s
Franchise developed under the Area Development Agreement.

ITEM 13
TRADEMARKS

The Marks and the System are owned by TPI and are licensed exclusively to us. TPI has granted
us an exclusive license (“Trademark License”) to use the Marks to franchise the System in the United States.
The Trademark License is for five years and began on December 21, 2001. It will automatically renew for
subsequent five-year periods so long as we are not in default or do not materially breach the Trademark
License by engaging in any activity which damages the Marks or the goodwill of the System. If the
Trademark License is terminated, TPI has agreed to license the Marks directly to our franchisees until each
franchise agreement expires or is otherwise terminated. Except for the Trademark License, no agreement
significantly limits our right to use or license the Marks in any manner material to the Boston’s Franchise.
TPI has registrations with the United States Patent and Trademark Office (“USPTQ”) for the following
Marks:

Trademark Registration Number R D_a - OT Register
egistration

BOSTON’S THE GOURMET PIZZA L
RESTAURANT & SPORTS BAR 2,865,473 July 20, 2004 Principal
BOSTON’S THE GOURMET PIZZA 1,838,006 May 31, 1994 Principal
BOSTON’S THE GOURMET PIZZA 3,038,094 January 3, 2006 Principal
2,551,390 March 26, 2002 Principal

PASTA TUESDAY 2,973,711 o
July 19, 2005 Principal
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Trademark Registration Number D_ate OT Register
Registration
MAMA MEATA 2,955,801 May 24, 2005 Principal
MAMA MEATA
3,142,865 September 12, Principal
2006
MAMA MEATA 3,199,317 January 16, 2007 Principal
3,038,095 January 3, 2006 Principal
4,927,846 -
\ d March 29, 2016 Principal
=’
BOSTON’S THE GOURMET PIZZA 5,174,590 April 4, 2017 Principal
5,667,062 January 29, 2019 Principal
5,667,048 January 29, 2019 Principal
WE’LL MAKE YOU A FAN. 5,667,047 January 29, 2019 Principal
@‘B Bostons Pizza 6,034,075 April 14, 2020 Principal
6,034,088 April 14, 2020 Principal

There are no effective adverse material determinations of the USPTO, the Trademark Trial and
Appeal Board or the trademark administrator of any state, or any court, and no pending infringement,
opposition or cancellation proceedings or material litigation involving the Marks. All required affidavits
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and renewals have been filed. Except for the Trademark License, no agreement significantly limits our
right to use or license the Marks in any manner material to the Franchise.

We do not know of any superior prior rights or infringing uses that could materially affect your use
of the trademarks. You must follow our rules when using the Marks. You cannot use our name or Mark
as part of a corporate name or with modifying words, designs or symbols unless you receive our prior
written consent. You must indicate to the public in any contract, advertisement and with a conspicuous
sign in the premises of your Boston’s Business that you are an independently-owned and operated licensed
franchisee of Boston’s. You may not use the Marks in the sale of unauthorized products or services or in
any manner we do not authorize. You may not use the Marks in any advertising for the transfer, sale or
other disposition of the Boston’s Franchise, or any interest in the Boston’s Franchise. All rights and
goodwill from the use of the Marks accrue to us.

We will defend you against any claim brought against you by a third party that your use of the
Marks, in accordance with the Franchise Agreement, infringes upon that party’s intellectual property rights.
We may require your assistance, but we will exclusively control any proceeding or litigation relating to our
Marks. We have no obligation to pursue any infringing users of our Marks. If we learn of an infringing
user, we will take the action appropriate, but we are not required to take any action if we do not feel it is
warranted. You must notify us within three business days if you learn that any party is using the Marks or
a trademark that is confusingly similar to the Marks. We have the sole discretion to take such action as we
deem appropriate to exclusively control any litigation or administrative proceeding involving a trademark
licensed by us to you.

