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FRANCHISE DISCLOSURE DOCUMENT

Sonic Franchising LLC
a Delaware limited liability company
Three Glenlake Parkway NE
Atlanta, Georgia 30328
(678) 514-4100
www.sonicdrivein.com

You will operate a Sonic restaurant, which features a variety of specialty drinks (such as cherry limeades
and slushes), ice cream desserts, cheeseburgers, chicken entrees, hot dogs, onion rings and tater tots and
breakfast items.

The total investment necessary to begin operation of a Traditional Sonic Drive-In franchise ranges from
$1,714,200 to $3,370,900. This includes $45,000 that must be paid to the franchisor or affiliate. The total
investment necessary to begin operation of a Traditional C-Store Sonic Drive-In franchise ranges from
$699,200 to $1,390,900. This includes $45,000 that must be paid to the franchisor or affiliate. The total
investment necessary to begin operation of a Drive-Thru Only franchise ranges from $1,639,200 to
$3,195,900. This includes $45,000 that must be paid to the franchisor or affiliate. If you sign a Development
Agreement to develop multiple Sonic Drive-Ins, the total investment necessary to begin operation under
the Development Agreement ranges from $20,000 to $100,000. This includes $20,000 to $100,000 that
must be paid to the franchisor or affiliate.

This disclosure document summarizes certain provisions of your franchise agreement and other information
in plain English. Read this disclosure document and all accompanying agreements carefully. You must
receive this disclosure document at least 14 calendar days before you sign a binding agreement with, or
make any payment to, 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 disclosure
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 Sonic’s Franchise Development Team at
Three Glenlake Parkway NE, Atlanta, Georgia 30328 and (678) 514-4100.

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

Buying a franchise is a complex investment. The information in this disclosure document can help you
make up your mind. More information on franchising, such as “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, D.C. 20580. You can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your state agency or visit your public library for other sources
of information on franchising.

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

Issuance Date: March 25, 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 and developers. You can
find their names and contact information in
Exhibits E-1, E-3, and E-4.

How much will I need to invest?

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

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

Item 21 or Exhibit F 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 Sonic
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 Sonic
franchisee or developer?

Exhibits E-1, E-3, and E-4 list current and former
franchisees and developers. 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.

Sonic | 2024 FDD
ACTIVE\1602249592.4




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 and development
agreement require you to resolve disputes with the franchisor by litigation only
in the then-current county where the franchisor’s corporate headquarters are
located, which is currently Atlanta, Georgia. Out-of-state litigation may force
you to accept a less favorable settlement for disputes. It may also cost you more
to litigate with the franchisor in its home state than in your own state.

Certain states may require other risks to be highlighted. Check the State Specific Addenda
(if any) to see whether your state requires other risks to be highlighted.
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THE FOLLOWING PROVISIONS APPLY ONLY TO
TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS
ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT
BE ENFORCED AGAINST YOU:

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

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

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

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

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

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

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

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

4) 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).

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

If the franchisor’s most recent financial statements are unaudited and show a net worth of less than
$100,000.00, the franchisee may request the franchisor to arrange for the escrow of initial
investment and other funds paid by the franchisee until the obligations, if any, of the franchisor to
provide real estate, improvements, equipment, inventory, training or other items included in the
franchise offering are fulfilled. At the option of the franchisor, a surety bond may be provided in
place of escrow.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR
ENDORSEMENT BY THE ATTORNEY GENERAL.

Any questions regarding this notice should be directed to:

State of Michigan
Department of Attorney General
Consumer Protection Division
Attention: Franchise
670 G. Mennen Williams Building
525 West Ottawa
Lansing, Michigan 48933
Telephone Number: (517) 335-7567
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ITEM1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the language in this disclosure document, “Sonic,” “we,” “us” or “our” means
Sonic Franchising LLC, a Delaware limited liability company, the franchisor. “You” means the
individual or business entity to whom we grant a franchise. If you are a corporation, limited liability
company, partnership or other entity, your owners who own a direct or indirect ownership interest
of 10% or more in you must sign a Personal Guaranty, which means that all of the provisions of the
Number 24 Area Development Agreement (Exhibit C-1) and Number 24 Franchise Agreement
(Exhibit B-1) also will apply to them individually.

The Franchisor

We are a Delaware limited liability company formed on March 23, 2011. Our principal
business address is Three Glenlake Pkwy NE, Atlanta, Georgia 30328. We do business under the
brand names “Sonic,” “Sonic Drive-In” and “Sonic, America’s Drive-In,” among others. The
Sonic brand began in the early 1950s, and we, though our predecessors, have offered Sonic
franchises since 1974. As of December 31, 2023, there were 3,521 Sonic Drive-Ins operating in
the United States (3,195 franchised and 326 company-owned). Except as noted in this Item, we do
not offer, and have never offered, franchises in any other line of business. If we have an agent for
service of process in your state, we disclose that agent in Exhibit A.

Sonic Industries Services LLC (“SIS”) is an Oklahoma limited liability company with the
same principal business address as us. SIS was originally formed as an Oklahoma corporation and
was named Sonic Industries Services Inc., and on December 31, 2022 converted to an Oklahoma
limited liability company and changed its name to Sonic Industries Services LLC. Under a
management agreement between SIS and us, SIS performs our obligations under the Franchise
Agreements and Development Agreements. SIS also acts as our franchise sales agent. If SIS fails
to perform its obligations under the management agreement, then we may replace SIS as the
franchise manager. As the franchisor, we are responsible and accountable to you to make sure that
all of our obligations under your Franchise Agreement and Development Agreement are performed
in compliance with the respective agreements, regardless of whether we, SIS, or another third-
party performs those services on our behalf.

The Sonic Franchise Opportunity

We grant franchises for restaurants that feature drive-in restaurant food and drinks and
related items that operate under our Proprietary Marks (defined below) and our Sonic system, all
of which we may change periodically (“Sonic Restaurants” or “Sonic Drive-Ins”). We offer
franchises to operate a Sonic Restaurant at either a Traditional Drive-In location, a Non-Drive-In
Location, or at a Non-Traditional Location, each as defined below, under Sonic’s Number 24
Franchise Agreement (“Franchise Agreement” or “FA”), attached as Exhibit B-1. We call the
Sonic Restaurant that you will operate under the Franchise Agreement your “Restaurant” or your
“Drive-In”, even if your Restaurant operates from a Non-Drive-In Location or a Non-Traditional
Location.
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A “Traditional Drive-In” is a Sonic Restaurant that features a wide array of classic drive-
in favorites like made-to-order cheeseburgers, chicken options ranging from sandwiches to
boneless wings, a variety of hot dogs including the 6-inch premium beef hot dogs and footlong
quarter-pound coneys, hand-made onion rings, tater tots and a full breakfast menu. In addition to
great food, a Traditional Drive-In is known for its variety of indulgent real ice cream treats and
specialty fountain drinks like our signature cherry limeades, famous slushes and our candy mix-in
SONIC Blast® treats. Traditional Drive-Ins are typically open from 6 a.m. to at least 11 p.m. and,
unlike most quick-service restaurant competitors, serve the entire menu all day long. A Traditional
Sonic Drive-In typically is a free-standing, 1-story building with surrounding parking stalls
covered by canopies, providing in-car service for approximately 8 to 24 cars. Most Sonic Drive-
Ins also incorporate drive-thru service and patio seating and some may provide an enclosed patio
or indoor seating. The drive-in concept allows our customers to place their order from their car
whenever they are ready by pressing our well-known red button. A switchboard operator receives
the order through a speaker system and a carhop, sometimes on roller skates, delivers the
customers’ food right to their cars. Customers can also order from the counter at locations with
indoor seating.

A “Drive-Thru Only Location” is any permanent Sonic Restaurant facility (other than a
Non-Drive-In Location or Non-Traditional Location) that is a free-standing building devoted
solely to operating the Sonic Restaurant from a drive-thru only facility. Drive-Thru Only Locations
will not have any drive-in, drive-up, dine in, or carry out capabilities (except for any orders through
third-party delivery apps).

A “Non-Drive-In Location” is any permanent or temporary Sonic Restaurant facility (other
than a Non-Traditional Location) that is not a free-standing building with canopies devoted solely
to the Sonic Restaurant and ordering capability accessible to the general public by automobile from
public thoroughfares. Non-Drive-In Locations or “C-Store” locations include Drive-Thru Only
Locations, convenience stores, gas filling stations and travel plazas.

A “Non-Traditional Location” is any permanent or temporary food service facility that
operates (1) under one or more of the Proprietary Marks and all or part of the Sonic system, and
(2) at locations that do not feature unlimited and unrestricted access to the general public by
automobile from public thoroughfares. Non-Traditional Locations include (a) military bases and
other governmental facilities; (b) universities, schools and other education facilities; (c) airports,
train stations, toll plazas, and other public or restricted-access transportation facilities or terminals;
(d) stadiums, arenas, theaters, and other sports and entertainment venues; (e) amusement parks,
theme parks, museums, zoos, and other similar public facilities; (f) cafeterias, food courts, and
other foodservice locations within shopping centers, shopping malls, office buildings/corporate
campuses, industrial buildings, and department stores, grocery stores, and similar retail stores; (g)
hotels, casinos, and convention centers; (h) hospitals, nursing facilities, and other medical
facilities; and (i) reservations and other sovereign territories. If you operate your Sonic Restaurant
at a Non-Traditional Location, then we and you will sign the Non-Traditional Rider to Franchise
Agreement (the “Non-Trad Rider”), attached as Exhibit B-2, together with the Franchise
Agreement. The Non-Trad Rider modifies certain provisions of the Franchise Agreement to
address the differences of operating the Sonic Restaurant at a Non-Traditional Location.
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We also offer the right to develop and open 2 or more Sonic Restaurants under our Number
24 Development Agreement (“Development Agreement” or “DA”), attached as Exhibit C-1.
Under the Development Agreement you or your Controlled Affiliate (defined below) will have the
right and obligation to develop a specified number of Sonic Restaurants within a defined
geographic area (the “Development Area”) according to a specified schedule (the “Development
Schedule”). You (or your Controlled Affiliate) will sign our then current form of Franchise
Agreement for each Sonic Restaurant developed in the Development Area, which currently is the
Number 24 Franchise Agreement included in this disclosure document but in the future could
differ from that form. However, the initial franchise fee will be $45,000 and the royalty will be
the standard tiered royalty rate reflected in Item 6 under each Franchise Agreement that the
Development Agreement covers. A “Controlled Affiliate” is a corporation, limited liability
company or other entity of which you (or your owners) both own more than 50% of the ownership
interests and have the unilateral authority to direct and control the entity’s management and
policies.

Multi-Brand Locations

We have an arrangement with Arby’s Franchisor, LLC, Buffalo Wild Wings International,
Inc., Dunkin’ Donuts Franchising LLC, Baskin-Robbins Franchising LLC, and Jimmy John’s
Franchisor SPV, LLC (each an “Other Franchisor”) whereby we, together with the applicable
Other Franchisor(s), may offer certain qualified franchisees the right to develop and operate a
Sonic Restaurant at the same location as, and in combination with, an Arby’s® restaurant, Buffalo
Wild Wings® Sports Bar, BWW GO® restaurant, Dunkin’® restaurant, Baskin-Robbins®
restaurant, and/or Jimmy John’s® restaurant (collectively, the “Other Restaurants” and together
with a BWW-GO Restaurant, the “Multi-Brand Location™).

We expect Multi-Brand Locations to contain a Sonic Restaurant and one or more Other
Restaurants. The Multi-Brand Location will offer and sell a range of products authorized to be sold
under the Proprietary Marks and Sonic system, and the franchise system and trademarks of the
Other Franchisor(s). The Sonic Restaurant and Other Restaurant(s) operating from the Multi-
Brand Location may require separate point of sale systems, employees, uniforms, branding, and
more for each restaurant.

To operate a Sonic Restaurant at a Multi-Brand Location, you (and/or your affiliate) must
(i) enter into a Franchise Agreement and the Multi-Brand Addendum attached to this disclosure
document as Exhibit B-4 (the “Multi-Brand Addendum” or “MBA”) with us for the operation of
a Sonic Restaurant, and (ii) enter into a franchise or license agreement and multi-brand addendum
for the applicable Other Restaurant(s) with each applicable Other Franchisor for the operation of
the Other Restaurant (collectively, each an “Other Franchise Agreement”). We will not grant you
the right to operate a Sonic Restaurant at a Multi-Brand Location unless each applicable Other
Franchisor grants you the right to operate the Other Restaurant and permits that Other Restaurant
to be operated at a Multi-Brand Location. The terms each Other Franchisor’s franchise offering,
franchise agreement or license agreement, and related agreements are disclosed in the Other
Franchisor’s franchise disclosure document, which you must obtain from that Other Franchisor.

Unless otherwise noted, the disclosures in this disclosure document apply to the Sonic
Restaurants that are operated at Multi-Brand Locations.
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The Market and Competition

The general market for Sonic Restaurants is the frequent fast-food consumer, a highly
developed and very competitive market. As a Sonic franchisee, you will have to compete with
numerous other businesses offering similar food items, including an unknown number of
individually-owned, quick-service restaurants.

Laws, Rules, and Requlations

You will have to comply with all federal, state and local laws, including minimum wage
laws, health and sanitation laws, marketing and anti-solicitation practices (including the Telephone
Consumer Protection Act, CAN-SPAM Act, the Telemarketing Sales Rule), and other laws such
as menu labeling laws that apply to restaurants in general. You also will have to comply with all
other federal, state and local laws and regulations that apply generally to all businesses. We
encourage you to make additional inquiries into those laws and regulations and obtain the
assistance of legal counsel.

Our Predecessors, Parents and Certain Sonic Affiliates

Unless otherwise noted, the principal business address of our predecessors, parents and
affiliates is Three Glenlake Parkway NE, Atlanta, Georgia 30328.

In a merger effective December 7, 2018, an affiliate of Inspire Brands, Inc., a Delaware
corporation (“Inspire Brands”), became our indirect parent (the “2018 Merger”). Another parent
is SIS. SRI Operating Company, an Oklahoma corporation (“SRI”) and one of our affiliates, owns
and operates certain Sonic Drive-Ins. SRI has operated Sonic Drive-Ins since it acquired them
from an affiliate in December 2018 as part of the 2018 Merger.

SIS offered franchises for Sonic Restaurants from 1974 until May 20, 2011. On May 20,
2011, Sonic and certain affiliates refinanced debt from a 2006 securitization transaction with a
new securitized debt facility (the 2011 Securitization). As part of this transaction, we were
formed to grant new Sonic Franchise Agreements and Development Agreements beginning May
20, 2011. Another affiliate, America’s Drive-In Brand Properties LLC, a Kansas limited liability
company (“ADIBP”), owns all Sonic trademarks and intellectual property relating to the operation
of Sonic Drive-Ins (the “Franchise IP”). ADIBP has licensed the Franchise IP to us for our use in
exercising our rights as the franchisor of all new Franchise Agreements and Development
Agreements. Except as otherwise noted, neither Inspire Brands, SIS, SRI or ADIBP has ever
offered franchises in any line of business nor operated any Sonic Restaurants.

One of our affiliates, Inspire International, Inc. (“Inspire International”), was incorporated
under the name BWLD Global I1l, Inc. Inspire International’s principal address is the same as our
address. On October 14, 2021, BWLD Global IlI, Inc. merged with its affiliates Arby’s
International, Inc. and Sonic International, Inc., with Inspire International as the surviving entity.
As part of that restructuring, BWLD Global I11, Inc. changed its name to Inspire International, Inc.
Inspire International has directly offered and granted franchises for Buffalo Wild Wings Sports
Bars operating outside the United States since its formation in October 2019 and acquired the
existing development agreements and franchise agreements for Buffalo Wild Wings Sports Bars
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outside the United States in December 2019. Inspire International, directly or through its
predecessor Arby’s International, Inc., has offered franchises and master franchises for Arby’s
restaurants outside the United States, Canada, Turkey and Qatar since May 2016. Inspire
International, directly or through its predecessor Sonic International, Inc., has offered franchises
for Sonic restaurants outside the United States since November 2019. Lastly, Inspire International
has directly offered franchises for Jimmy John’s restaurants outside the United States since
November 2022.

In addition to the above, the following affiliates offer and sell franchises internationally:
DB Canadian Franchising ULC (“DB Canada”), DDBR International LLC (“DB China”), DD
Brasil Franchising Ltda. (“DB Brasil””), DB Mexican Franchising LLC (“DB Mexico”), and BR
UK Franchising LLC (“BR UK?”). All of Inspire Brands’ franchisors have a principal place of
business at Three Glenlake Parkway NE, Atlanta, Georgia 30328 and, other than as described
below for Arby’s, have not offered franchises in any other line of business. DB Canada was
formed in May 2006 and has, directly or through its predecessors, offered and sold Dunkin’ and
Baskin-Robbins franchises in Canada since January 1972. DB China has offered and sold Baskin-
Robbins franchises in China since its formation in March 2006. DB Brasil has offered and sold
Dunkin’ and Baskin-Robbins franchises in Brazil since its formation in May 2014. DB Mexico
has offered and sold Dunkin’ franchises in Mexico since its formation in October 2006. BR UK
has offered and sold Baskin-Robbins franchises in the UK since its formation in December 2014.
Except as described, none of the international franchisors have offered franchises in any other line
of business or operated a Sonic restaurant.

Inspire Brands Affiliated Programs

Inspire Brands is a global, multi-brand restaurant company, launched upon completion of
the merger between a parent of the Arby’s brand and a parent of the Buffalo Wild Wings brand in
February 2018. Subsidiaries of Inspire Brands listed below are our affiliates who own and
administer the network of franchised and company-owned restaurants operating under the Arby’s,
Buffalo Wild Wings, Buffalo Wild Wings-GO, Jimmy John’s, Sonic, Dunkin’ and Baskin-
Robbins brands. Unless otherwise stated, all Inspire Brands’ subsidiaries share our principal
business address. Except as described below, none of Inspire Brands’ subsidiaries have ever
operated or offered franchises for Sonic Drive-Ins or offered franchises in any other line of
business.

The Arby’s brand, founded in 1964, is known for its slow-roasted, freshly-sliced
roast beef and other deli-style sandwiches. It is the second-largest sandwich restaurant
brand in the world. Arby’s Franchisor, LLC (“Arby’s Franchisor”) is the franchisor of
Arby’s restaurants in the United States, Canada, Turkey and Qatar. Arby’s Franchisor has
offered franchises for Arby’s restaurants since December 2015, but its predecessors have
been franchising Arby’s restaurants since 1965. Inspire International, directly or through
its predecessor Arby’s International, Inc., has offered franchises and master franchises for
Arby’s restaurants outside the United States since May 2016. Predecessors and former
affiliates of Arby’s Franchisor have, in the past, offered franchises for other restaurant
concepts including T.J. Cinnamon’s® stores that served gourmet baked goods. All of the
T.J. Cinnamon’s locations have closed. As of December 31, 2023, there were 3,413 Arby’s
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restaurants operating in the United States (2,316 franchised and 1,097 company-owned),
and 200 franchised Arby’s restaurants operating internationally and in Puerto Rico.