If it becomes advisable at any time, in our sole discretion, for us and/or you to modify or discontinue
using any Mark and/or use one or more additional or substitute trademarks or service marks, you must
comply with our directions within 30 days after receiving notice. We will not reimburse you for your direct
expenses of changing signage, for any loss of revenue or other indirect expenses due to any modified or
discontinued Mark, or for your expenses of promoting a modified or substituted trademark or service mark.

You must not directly or indirectly contest our right to the Marks. We may acquire, develop and
use additional marks not listed here, and may make those marks available for your use and for use by other
franchisees.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

The information in the Operations Manual is proprietary and is protected by copyright and other
laws. The designs contained in the Marks, the layout of our advertising materials, the ingredients and
formula of our products and recipes, and any other writings and recordings in print or electronic form are
also protected by copyright and other laws. Although we have not applied for copyright registration for the
Operations Manual, our advertising materials, the content and format of our products or any other writings
and recordings, we claim common law and federal copyrights in these items. We grant you the right to use
this proprietary and copyrighted information (“Copyrighted Works™) for the operation of your Boston’s
Franchise, but such copyrights remain our sole property.

There are no effective determinations of the United States Copyright Office or any court regarding
any Copyrighted Works of ours, nor are there any proceedings pending, nor are there any effective
agreements between us and third parties pertaining to the Copyrighted Works that will or may significantly
limit using our Copyrighted Works.

Our Operations Manual, electronic information and communications, sales and promotional
materials, the development and use of our System, standards, specifications, policies, procedures,
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information, concepts and systems on, knowledge of, and experience in the development, operation and
franchising of Boston’s Franchises, our training materials and techniques, information concerning product
and service sales, operating results, financial performance and other financial data of Boston’s Franchises
and other related materials are proprietary and confidential (“Confidential Information™) and are our
property to be used by you only as described in the Franchise Agreement and the Operations Manual.
Where appropriate, certain information has also been identified as trade secrets (“Trade Secrets”). You
must maintain the confidentiality of our Confidential Information and Trade Secrets and adopt reasonable
procedures to prevent unauthorized disclosure of our Trade Secrets and Confidential Information.

We will disclose parts of the Confidential Information and Trade Secrets to you as we deem
necessary or advisable for you to develop your Boston’s Franchise during training and in guidance and
assistance furnished to you under the Franchise Agreement, and you may learn or obtain from us additional
Confidential Information and Trade Secrets during the term of the Franchise Agreement. The Confidential
Information and Trade Secrets are valuable assets of ours and are disclosed to you on the condition that
you, and your owners if you are a business entity, and employees agree to maintain the information in
confidence by entering into a confidentiality agreement we can enforce. Nothing in the Franchise
Agreement will be construed to prohibit you from using the Confidential Information or Trade Secrets in
the operation of other Boston’s Franchises during the term of the Franchise Agreement.

You must notify us within three business days after you learn about another’s use of language, a
visual image or a recording of any kind that you perceive to be identical or substantially similar to one of
our Copyrighted Works or use of our Confidential Information or Trade Secrets, or if someone challenges
your use of our Copyrighted Works, Confidential Information or Trade Secrets. We will take whatever
action we deem appropriate, in our sole and absolute discretion, to protect our rights in and to the
Copyrighted Works, Confidential Information or Trade Secrets, which may include payment of reasonable
costs associated with the action. However, the Franchise Agreement does not require us to take affirmative
action in response to any apparent infringement of, or challenge to, your use of any Copyrighted Works,
Confidential Information or Trade Secrets or claim by any person of any rights in any Copyrighted Works,
Confidential Information or Trade Secrets. You must not directly or indirectly contest our rights to our
Copyrighted Works, Confidential Information or Trade Secrets. You may not communicate with anyone
except us, our counsel or our designees regarding any infringement, challenge or claim. We will take action
as we deem appropriate regarding any infringement, challenge or claim, and the sole right to control,
exclusively, any litigation or other proceeding arising out of any infringement, challenge or claim under
any Copyrighted Works, Confidential Information or Trade Secrets. You must sign any and all instruments
and documents, give the assistance and do acts and things that may, in the opinion of our counsel, be
necessary to protect and maintain our interests in any litigation or proceeding, or to protect and maintain
our interests in the Copyrighted Works, Confidential Information or Trade Secrets.

No patents or patents pending are material to us at this time.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

We require that you either directly operate your Boston’s Business or designate a manager
(“Franchise Manager) who has been approved by us. The “Responsible Owner” is an individual who will
be principally responsible for communicating with us about the Boston’s Business. The Responsible Owner
must have the authority and responsibility for the day-to-day operations of your Boston’s Business. If you
are an individual, you are the Responsible Owner. If you are a legal entity, you must appoint an individual
that has at least a 25% equity interest in the legal entity to be the Responsible Owner. Your Responsible
Owner and your Franchise Manager, if any, must successfully complete our training program (See ltem
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11). We do not require that the Franchise Manager have an ownership interest in the legal entity of the
Franchise owner. If you replace your Responsible Owner or Franchise Manager, the new Responsible
Owner or Franchise Manager must satisfactorily complete our training program at your own expense.

If you are a legal entity, each direct and indirect owner (i.e., each person holding a direct and
indirect ownership interest in you) must sign a Franchise Owners Agreement guaranteeing the performance
of the franchisee under the Franchise Agreement, the form of which is attached to the Franchise Agreement
as Attachment C. We also require that the spouses of the Franchise owners sign and abide by the terms of
the Franchise Owners Agreement. Any Franchise Manager and officer of your legal entity must sign the
“System Protection Agreement,” the form of which is attached to this Franchise Disclosure Document in
Exhibit H-2 (unless they already signed a Franchise Owners Agreement). All of your employees,
independent contractors, agents or representatives that may have access to our confidential information
must sign a confidentiality agreement (unless they already signed a System Protection Agreement), the
current form of which is attached to this Franchise Disclosure Document in Exhibit H-2.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must sell or offer for sale only those products and services authorized by us, and which meet
our standards and specifications. Authorized products may differ among our franchisees, and may vary
depending on the operating season and geographic location of your Boston’s Business or other factors. You
must follow our policies, procedures, methods and techniques. You must sell or offer for sale all types of
products and services specified by us. We may change or add to our required products and services, at our
discretion, with prior notice to you. If we change or add to our required products and services, the changes
or additions will remain in permanent effect, unless we specify otherwise. The amount you must pay for
the changes or additions will depend upon the nature and type of changes or additions. There are no
limitations on our rights to make changes to the required products and services offered by you. You must
discontinue selling and offering for sale any products and services that we disapprove. We reserve the right
to establish minimum and maximum resale prices for use with multi-area marketing programs and special
price promotions.

You may not establish an account or participate in any social networking sites, crowdfunding
campaigns or blogs or mention or discuss the Boston’s Franchise, us or any of our affiliates without our
prior written consent and as subject to our online policy. Our online policy may completely prohibit you
from any use of the Marks in social networking sites or other online use. You may not sell products through
other channels of distribution such as wholesale, Internet or mail order sales. Otherwise, we place no
restrictions upon your ability to serve customers, provided you do so from the location of your Boston’s
Business in accordance with our policies.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

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

Section in
Franchise Agreement

Summary

Length of the franchise term

Section 5.1

10 years.

Renewal or extension

Section 5.1

If you are in good standing and you meet other
requirements, you may add 2 successor term of
5 years.

Requirements for franchisee to
renew or extend

Section 5.2

The term “renewal” refers to extending our
franchise relationship at the end of your initial
term and any other renewal or extension of the
initial term. Your successor franchise rights
permit you to remain as a Franchise after the
initial term of your Franchise Agreement
expires if you are in good standing and you meet
other requirements. You must sign our then-
current Franchise Agreement and ancillary
documents for the successor term, and this new
franchise agreement may have materially
different terms and conditions (including, e.g.,
higher royalty and advertising contributions)
from the Franchise Agreement that covered
your original term.