Buffalo Wild Wings International, Inc. (“BWWI”) is a franchisor of sports
entertainment-oriented casual sports bars that feature chicken wings, sandwiches, and other
products, alcoholic and other beverages, and related services under the Buffalo Wild Wings
name (“Buffalo Wild Wings Sports Bars”) and restaurants that feature chicken wings and
other food and beverage products primarily for off-premises consumption under the
Buffalo Wild Wings GO name (“BWW-GO Restaurants”). BWW!I has offered franchises
for Buffalo Wild Wings Sports Bars since April 1991 and for BWW-GO Restaurants since
December 2020. BWWI has never offered franchises in any other line of business. As of
December 31, 2023, there were 1,185 Buffalo Wild Wings Sports Bars operating in the
United States (533 franchised and 652 company-owned) and 65 franchised Buffalo Wild
Wings or B-Dubs restaurants operating internationally. As of December 31, 2023, there
were 79 BWW-GO Restaurants operating in the United States (31 franchised and 48
company-owned).

Dunkin’ Donuts Franchising LLC (“DD?) is the franchisor of Dunkin’ restaurants
in the United States and certain international territories. Baskin-Robbins Franchising LLC
(“BR”) is the franchisor of Baskin-Robbins restaurants in the United States and certain
international territories. DD and BR became subsidiaries of Inspire Brands in December
2020. Dunkin’ restaurants offer doughnuts, coffee, espresso, breakfast sandwiches, bagels,
muffins, compatible bakery products, croissants, snacks, sandwiches and beverages. BR
franchises Baskin-Robbins restaurants that offer ice cream, ice cream cakes and related
frozen products, beverages and other products and services. DD has offered franchises for
Dunkin’ restaurants, and BR has offered franchises for Baskin-Robbins restaurants, since
March 2006. As of December 31, 2023, there were 9,580 Dunkin’ restaurants operating in
the United States (9,548 franchised and 32 company-owned). Of those 9,580 restaurants,
8,295 were single-branded Dunkin’ restaurants, 2 were franchised Dunkin’ restaurants
operating at Multi-Brand Locations, and 1,283 were franchised Dunkin’ and Baskin-
Robbins combo restaurants. Additionally, as of December 31, 2023, there were 4,210
single-branded franchised Dunkin’ restaurants operating internationally. As of December
31, 2023, there were 2,261 franchised Baskin-Robbins restaurants operating in the United
States. Of those 2,261 restaurants, 977 were single-branded Baskin-Robbins restaurants, 1
was a Baskin-Robbins restaurant operating at a Multi-Brand Location, and 1,283 were
Dunkin’ and Baskin-Robbins combo restaurants. Additionally, as of December 31, 2023,
there 5,383 single-branded franchised Baskin-Robbins restaurants operating
internationally and in Puerto Rico.

Jimmy John’s Franchisor SPV, LLC (*JJF”) is a franchisor of restaurants operating
under the JIMMY JOHN’S® trade name and business system that feature high-quality deli
sandwiches, fresh baked breads, and other food and beverage products. JJF became an
Affiliated Program through an acquisition in October 2016 and became part of Inspire
Brands by merger in 2019. JJF and its predecessor have been franchising since 1993. JJF
has not offered franchises in any other line of business. As of December 31, 2023, there
were 2,644 JIMMY JOHN’S® Restaurants operating in the United States (2,604 franchised
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and 40 company-owned). Of those 2,644 restaurants, 2,641 were singled-branded Jimmy
John’s restaurants and 3 were franchised Jimmy John’s restaurants operating at Multi-
Brand Locations.

Other Affiliated Franchise Programs

Through control with private equity funds managed by Roark Capital Management, LLC,
an Atlanta-based private equity firm, we are affiliated with the following franchise programs
(“Affiliated Programs™). None of these affiliates operate a Sonic Drive-In franchise.

GoTo Foods Inc. (“GoTo Foods”) is the indirect parent company to seven franchisors,
including: Auntie Anne’s Franchisor SPV LLC (“Auntie Anne’s”), Carvel Franchisor SPV LLC
(“Carvel”), Cinnabon Franchisor SPV LLC (“Cinnabon”), Jamba Juice Franchisor SPV LLC
(*Jamba”), McAlister’s Franchisor SPV LLC (“McAlister’s”), Moe’s Franchisor SPV LLC
(“Moe’s”), and Schlotzsky’s Franchisor SPV LLC (“Schlotzsky’s”). All seven GoTo Foods
franchisors have a principal place of business at 5620 Glenridge Drive NE, Atlanta, GA 30342 and
have not offered franchises in any other line of business.

Auntie Anne’s franchises Auntie Anne’s® shops that offer soft pretzels, lemonade,
frozen drinks and related foods and beverages. In November 2010, the Auntie Anne’s system
became affiliated with GoTo Foods through an acquisition. Auntie Anne’s predecessor began
offering franchises in January 1991. As of December 31, 2023, there were 1,156 franchised
and 11 company-owned Auntie Anne’s shops in the United States and 817 franchised Auntie
Anne’s shops outside the United States.

Carvel franchises Carvel® ice cream shoppes and is a leading retailer of branded ice
cream cakes in the United States and a producer of premium soft-serve ice cream. The Carvel
system became an Affiliated Program in October 2001 and became affiliated with GoTo Foods
in November 2004. Carvel’s predecessor began franchising retail ice cream shoppes in
1947. Asof December 31, 2023, there were 324 franchised Carvel shoppes in the United States
and 29 franchised Carvel shoppes outside the United States.

Cinnabon franchises Cinnabon® bakeries that feature oven-hot cinnamon rolls, as well
as other baked treats and specialty beverages. It also licenses independent third parties to
operate domestic and international franchised Cinnabon® bakeries and Seattle’s Best Coffee®
franchises on military bases in the United States and in certain international countries, and to
use the Cinnabon trademarks on products dissimilar to those offered in Cinnabon bakeries. In
November 2004, the Cinnabon system became affiliated with GoTo Foods through an
acquisition. Cinnabon’s predecessor began franchising in 1990. As of December 31, 2023,
there were 952 franchised and 22 company-owned Cinnabon bakeries in the United States and
952 franchised Cinnabon bakeries outside the United States. In addition, as of December 31,
2023, there were 185 franchised Seattle’s Best Coffee units outside the United States.

Jamba franchises Jamba® stores that feature a wide variety of fresh blended-to-order
smoothies and other cold or hot beverages and offer fresh squeezed juices and portable food
items to customers who come for snacks and light meals. Jamba has offered JAMBA®
franchises since October 2018. In October 2018, Jamba became affiliated with GoTo Foods
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through an acquisition. Jamba’s predecessor began franchising in 1991. As of December 31,
2023, there were approximately 733 franchised Jamba stores in the United States and 57
franchised Jamba stores outside the United States.

McAlister’s franchises McAlister’s Deli® restaurants which offer a line of deli foods,
including hot and cold deli sandwiches, baked potatoes, salads, soups, desserts, iced tea and
other food and beverage products. The McAlister’s system became an Affiliated Program
through an acquisition in July 2005 and became affiliated with GoTo Foods in October 2013.
McAlister’s or its predecessor have been franchising since 1999. As of December 31, 2023,
there were 506 domestic franchised McAlister’s restaurants and 33 company-owned
restaurants operating in the United States.

Moe’s franchises Moe’s Southwest Grill® fast casual restaurants which feature fresh-
mex and southwestern food. In August 2007, the Moe’s system became affiliated with GoTo
Foods through an acquisition. Moe’s predecessor began offering Moe’s Southwest Grill
franchises in 2001. As of December 31, 2023, there were 606 franchised and six company-
owned Moe’s Southwest Grill restaurants in the United States.

Schlotzsky’s franchises Schlotzsky’s® quick-casual restaurants which feature
sandwiches, pizza, soups, and salads. Schlotzsky’s signature items are its “fresh-from-scratch”
sandwich buns and pizza crusts that are baked on-site every day. In November 2006, the
Schlotzsky’s system became affiliated with GoTo Foods through an acquisition. Schlotzsky’s
restaurant franchises have been offered since 1976. As of December 31, 2023, there were 295
franchised Schlotzsky’s restaurants and 22 company-owned restaurants operating in the United
States.

Primrose School Franchising SPE, LLC (“Primrose”) is a franchisor that offers
franchises for the establishment, development and operation of educational childcare facilities
serving families with children from 6 weeks to 12 years old operating under the Primrose® name.
Primrose’s principal place of business is 3200 Windy Hill Road SE, Suite 1200E, Atlanta GA
30339. Primrose became an Affiliated Program through an acquisition in June 2008. Primrose and
its affiliates have been franchising since 1988. As of December 31, 2023, there were 505
franchised Primrose facilities in the United States. Primrose has not offered franchises in any other
line of business.

ME SPE Franchising, LLC (*“Massage Envy™) is a franchisor of businesses that offer
professional therapeutic massage services, facial services, and related goods and services under
the name “Massage Envy®” since 2019. Massage Envy’s principal place of business is 14350
North 87th Street, Suite 200, Scottsdale, Arizona 85260. Massage Envy’s predecessor began
operation in 2003, commenced franchising in 2010, and became an Affiliated Program through an
acquisition in 2012. As of December 31, 2023, there were 1,053 Massage Envy locations operating
in the United States, including 1044 operated as total body care Massage Envy businesses and 9
operated as traditional Massage Envy businesses. Additionally, Massage Envy’s predecessor
previously sold franchises for regional developers, who acquired a license for a defined region in
which they were required to open and operate a designated number of Massage Envy locations
either by themselves or through franchisees that they would solicit. As of December 31, 2023,
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there were 9 regional developers operating 11 regions in the United States. Massage Envy has not
offered franchises in any other line of business.

CKE Inc. (“CKE”), through two indirect wholly-owned subsidiaries (Carl’s Jr.
Restaurants LLC and Hardee’s Restaurants LLC), owns, operates and franchises quick serve
restaurants operating under the Carl’s Jr.® and Hardee’s ® trade names and business systems.
Carl’s Jr. restaurants and Hardee’s restaurants offer a limited menu of breakfast, lunch and dinner
products featuring charbroiled 100% Black Angus Thickburger® sandwiches, Hand-Breaded
Chicken Tenders, Made from Scratch Biscuits and other related quick serve menu items. A small
number of Hardee’s Restaurants offer Red Burrito® Mexican food products through a Dual
Concept Restaurant. A small number of Carl’s Jr. Restaurants offer Green Burrito® Mexican food
products through a Dual Concept Restaurant. CKE Inc.’s principal place of business is 6700
Tower Circle, Suite 1000, Franklin, Tennessee. In December 2013, CKE Inc. became an Affiliated
Program through an acquisition. Hardee’s restaurants have been franchised since 1961. As of
January 29, 2024, there were 204 company-operated Hardee’s restaurants and there were 1,406
domestic franchised Hardee’s restaurants, including 136 Hardee’s/Red Burrito Dual Concept
restaurants. Additionally, there were 458 franchised Hardee’s restaurants operating outside the
United States. Carl’s Jr. restaurants have been franchised since 1984. As of January 29, 2024,
there were 49 company-operated Carl’s Jr. restaurants, and there were 1,019 domestic franchised
Carl’s Jr. restaurants, including 243 Carl’s Jr./Green Burrito Dual Concept restaurants. In
addition, there were 661 franchised Carl’s Jr. restaurants operating outside the United States.
Neither CKE nor its subsidiaries that operate the above-described franchise systems have offered
franchises in any other line of business.

Driven Holdings, LLC (“Driven Holdings”) is the indirect parent company to nine
franchisors, including Meineke Franchisor SPV LLC (“Meineke”), Maaco Franchisor SPV LLC
(“*Maaco”), Merlin Franchisor SPV LLC (“Merlin”), Econo Lube Franchisor SPV LLC (“Econo
Lube”), 1-800-Radiator Franchisor SPV LLC (*1-800-Radiator”), CARSTAR Franchisor SPV
LLC (“CARSTAR?”), Take 5 Franchisor SPV LLC (“Take 5”), ABRA Franchisor SPV LLC
(“ABRA”) and FUSA Franchisor SPV LLC (“FUSA”). In April 2015, Driven Holdings and its
franchised brands at the time (which included Meineke, Maaco, Merlin and Econo Lube) became
Affiliated Programs through an acquisition. Subsequently, through acquisitions in June 2015,
October 2015, March 2016, September 2019, and April 2020, respectively, the 1-800-Radiator,
CARSTAR, Take 5, ABRA and FUSA brands became Affiliated Programs. The principal business
address of Meineke, Maaco, Econo Lube, Merlin, CARSTAR, Take 5, Abra and FUSA is 440
South Church Street, Suite 700, Charlotte, North Carolina 28202. 1-800-Radiator’s principal
business address is 4401 Park Road, Benicia, California 94510. None of these franchise systems
have offered franchises in any other line of business.

Meineke franchises automotive centers that offer to the general public automotive
repair and maintenance services that it authorizes periodically. These services currently
include repair and replacement of exhaust system components, brake system components,
steering and suspension components (including alignment), belts (V and serpentine), cooling
system service, CV joints and boots, wiper blades, universal joints, lift supports, motor and
transmission mounts, trailer hitches, air conditioning, state inspections, tire sales, tune ups and
related services, transmission fluid changes and batteries. Meineke and its predecessors have
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offered Meineke center franchises since September 1972, and Meineke’s affiliate has owned
and operated Meineke centers on and off since March 1991. As of December 30, 2023, there
were 698 franchised Meineke centers, 22 franchised Meineke centers co-branded with Econo
Lube, and no company-owned Meineke centers or company-owned Meineke centers co-
branded with Econo Lube operating in the United States.

Maaco and its predecessors have offered Maaco center franchises since February 1972
providing automotive collision and paint refinishing. As of December 30, 2023, there were
373 franchised Maaco centers and no company-owned Maaco centers in the United States.

Merlin franchises shops that provide automotive repair services specializing in
vehicle longevity, including the repair and replacement of automotive exhaust, brake parts,
ride and steering control system and tires. Merlin and its predecessors offered franchises from
July 1990 to February 2006 under the name “Merlin Muffler and Brake Shops,” and have
offered franchises under the name “Merlin Shops” since February 2006. As of December 30,
2023, there were 22 Merlin franchises and no company-owned Merlin shops located in the
United States.

Econo Lube offers franchises that provide oil change services and other automotive
services including brakes, but not including exhaust systems. Econo Lube’s predecessor began
offering franchises in 1980 under the name “Muffler Crafters” and began offering franchises
under the name “Econo Lube N’ Tune” in 1985. As of December 30, 2023, there were 9 Econo
Lube N’ Tune franchises and 12 Econo Lube N’ Tune franchises co-branded with Meineke
centers in the United States, which are predominately in the western part of the United States,
including California, Arizona, and Texas, and no company-owned Econo Lube N’ Tune
locations in the United States.

1-800-Radiator franchises distribution warehouses selling radiators, condensers, air
conditioning compressors, fan assemblies and other automotive parts to automotive shops,
chain accounts and retail consumers. 1-800-Radiator and its predecessor have offered 1-800-
Radiator franchises since 2004. As of December 30, 2023, there were 196 1-800-Radiator
franchises in operation in the United States. 1-800-Radiator’s affiliate has owned and operated
1-800-Radiator warehouses since 2001 and, as of December 30, 2023, owned and operated 1
1-800-Radiator warehouse in the United States.

CARSTAR offers franchises for full-service automobile collision repair facilities
providing repair and repainting services for automobiles and trucks that suffered damage in
collisions. CARSTAR'’s business model focuses on insurance-related collision repair work
arising out of relationships it has established with insurance company providers. CARSTAR
and its affiliates first offered conversion franchises to existing automobile collision repair
facilities in August 1989 and began offering franchises for new automobile repair facilities in
October 1995. As of December 30, 2023, there were 455 franchised CARSTAR facilities and
no company-owned facilities operating in the United States.

Take 5 franchises motor vehicle centers that offer quick service, customer-oriented
oil changes, lubrication and related motor vehicle services and products. Take 5 commenced
offering franchises in March 2017, although the Take 5 concept started in 1984 in Metairie,
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Louisiana. As of December 30, 2023, there were 325 franchised Take 5 outlets and 643
company-owned Take 5 outlets operating in the United States.

Abra franchises repair and refinishing centers that offer high quality auto body repair
and refinishing and auto glass repair and replacement services at competitive prices. Abraand
its predecessor have offered Abra franchises since 1987. As of December 30, 2023, there were
57 franchised Abra repair centers and no company-owned repair centers operating in the
United States.

FUSA franchises collision repair shops specializing in auto body repair work and
after-collision services. FUSA has offered Fix Auto shop franchises since July 2020, although
its predecessors have offered franchise and license arrangements for Fix Auto shops on and off
from April 1998 to June 2020. As of December 30, 2023, there were 203 franchised Fix Auto
repair shops operating in the United States, 9 of which are operated by FUSA’s affiliate under
a franchise agreement with FUSA.

Driven Holdings is also the indirect parent company to the following franchisors that
offer franchises in Canada: (1) Meineke Canada SPV LP and its predecessors have offered
Meineke center franchises in Canada since August 2004; (2) Maaco Canada SPV LP and its
predecessors have offered Maaco center franchises in Canada since 1983; (3) 1-800-Radiator
Canada, Co. has offered 1-800-Radiator warehouse franchises in Canada since April 2007,
(4) Carstar Canada SPV LP and its predecessors have offered CARSTAR franchises in
Canada since September 2000; (5) Take 5 Canada SPV LP and its predecessor have offered
Take 5 franchises in Canada since November 2019; (6) Driven Brands Canada Funding
Corporation and its predecessors have offered UniglassPlus and Uniglass Express franchises
in Canada since 1985 and 2015, respectively, Vitro Plus and Vitro Express franchises in
Canada since 2002, and Docteur du Pare Brise franchises in Canada since 1998; (7) Go Glass
Franchisor SPV LP and its predecessors have offered Go! Glass & Accessories franchises
since 2006 and Go! Glass franchises since 2017 in Canada; and (8) Star Auto Glass
Franchisor SPV LP and its predecessors have offered Star Auto Glass franchises in Canada
since approximately 2012.

As of December 30, 2023, there were: (i) 15 franchised Meineke centers and no
company-owned Meineke centers in Canada; (ii) 18 franchised Maaco centers and no
company-owned Maaco centers in Canada; (iii) 10 1-800-Radiator franchises and no company-
owned 1-800-Radiator locations in Canada; (iv) 313 franchised CARSTAR facilities and 1
company-owned CARSTAR facility in Canada; (v) 30 franchised Take 5 outlets and 7
company-owned Take 5 outlets in Canada; (vi) 57 franchised UniglassPlus businesses, 27
franchised UniglassPlus/Ziebart businesses, and 5 franchised Uniglass Express businesses in
Canada, and 2 company-owned UniglassPlus businesses and 1 company-owned
UniglassPlus/Ziebart business in Canada; (vii) 10 franchised VitroPlus businesses, 57
franchised VitroPlus/Ziebart businesses, and 4 franchised Vitro Express businesses in Canada,
and 3 company-owned VitroPlus businesses and no company-owned VitroPlus/Ziebart
businesses in Canada; (viii) 32 franchised Docteur du Pare Brise businesses and no company-
owned Docteur du Pare Brise businesses in Canada; (ix) 12 franchised Go! Glass &
Accessories businesses and no franchised Go! Glass business in Canada, and 8 company-
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owned Go! Glass & Accessories businesses and no company-owned Go! Glass businesses in
Canada; and (x) 8 franchised Star Auto Glass businesses and no company-owned Star Auto
Glass businesses in Canada.

In January 2022, Driven Brands acquired Auto Glass Now’s repair locations. As of
December 30, 2023, there were more than 220 repair locations operating under the
AUTOGLASSNOW® name in the United States (“AGN Repair Locations”). AGN Repair
Locations offer auto glass calibration and windshield repair and replacement services. In the
future, AGN Repair Locations may offer products and services to Driven Brands’ affiliates
and their franchisees in the United States, and/or Driven Brands may decide to offer franchises
for AGN Repair Locations in the United States.

ServiceMaster Systems LLC is the direct parent company to three franchisors operating
five franchise brands in the United States: Merry Maids SPE LLC (*Merry Maids”),
ServiceMaster Clean/Restore SPE LLC (“ServiceMaster”) and Two Men and a Truck SPE LLC
(“Two Men and a Truck”). Merry Maids and ServiceMaster became Affiliated Programs
through an acquisition in December 2020. Two Men and a Truck became an Affiliated Program
through an acquisition on August 3, 2021.The three franchisors have a principal place of business
at One Glenlake Parkway, Suite 1400, Atlanta, Georgia 30328 and have never offered franchises
in any other line of business.

Merry Maids franchises residential house cleaning businesses under the Merry Maids®
mark. Merry Maids’ predecessor began business and started offering franchises in 1980. As
of December 31, 2023, there were 813 Merry Maid franchises in the United States.

ServiceMaster franchises (i) businesses that provide disaster restoration and heavy-
duty cleaning services to residential and commercial customers under the ServiceMaster
Restore® mark and (ii) businesses that provide contracted janitorial services and other cleaning
and maintenance services under the ServiceMaster Clean® mark. ServiceMaster’s predecessor
began offering franchises in 1952. As of December 31, 2023, there were 619 ServiceMaster
Clean franchises and 2,064 ServiceMaster Restore franchises in the United States.

Two Men and a Truck franchises (i) businesses that provide moving services and
related products and services, including packing, unpacking and the sale of boxes and packing
materials under the Two Men and a Truck® mark and (ii) businesses that provide junk removal
services under the Two Men and a Junk Truck™ mark. Two Men and a Truck’s predecessor
began offering moving franchises in February 1989. Two Men and a Truck began offering
Two Men and a Junk Truck franchises in 2023. As of December 31, 2023, there were 313
Two Men and a Truck franchises and three company-owned Two Men and a Truck businesses
in the United States. As of December 31, 2023, there were 20 Two Men and a Junk Truck
franchises in the United States.

Affiliates of ServiceMaster Systems LLC also offer franchises for operation outside the
United States. Specifically, ServiceMaster of Canada Limited offers franchises in Canada,
ServiceMaster Limited offers franchises in Great Britain, and Two Men and a Truck offers
franchises in Canada and Ireland.
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NBC Franchisor LLC (“NBC”) franchises gourmet bakeries that offer and sell specialty
bundt cakes, other food items and retail merchandise under the Nothing Bundt Cakes® mark.
NBC'’s predecessor began offering franchises in May 2006. NBC became an Affiliated Program
through an acquisition in May 2021. NBC has a principal place of business at 4560 Belt Line Road,
Suite 350, Addison, Texas 75001. As of December 31, 2023, there were 562 Northing Bundt Cake
franchises and 16 company-owned locations operating in the United States. NBC has never offered
franchises in any other line of business.

Mathnasium Center Licensing, LLC (“Mathnasium™) franchises learning centers that
provide math instruction using the Mathnasium® system of learning. Mathnasium began offering
franchises in late 2003. Mathnasium became an Affiliated Program through an acquisition in
November 2022. Mathnasium has a principal place of business at 5120 West Goldleaf Circle, Suite
400, Los Angeles, California 90056. As of December 31, 2023, there were 968 franchised and 4
company-owned Mathnasium centers operating in the United States. Mathnasium has never
offered franchises in any other line of business. Affiliates of Mathnasium Center Licensing, LLC
also offer franchises for operation outside the United States.

Mathnasium Center Licensing Canada, Inc. has offered franchises for Mathnasium
centers in Canada since May 2014. As of December 31, 2023, there were 89 franchised
Mathnasium centers in Canada. Mathnasium International Franchising, LLC has offered
franchises outside the United States and Canada since May 2015. As of December 31, 2023,
there were 79 franchised Mathnasium centers outside the United States and Canada.
Mathnasium Center Licensing, LLC, Mathnasium Center Licensing Canada, Inc. and
Mathnasium International Franchising, LLC each have their principal place of business at 5120
West Goldleaf Circle, Suite 400, Los Angeles, California 90056 and none of them has ever
offered franchises in any other line of business.

Youth Enrichment Brands, LLC is the direct parent company to three franchisors
operating in the United States: i9 Sports, LLC (*i9"), SafeSplash Brands, LLC also known as
“Streamline Brands”), and School of Rock Franchising LLC (“School of Rock”). i9 became an
Affiliated Program through an acquisition in September 2021. Streamline Brands became an
Affiliated Program through an acquisition in June 2022. School of Rock became an Affiliated
Program through an acquisition in September 2023. The three franchisors have never offered
franchises in any other line of business.

19 franchises businesses that operate, market, sell and provide amateur sports leagues,
camps, tournaments, clinics, training, development, social activities, special events, products
and related services under the i9 Sports® mark. i9 began offering franchises in November 2003.
19 became an Affiliated Program through an acquisition in September 2021. i9 has a principal
place of business at 9410 Camden Field Parkway, Riverview, Florida 33578. As of December
31, 2023, there were 245 i9 Sports franchises in the United States.

Streamline Brands offers franchises under the SafeSplash Swim School® brand and
operates under the SwimLabs® and Swimtastic® brands, all of which provide “learn to swim”
programs for children and adults, birthday parties, summer camps, other swimming-related
activities. Streamline Brands has offered swim school franchises under the SafeSplash Swim
School brand since August 2014. Streamline Brands offered franchises under the Swimtastic
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brand since August 2015 through March 2023 and under the SwimLabs brand from February
2017 through April 2023. Streamline Brands became an Affiliated Program through an
acquisition in June 2022 and has a principal place of business at 12240 Lioness Way, Parker,
Colorado 80134. As of December 31, 2023, there were 128 franchised and company-owned
SafeSplash Swim School outlets (including 12 outlets that are dual-branded with SwimLabs),
11 franchised and licensed SwimLabs swim schools, 11 franchised Swimtastic swim schools,
and one dual-branded Swimtastic and SwimLabs swim school operating in the United States.

School of Rock franchises businesses that operate performance-based music schools
with a rock music program under the School of Rock® mark. School of Rick began offering
franchises in September 2005. School of Rock has a principal place of business at 1 Wattles
Street, Canton, MA 02021. As of December 31, 2023, there were 234 franchised and 47
company-owned School of Rock schools in the United States and 78 franchised School of Rock
schools outside the United States.

None of the affiliated franchisors listed above are obligated to provide products or services to you;
however, you may purchase products or services from these franchisors if you choose to do so.

Except as described above, we have no other parents, predecessors or affiliates that must
be included in this Item.

ITEM 2
BUSINESS EXPERIENCE

Board of Managers: Paul J. Brown

Mr. Brown has been a Member of our Board of Managers in Atlanta, Georgia since
December 2018. He also has been Inspire Brands’ Chief Executive Officer in Atlanta, Georgia
since its formation in February 2018 and Inspire Brands’ Director in Atlanta, Georgia since
February 2018.

Brand President — Sonic and Board of Managers: James Taylor

Mr. Taylor has been our Brand President — Sonic in Atlanta, Georgia since April 2023. He
also has been our President and Member of the Board of Managers in Atlanta, Georgia since June
2023. He previously held many positions with ARG in Atlanta, Georgia, including the President
from August 2019 to April 2023 and Chief Marketing Officer from September 2017 to August
20109.

Chief Operating Officer — Sonic: Tanishia Beacham

Ms. Beacham has been our Chief Operating Officer — Sonic in Oklahoma City, Oklahoma
since September 2022. She previously was our Senior Vice President of Franchise Operations and
Operating Systems from December 2020 to September 2022 and Senior Vice President of
Franchise Operations and Marketing Implementation from May 2017 to December 2020, each in
Oklahoma City, Oklahoma.
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Chief Information Security Officer of SIS: Haddon Bennett

Mr. Bennett has been SIS’ Chief Information Security Officer in Atlanta, Georgia since
December 2019. He previously served as Change Healthcare’s Chief Information Security Officer
in Canton, Georgia from June 2014 to December 2019.

Chief Growth Officer of Inspire Brands: Christian Charnaux

Mr. Charnaux has been Inspire Brands’ Chief Growth Officer in Atlanta, Georgia since
April 2018.

Chief Marketing Officer of SIS: Ryan Dickerson

Mr. Dickerson has been SIS’ Chief Marketing Officer in Atlanta, Georgia since January
2024. He previously held several positions with SIS in Atlanta, Georgia, including Vice President
Digital Retail from January 2022 to January 2024, Vice President Digital Product from July 2019
to January 2022, and Director, Digital Commercialization from June 2018 to July 2019.

Chief Supply Officer of SIS: Christopher Held

Mr. Held has been SIS’ Chief Supply Officer in Atlanta, Georgia since August 2020. He
also has been Inspire Brands’ Chief Supply Officer in Atlanta, Georgia since June 2019. He
previously was an independent consultant in Atlanta, Georgia from June 2018 to May 2019.

Chief Financial Officer and Assistant Secretary, and Board of Managers: Katherine Jaspon

Ms. Jaspon has been our Chief Financial Officer and Secretary, and a Member of our Board
of Managers in Atlanta, Georgia since July 2021. She also has been Inspire Brands’ Chief Financial
Officer in Atlanta, Georgia since July 2021, and the Chief Financial Officer of DD and BR in
Atlanta, Georgia and Canton, Massachusetts since April 2017.

Chief Commercial and Restaurant Officer of Inspire Brands: Dan Lynn

Mr. Lynn has been Inspire Brands’ Chief Commercial and Restaurant Officer since August
2022, each in Atlanta, Georgia. He also has been Zuzu Hospitality’s Co-Founder in Singapore
since 2016. He previously served as Movenpick Hotels’ Non-Executive Director in Zurick,
Switzerland from February 2017 to September 2018.

Chief Development Officer: Jason Maceda

Mr. Maceda has been our Chief Development Officer in Canton, Massachusetts since
January 2024. He also has been Inspire Brands’ Chief Development Officer in Canton,
Massachusetts since January 2024. He previously was Inspire Brands’ Senior Vice President,
Franchise Development in Canton, Massachusetts from September 2022 to January 2024.
Additionally, he previously held several positions with BR in Canton, Massachusetts, including
President, Baskin-Robbins from December 2020 to September 2022, Senior Vice President, and
Baskin-Robbins U.S. and Canada from June 2017 to December 2020.

Sonic | 2024 FDD 15
ACTIVE\1602249592.4



Chief Brand Officer of Inspire Brands: Scott Murphy

Mr. Murphy has been Inspire Brands’ Chief Brand Officer in Canton, Massachusetts since
November 2023. He previously held many positions with DD, including President from December
2020 to November 2023, President, Dunkin’ Americas from December 2019 to December 2020,
Chief Operating Officer, and Dunkin’ U.S. from January 2018 to December 2019, each in Canton,
Massachusetts.

Chief Administrative Officer, General Counsel, Secretary, and Board of Managers: Nils H.
Okeson

Mr. Okeson has been a Member of our Board of Managers since December 2018 and our Chief
Administrative Officer, General Counsel and Secretary since August 2020. He also has been
Inspire Brands’ Chief Administrative Officer, General Counsel and Secretary in Atlanta, Georgia
since its formation in February 2018.

Senior Vice President — Brand Supply Chain of Inspire Brands: Joel Blanchard

Mr. Blanchard has been Inspire Brands’ Senior Vice President — Brand Supply Chain in
Atlanta, Georgia since April 2022. Previously he held several positions with Georgia-Pacific,
including Vice President-Strategic Sourcing and Procurement from July 2021 to April 2022, Vice
President-Category Supply Chain from June 2019 to July 2021, and Senior Director-Supply Chain
Strategy and Category Supply Chain from July 2017 to June 2019, each in Atlanta, Georgia.

Senior Vice President — Finance: Dennis McCarthy

Mr. McCarthy has been our Senior Vice President — Finance in Canton, Massachusetts
since June 2022. He has also been Inspire Brands’ Senior Vice President — Finance in Canton,
Massachusetts since May 2022. He previously served as Inspire Brands’ Vice President Finance —
Beverage and Snacking from December 2020 to April 2022 in Canton, Massachusetts. Before that,
he held various positions with Dunkin Brands, Inc., including Vice President of Corporate FP&A
and Brand Finance from July 2018 to December 2020 in Canton, Massachusetts.

Vice President — Portfolio Management: William Duffy

Mr. Duffy has been our Vice President — Portfolio Management in Atlanta, Georgia since
August 2020. He also has been Inspire Brands’ Vice President — Portfolio Management in Atlanta,
Georgia since its formation in February 2018.

Vice President — Construction of SIS: VVolker Heimeshoff

Mr. Heimeshoff has been SIS’ Vice President — Construction in Atlanta, Georgia since
September 2022. Previously he served as Inspire Brands’ Vice President — Construction from May
2022 to August 2022. Before that, he was self-employed as an Executive Project Consultant in
Bentonville, Arkansas from April 20202 to May 2022. Previously, he was the Vice President,
Realty Support and Standards for Walmart in Bentonville, Arkansas from February 2017 to April
20109.
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Vice President — Real Estate Dunkin’ Baskin Jimmy John’s of SIS: Russell Holland

Mr. Holland has been SIS’ Vice President — Real Estate Dunkin’ Baskin Jimmy John’s in
Atlanta, Georgia since December 2019. He previously served as Vice President of Real Estate at
Waffle House in Norcross, Georgia from June 2017 to December 2019.

Vice President — Architecture & Design of Inspire Brands: Laura lvanishvili

Ms. Ivanishvili has been Inspire Brands’ Vice President — Architecture & Design in
Atlanta, Georgia since March 2023. She previously was self-employed as a consultant in
Bentonville, Arkansas from November 2022 to March 2023. Before that, she previously served as
Walmart’s Senior Director, Architecture & Engineering in Bentonville, Arkansas from January
2018 to November 2022.

Vice President — Sonic Franchise Operations of SIS: Bobby L. Jones

Mr. Jones has been SIS’ Vice President — Sonic Franchise Operations in Oklahoma City,
Oklahoma since May 2017.

Vice President — Operating Services of SIS: Kevin Knutson

Mr. Knutson has been SIS’ Vice President — Operating Services in Oklahoma City,
Oklahoma since February 2024. He previously held several positions with us, including Vice
President of Training and Operations from October 2021 to February 2024, Vice President of
Training from October 2020 to October 2021, and Senior Director of Training from January 2015
to October 2020, each in Oklahoma City, Oklahoma.

Vice President — Real Estate of Inspire Brands: Nathan Piwonka

Mr. Piwonka has been Inspire Brands’ Vice President — Real Estate in Atlanta, Georgia
since April 2022. Previously he served as the Senior Director of Real Estate for Wingstop in Dallas,
Texas from July 2013 to December 2021.

Vice President — Sonic Franchise Operations of SIS: Nicki Robinson

Ms. Robinson has been SIS’ Vice President — Sonic Franchise Operations in Oklahoma
City, Oklahoma since November 2021. She previously held several positions with SIS in
Oklahoma City, Oklahoma, including Vice President of Operations from November 2020 to
November 2021, Senior Director of Operations from March 2020 to November 2020, and Director
of Operations from July 2014 to March 2020, each in Oklahoma City, Oklahoma.

Vice President — Franchise Counsel: Lisa P. Storey

Ms. Storey has been our Vice President — Franchise Counsel in Atlanta, Georgia since
March 2020. She also has been Inspire Brands’ Vice President — Franchise Counsel in Atlanta,
Georgia since March 2020. She previously was our and Inspire Brands’ Vice President, Franchise,
HR & Litigation Counsel from December 2018 to February 2020.
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Vice President — Financial Management: Ted Tetrick

Mr. Tetrick has been our Vice President — Financial Management in Oklahoma City,
Oklahoma since January 2020. He previously was our Treasurer from January 2020 to June 2022,
and our Senior Director of Financial Planning and Analysis from January 2017 to January 2020.

Vice President — Sonic Franchise Operations of SIS: J. Todd Wekenborg

Mr. Wekenborg has been SIS’ Vice President — Sonic Franchise Operations in Oklahoma
City, Oklahoma since August 2017. He previously was our Regional Vice President — Eastern
Region in Oklahoma City, Oklahoma from January 2013 to August 2017.

Senior Director — Franchise Development of Inspire Brands: Theresa Rivello

Ms. Rivello has been Inspire Brands’ Senior Director — Franchise Development in Atlanta,
Georgia since January 2023. She previously served as Inspire Brands’ Director, Strategy and New
Business Development — Non-Traditional from September 2020 to January 2023, in Atlanta,
Georgia. Before that, she was the Director of Retail Strategy and Brand Partnerships for Aramark
in Philadelphia, Pennsylvania from February 2017 to September 2020.

ITEM3
LITIGATION

In re Sonic Corp. Customer Data Security Breach Litigation (United States District Court
for the Northern District of Ohio, Eastern Division of Cleveland, MDL Case Nos. 1:17-sb-55000-
JSG through 1:17-sb-55008-JSG). On December 12, 2017, plaintiffs filed a consumer class action
asserting various claims related to our alleged failure to safeguard customer payment card
information. The action related to the data breach incident made public on September 26, 2017,
involving a malware attack at certain Sonic Drive-Ins during which customer payment card
numbers were acquired without authorization. The plaintiffs sought monetary damages, injunctive
and declaratory relief and attorneys’ fees and costs. On August 12, 2019, the court approved an
agreed settlement. In part, the settlement provided that, in exchange for a release of claims against
defendants, franchisees and relevant vendors, defendants had to pay a total of $4,325,000 into a
settlement fund to cover eligible class member claims, attorneys’ fees and costs of administration.
This amount was fully paid by the defendants’ cyber liability insurance.

Alcoa Community Federal Credit Union v. Sonic Corp., Sonic Industries Services Inc.,
Sonic Capital LLC, Sonic Franchising LLC, Sonic Industries LLC, Sonic Restaurants, Inc. (U.S.
District Court for the Northern District of Ohio, Case No. 1:19-sb-55000 (Previous Case No. 4:18-
cv-00770-BSM)). On October 16, 2018, in the United States District Court for the Eastern District
of Arkansas, plaintiffs filed a consolidated financial institution class action arising out of the data
breach incident made public on September 26, 2017. The plaintiffs alleged they suffered property
damage and financial losses because we implemented inadequate measures to protect financial
institutions’ payment card data from being stolen. The plaintiffs sought monetary damages,
injunctive and declaratory relief and attorneys’ fees and costs. On June 5, 2019, the case was
consolidated with a nearly identical lawsuit and transferred to the U.S. District Court for the
Northern District of Ohio. On November 13, 2020, the court granted plaintiffs’ motion for class
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certification. On April 25, 2022, the parties entered into a Settlement Agreement and Release
whereby defendants agreed to pay up to $5,730,000 to cover eligible class member claims,
attorneys’ fees, and costs of administration in exchange for a release of claims against defendants.
On October 17, 2022, the court granted the parties’ motion to approve the settlement.