Termination by franchisee

Section 23

You may terminate the Franchise Agreement if
you are in compliance with it, and we are in
material breach, and we fail to cure that breach
within 30 days of receiving written notice,
subject to applicable state law.

Termination by franchisor without
cause

Not Applicable

Not Applicable.

Termination by franchisor with
cause

Section 24

We can terminate upon certain violations of the
Franchise Agreement by you, which includes a
cross-default provision related to any other
agreements with us (except for a default or
termination of any Area Development
Agreement you have with us due solely to your
failure to meet the Development Schedule).

“Cause” defined - curable defaults

Section 24.3

You have 30 days to cure defaults listed in
Section 24.3.

“Cause” defined - non-curable
defaults

Sections 24.1 and
24.2

Non-curable defaults: the defaults listed in
Sections 24.1 and 24.2 of the Franchise
Agreement.

Franchisee’s obligations on

Sections 5.3, 18.3,

Obligations include complete de-identification,

termination/non-renewal 25 and 26 payment of amounts due and return of all
Confidential Information, Trade Secrets and
records.
Assignment of contract by Section 15 No restriction on our right to assign.
franchisor
{00168144.DOCX. } 38

[2024 FDD viF]




Provision SEARON T Summar
Franchise Agreement y

k. “Transfer” by franchisee — defined Section 16.1 Includes any voluntary, involuntary, direct or
indirect assignment, sale, gift, exchange, grant
of a security interest or change of ownership in
the Franchise Agreement, the Franchise or
interest in the Franchise.

I.  Franchisor approval of transfer by Section 16.1 We have the right to approve all transfers.

franchisee

m. Conditions for franchisor approval Section 16.3 If you are in good standing and meet other

of transfer requirements listed in Section 19.2, we may
approve your transfer to a new owner.

n. Franchisor’s right of first refusal Section 16.2 We have 30 days to match any offer for your

to acquire franchisee’s business business.

0. Franchisor’s option to purchase Section 27 We may, but are not required to, purchase your

franchisee’s business Franchise, inventory or equipment at fair market
value if your Franchise is terminated for any
reason.

p. Death or disability of franchisee Section 16.5 The franchise agreement must be transferred or
assigned to a qualified party within 180 days of
death or disability or the Franchise Agreement
may be terminated. Your estate or legal
representative must apply to us for the right to
transfer to the next of kin within 120 calendar
days of your death or disability.

g. Non-competition covenants during Section 18.2 Subject to applicable state law, you may not

the term of the franchise participate in a diverting business, have owning
interest of more than 5%, inducing any customer
to transfer their business to you or perform
services for a competitive business anywhere.
You may not interfere with our or our other
franchisees’ Boston’s Franchises.
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Provision

Section in
Franchise Agreement

Summary

r.

Non-competition covenants after
the franchise is terminated or
expires

Section 18.3

Owners may not have an interest in, own,
manage, operate, finance, control or participate
in any competitive business within: (i) a ten-
mile radius from Franchisee’s Boston’s
business (and including the premises of the
approved location of Franchisee); and (ii) a ten-
mile radius from all other Boston’s businesses
that are operating or under construction as of the
beginning of the Restricted Period; provided,
however, that if a court of competent
jurisdiction determines that the foregoing
Restricted Territory is too broad to be
enforceable, then the “Restricted Territory”
means the geographic area within a ten-mile
radius from Franchisee’s Boston’s business
(and including the premises of the approved
location of Franchisee) for two years following
termination or expiration. If you or your
Responsible Owner engages in any activities
prohibited by the Franchise Agreement during
the restricted period, then the restricted period
applicable to you or the non-compliant
Responsible Owner shall be extended by the
period of time during which you or the non-
compliant Responsible Owner, as applicable,
engaged in the prohibited activities. (Subject to
applicable state law.)

Modification of agreement

Sections 9.1 and 31.9

No modifications of the Franchise Agreement
during the term unless agreed to in writing, but
the online Operations Manual is subject to
change at any time in our discretion.