Sonic Industries, LLC, Sonic Franchising LLC, Sonic Industries Services, Inc., America’s
Drive-In Brand Properties LLC v. Simple Tie Ventures, LP et al. (US District Court for Western
District of Oklahoma, Case No. CIV-20-183-J). On February 28, 2020, plaintiffs filed a complaint
against the maker of a promissory note for defaulting on its payment obligations and 10 former
Sonic franchisees who refused to stop operating their Sonic Drive-Ins after their respective
franchise agreements had been terminated for defaulting on and failing to cure certain financial
obligations under those franchise agreements. On March 6, 2020, plaintiffs filed an amended
complaint adding Drive-In Brand Properties LLC as a plaintiff. In their answer defendants alleged
various counterclaims, including: (1) breach of the franchise agreements for improper termination;
(2) fraudulent inducement in the sale of real estate to our affiliate (added as a third party defendant),
(3) breach of the real estate sale agreement with our affiliate; and (4) breach of the covenant of
good faith and fair dealing. Defendants seek monetary damages and attorneys’ fees and costs. On
July 23, 2020, the court granted plaintiffs a preliminary injunction forcing defendants to close the
Sonic Drive-Ins operating under terminated franchise agreements. On July 12, 2021, the court
granted in part and denied in part plaintiffs’ motion for summary judgment and entered a
permanent injunction in favor of plaintiffs. On March 21, 2022, the parties entered into a
Settlement and Release Agreement whereby defendants agreed to make a $200,000 payment to
plaintiffs in exchange for a release and dismissal of the action with prejudice.

Sonic Industries LLC, Sonic Franchising LLC, America’s Drive-in Brand Properties LLC,
Sonic Industries Services, Inc. v. Olympic Cascade Drive Ins, LLC, et. al. (US District Court for
the Western District of Oklahoma, Case No. CIV-22-449-PRW). On June 1, 2022, plaintiffs filed
a complaint against the makers of a promissory note for defaulting on their payment obligations
and 7 former Sonic franchisees/co-franchisees who refused to stop operating their Sonic Drive-Ins
after their respective franchise agreements had been terminated for defaulting on and failing to
cure certain financial obligations under those franchise agreements. Plaintiffs seek, among other
things, all amounts due and owing under the terminated franchise agreements and a preliminary
injunction against defendants to prohibit defendants’ continued breach and violation of the post-
termination obligations under the franchise agreements. In defendants’ answer filed on July 5,
2022, Olympic Cascade Drive Ins, LLC (*OCDI”) alleged various counterclaims against us and
Sonic Industries LLC, including: (1) the violation of the Washington Franchise Protection Act for,
among other things, acting in bad faith, terminating the franchise agreements without good cause,
and terminating the franchise agreements without providing the required notice and cure period;
(2) the violation of the Washington Consumer Protection Act; and (3) breach of contract, including
the covenant of good faith and fair dealing. OCDI seeks unspecified monetary damages and
attorneys’ fees and costs and to enjoin plaintiffs from terminating the franchise agreements. On
August 24, 2022, the court granted plaintiffs’ motion for preliminary injunction against defendants
and enjoined them from operating the subject restaurants as Sonic Drive-Ins. Defendants closed
the subject restaurants per the court’s preliminary injunction. Plaintiffs deny all liability in this
matter and intend to vigorously prosecute their claims and defend themselves against the
counterclaims.
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The following affiliates who offer franchises resolved actions brought against them with
settlements that involved their becoming subject to currently effective injunctive or restrictive
orders or decrees. None of these actions have any impact on us or our brand nor allege any
unlawful conduct by us.

The People of the State of California v. Arby’s Restaurant Group, Inc. (California Superior
Court, Los Angeles County, Case No. 19STCV09397, filed March 19, 2019). On March 11, 2019,
our affiliate ARG entered into a settlement agreement with the states of Massachusetts, California,
Illinois, lowa, Maryland, Minnesota, New Jersey, New York, North Carolina, Oregon and
Pennsylvania. The Attorneys General in these states sought information from ARG on its use of
franchise agreement provisions prohibiting the franchisor and franchisees from soliciting or
employing each other’s employees. The states alleged that the use of these provisions violated the
states’ antitrust, unfair competition, unfair or deceptive acts or practices, consumer protection and
other state laws. ARG expressly denies these conclusions but decided to enter into the settlement
agreement to avoid litigation with the states. Under the settlement agreement ARG paid no money
but agreed (a) to remove the disputed provision from its franchise agreements (which it had already
done); (b) not to enforce the disputed provision in existing agreements or to intervene in any action
by the Attorneys General if a franchisee seeks to enforce the provision; (c) to seek amendments of
the existing franchise agreements in the applicable states to remove the disputed provision from
the agreements; and (d) to post a notice and ask franchisees to post a notice to employees about
the disputed provision. The applicable states instituted actions in their courts to enforce the
settlement agreement through Final Judgments and Orders, Assurances of Discontinuance,
Assurances of Voluntary Compliance, and similar methods.

The People of the State of California v. Dunkin’ Brands, Inc., (California Superior Court,
Los Angeles County, Case No. 19STCV09597, filed on March 19, 2019.) On March 14, 2019,
our affiliate Dunkin Brands, Inc. (“DBI”) entered into a settlement agreement with the Attorneys
General of 13 states and jurisdictions concerning the inclusion of “no-poaching” provisions in
Dunkin’ restaurant franchise agreements. The settling states and jurisdictions included California,
Illinois, lowa, Maryland, Massachusetts, New Jersey, New York, North Carolina, Pennsylvania,
Rhode Island, Vermont, and the District of Columbia. A small number of franchise agreements in
the Dunkin’ system prohibit Dunkin’ franchisees from hiring the employees of other Dunkin’
franchisees and/or DBI’s employees. A larger number of franchise agreements in the Dunkin’
system contain a no-poaching provision that prevents Dunkin’ franchisees and DBI from hiring
each other’s employees. Under the terms of the settlement, DBI agreed not to enforce either
version of the no-poaching provision or assist Dunkin’s franchisees in enforcing that provision. In
addition, DBI agreed to seek the amendment of 128 franchise agreements that contain a no-
poaching provision that bars a franchisee from hiring the employees of another Dunkin’
franchisee. The effect of the amendment would be to remove the no-poaching provision. DBI
expressly denied in the settlement agreement that it had engaged in any conduct that had violated
state or federal law, and, furthermore, the settlement agreement stated that such agreement should
not be construed as an admission of law, fact, liability, misconduct, or wrongdoing on the part of
DBI. The Attorney General of the State of California filed the above-reference lawsuit in order to
place the settlement agreement in the public record, and the action was closed after the court
approved the parties’ stipulation of judgment.
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New York v. Dunkin’ Brands, Inc. (N.Y. Supreme Court for New York County, Case No.
451787/2019, filed September 26, 2019). In this matter, the N.Y. Attorney General (“NYAG”)
filed a lawsuit against our affiliate, DBI, related to credential-stuffing cyberattacks during 2015
and 2018. The NYAG alleged that the cyber attackers used individuals’ credentials obtained from
elsewhere on the Internet to gain access to certain information for DD Perks customers and others
who had registered a Dunkin’ gift card. The NYAG further alleged that DBI failed to adequately
notify customers and to adequately investigate and disclose the security breaches, which the
NYAG alleged violated the New York laws concerning data privacy as well as unfair trade
practices. On September 21, 2020, without admitting or denying the NYAG’s allegations, DBI
and the NYAG entered into a consent agreement to resolve the State’s complaint. Under the
consent order, DBI agreed to pay $650,000 in penalties and costs, issue certain notices and other
types of communications to New York customers, and maintain a comprehensive information
security program through September 2026, including precautions and response measures for
credential-stuffing attacks.

Except as described above, no litigation is required to be disclosed in this Item.

ITEM4
BANKRUPTCY

No bankruptcy information is required to be disclosed in this Item.

ITEMS
INITIAL FEES

Initial Franchise Fee

You must pay us an initial franchise fee when you sign the Franchise Agreement. Our
standard initial franchise fee for a Traditional Drive-In location, Non-Drive-In location, and Non-
Drive Thru Only Location is currently $45,000, and our standard initial franchise fee for a Non-
Traditional Location is currently $22,500 (or $2,250 multiplied by the number of full or partial
years in the term, up to 10 years).

If, when signing the Franchise Agreement, you agree to operate a Traditional Drive-In at
the location of a SONIC® Restaurant that another franchisee previously operated and closed
within the last year, the initial franchise fee is either (1) $5,000, if you are a franchisee in good
standing; or (2) $12,500.

The initial franchise fees described here are fully earned when paid and are not refundable
under any circumstances. During the fiscal year ending December 31, 2023, we charged initial
franchise fees ranging from $0 to $45,000.

Development Fee

Under the Development Agreement you must pay us a nonrefundable development fee of
$10,000 multiplied by the number of Sonic Restaurants to be developed under the Development
Schedule when you sign the Development Agreement. We will credit $10,000 towards the
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franchise fee for each Sonic Restaurant opened under the Development Agreement. You (or your
Controlled Affiliate) must pay us the balance of the franchise fee when you (or your Controlled
Affiliate) signs the Franchise Agreement for the Sonic Restaurant being developed. We and you
will determine the number of Restaurants you must develop, and the dates by which you must
develop them, before signing the Development Agreement. No portion of the development fee is
refundable under any circumstances.

Incentives

New Restaurant Opening Incentive. You may qualify for the “New Restaurant Opening”
or “NRO” incentive program if you sign a Franchise Agreement on or before March 31, 2025 to
develop 1 Traditional Drive-In. You may also qualify for the NRO incentive program if you sign
a new Development Agreement on or before March 31, 2025 to develop 2 to 4 Traditional Drive-
Ins. You may also qualify to participate in the NRO incentive program if you sign the Incentive
Amendment (Exhibit C-2) to an existing Development Agreement on or before March 31, 2025 to
amend your existing Development Agreement to add 1 to 4 new Traditional Drive-Ins to your
existing development schedule.

Deeper New Restaurant Opening Incentive. You may qualify for the “Deeper New
Restaurant Opening” or “Deeper NRO” incentive program if you sign a new Development
Agreement on or before March 31, 2025 to develop 5 or more Traditional Drive-Ins. You may also
qualify to participate in the Deeper NRO incentive program if you sign the Incentive Amendment
to an existing Development Agreement on or before March 31, 2025 to amend your existing
Development Agreement to add 5 or more new Traditional Drive-Ins to your existing development
schedule.

Drive-Thru Only Incentive. You may qualify for the “Drive-Thru Only” incentive program
if you sign a Franchise Agreement on or before March 31, 2025 to develop 1 Drive-Thru Only
Location. You may also qualify for the Drive-Thru Only incentive program if you sign a new
Development Agreement on or before March 31, 2025 to develop 2 or more Drive-Thru Only
Locations. You may also qualify to participate in the Drive-Thru Only incentive program if you
sign the Incentive Amendment to an existing Development Agreement on or before March 31,
2025 to amend your existing Development Agreement to add 1 to 4 new Drive-Thru Only
Locations to your existing development schedule.

Under the NRO, Deeper NRO, and Drive-Thru incentive programs, you will pay the full
initial franchise fee when you sign the Franchise Agreement. Under the NRO incentive program
for the development of multiple Traditional Drive-Ins, the Drive-Thru Only incentive program for
the development of multiple Drive-Thru Only Locations, and the Deeper NRO incentive program,
you will pay the full development fee upon signing the Development Agreement, and when you
sign each Franchise Agreement, we will apply $10,000 of the development fee towards the initial
franchise fee, and you must pay us the remaining initial franchise fee. If you (and your affiliates)
are in substantial compliance with each agreement between you (or your affiliates) and us when
you open the Traditional Drive-Ins or Drive-Thru Only Locations, you open the Traditional Drive-
Ins or Drive-Thru Only Locations (as applicable) in compliance with the Franchise Agreement
(and, if applicable, the Development Agreement), you submit development costs to us within 120
days of opening the Traditional Drive-Ins or Drive-Thru Only Location (as applicable) when you
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open the Restaurant, and you build the Traditional Drive-Ins or Drive-Thru Only Location (as
applicable) in the design, to the specifications, and at the location we approve, then for each new
Traditional Drive-In or Drive-Thru Only Location you agree to develop and operate plus any
existing Traditional Drive-In(s) under the development schedule that you have not yet opened and
commenced operations of as of the date you sign the Incentives Amendment to your existing
Development Agreement, we will credit the initial franchise fee, up to $30,000, towards the
Royalty Fees owed under the Franchise Agreement, and you will pay reduced Royalties and SMF
contributions as described in Item 6.

If you fail to satisfy any of the applicable conditions, then, without limiting our other rights
and remedies (including the right to terminate the Franchise Agreement and/or Development
Agreement), the NRO, Deeper NRO, and Drive-Thru Only incentive program will not apply. The
NRO, Deeper NRO, and Drive-Thru Only incentive programs do not apply to franchisees signing
new Franchise Agreements to renew their expiring franchises or to develop and operate the
Restaurants at Non-Drive-In Locations (except Drive-Thru Only Locations) or Non-Traditional
Location, as a relocation or replacement of an existing or closed Restaurant, or as part of a transfer
or acquisition of an existing Traditional Drive-In or Drive-Thru Only Location. In the future, we
may modify or eliminate any of our incentive programs.

We reserve the right to reduce or waive initial franchise fees for, and to offer other special
development incentives (including incentive payments) to, one or more franchisees on a case-by-
case basis under certain circumstances. These circumstances may include providing economic
incentives for large, sophisticated restaurant operators to open multiple new Restaurants in a
development territory on an expedited basis, for existing franchisees to open additional Restaurants
or for existing franchisees to take over operating Restaurants or to reopen closed Restaurants. The
amount of any fee reductions, waivers, or development incentives depends on what we think is
best for the Sonic brand in the particular situation.

Training Fees

At least 1 full-time manager working in your Restaurant must complete the General
Manager Leadership Class training to our satisfaction no later than 60 days before your
Restaurant’s opening date. You must pay us $200 per attendee upon registration in the General
Manager Leadership Class. No portion of the training fee is refundable under any circumstances.

Multi-Brand Locations

If we and one or more Other Franchisors grant you the right to open and operate a Sonic
Restaurant and Other Restaurant(s) at a Multi-Brand Location, you must pay all initial fees due
under each applicable Other Franchisor’s franchise agreement or license agreement in addition to
the initial fees described in this Item 5. If you operate a Sonic Restaurant at a Multi-Brand
Location, you may qualify for one or more incentives described in Item 5 and Item 6.

If we permit you to operate a Sonic Restaurant at a Multi-Brand Location, you must pay
us any training fees and additional expenses that we incur in connection with any additional or
specialized training required for the Restaurant’s personnel due to its status as Multi-Brand
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Location. We currently do not charge or expect to charge a fee or incur any additional expenses
for any additional or specialized training we may provide for Multi-Brand Locations during 2024.

contribution®

1.625% Non-

ITEM 6
OTHER FEES
Type of Fee® Amount Due Date Remarks
Royalty fee® 5.0% of Gross Payable monthly | See Note (2)
Sales® on the 10th day of

the next month
Brand fee/SBF 0.90% of Gross Payable monthly | Payable to the Sonic Brand Fund.
contribution Sales on the 10th day of

the next month
Advertising 3.25% (Minimum) | Payable monthly | For Traditional Drive-Ins and Non-
cooperative of Gross Sales on the 10th day of | Drive-In Locations we collect (or you
fee/SMF Traditional and the next month must pay the advertising cooperative

directly) this amount, some of which is

immediate family
transfer, or
transfer to a
wholly-owned
entity, and $3,000
for other transfers

Traditional forwarded to the System Marketing
Fund. For Non-Traditional Locations,
this entire amount is payable to the SMF.
Technology .25% of Gross Payable monthly | Payable to the Brand Technology Fund.
fee/BTF Sales on the 10th day of
contribution® the next month
Additional training | Currently $200 Before training If you hire a new general manager after
fee per person you open your Restaurant, the general
manager must attend the General Manager
Leadership Class no later than 6 months
after assuming the management position
and you must pay the additional training
fee upon registration.
Transfer fee $1,000 for each Before transfer
non-control
transfer,

Audit fee, interest | Unpaid amounts, | When billed You also must reimburse us for the costs
and surcharge interest, plus of the audit if the audit shows an
additional 10% of understatement of at least 3% of Gross
unpaid amounts Sales.
Late charge 1.75% per month | When billed
of amount overdue | (monthly)
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Type of Fee®

Amount

Due Date

Remarks

Renewal fee®

20% of then-
current franchise
fee (currently
would be $9,000
for Traditional
Drive-Ins and
$450/yr of term
for Non-
Traditional
Locations)

Upon signing new
franchise
agreement for
renewal term

Insurance

Cost of obtaining
insurance

As incurred

If you fail to obtain insurance, we may
obtain coverage at your expense.

Management fee

3% of Gross Sales

Payable monthly
on the 10th day of
the next month

Due only if we or our appointee manages
the Restaurant pending exercise or
closing of the option to purchase after the
Franchise Agreement terminates.

circumstances

Indemnification Will vary with the | On demand You must reimburse us for claims and
circumstances liabilities relating to your Restaurant’s
development or operation or your breach
of the Franchise Agreement.
Enforcement costs | Will vary with the | On demand If we or our affiliates become involved in

any action to enforce any agreement
relating to the Restaurant, the prevailing
party may recover costs and legal fees.

Notes:

1) Unless otherwise noted, all fees are payable to us, imposed and collected by us,
nonrefundable and uniform for franchisees signing new agreements with us. We may
periodically provide royalty relief to prospective franchisees who acquire existing
Restaurants under challenging circumstances and sign new franchise agreements for the
operation of those Restaurants.

@) Unless you qualify for an incentive program, the Royalty Fee is 5% of Gross Sales for
Traditional Drive-Ins and Non-Drive-In Locations, and the Royalty Fee is 1.625% of Gross
Sales for Non-Traditional Locations.

If you qualify for the NRO incentive program, then we will reduce your Royalty Fee as

follows:

Duration of Effective Royalty Fee

Effective Royalty Fee

Opening through Year 4

2.5%

Year 5 through remainder of the term

5.0%
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If you qualify for the Deeper NRO or Drive-Thru Only incentive program, then we will
reduce your Royalty Fee as follows:

Duration of Effective Royalty Fee Effective Royalty Fee
Opening through Year 1 1.0%
Year 2 1.5%
Year 3 2.0%
Year 4 2.5%
Year 5 through remainder of the term 5.0%

We describe the conditions to qualify for the NRO, Deeper NRO, and Drive-Thru Only
incentive programs in Item 5.

Early Opening Incentive. The “Early Opening Incentive” is designed to incentivize
franchisees to develop and commence operations of their Traditional Drive-Ins and/or
Drive-Thru Only Restaurants before the required opening date identified in their Franchise
Agreement (and, if applicable, the Development Agreement). If you qualify for the NRO,
Deeper NRO, Drive-Thru Only Incentive, VetFran, and/or the Pioneer Incentive programs,
and you open the Traditional Drive-Ins and/or Drive-Thru Only Restaurants before the
required opening date identified in the Franchise Agreement, then we will charge 0%
royalty from the date you open and commence operations of the Traditional Drive-Ins
and/or Drive-Thru Only Restaurants until the required opening date identified in the
Franchise Agreement (and, if applicable, the Development Agreement), up to 12 months,
then the applicable Royalty Fee rate will apply. You may combine the Early Opening
Incentive with our other incentive programs described in Item 5 and Item 6.

VetFran Program. The “VetFran Program” is designed to provide career opportunities for
honorably discharged military veterans or wounded warriors. It applies if you are a veteran
or returning service member (who has not previously signed, or had an affiliate that signed,
a Development Agreement or Franchise Agreement with us) who qualifies and signs a
Development Agreement and/or Franchise Agreement to develop one or more Traditional
Drive-Ins and/or Drive-Thru Only Restaurants. Under the VetFran Program, if you (and
your affiliates) are in substantial compliance with each agreement between you (or your
affiliates) and us when you open the Traditional Drive-Ins and/or Drive-Thru Only
Restaurants, you open the Traditional Drive-In and/or Drive-Thru Only Restaurant in
compliance with the Franchise Agreement (and, if applicable, the Development
Agreement), you submit all development costs to us within 120 days of opening the
Traditional Drive-In and/or Drive-Thru Only Restaurant, and you build the Traditional
Drive-In and/or Drive-Thru Only Restaurant in the design, to the specifications, and at the
location we approve, then we will provide you a royalty credit equal to $10,000 for each
Traditional Drive-In and/or Drive-Thru Only Restaurant you develop and open in
compliance with the terms of the Franchise Agreement (and, if applicable, the
Development Agreement), up to $100,000. You may combine the VetFran Program with
our other incentive programs described in Item 5 and Item 6.

Sonic | 2024 FDD 26
ACTIVE\1602249592.4



Pioneer Incentive. The “Pioneer Incentive” program is designed to increase the penetration
and presence of the Sonic brand in certain areas of the United States. You may qualify to
participate in the Pioneer Incentive program if you are the first person to sign a new
Development Agreement on or before March 31, 2025 to develop 2 or more new
Traditional Drive-Ins and/or Drive-Thru Only Restaurants located within the District of
Columbia, Maine, New Hampshire, or Vermont. Under the Pioneer Incentive, if you (and
your affiliates) are in substantial compliance with each agreement between you (or your
affiliates) and us when you open the Traditional Drive-Ins and/or Drive-Thru Only
Restaurants, you open the Traditional Drive-In and/or Drive-Thru Only Restaurant in
compliance with the Franchise Agreement (and, if applicable, the Development
Agreement), you submit all development costs to us within 120 days of opening the
Traditional Drive-In and/or Drive-Thru Only Restaurant, and you build the Traditional
Drive-In and/or Drive-Thru Only Restaurant in the design, to the specifications, and at the
location we approve, then we will provide you a $50,000 royalty credit for each of the first
2 Traditional Drive-Ins and/or Drive-Thru Only Restaurants developed under the
Development Agreement. As stated above, the Pioneer Incentive is only available to the
first person to sign a new Development Agreement to develop and operate 2 or more new
Traditional Drive-Ins and/or Drive-Thru Only Restaurants within the states identified
above, and therefore the Pioneer Incentive may not be available to you even if you sign a
new Development Agreement to develop 2 or more new Traditional Drive-Ins and/or
Drive-Thru Only Restaurants within the states identified above. You may combine the
Pioneer Incentive with our other incentive programs described in Item 5 and Item 6.

If you fail to satisfy any of the applicable conditions, then, without limiting our other rights
and remedies, including the right to terminate the Franchise Agreement and/or
Development Agreement, the Early Opening Incentive, VetFran Program, and/or Pioneer
Incentive will not apply. The Early Opening Incentive, VetFran Program, and Pioneer
Incentive do not apply to franchisees signing new Franchise Agreements to renew their
expiring franchises or to develop and operate the Restaurants at Non-Drive-In Locations
or Non-Traditional Location, as a relocation or replacement of an existing or closed
Restaurant (except as provided above), or as part of a transfer or acquisition of an existing
Traditional Drive-In or Drive-Thru Only Location.

3 “Gross Sales” means all revenues from all business conducted upon or from the Restaurant,
whether evidenced by check, cash, credit, charge account, debit card, stored-value card,
exchange, or otherwise, and includes the amounts received from the sale of goods, wares,
and merchandise, including sales of food, beverages, and tangible property of every kind
and nature, promotional or otherwise (excluding restaurant equipment), for services
performed from or at the Restaurant, whether you fill the orders from the Restaurant or
elsewhere, and for any implied or imputed Gross Sales from any business interruption
insurance. Each charge or sale via credit, debit card, stored-value card, or other payment
means shall constitute a sale for the full price in the month during which the charge or sale
occurs, regardless of the time when you receive payment (in whole or in part) for the charge
or sale. The phrase “Gross Sales” shall not include (a) sales of merchandise for which you
make a cash refund, if previously included in Gross Sales; (b) the price of merchandise
returned by customers for exchange, if you previously included the sales price of the
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merchandise returned by the customer in Gross Sales and includes the sales price of
merchandise delivered to the customer in exchange in Gross Sales; (c) the amount of any
sales tax imposed by any governmental authority directly on sales and collected from
customers, if you add the amount of the tax to the sales price or absorbs the amount of the
sales tax in the sales price and you actually pay the tax to the governmental authority; (d)
amounts not received for menu items because of discounts or coupons, if properly
documented; (e) amounts received from the sale of Sonic-approved stored-value cards; and
(f) any proceeds received for the sale of the Restaurant.

If you fail to provide us with complete Gross Sales reports or other financial reports on a
timely basis for any period, then you must pay us (or we may debit your account for) an
amount equal to 120% of the last royalty fees, contributions to the SMF, SBF and BTF,
and other amounts that you previously paid us (or we debited). If the amounts that you pay
us (or we debit from your account) are less than the amounts you actually owe us, as
calculated once we have determined the Restaurant’s actual Gross Sales, you must pay us
(or we will debit your account for) the balance, plus the interest and 10% administrative
fee, on the day we specify. If the amounts that you pay (or we debit from your account)
are greater than the amounts you actually owe us, as calculated once we have has
determined the Restaurant’s actual Gross Sales, we will credit the excess (without interest)
against the amounts you otherwise owe us during the following period(s).

4) We currently collect certain amounts from you for the System Marketing Fund (“SMF”)
and your advertising cooperative, based on the market in which your Traditional Drive-In
operates. We determine (and may periodically modify) new, developing and core markets
in our sole judgment, and we currently consider factors such as the penetration of the
market (people per drive-in) and the tenure of the Sonic Restaurants in the market. We
may periodically modify the amount we require for advertising cooperative and SMF
contributions, but we will not require contributions of more than 5% of Gross Sales
(although the advertising cooperative can vote to require additional contributions).

Allocation (as percent of the Restaurant’s Gross Sales)
Drive-in Market Type* Allocated to Cooperative Allocated to SMF
Core 0.5% 2.75% to 4.5%
Developing 0.5% 4.5%
New None 5%

The cooperative for your Restaurant’s market might also require you to contribute
additional amounts, either directly or through our collections. If your Sonic Drive-In is
located in a Designated Market Area (DMA) that does not have an approved advertising
cooperative, you must promptly form an advertising cooperative for that DMA. Company
Drive-Ins have the same voting rights in each advertising cooperative as Franchise Drive-
Ins, that is, 1 vote per drive-in in good standing. Each cooperative determines, by majority
vote (but subject to our approval), how to spend its allocated portion of funds for
advertising and marketing in the local DMA. For advertising cooperatives in which
Company Drive-Ins currently have controlling voting power (50% or more of the member
drive-ins), the total maximum required contribution rate is 5% of Gross Sales.
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If you qualify for the , Deeper NRO, or Drive-Thru Only incentive program, then we will
reduce your SMF contribution as follows:

Duration of Effective Royalty Fee Effective SMF Contribution Rate

Opening through Year 5 50% off the Standard Rate

Year 6 through Remainder of the term Standard Rate

During these years, we will also collect an additional 0.5% of Gross Sales and pay that
amount to your cooperative. The cooperative for your Restaurant’s market might also
require you to contribute additional amounts, either directly or through our collections.

%) For Sonic Drive-Ins open the full calendar year 2020, the monthly fee is instead set from
the April 2021 payment through the March 2026 payment at a flat amount equal to .25%
of 2020 Gross Sales divided by 12, although we may (at our option) allow this percentage
to apply to a lower base amount for a limited period of time. The technology fee will
continue for Gross Sales incurred on or after March 1, 2026, only upon the approval of
67% of the franchisees of all Sonic restaurants (with 1 vote per restaurant). In some
circumstances, we may reduce or waive technology fees in work-out or troubled location
situations or based on development incentives.

(6) If we and one or more Other Franchisors grant you the right to open and operate a Sonic
Restaurant and Other Restaurant(s) at a Multi-Brand Location, you must pay all ongoing
fees due under each applicable Other Franchisor’s franchise agreement or license
agreement in addition to the ongoing fees described in this Item.

ITEM7
ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT
FREE- DRIVE- TO WHOM
TYPE OF STANDING ?_-EZ(SDSEI)E THRU ONLY MEB?OD WHEN DUE | PAYMENT
EXPENDITURE LEASED AMOUNTS® LEASED PAYMENT IS TO BE
AMOUNTS® AMOUNTS® MADE
Initial franchise $45,000 $45,000 $45,000 Lump sum | Atsigning of Us
fee® Franchise
Agreement
Travel and living $8,200 — $8,200 - $8,200 — As incurred Training Hotels,
expenses during $93,600 $93,600 $93,600 restaurants
training® and airlines
Franchisee $15,200 - $15,200 - $15,200 - Asincurred | Pre-opening Suppliers
Certified Training $42,500 $42,500 $42,500 and post-
Team expenses ¥ opening
Prepaid expenses® $2,000 - $2,000 - $2,000 - Lump sum Before Suppliers
$125,000 $15,000 $15,000 opening
Real property/ Variable/ see $0 - $35,000 Variable/ see | Asincurred | Pre-opening Landlord
occupancy Note (6) Note (6) and post-
charge® opening
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FREE- DRIVE- TO WHOM
TYPE OF STANDING (I:_-IS:\SII;EI)E THRU ONLY MEQI_JOD WHEN DUE PAYMENT
EXPENDITURE LEASED AMOUNTS® LEASED PAYMENT ISTO BE
AMOUNTS® AMOUNTS® MADE
Building costs(™ $800,000 - 250,000- $800,000- As incurred During Contractors
$1,100,000 500,000 $1,100,000 development and
suppliers
Site work( $450,000- $50,000- $400,000- As incurred During Contractors
$1,200,000 $100,000 $1,200,000 development and
suppliers
Restaurant $175,000 - $175,000- $175,000- Lump sum During Suppliers
equipment(® $260,000 $260,000 $260,000 or development
installments
Point-of-sale $105,000 - $70,000 - $90,000- As incurred During Suppliers
system (“POS”), $160,000 $80,000 $120,000 development
digital menu
housings (“POPS”)
& other technology
9)
External $50,000- $30,000- $50,000- Lump sum During Suppliers
Signage™? $150,000 $50,000 $150,000 or development
installments
Beginning $20,000 - $10,000 - $10,000 - Lump Sum Before Suppliers
Inventory®? $50,000 $25,000 $25,000 opening
Advertising funds | $2,000 - $5,000 $2,000 - $2,000 - Asincurred | Pre-opening Suppliers
$5,000 $5,000 period
Insurance $10,000 - $10,000 - $10,000 - Lump Sum Before Insurance
premiums®? $20,000 $20,000 $20,000 opening providers
Payroll®® $26,800 - $26,800 - $26,800 - As incurred | Training and Your
$94,800 $94,800 $94,800 pre-opening employees
Additional funds (3 $5,000 - $5,000 - $5,000 - As incurred Before Suppliers
months)®4) $25,000 $25,000 $25,000 opening and and us
monthly
TOTAL $1,714,200 - $699,200 - $1,639,200 -
ESTIMATED $3,370,900 $1,390,900 $3,195,900
INITIAL
INVESTMENT
(excluding free-
standing real
estate costs) %

1)
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A Traditional Free-Standing Restaurant is a Sonic Drive-In located on a lot size
ranging between 34,000 to 43,560 square feet and suitable for constructing a 1,150
to 1,500 square-foot Sonic Restaurant building with canopies for 8 to 24 drive-in
stalls, a drive-thru lane and patio seating. A Non-Drive-In Location (not including
Drive-Thru Only Locations) is a Sonic Drive-In located at a co-branded facility like
a convenience store or travel plaza ranging between 1,200 to 2,500 square feet for
the Sonic Restaurant. A Drive-Thru Only Location is a Sonic Drive-In located in a
lot size ranging between 24,000 to 32,670 square feet suitable for constructing a
drive-thru lane, and does not have any drive-in stalls or patio seating.
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We describe the initial franchise fee and the incentives under which we might apply
a portion of the franchise fee towards royalties in Item 5. No separate initial
investment is required when you sign a Development Agreement.

The low amount reflects costs for a fully local team not requiring lodging or airfare
and covers mileage and meals only for the general manager and two assistant
managers and/or shift leaders. The high amount covers the general manager and 5
assistant managers and/or shift leaders and assumes airfare and lodging are also
required for all 6 managers. Additionally, no later than 60 days before the opening
of your Restaurant, the general manager must attend General Manager Leadership
Class. The cost of the class is $200 per person plus travel, hotel and meals.

For your first 3 Sonic Drive-Ins, as part of the pre-opening training, approximately
7 members of your Restaurant crew identified as the Franchisee Certified Training
Team will attend and complete a training program at another certified Sonic
Restaurant that we approve. Your Franchisee Certified Training Team will then
train the entire new Restaurant crew for pre-opening and opening. This training
usually starts 7 days before opening with a Friends and Family Day which is not
included in the ranges listed but could increase the cost by as much as $15,000.
The low amount for training includes 10 days of salaries and wages for the drive-
in management team and 10 trainers plus 5 days of salaries and wages for 20 team
members. The high amount for training includes 10 days of salaries and wages for
the drive-in management team and 15 trainers plus 5 days of salaries and wages for
76 team members.

This range covers some deposits, impact fees for utilities, utility deposits, business
licenses and other miscellaneous prepaid expenses.

Commercial leasing costs vary considerably depending on the location, building,
lot size and market conditions. Commercial leases for free-standing Traditional
Drive-Ins and Drive-Thru Only Locations are typically “triple net leases,” requiring
you to pay rent, taxes, insurance, maintenance, repairs, common area expenses and
all other costs associated with the property. Because of the wide variety of costs
and market conditions, we are not able to estimate your deposits and other costs to
acquire or lease the real property for a free-standing Traditional Drive-In location
or a Drive-Thru Only Locations. For Traditional Drive-Ins at C-Store locations,
this range reflects an estimate for a security deposit and 3 months’ rent at the C-
Store location. Some franchisees develop their Sonic Restaurants inside C-Store
buildings that they already own, and in this case would not pay any rent or security
deposit.

This covers costs to build the Drive-In and develop the site, including costs for
construction, remodeling, leasehold improvements and decorating costs. The
actual costs will vary materially depending on location, size of lot and building,
utilities, site work and other factors.
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The amounts for equipment include the cost to purchase and install the
recommended equipment package for a Sonic Drive-In with 8 to 24 drive-in stalls,
excluding the cost of transportation and sales tax. The standard equipment package
includes the ventilation system, equipment, other fixed assets, kitchen fixtures,
appliances and small wares necessary to operate the Restaurant. Delivery charges
for the equipment package are approximately $10.00 per mile, one way. Typically,
the equipment installer installs and charges for the equipment installation. The
sales taxes will vary by location. If you choose to lease your equipment, your
negotiated lease terms will determine your monthly cost.

These amounts include costs for the POS and POPS platforms for a Sonic Drive-In
with 8 to 24 stalls, a drive-thru lane and patio seating. It also includes additional
hardware and software, mobile ordering and payment processing technology, and
technologies required to support them. The high end for the C-Store location
includes the POS platform, no stalls, a drive-thru lane and inside dining. It also
includes additional hardware and software, mobile ordering and payment
processing technology, and technologies required to support them. The low end for
the C-Store location assumes that it will not have a drive-thru. These amounts do
not include electrical costs, shipping, installation or sales taxes as those may vary
greatly depending on the location, building configuration and number of stalls.

The amounts for a Sonic sign purchased from an approved source varies with the
size and type of signs selected. You may select “enter” and “exit” signs, a “drive-
thru” sign if required, an optional building or tower sign and your large Sonic sign
from a group of standard signs containing 8 sizes and varying heights. This
estimate includes installation costs of at least $14,000. Amounts for additional
welding, permits, engineering and foundation work may also increase your cost.
You may also purchase an electronic message center reader board, which is
typically installed adjacent to your large Sonic sign. The cost for an optional
electronic message center reader board ranges from $20,000 to $25,000 plus
installation, shipping and sales taxes.

The costs for opening inventory include paper goods and food products necessary
to operate the Restaurant through the first 2 weeks of business. It also covers
charges for promotion-specific small wares and inventory.

The insurance amounts include the estimated initial premium costs for multi-peril
and worker’s compensation insurance based on the recommended staffing of a
Sonic Drive-In with 8 to 24 drive-in stalls, a drive-thru lane and a patio. Worker’s
compensation costs vary by state.

The low amount for payroll includes salaries and wages for 1 general manager, 1
assistant manager, and 1 one shift manager to attend the required training programs.
The high amount for payroll includes salaries and wages for 1 manager, 2 assistant
managers, and 3 one shift managers to attend the required training programs.
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The amounts for additional funds exclude the expenses itemized above and include
the other initial start-up and the first 3 months of operational expenses for uniforms,
office supplies, cleaning supplies and utensils. These figures are estimates, and we
cannot guarantee that you will not have additional expenses starting your business.
Your costs will depend on factors such as how diligently you follow our methods
and procedures, your management skill, economic conditions, and local
competition and the market for your Restaurant’s products.

The estimates in this table reflect a leased scenario for the Traditional Free-
Standing Restaurant building type, a leased scenario for the Non-Drive-In Location
building type (not including Drive-Thru Only Locations), and a leased Drive-Thru
Only Location. These ranges do not reflect costs to construct a new building and
do not reflect costs to construct a Non-Traditional Location.

We relied on our, our affiliates’, and our predecessors’ approximately 70 years of
experience in developing, operating and franchising Sonic Restaurants since to
prepare the estimate for additional funds and other estimates in these tables. You
should review these figures carefully with a business advisor, your accountant
and/or your attorney before deciding to acquire the franchise. The estimate does
not include any finance charge, interest, or debt service obligation. Except for the
security deposit under a real property lease, which typically is refundable if you
comply with the lease’s terms, none of the payments is likely to be refundable,
although this may depend on your negotiations with others. Neither we nor our
affiliates offer financing for any part of the initial investment. The availability and
terms of financing depend on many factors, including the availability of financing
generally, your creditworthiness and collateral and the lending policies of financial
institutions from which you request a loan.

If you qualify for the Drive-Thru Only incentive program, then in addition to the
benefits described in Item 5 and item 6 above, we will provide you with $6,000
credit paid directly to your equipment vendor during construction of the Restaurant
for the payment of your electronic drive-thru menu board. We describe the
conditions to qualify for the New Restaurant Capital Contribution incentive
program in Item 5.