Integration/merger clause

Section 31.9

Only the terms of the Franchise Agreement and
other related written agreements are binding
(subject to applicable state law). Any
representations or promises outside of this
Franchise Disclosure Document and Franchise
Agreement may not be enforceable.

Dispute resolution by arbitration
or mediation

Section 28

Except for certain claims, all disputes must be
mediated and arbitrated in the principal city
closest to our principal place of business
(currently) Dallas, Texas, subject to applicable
state law.

Choice of forum

Section 28.4

All disputes must be mediated, arbitrated, and if
applicable, litigated in the principal city closest
to our principal place of business (currently
Dallas, Texas), subject to applicable state law.

w. Choice of law

Section 31.1

Texas law applies, subject to applicable state
law.
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THE AREA DEVELOPER RELATIONSHIP

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

Section in
Provision Area Development Summary
Agreement
Length of the area development Section 2 Until the expiration or termination of the Area

term

Development Agreement, or completion of the
Development Schedule.

Renewal or extension

Not applicable

Not applicable.

Requirements for area developer
to renew or extend

Not applicable

Not applicable.

Termination by area developer

Not applicable

You may terminate under
permitted by law.

any grounds

Termination by franchisor without
cause

Not applicable

Not applicable.

Termination by franchisor with
cause

Section 8.1

We can terminate if you or any of your affiliates
materially default under the Area Development
Agreement, any individual  Franchise
Agreement or any other agreement with us, or if
you fail to comply with the Development
Schedule.

“Cause” defined — curable defaults

Not applicable

Not applicable.
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“Cause” defined — non-curable Section 8 If you default on the Area Development

defaults Agreement or any individual Franchise
Agreement, or any other agreement with us, or
if you fail to comply with the Development
Schedule.

Area Developer’s obligations on Section 8.3 Obligations include the payment of all amounts

termination/non-renewal due. You remain bound by all Franchise
Agreements.

Assignment of contract by Section 9.1 No restrictions on our right to assign the Area

franchisor Development Agreement.

“Transfer” by area developer — Section 9.2 You may not assign the Area Development

definition Agreement or any rights to the Development
Territory, except upon death or permanent
disability of you or your Responsible Owner.

Franchisor approval of transfer by Section 8.2 You must obtain our consent to any assignment

area developer made upon death or permanent disability of you
or your Responsible Owner.
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Provision

Section in
Area Development
Agreement

Summary

m. Conditions for franchisor approval

of transfer

Not applicable

Not applicable.

Franchisor’s right of first refusal
to acquire area developer’s
business

Not applicable

Not applicable.

Franchisor’s option to purchase
area developer’s business

Not applicable

Not applicable.

Death or disability of area
developer

Section 8.2

Upon death or permanent disability of you or
your  Responsible  Owner, the Area
Development Agreement must be transferred or
assigned to a qualified party within 180 days of
death or disability or the Franchise Agreement
may be terminated. Your estate or legal
representative must apply to us for the right to
transfer to the next of kin within 120 calendar
days of your death or disability.

Non-competition covenants during
the term of the franchise

Section 18

Subject to applicable state law, you may not
participate in a diverting business, have owning
interest of more than 5%, inducing any customer
to transfer their business to you or perform
services for a competitive business anywhere.
You may not interfere with our or our other
franchisees’ Boston’s Franchises.

Non-competition covenants after
the franchise is terminated or
expires

Section 18

Owners may not have an interest in, own,
manage, operate, finance, control or participate
in any competitive business within the
Development Area or within radius of ten miles
of the Development Area for two vyears
following termination or expiration. If you or
your Owner engages in any activities prohibited
by the Franchise Agreement during the
restricted period, then the restricted period
applicable to you or the non-compliant Owner
shall be extended by the period of time during
which you or the non-compliant Owner, as
applicable, engaged in the prohibited activities.
(Subject to applicable state law.)

Modification of agreement

Section 11

No modifications of the Area Development
Agreement unless agreed to in writing.

Integration/merger clause

Section 11

Only the terms of the A