If we permit you to develop a Sonic Restaurant at a Multi-Brand Location, you may
incur additional expenses to establish the Other Restaurant(s), including initial
franchise fee, initial training program, computer system, signage, fixtures,
furniture, equipment, initial inventory, and other expenses. You will find the build
costs and other costs to establish each applicable Other Restaurant(s) in the Other
Franchisor’s franchise disclosure document. You may pay less than the cumulative
total estimated initial investments for both a Sonic Restaurant and Other Restaurant
if certain expenses overlap, such as rent and insurance.
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ITEMS8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

In order to ensure a uniform image and uniform quality of products and services throughout
the Sonic Restaurant network, you must maintain and comply with our quality standards, as we
periodically modify them. Our standards may regulate, among other things, the equipment and
other products and services you use to develop and operate the Restaurant, the designated and/or
approved suppliers of these goods and services, and the required and authorized products and
services your Restaurant offers. We issue and modify standards and specifications based on our,
our affiliates’ and our franchisees’ experience in operating and franchising Sonic Restaurants, and
generally based on a product’s quality, cooking times, yields, ease of preparation and similar
factors. We will notify you in our manuals, on our extranet, or in other written communications
of the names of some of our designated and approved suppliers. We typically provide our relevant
standards and specifications to approved suppliers and manufacturers rather than to franchisees.

Although we do not require you to purchase or lease real estate from us or our affiliates,
you may only operate the Restaurant from a location that we accept (the “Site”). We have the
right, but not the obligation, to review and to approve or disapprove the lease for the Site. The
lease for the Site must contain the terms and provisions that are reasonably acceptable to us,
including provisions that we specify.

For any significant changes in the programs or policies impacting all or substantially all
Sonic Restaurants concerning training, the Sonic system, the Sonic operations manual, the SMF,
the SBF or the BTF, including the determination of the designated beverage supplier or advertising
agency of record for the Sonic Restaurant network, we will solicit input and advice from a group
of franchisees gathered together for that purpose. (This obligation applies only if the franchise
agreements in effect for at least one-third of all Sonic Restaurants contain this provision or a
substantially similar provision.) We may also periodically solicit bids from suppliers for the
production and sale of certain products that you must use or sell in your Restaurant. We may
arrange for the products’ distribution to your Restaurant at an agreed-upon delivery fee if we
negotiate price and delivery terms for certain products for the benefit of the Sonic Restaurant
network. You also must use the marketing and advertising services of the advertising agency that
we periodically approve.

You must purchase only those food, beverages, signs, paper products, inventory, supplies,
uniforms, Wacky Pack® Kids’ Meal promotional items, signage, POS, POPS, back-office-system
(“BOS”), mobile ordering technology, payment technologies, audio communications system,
equipment, menu and speaker housings, menu boards, and other products and services associated
with the development or operation of the Restaurant which meet the standards and specifications
we periodically establish and, if we require, only from suppliers that we periodically designate or
approve (which may include or be limited to us or our affiliates). You must also purchase or lease,
and install in and about the Restaurant, the equipment, fixtures, furniture, lighting, and other
personal property from suppliers that we periodically designate or approve (which may include or
be limited to us or our affiliates) and that strictly confirm to the appearance, uniform standards and
specifications that we require. You also must purchase other technology hardware, software, and
services for system initiatives only from suppliers that we periodically designate or approve (which
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may include or be limited to us or our affiliates). You cannot install or use in the operation of the
Restaurant any equipment, fixtures, furnishings or other personal property that we do not approve,
except that you currently may, without our prior written consent, install security-related equipment
that does not interfere with the operation or trade dress of the Restaurant. Additionally, you must
sign contracts with approved suppliers and participate in our then-current gift card program
operated by or through our approved suppliers (that may include us or our affiliates). Your vendors,
suppliers, distributors, and other contracting parties may provide us information regarding your
purchases, past due amounts and other aspects of their relationship with you.

We approve suppliers on the basis of, among other things, the quality and price of the goods
produced or services provided, the service commitment to our standards, production capabilities,
adherence to our standards, and facilities cleanliness. We currently have no formal procedure or
written criteria for the approval or revocation of approval of alternative suppliers, and we do not
charge any fee to secure approval of an alternative supplier. We typically respond within 30 days
after receiving all information we request. We revoke our approval of suppliers by notifying the
supplier. We retain the exclusive right to consider, review and approve all suppliers and
distributors which may hold, sell or distribute Sonic-labeled goods or products. There are no
approved suppliers in which any of our officers own an interest.

We will provide you with the standard construction plans and specifications for a free-
standing Sonic Restaurant, including mandatory and recommended standards and specifications
for the building, equipment layout, and signs (the “Sonic Plans and Specifications™). You cannot
deviate from the approved plans and specifications in any manner in the construction or
remodeling of the Restaurant without our prior written approval. If you make any alterations to
the site plan, as we approved it, or to the Sonic Plans and Specifications or layouts for any reason,
these alterations are subject to our prior approval before any work begins on the Restaurant. Before
you open your Restaurant, you must submit to us a record of drawings showing all approved
changes to the plans and specifications.

Before opening or taking possession of the Restaurant, you must acquire and maintain the
forms of insurance with the coverages and amounts that we periodically specify from insurance
companies acceptable to us. You must name us, our owners, and our affiliates as additional
insureds and loss payees under the policies as we specify, and the policies must contain a waiver
of subrogation in favor of us, our owners, and our affiliates regarding your operations of the
Restaurant. You must provide us at least 30 days’ prior notice of cancellation or amendment of
the policies. Within 10 days after we request, you must provide certificates of insurance
evidencing that you obtained the required insurance policies. At least 30 days before a policy
expires, you must deliver evidence of continuation of the required insurance policies. We may
require you to increase the insurance coverage amounts or obtain additional insurance upon 60
days’ written notice, and you must comply no later than the first policy renewal date after the 60-
day period. If you fail to obtain and maintain the required insurance policies, we may (but are not
required to) acquire and administer the required minimum insurance coverage on your behalf and
you must reimburse us for all costs. There currently are no purchasing or distribution cooperatives
in the Sonic Restaurant network, although we negotiate purchase arrangements with suppliers,
including price terms, for the benefit of the Sonic Restaurant network. We do not provide material
benefits (for example, renewal or granting additional franchises) to you based on your purchase of
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particular products or services or use of particular suppliers. Collectively, the purchases and leases
that you must make from us or our affiliates, from designated or approved suppliers, or under our
standards and specifications represent about 16% to 25% of your purchases and leases to establish,
and 34% to 50% of your purchases and leases to operate, your Restaurant.

Except as described in this Item 8, neither we nor our affiliates are currently an approved
supplier or the only approved supplier of any products or services for your Restaurant. Except as
described in this Item 8, you currently are not required to purchase or lease any goods, services,
supplies, fixtures, equipment, inventory, computer hardware or software, real estate or comparable
items related to establishing or operating the franchised business from us, our affiliates, or our
approved suppliers. During the fiscal year ended January 1, 2023, suppliers contributed more than
$68,000,000 to the Sonic Drive-In chain based on the purchases and leases of franchisees’ and our
affiliates’ Sonic Restaurants. We allocated these funds as follows:

$ 37,714,515 | Brand Technology Fund

$ 12,755,531 | Sonic Brand Fund

$ 14,421,503 | System Marketing Fund

$ 3,881,419 Reimbursement of SIS’ cost to sponsor the annual franchisee convention

We will continue to distribute supplier contributions received as mentioned above.
Supplier contributions to the BTF, SBF and the SMF are primarily based on a percentage of the
supplier’s sales to the Sonic Drive-In chain or are flat amounts tied to the volume of certain
products sold. Contributions for the annual Sonic franchisee convention are primarily flat amounts
that SIS and the supplier determine. Neither we nor our affiliates received any revenue during our
2022 fiscal year from selling products or services to Sonic Restaurant franchisees.

Multi-Brand Locations

If we and you enter into the Multi-Brand Addendum and you operate your Sonic Restaurant
at a Multi-Brand Location, we, at our option, may modify any of the terms of the Sonic system
applicable to your Sonic Restaurant, including any system standards, the layout and design
requirements, the products and services offered, any mandatory or optional advertising, marketing
and promotional programs, required equipment or products, required hours of operation, personnel
training and staffing requirements, and other standards, specifications and requirements, in a
manner that is different from the manner in which those terms apply to other Sonic Restaurants, to
reflect the Restaurant’s status as a Multi-Brand Location. If you operate your Sonic Restaurant at
a Multi-Brand Location, you must comply with all of these modifications.

If we permit you to operate your Sonic Restaurant at a Multi-Brand Location, (i) you must
use paper products and other items bearing the Trademarks only at the Restaurant and with
products served by the Sonic Restaurant, and you (or your affiliate) may not use them at the Other
Restaurant or with products served by the Other Restaurant, (ii) you must ensure that all employees
providing services to customers of the Restaurant wear uniforms that are distinct from the uniforms
and/or other apparel worn by the employees providing services to customers of the Other
Restaurants, and (iii) you may be required to purchase or lease certain goods and services for each
Other Restaurant from approved or designated suppliers (which may be the applicable Other
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Franchisor or its affiliate). You can find additional information in each Other Franchisor’s
franchise disclosure document.

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.

Section in Disclosure
Obligation agreement document item
a. | Site selection and acquisition/lease FA: 3.01, 3.02 Items 8 and 11
DA: 6.01
b. | Pre-opening purchases/leases FA:3.03,3.04,3.05 |Items7,8and11
c. | Site development and other pre-opening | FA: 3.03, 3.04,3.05 | Items 7,8 and 11
requirements MBA: 4(d)
DA: 6
d. | Initial and ongoing training FA: 6.01, 6.02,6.03 | Items®6, 7,11, and 15
MBA: 5
e. | Opening FA: 3.05 Items 5 and 11
DA: 6.02
f. | Fees FA:5.02, 7, 11.04, Items 5 and 6

11.05, 12.01, 12.02,
12.03, 12.07, 13.03,
16.01, 16.03(b),
18.02, 18.03
DA:5and 6.03 DA
g. | Compliance with standards and policies/ | FA: 8.01, 8.02,8.04 | Item 11

operating manual MBA: 4(e)-(g), 5
DA: 6.01
h. | Trademarks and proprietary information | FA: 9 and 10 Item 13 and 14
DA: 7
I. Restrictions on products/services FA: 8.01, 8.04 Items 8 and 16
offered
J. | Warranty and customer service FA: 8.01 Item 17
requirements
k. | Territorial development and sales quotas | FA: 8.06 Items 12 and 15
DA: 3
I. | Ongoing product/service purchases FA: 8.03 Item 8
m. | Maintenance, appearance, and FA: 3.03, 3.04, 3.06, | Item 17
remodeling requirements 8.04, 8.07
MBA: 4(a), 7
n. | Insurance FA: 13 Items 7 and 8
0. | Advertising FA: 12 Items 5, 6, 7, 8 and
11
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Section in Disclosure
Obligation agreement document item
p. | Indemnification FA: 18.03 Items 13 and 14
DA: 10
g. | Owner’s participation/management/ FA: 2.02,6.01,8.01 |Item15
staffing
r. | Records and reports FA: 11 Item 6
MBA: 4(g)
s. | Inspections and audits FA: 8.02, 11.04, Item 6
11.05
MBA: 6
t. | Transfer FA:7.03, 14 Items 6 and 17
MBA: 8(b)
DA: 8
u. | Renewal FA:5.02 Items 6 and 17
MBA: 3
DA: 4
v. | Post-termination obligations FA: 16 Item 17
MBA: 8(d)
DA: 9.02
w. | Non-competition covenants FA: 17 Item 17
X. | Dispute resolution FA: 22 Item 17
DA: 10
y. | General release? FA: 5.02, 14.02, Item 17
14.04, 16.03
z Guaranty FA:2.02 Item 15

1 We require a General Release of all claims in certain situations (see Exhibit H).

ITEM 10
FINANCING

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

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

Except as listed below, Sonic is not required to provide you with any assistance.

Before Opening

Before you open your Sonic Drive-In, we will:

1. Evaluate the proposed site based on our then-current site selection policies and
procedures and either accept or reject the proposed site, if the Site is not determined
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at the time you sign the Franchise Agreement. You must locate a Site we accept
within 90 days after signing the Franchise Agreement, otherwise we may terminate
the Franchise Agreement. We do not identify sites or negotiate the purchase or lease
of a site for your Restaurant. We generally do not own or lease sites for new Sonic
Restaurants to franchisees. In considering whether to accept a site, we consider
factors like demographic evaluations, traffic patterns, physical site profile, and
viable competition in the market area and other factors. It typically takes us 30
after receiving a site report and all other information we request to evaluate a site.
(Section 3.01(b) of the Franchise Agreement)

2. Provide you with our Sonic Plans and Specifications for a free-standing Sonic
Restaurant, including mandatory and recommended standards and specifications
for the building, equipment layout and signs. We also will provide standards and
specifications, and names of approved suppliers, for opening inventory, supplies,
and related materials needed to develop the Restaurant. We do not provide these
items directly, but will provide the names of approved suppliers for some items and
written specifications for some items. We do not deliver or install any items.
(Sections 3.03, 8.01 and 8.03 of the Franchise Agreement)

3. Provide you access to certain Confidential Information and Sonic Operations
Manual. (Sections 6.02 and 10.01 of the License Agreement) The Operations
Manual might include written or intangible materials, including audio, video,
computer software, other electronic media, written materials, written directives,
email and other electronic communications, facsimiles, or any other medium
capable of conveying the contents of the manuals. We may make the Operations
Manual available by various means. The following table identifies the subjects
covered in the written materials contained in the Operations Manual and the number
of pages devoted to each subject:

Topic Number of Pages
Back Swamp Station 32
Carhop Station 14
Crisis Management 15
Dresser Station 53
Drive-thru Station 9
Equipment 128
Expeditor Station 10
Food Prep Station 44
Food Safety 71
Fountain Station 41
Front Swamp Station 54
Grill Station — Clamshell 22
Grill Station — Flat Top Grill 24
Guest Service 6
Frozen Station 19
Management Standards 6
Order Ahead 3
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Topic Number of Pages
Skating Program 17
Switchboard Station 7

TOTAL 575

Provide the initial training program. (Section 6.01 of the Franchise Agreement)
We describe training later in this Item.

Provide our written authorization to open the Restaurant if you have complied with
the Franchise Agreement. (Section 3.05 of the Franchise Agreement) We describe
our opening requirements later in this Item.

If you sign the Development Agreement, provide you with the site acceptance form,
site selection criteria, and other related materials that we periodically make
available to developers of Sonic Restaurants. You must comply with our
development policies, as we periodically modify them, for each proposed site. We
will accept or reject proposed sites for Sonic Restaurants under the Development
Agreement within 30 days after receiving the site selection report and all other
information we request. If we do not respond within 30 days, the site is deemed
rejected. (Section 6.01 of the Development Agreement)

Ongoing Assistance

During the operation of your Sonic Drive-In, we will:

1.
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Modify the Operations Manual periodically to reflect changes in standards for the
Sonic Restaurant network. You must keep your copy of the Operations Manual
current and communicate updates to employees in a timely manner. (Section 6.02
of the Franchise Agreement)

Maintain and administer the marketing fund for the Sonic Restaurant network (the
“System Marketing Fund” or “SMF”). (Section 12.02 of the Franchise Agreement)
We describe the SMF and its operations below.

Maintain and administer a brand fund for the Sonic Restaurant network (the “Sonic
Brand Fund” or “SBF”). (Section 12.03 of the Franchise Agreement) We describe
the SBF and its operations below.

Maintain and administer a technology fund for the Sonic Restaurant network (the
“Brand Technology Fund” or “BTF”). (Section 12.07 of the Franchise Agreement)
We describe the BTF and its operations below.

Advise and consult with you relating to the operation of the Restaurant, including
advertising materials and new developments, techniques, and improvements in
areas of restaurant equipment, management, food preparation, and service relating
to the operation of a Sonic Restaurant. (Section 6.03 of the Franchise Agreement)
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6. For any significant changes in the programs or policies impacting all or
substantially all Sonic Restaurants concerning training, the Sonic system, the
Operations Manual, the SMF, the SBF or the BTF, including determining the
designated beverage supplier or advertising agency of record for the Sonic
Restaurant network, solicit input and advice from a group of franchisees gathered
together for that purpose (whether established ongoing for that purpose or gathered
on an ad hoc basis). We will use commercially reasonable efforts to ensure that the
groups are balanced in terms of their representation of Sonic Restaurants as a
whole. This obligation applies only if the franchise agreements in effect for at least
one-third of all Sonic Restaurants contain this provision or a substantially similar
provision. (Section 21.01 of the Franchise Agreement)

7. If you sign the Development Agreement, issue a Sonic Franchise Agreement after
we accept a proposed site for a Sonic Restaurant. You or your approved Controlled
Affiliate must sign a separate Sonic Franchise Agreement to develop each Sonic
Restaurant before buying or signing a lease or sublease for that site or beginning
construction work at the accepted site. However, we need not issue a Franchise
Agreement if you (or your proposed Controlled Affiliate) do not then meet our then
current financial and operational standards and qualifications for new Sonic
Restaurants. We may periodically modify the then current form of Franchise
Agreement, and it may be different than the current form of Franchise Agreement,
including different fees and obligations, except that the initial franchise fee will be
$45,000 and the royalty will be the standard tiered royalty rate reflect in Item 6.
(Sections 6.02 and 6.03 of the Development Agreement)

Except as described above, we have no obligation to provide you with assistance in (1)
developing products or services you will offer to your customers; (2) hiring and training your
employees; (3) improving and developing the franchised business; (4) establishing pricing; (5)
establishing and using administrative, bookkeeping, accounting, and inventory control procedures;
or (6) resolving operating problems you may encounter.

Opening the Restaurant

In most instances, once you have obtained required zoning and building permits, it takes
approximately 4 months to construct the building and install the equipment at the Restaurant. The
typical length of time between signing a Franchise Agreement and opening the Restaurant is
approximately 6 to 12 months. The typical length of time between signing a Development
Agreement and opening the first Sonic Restaurant is approximately 1 to 2 years. Factors that may
affect these time periods include finding a suitable building site, financing arrangements, obtaining
required zoning and building permits, the weather that prevails during construction, and labor and
materials availability.

You may not open the Restaurant for business until (a) you have properly developed and
equipped the Restaurant according to our standards and specifications and in compliance with all
applicable laws and regulations and have prepared the Restaurant for opening according to our
standards; (b) the Restaurant’s personnel have completed all pre-opening training to our
satisfaction; (c) you have paid all amounts you then owe to us and our affiliates; and (d) we have
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provided our written authorization to open. You must open the Restaurant for business on or
before the earlier of (i) the required opening date under any applicable development agreement or
(ii) the date which is 1 year after we accept the Site (or the Franchise Agreement’s effective date
if the Site is determined on that date). If you fail to open on time, then we may terminate the
Franchise Agreement. Within 120 days after the Restaurant first opens for business, you must
provide us a report, in the format and containing the information that we reasonably specify,
identifying the amounts that you spent in various categories relating to developing and opening
the Restaurant. (Section 3.05 of the Franchise Agreement) If we permit you to operate the Sonic
Restaurant at a Multi-Brand Location, you may not open and begin operating the Restaurant unless
the Other Restaurant is also open and in operation. (Section 4(d) of the MBA)

If we permit you to operate the Restaurant at a Multi-Brand Location, you must design and
construct, and/or make modifications to the Restaurants layout, design, equipment and fixtures
that we periodically specify to reflect the Restaurant’s operation at a Multi-Brand Location. You
must notify customers, and the design and layout must reflect, in the manner we periodically
specify that the operation of the Other Restaurant(s) is separate from and independent from the
Restaurant. At our option, you may use certain areas of the premises and equipment (including
point-of-sale systems and other computer equipment) only for the business associated with the
Restaurant or only for the business associated with the Other Restaurants. (Section 4 of the MBA)

Advertising
Generally

We disseminate local, regional and national advertising for Sonic Restaurants through
television, radio, digital, print and other media. We make creative available to Sonic Restaurants
for their local store marketing programs. We disseminate radio and television advertising to the
advertising cooperatives which generally cover geographic regions known as “Designated Market
Areas,” as A.C. Nielsen Company periodically defines them (“DMA”). Our in-house marketing
department works closely with the national advertising agencies and our affiliates to produce the
digital media, print, radio and television advertising for the Sonic Drive-In chain.

You must conduct all advertising in any medium which references the Proprietary Marks
or the Restaurant in a dignified manner and ensure it conforms to the standards and requirements
that we periodically specify. You must submit to us, for our prior approval, samples of all
advertising and promotional plans and materials that you desire to use that reference the
Proprietary Marks or the Restaurant and that we have not prepared or previously approved. If we
do not provide written approval within 30 days after we receive the materials, they are deemed
disapproved. Upon notice from us, you must discontinue and/or remove any objectionable
advertising or promotional materials, whether or not they we previously approved them. (Section
12.04 of the Franchise Agreement)

If we permit you to operate the Restaurant at a Multi-Brand Location, unless we otherwise
specify or approve, none of the advertising, marketing or promotional materials associated with
the Restaurant may reference any Other Restaurant or the brand(s) under which they operate.
(Section 4(f) of the MBA)
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Social Media

You may not develop, maintain or authorize a website or any other online presence (such
as blogs, common social networks like Facebook, professional networks like Linked-In, live-
blogging tools like X (f/k/a Twitter), virtual worlds, file, audio, photo and video sharing sites like
TikTok, Pinterest, SnapChat and Instagram, and other similar social networking or media sites or
tools) or other electronic medium (such as mobile applications, kiosks and other interactive
properties or technology-based programs) that mentions or describes you, the Restaurant or its
products or services, or that displays any of the Proprietary Marks, except as we may authorize
periodically. (Franchise Agreement, Section 8.08)

Sonic Brand Fund

You must contribute 0.90% of the monthly Gross Sales of your Restaurant to the SBF. In
some instances, certain suppliers provide funds to the SBF. Company Drive-Ins also contribute to
the SBF on the same basis as Franchise Drive-Ins.

We administer the SBF and direct all brand programs, with sole discretion over the
concepts, materials, guidelines, and media used in those programs. The SBF is intended to enhance
the Sonic system and maximize general public recognition and acceptance of the Proprietary
Marks for the benefit of the Sonic Restaurant network. We have no obligation in administering
the SBF to make expenditures for you which are equivalent or proportionate to your contribution.
On a quarterly basis, we will consult with the Franchise Advisory Council Executive Committee
or its successor regarding our maintenance and administration of the SBF and report on the SBF’s
operation.

During the fiscal year ended January 1, 2023, funds from the SBF were spent as follows:

Item Percent
Advertising Production 33%
Product Cost Equalization/Volatility Management 29%
Administrative Expenses 10%
Marketing Research 11%
Limeades for Learning 3%
Customer Relations 5%
Quality Assurance 1%
Sonic Games 4%
Mystery Shop 2%
Convention 2%

Total 100%

We will use the SBF and all earnings exclusively to meet the costs of maintaining,
administering, directing, and preparing advertising and other promotional programs, including the
cost of preparing and conducting television, radio, magazine, and newspaper advertising
campaigns and other public relations activities; employing advertising agencies to assist; and
providing promotional brochures and other marketing materials to franchisees in the Sonic system,
and any other purpose that promotes, enhances, or protects the Sonic system, including food safety
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programs, customer feedback programs, and Sonic games. Those SBF covers costs for digital
media, print, radio and television campaigns, other public relations activities, employing
advertising agencies, conducting promotional tests and providing promotional brochures and other
marketing materials to our franchisees. The SBF pays us monthly an amount equal to 15% of the
SBF’s receipts during the preceding month, but not to exceed our actual administrative costs and
overhead, if any, as we may incur in activities reasonably related to the administration or direction
of the SBF for the franchisees and the Sonic Restaurant network, including conducting market
research, preparing marketing, advertising, and other materials, and collecting and accounting for
assessments for the SBF. The SBF and its earnings do not inure to our benefit. If we do not spend
all the SBF fees in the fiscal year in which the funds accrued, we will carry the funds over to the
next fiscal year. We do not use any of the funds of the SBF principally for the solicitation of the
sale of Sonic Restaurant franchises.

The SBF is not our asset, and an independent certified public accountant we designate will
review the operation of the SBF annually, and we will make the report available to you upon
request. However, the body that we approve and designate as the body to consult with regarding
our maintenance and administration of the SBF (such as the Franchise Advisory Council Executive
Committee or its successor) may designate the independent public accountant to conduct the
required review of the operation of the SBF if requested in writing at least 30 but not more than
60 days before the end of each fiscal year. We currently have the SBF audited. Although we
intend the SBF to be of perpetual duration, we maintain the right to terminate the SBF, but will
not do so until we have spent all amounts in the SBF according to the requirements described here.
(Section 12.03 of the Franchise Agreement)

System Marketing Fund

If you operate a Traditional Drive-In, your advertising cooperative will allocate a portion
of your Restaurant’s Gross Sales to the SMF, as described in Item 6. If you operate Sonic
Restaurant at a Non-Traditional Location, you will contribute 3% of Gross Sales directly to the
SMF. Company Drive-Ins also contribute to the SMF (through the advertising cooperatives) on
the same basis as Franchise Drive-Ins.

We administer the SMF and direct all marketing programs with sole discretion over the
creative concepts, materials, and media used in those programs. The SMF is intended to
complement local marketing efforts by promoting the message of the Sonic brand to an expanded
audience. The SMF primarily provides national advertising across the Sonic Restaurant network
which attracts customers to Sonic Restaurants by promoting and targeting the message of the Sonic
brand to an expanded audience. The SMF currently focuses on purchasing advertising on national
cable and broadcast networks and other national, local and digital media, sponsorship and brand
enhancement opportunities. We have no obligation in administering the SMF to make
expenditures for or which impact you or the Restaurant which are equivalent or proportionate to
your contribution. The SMF Stewardship Board, comprised of franchisees we select, provides
oversight on an advisory basis of the 20/20 Media Plan. The SMF Stewardship Board operates as
part of the Franchise Advisory Council Customer Engagement Task Group. On a quarterly basis,
we will consult with the Franchise Advisory Council Executive Committee or its successor
regarding our maintenance and administration of the SMF and report on the SMF’s operation.
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During the fiscal year ended January 1, 2023, the SMF spent its funds for the following
purposes:

Item Percent
Television Advertising 37%
Agency Fees 11%
Internet/Digital Advertising 45%
Radio Advertising 2%
Customer Research 4%
Other 1%

TOTAL 100%

We use the SMF and all earnings primarily to purchase national broadcast, print,
interactive, and other media (such as digital media platforms and dynamic content optimization),
sponsorships, and brand enhancement opportunities. The SMF and its earnings will not inure to
our benefit, although this does not prohibit the SMF from paying the actual costs that we and our
affiliates may incur (including actual employment-related costs) in developing or implementing
programs and materials consistent with the SMF’s purposes for the benefit of franchisees and the
Sonic Restaurant network. If we do not spend all the SMF fees in the fiscal year in which the
funds accrued, we will carry the funds over to the next fiscal year. We do not use any of the funds
of the SMF principally for the solicitation of the sale of Sonic Restaurant franchises.

The SMF is not our asset, and an independent certified public accountant we designate will
review the operation of the SMF annually, and we will make the report available to you upon
request. However, the body we approve and designate as the body to consult with regarding our
maintenance and administration of the SMF (such as the Franchise Advisory Council Executive
Committee or its successor) may designate the independent public accountant to conduct the
required review of the operation of the SMF if requested in writing at least 30 but not more than
60 days before the end of each fiscal year. We currently have the SMF audited. Although we
intend the SMF to be of perpetual duration, we maintain the right to terminate the SMF, but will
not do so until we have spent all amounts in the SBF according to the requirements described here.
(Section 12.02 of the Franchise Agreement)

Advertising Cooperatives.

Generally, each DMA has an advertising cooperative for that area, and the members
include all Sonic Restaurant franchisees and our affiliates who have a Sonic Restaurant located in
that DMA. If your Sonic Restaurant is located in a DMA that does not have an approved
advertising cooperative, you must promptly form one. If an approved advertising cooperative
already exists in the DMA, you must join the advertising cooperative or another advertising
cooperative we designate. As a member, you must contribute certain amounts to your advertising
cooperative. You must contribute an amount set by the cooperative, but at least 3.25% of your
Restaurant’s Gross Sales. However, if you are located in a market that we have designated as a
developing or new market, you must contribute at least 5.0% of your Restaurant’s Gross Sales to
the advertising cooperative. As described in Item 6, the cooperative will allocate all or a portion
of your cooperative contribution to the SMF.
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The members of each advertising cooperative have responsibility for the cooperative’s
administration, and each member (whether a Franchised Drive-In or a Company Drive-In) has 1
vote for each Sonic Restaurant located in the DMA. Company Drive-Ins contribute to the
advertising cooperative at the same rate as Franchise Drive-Ins. To become an approved
advertising cooperative, the members must adopt and operate in compliance with written bylaws
that we approve. Upon your request, we will furnish you with the advertising cooperative’s bylaws
for your proposed Restaurant. We do not require advertising cooperatives to prepare annual or
periodic financial statements or to submit annual or periodic financial statements to us, so we
cannot make them available to you for review. We have the power to form, change, dissolve or
merge advertising cooperatives. (Section 12.01 of the Franchise Agreement)

Franchise Advisory Council.

Our Franchise Advisory Council provides advice, counsel and input us on important issues
impacting the business, such as marketing and promotions, new products, operations, profitability,
technology and new products. The Franchise Advisory Council currently consists of 43 members
we select. We have 8 executive committee members who are selected at large and 16 regional
members representing all regions of the country. We also have 4 Franchise Advisory Council task
groups comprised of 59 members who generally serve 3-year terms and provide support on
individual key priorities. The Franchise Advisory Council operates in an advisory capacity only.
We have the power to form, change or dissolve franchise advisory councils.

Computer Systems and Technology

Computer System

Your Restaurant must have a Windows-based personal computer, with broadband internet
connection, sound and graphics capabilities, and printer. You must be able to operate the
Restaurant using whatever equipment, components and software are necessary to meet all
functionality, performance and informational requirements we periodically specify, including the
ability to remain open for business, comply with customer orders, report your sales, maintain daily
sales records and activity reports, maintain and submit any other reports we require, receive
communications from us, remit royalty and advertising payments, and accept and process credit
cards, debit cards, mobile ordering and payment systems and gift cards. You must use only pre-
approved providers for the technology systems in your Restaurant, including your POS system and
technology support. We may periodically require changes or upgrades to the specific software,
hardware and computer equipment. No contract limits the frequency or cost of your obligations.
We will have unlimited, independent access to the information that your POS system and other
internet-connected technology systems generates and stores, including detailed sales information.
For clarity’s sake, we will not access individual employee personal data (including contact
information, social security numbers, rate of pay or similar information) without your consent or
a legal requirement. You must ensure that your POS system and internet-connected technology
systems are online and available for access. You alone are responsible for analyzing, addressing,
fixing, and assuring your own POS and technology compliance, including any required Payment
Card Industry (“PCI”) compliance. You should assemble a team to understand the POS and related
technology problems within your business.
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For Traditional Sonic Drive-Ins and Non-Traditional Sonics with parking stalls, you must
install and maintain the POPS digital marketing platform and the additional hardware and software
mobile ordering and payment technology. We may require you to use certain software to generate
sales and other transactional information in the form we require. The costs of these systems range
from approximately $72,000 for a Non-Drive-In Location or Non-Traditional Sonic with no stalls
to approximately $182,000 for a Traditional Sonic with 30 stalls. The annual cost for mandatory
software and hardware maintenance, repairs, upgrades and updates for the POS is between $4,000
and $8,000 annually. The annual cost for other services such as field repairs, and optional services
can vary widely depending on need, but will approximately cost between $1,000 and $5,000.
Otherwise neither we, our affiliate, nor any third party has any obligation to provide ongoing
maintenance, repairs, upgrades or updates.

Brand Technology Fund

You must contribute a technology fee of 0.25% of the monthly Gross Sales of your
Restaurant to the BTF. For Sonic Drive-Ins open the full calendar year 2020, the monthly fee is
instead set from the April 2021 payment through the March 2026 payment at a flat amount equal
to 0.25% of 2020 Gross Sales divided by 12, although we may (at our option) allow this percentage
to apply to a lower base amount for a limited period of time. The technology fee will continue for
Gross Sales incurred on or after March 1, 2026, only upon the approval of 67% of the franchisees
of all Sonic Restaurants (with 1 vote per restaurant). In some circumstances, we may reduce or
waive technology fees in work-out or troubled location situations or based on development
incentives. Company Drive-Ins will contribute to the BTF on the same basis as Franchise Drive-
Ins. In addition to technology fee contributions by franchisees, vendor contributions and certain
supply chain savings also support the BTF.

We administer the BTF and direct all programs. We have no obligation in administering
the BTF to make expenditures for you which are equivalent or proportionate to your contribution
to the BTF. On a quarterly basis, we will consult with the Franchise Advisory Council Executive
Committee or its successor regarding our maintenance and administration of the BTF and report
on the BTF’s operation.

During the fiscal year ended January 1, 2023, the BTF spent its funds for the following
purposes:

Item Percent
Cyber security 18%
Satellite access/internet 20%
Support 23%
Technology software and services 39%

TOTAL 100%

We will use the BTF and its earnings exclusively to meet the costs of designing,
developing, implementing, maintaining, administering and supporting products, services and
programs related to technology and information systems for the Sonic system and any other
purpose that enhances or protects the technology and information systems of any portion of the
Sonic system. The BTF pays us monthly 15% of the BTF’s receipts during the preceding month,
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but not to exceed our actual administrative costs and overhead, if any, as we may incur in activities
reasonably related to the administration or direction of the BTF for the franchisees and the Sonic
Restaurant network. The BTF and its earnings will not inure to our benefit, and obligations of the
BTF will not be our obligations. If we do not spend all the BTF fees in the fiscal year in which
the funds accrued, we will carry the funds over to the next fiscal year. We do not use any of the
funds of the BTF principally for the solicitation of the sale of Sonic Restaurant franchises.

The BTF is not our asset, and an independent certified public accountant we designate will
review the operation of the BTF annually, and we will make the report available to you upon
request. However, the body that we approve and designate as the body to consult with regarding
our maintenance and administration of the BTF (such as the Franchise Advisory Council Executive
Committee or its successor) may designate the independent public accountant to conduct the
required review of the operation of the BTF if requested in writing at least 30 but not more than
60 days before the end of each fiscal year. We currently have the BTF audited. Although we
intend the BTF to be of perpetual duration, we maintain the right to terminate the BTF, but will
not do so until we have spent all amounts in the BTF according to the requirements described here.
(Section 12.07 of the Franchise Agreement)

Training Programs

Certified Training Programs

Your Principal and one manager of your Restaurant must attend and successfully complete
our General Manager Training Program to our satisfaction before your Restaurant’s opening. Your
Principal and manager should plan to begin this training 5 to 6 months before your Restaurant
opens to allow adequate time to complete training and to hire and train assistant managers and
restaurant crew. In this training we will provide on-the-job training for each position in the
Restaurant so that you can learn how to operate the Restaurant and train your staff. We do not
charge any fees for the General Manager Training Program, but you must pay the salaries, travel,
and living expenses for all persons who attend training.

Hours of Hours of
Classroom | On-the-Job
Subject Training Training Location
General Manager Training (guest 0 72 A technical training Sonic
service, cybersecurity, risk Restaurant that we select
management, inventory management, at various locations
balanced scorecard, financials, labor& throughout the U.S.
cost control, professional development)
Shift Manager Training (professional 0 56 A technical training Sonic
etiquette, team member training skills Restaurant that we select
& development, HR safety and at various locations
security, time management and throughout the U.S.
decision-making, employee relations
and teamwork, listening and giving
feedback, food cost and sense)
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Hours of Hours of
Classroom | On-the-Job
Subject Training Training Location

Shift Manager Training (computer 0 40 A technical training Sonic
training, station leads, and functional Restaurant that we select
areas) at various locations

throughout the U.S.
Assistant Manager Training 0 72 A technical training Sonic
(interviewing, culture, discipline, team Restaurant that we select
member appraisals, team member at various locations
retention, P&L analysis, local store throughout the U.S.
marketing and manager meetings,
problem solving, motivation)
Team Member Positional Training 0 96 A technical training Sonic
(front-of-house, back-of-house, station Restaurant that we select
overview, computer training) at various locations

throughout the U.S.
Total 0 336

General Manager Leadership Class

At least one full-time manager working in your Restaurant must complete the General
Manager Leadership Class training to our satisfaction no later than 60 days before your
Restaurant’s opening date and, if the General Manager is hired after your Restaurant’s opening,
no later than 6 months after assuming the management position. You must pay us $200 per
attendee upon registration in the General Manager Leadership Class. You also must pay the
salaries, travel, and living expenses for all persons who attend training.

The following table summarizes the General Manager Leadership Class training:

Hours of | Hours of On-
Classroom the-Job
Subject Training Training Location
General 24 0 Oklahoma City, Oklahoma, locations
Management throughout the U.S., or virtually
Leadership Class
Total 24 0

We also provide additional self-directed ongoing training programs, online training and
webinars for management personnel, including station courses and additional manager leadership
classes. We provide the online training and webinars at no cost, but you must pay the salaries for
all persons who attend training and for any required training materials.

Certification Training for Initial Restaurants

For your (or your affiliate’s) first 3 Sonic Restaurants, as part of the pre-opening training,
you will send at least 1 General Manger, 1-3 Assistant Managers, and 1-3 Shift Managers from
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your Restaurant (however we may make allowances for the number of people to attend based on
the size and expected volume of the Restaurant) (the “Franchisee Certified Training Team”) to
another certified Sonic Restaurant that we approve (which may be a Company Drive-In or a
Franchise Drive-In) for additional certification training. This certification training typically lasts
about 5 weeks and covers a variety of on-the-job training topics, including restaurant set-up,
restaurant crew station training and guest experience. There are no specific subjects or durations
for the certification training, and there are no requirements to complete training to our satisfaction.
We do not charge any tuition for the certification training, but you must pay the salaries, travel,
and living expenses for all persons who attend training and for any required training materials.
The Franchisee Certified Training Team must complete certification training at least 7 days before
opening the Restaurant. The Franchisee Certified Training Team is then responsible for training
your Restaurant’s entire team during the Restaurant’s pre-opening and opening.

Food Safety and Quality Assurance

Upon opening your Restaurant, each of the Restaurant’s personnel who has shift
responsibility or employee oversight responsibility at the Restaurant (collectively, the
“Management Personnel””) must be certified in ServSafe® or in another comparable, nationally-
recognized food safety training and certification program we approve. You must pay any third-
party training fees and the salaries, travel, and living expenses for all persons who attend training.
Subsequent Management Personnel must successfully complete this training within 120 days after
beginning employment. All ServSafe certifications must be current within 4 years.

To assist with the consistent delivery of safe and high-quality food, as part of our ongoing
training, we require all Sonic Drive-In employees to satisfactorily complete our comprehensive,
restaurant-based food safety program that promotes the quality and safety of all products and
procedures that Sonic Drive-Ins use and provides certain requirements for suppliers, distributors,
and Sonic Drive-Ins (the “Sonic Safe Training Program”). Sonic Safe Training Program is a risk-
based system that utilizes Hazard Analysis & Critical Control Points principles for managing food
safety and quality. The Sonic Safe Training Program includes components to monitor and ensure
the safety and quality of a Sonic Restaurant’s products and procedures at every stage of the food
preparation and production cycle, including employee training, supplier product inspections and
testing and unannounced drive-in food safety audits. All Sonic Drive-In employees must complete
the Sonic Safe Training Program to our satisfaction in their first stage of training.

The following table summarizes the ServSafe training:

Hours of Hours of
Classroom | On-the-Job
Subject Training Training Location
ServSafe® 8 0 Conducted by certified third parties and
available at locations throughout the U.S.

Our Training Team and Training Materials

Kevin Knutson, our Vice President of Training and Operation Services, oversees our
training program. Mr. Knutson has 20 years’ experience in the restaurant industry and 14 years’
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experience with our training programs. Other members of our Operations Services, Training, and
Development Department, who have a combined total of more than 75 years’ experience with us
and a combined total of more than 90 years’ experience in the restaurant industry, also assist with
training. The instructional materials used for our training programs are the Operations Manual
and other handouts.

If we permit you to operate the Restaurant at a Multi-Brand Location, the services,
guidance and assistance that we provide under the Franchise Agreement, including any training,
may be intended for stand-alone Sonic Restaurants and not tailored or specific to Multi-Brand
Locations. We may modify our training, staffing and other similar requirements to address any
employees that are cross-trained to operate both the Sonic Restaurant and the Other Restaurants.
However, you must ensure that all employees who provide services to the Sonic Restaurant’s
customers or otherwise assist in the Sonic Restaurant’s operation are properly trained to operate
the Sonic Restaurant and otherwise satisfy our requirements. We have no obligation to provide
training, services or other assistant with respect to the development or operation of any Other
Restaurant. (Sections 4 and 5 of the MBA)

ITEM 12
TERRITORY

Franchise Agreement

Under the Franchise Agreement, we grant you a license to operate a Sonic Restaurant at a
location that we accept. If your lease expires or is terminated without your fault, or if the
Restaurant is destroyed, condemned, or otherwise rendered unusable, you may relocate the
Restaurant to a new site within the Protected Area (defined below) that is acceptable to us. You
must pay all costs associated with the relocation and comply with the Franchise Agreement’s
provisions relating to the development and opening of the Restaurant at the new site and de-
identification of the old site.

Except as described below, we will not own or operate a Sonic Restaurant, and will not
franchise to any other person to own or operate a Sonic Restaurant (other than a Sonic Restaurant
franchised before the date of the Franchise Agreement), within the Restaurant’s Protected Area.
The “Protected Area” is defined on the Franchise Agreement’s effective date and is:

@ a radius extending 1.5 miles from the front door of the Restaurant if located
within a city, town, or MSA having a population of 75,000 or more;

(b) a radius extending 2 miles from the front door of the Restaurant if located
within a city, town, or MSA having a population of less than 75,000 but more than 25,000;

(c) a radius extending 3 miles from the front door of the Restaurant if located
within a city, town, or MSA having a population of 25,000 or less; or

(d) a radius extending 3 miles from the front door of the Restaurant if located
outside a city, town, or MSA.
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We determine the population of an MSA on and after the Franchise Agreement’s effective date
based on the latest published federal census (or other data we select) and may reduce the Protected
Area based on this data upon notice to you. If more than one subpart (a) through (d) applies, then
the subpart with the smallest area is the Protected Area.

However, the Protected Area does not extend into the contractually-granted protected
radius of any Sonic Restaurant in existence on the Franchise Agreement’s effective date
(“Previously Protected Radius”), the protected area of any developer under a development
agreement with us in existence on the Franchise Agreement’s effective date (“Previously Protected
Development Area”), or any Non-Drive-In Location or Non-Traditional Location that is otherwise
located within the Protected Area. Therefore, and despite your rights as described above, any
Previously Protected Radius, Previously Protected Development Area, Non-Drive-In Location and
Non-Traditional Location is excluded from the Protected Area, and we may own or operate a Sonic
Restaurant, and may franchise to any other person to own or operate a Sonic Restaurant, within
any Previously Protected Radius, Previously Protected Development Area, Non-Drive-In Location
or Non-Traditional Location, whether they would otherwise be located within or outside the
boundaries of the Protected Area. Because of these limitations, 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.

If you operate your Restaurant at a Non-Traditional Location, then we and you will sign
the Non-Trad Rider. Under the Non-Trad Rider you receive no Protected Area and no territorial
rights or protection.

Except as the Franchise Agreement expressly limits us, we retain all rights concerning the
Sonic system, the Proprietary Marks, the sale of similar or dissimilar products and services, and
any other activities we deem appropriate whenever and wherever we desire. For example, we
specifically reserve the following rights:

1) the right to establish and operate, and to grant to others the right to establish
and operate, similar businesses or any other businesses offering similar or dissimilar
products and services through similar or dissimilar channels of distribution, at any locations
inside or outside the Protected Area under trademarks or service marks other than the
Proprietary Marks and on any terms we deem appropriate;

@) the right to provide, offer, and sell, and to grant others the right to provide,
offer, and sell, goods and services that are identical or similar to and/or competitive with
those provided at the Restaurant, whether identified by the Proprietary Marks or other
trademarks or service marks, through dissimilar distribution channels (including the
Internet or similar electronic media) both inside and outside the Protected Area and on any
terms we deem appropriate;

(3) the right to establish and operate, and to grant to others the right to establish
and operate, businesses offering dissimilar products and services, both inside and outside
the Protected Area, under the Proprietary Marks and on any terms we deem appropriate;
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4) the right to establish and operate, and to grant others the right to establish
and operate, Sonic Restaurants anywhere outside the Protected Area under any terms we
deem appropriate regardless of the proximity to the Restaurant; and

5) the right to be acquired (regardless of the form of transaction) by a business
providing products and services similar to those provided at the Restaurant, or by another
business, even if that business operates, franchises, and/or licenses competitive businesses
in the Protected Area.

Subject to complying with our standards concerning delivery, there are no restrictions on
your soliciting or accepting orders from consumers outside of the Protected Area, but you do not
have the right to use other channels of distribution, such as the Internet, catalog sales,
telemarketing, or other direct marketing, to make sales within or outside of your Protected Area.
We and our affiliates may use other channels of distribution, such as the Internet, catalog sales,
telemarketing, or other direct marketing, to make sales within the Protected Area using the
Proprietary Marks or other trademarks without compensating you. Continuation of your territorial
rights under the Franchise Agreement does not depend on your achieving a certain sales volume,
market penetration or other contingency. The Franchise Agreement does not provide you options,
rights of first refusal, or similar rights to acquire additional franchises within the Protected Area
or contiguous areas. We may alter your Protected Area and modify your territorial rights in the
Protected Area based on population changes as we describe above or if you relocate the Restaurant.

If we and any Other Franchisor grant you the right to operate a Sonic Restaurant and one
or more Other Restaurants at a Multi-Brand Location, Other Franchisor(s) may grant you territorial
exclusivity which will be described in Other Franchisor’s FDD and/or Other Franchise Agreement.

Development Agreement

If we and you sign a Development Agreement, then we grant to you the right (directly or
through Controlled Affiliates) to develop and sign Franchise Agreements to operate the number of
new Sonic Restaurants identified on the Development Schedule within the Development Area.
We typically determine the geographical boundaries of the Development Area and the
Development Schedule based on demographic evaluations, traffic patterns, residential and
commercial concentrations, physical geographic profiles, viable competition in the market area
and other factors. We also consider your financial and management capabilities to properly
finance and manage multiple Sonic Restaurants. There is no minimum size for Development
Areas.

To maintain your rights under the Development Agreement, you (or a Controlled Affiliate)
must sign Franchise Agreements with us for, and open and begin operating, the number of new
Sonic Restaurants described under the Development Schedule within the timeframes in the
Development Schedule. If you fail to comply with any aspect of the Development Schedule, we
may terminate the Development Agreement. Except for these situations, continuation of your
territorial rights in the Development Area does not depend on your achieving a certain sales
volume, market penetration or other contingency, and we may not alter your Development Area
or modify your territorial rights in the Development Area. You have no options, rights of first
refusal or similar rights to acquire additional franchises.
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Except as described below, during the term of the Development Agreement, if you are in
compliance with the Development Agreement (including the Development Schedule), and you and
your affiliates are in compliance with any other related agreements, then we will not own or operate
a Sonic Restaurant, and will not franchise to any other person to own or operate a Sonic Restaurant
(other than a Sonic Restaurant franchised before the date of the Development Agreement), within
the Development Area. However, if the Development Area covers more than one city, county,
designated market area or target area (each “Target Area”), this territorial protection for each
Target Area expires upon the earlier of (x) the expiration or termination of the Development
Agreement, or (b) the date upon which you or your Controlled Affiliate signs a Sonic Franchise
Agreement for the final Sonic Restaurant to be developed in that Target Area. When this territorial
protection expires for the Development Area or Target Area (as applicable), we may then own and
operate, and franchise to any other person to own and operate, a Sonic Restaurant in the
Development Area or Target Area (as applicable), except as otherwise provided under any Sonic
Franchise Agreement then in effect.

However, the Development Area does not extend into the contractually-granted protected
radius of any Sonic Restaurant in existence on the Development Agreement’s effective date
(“Previously Protected Radius”), the protected area of any developer under a development
agreement with Sonic in existence on the Development Agreement’s effective date (“Previously
Protected Development Area”), or any Non-Drive-In Location or Non-Traditional Location that is
otherwise located within the Protected Area. Therefore, and despite your rights as described
above, any Previously Protected Radius, Previously Protected Development Area, Non-Drive-In
Location and Non-Traditional Location is excluded from the Development Area, and we may own
or operate a Sonic Restaurant, and may franchise to any other person to own or operate a Sonic
Restaurant, within any Previously Protected Radius, Previously Protected Development Area,
Non-Drive-In Location or Non-Traditional Location, whether they would otherwise be located
within or outside the boundaries of the Development Area. Because of these limitations, 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.

Except as the Development Agreement expressly limits us, we retain all rights concerning
the Sonic system, the Proprietary Marks, the sale of similar or dissimilar products and services,
and any other activities we deem appropriate whenever and wherever we desire. For example, we
specifically reserve the following rights:

Q) the right to establish and operate, and to grant to others the right to establish
and operate, similar businesses or any other businesses offering similar or dissimilar
products and services through similar or dissimilar channels of distribution, at any locations
inside or outside the Development Area under trademarks or service marks other than the
Proprietary Marks and on any terms we deem appropriate;

(i) the right to provide, offer, and sell, and to grant others the right to provide,
offer, and sell, goods and services that are identical or similar to and/or competitive with
those provided at any Sonic Restaurant, whether identified by the Proprietary Marks or
other trademarks or service marks, through dissimilar distribution channels (including the
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Internet or similar electronic media) both inside and outside the Development Area and on
any terms we deem appropriate;

(iii)  the right to establish and operate, and to grant to others the right to establish
and operate, businesses offering dissimilar products and services, both inside and outside
the Development Area, under the Proprietary Marks and on any terms we deem
appropriate;

(iv)  the right to establish and operate, and to grant others the right to establish
and operate, Sonic Restaurants anywhere outside the Development Area under any terms
we deem appropriate regardless of the proximity to any of your Sonic Restaurants; and

(v) the right to be acquired (regardless of the form of transaction) by a business
providing products and services similar to those provided at any Sonic Restaurant, or by
another business, even if such business operates, franchises, and/or licenses competitive
businesses in the Development Area.

Affiliated Programs

Except as described in Item 1, we do not operate or franchise, or currently plan to operate
or franchise, any business under a different trademark that sells or will sell goods or services
similar to those that our franchisees sell. However, our affiliates, including the Affiliated Programs
described in Item 1 and other portfolio companies that currently are or in the future may be owned
by private equity funds managed by Roark Capital Management, LLC, may operate and/or
franchise businesses that sell similar goods or services to those that our franchisees sell. Item 1
describes our current Affiliated Programs that offer franchises, their principal business addresses,
the goods and services they sell, whether their businesses are franchised and/or company-owned,
and their trademarks. All of these other brands (with limited exceptions) maintain offices and
training facilities that are physically separate from the offices and training facilities of our franchise
network. Most of the Affiliated Programs are not direct competitors of our franchise network
given the products or services they sell, although some are, as described in Item 1. All of the
businesses that our affiliates and their franchisees operate may solicit and accept orders from
customers near your business. Because they are separate companies, we do not expect any
conflicts between our franchisees and our affiliates’ franchisees regarding territory, customers and
support, and we have no obligation to resolve any perceived conflicts that might arise.

ITEM 13
TRADEMARKS

The Franchise Agreement licenses to you the right to use Proprietary Marks. “Proprietary
Marks” means the distinctive and characteristic trade names, trademarks, service marks, emblems
and trade dress that we designate periodically for use with Sonic Restaurants, along with other
elements of trade dress that we periodically designate for use in the Sonic system, such as signs,
menu housings, designs and design elements (including angled parking stalls equipped with menu
housings, speakers, and tray supports), color schemes, exterior style, canopies, interior furnishings,
and equipment layout. Our affiliate, ADIBP, has registered the following principal trademarks
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and service marks on the Principal Register of the U.S. Patent and Trademark Office (the
“USPTO”):

- Reg.
Principal Trademarks Number Reg. Date
SONIC, and Design 6206939 11/24/20
SONIC, and Design 6207170 11/24/20
AMERICA’S DRIVE-IN 2558947 4/9/02
SONIC 2750588 8/12/03
SONIC 2777963 12/28/03
SONIC 0982964 4/30/74
SONIC, and Design 2923271 2/1/05
SONIC, and Design 2067808 6/03/97
‘H!ff{

ADIBP has filed all required affidavits and renewal applications for these principal
Proprietary Marks. On May 20, 2011, under the “Franchisor IP License Agreement,” ADIBP
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granted us a license to use and sublicense the Proprietary Marks for a term of 99 years. If we
materially violate any terms of the Franchisor IP License Agreement (most of which relate to
ensuring proper trademark usage by us and our franchisees) and do not cure that violation within
45 days after notice of the breach, ADIBP or its representative may cure the violation at our
expense or seek an injunction to enforce compliance. There are no other agreements currently in
effect that significantly limit our right to use or license the use of the Proprietary Marks.

There are no currently effective material determinations of the USPTO, the Trademark
Trial and Appeal Board, the trademark administrator of any state or any court, and no pending
infringement, opposition or cancellation proceedings, and no pending material litigation, involving
the principal Proprietary Marks. We do not know of either superior prior rights or infringing uses
that could materially affect your use of the Proprietary Marks in any state.

You must notify us promptly of any actual or apparent infringement of or challenge to your
use of any Proprietary Mark, or of any person’s claim of any rights in any Proprietary Mark, and
not communicate with anyone other than us, ADIBP, and our and its attorneys, and your attorneys,
regarding any infringement, challenge or claim. We or ADIBP may take the action that we or it
deems appropriate (including no action) and control exclusively any litigation, USPTO proceeding
or other proceeding arising from any infringement, challenge or claim or otherwise concerning
any Proprietary Mark. You must sign the documents and take any other reasonable actions that
we specify as necessary or advisable to protect and maintain our and ADIBP’s interests in any
proceeding or the Proprietary Marks. At our or its option, we or ADIBP may defend and control
the defense of any litigation or proceeding relating to any Proprietary Mark. We are not obligated,
however, to institute legal or other action to protect you against claims of infringement or unfair
competition concerning the Proprietary Marks. We need not participate in your defense nor
indemnify you for expenses and damages if you are a party to any administrative or judicial
proceeding involving a Proprietary Mark or if the proceeding is resolved unfavorably to you.

You may use the Proprietary Marks only according to the Franchise Agreement and as we
periodically designate and in the manner we periodically authorize and permit. You must use the
Proprietary Marks only for the operation of the Restaurant and not in any other business or
capacity. During the term of the Franchise Agreement, you must identify yourself as the
independent owner of the Restaurant together with any use of the Proprietary Marks in the manner
that we periodically specify. We may periodically add Proprietary Marks and substitute different
Proprietary Marks for use in identifying the Sonic system and Sonic Restaurants. If we do so, you
must comply with our directions at your expense within a reasonable time after receiving notice.
All provisions of the Franchise Agreement relating to the Proprietary Marks apply to any
additional and substitute trademarks and service marks and related intellectual property that we
periodically authorize you to use.

The Development Agreement does not grant you any right to use, or authorize others to
use, the Proprietary Marks in any manner. Your right to use the Proprietary Marks arises only
under Franchise Agreements with us.

If we permit you to operate the Sonic Restaurant at a Multi-Brand Location, you may use
the Other Franchisor’s trademarks licensed to you under the Other Franchise Agreement in
connection with the operation of the Other Restaurant at the Multi-Brand Location.
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ITEM 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents and Copyrights

Sonic’s affiliate, ADIBP, has registered the following utility patents:

Patent Title Serial Number Registered Expires
Drive-In Restaurant Credit-Card | US 7,343,006 March 11, 2008 | April 26, 2025
Transaction System
Multi-Node Customer US 9,959,568 May 1, 2018 February 2, 2024

Engagement and Ordering
System with Mobile Payment
Integration

Sonic’s affiliate, ADIBP, has registered the following principal registered copyrights of the

Sonic system:

Copyright Reg. Number Registered Expires
Sonic 2000 Building VA0001025044 | May 12, 1999 May 12, 2074
Sonic 2000 Building Plans VA0001025045 | May 12, 1999 May 12, 2074
Sonic Drive-In Store # 3851 VAuU000719656 | September 5, 2006 | September 5, 2081
Sonic Drive-In Store # 3851 VAU000719657 | September 5, 2006 | September 5, 2081
Sonic Drive-In Store # 3200 VAuU000719658 | September 5, 2006 | September 5, 2081
Sonic Drive-In Store # 3200 VAuU000719659 | September 5, 2006 | September 5, 2081

ADIBP or its predecessor has filed all required affidavits and renewal applications for these
patents and copyrights. We and our affiliates currently intend to renew these copyrights before
they expire. ADIBP granted us a license to use and sublicense the patents and copyrights under
the Franchisor IP License Agreement described in Item 13. No other agreement in effect limits
our rights to use or license the use of any patents or copyrights in any manner material to the
franchise.

There are no currently effective material determinations of the USPTO, the United States
Copyright Office, or any court regarding these patents or copyrights, and no pending infringement,
opposition or cancellation proceedings, and no pending material litigation, involving the patents
or copyrights. We do not know of either superior prior rights or infringing uses that could
materially affect your use of these patents and copyrights in any state.

You should notify us promptly of any actual or apparent infringement of or challenge to
your use of any patent or copyright, or of any person’s claim of any rights in any patent or
copyright. We or ADIBP may take the action that we or it deems appropriate (including no action)
and control exclusively any litigation, USPTO proceeding or other proceeding relating to any
infringement, challenge or claim or otherwise concerning the patents or copyrights. You must take
the reasonable actions that we specify to help protect and maintain our and ADIBP’s interests in
any proceeding or the patents or copyrights. At our or its option, we or ADIBP may defend and
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control the defense of any litigation or proceeding relating to any patent and/or copyrights. We
are not obligated to institute legal or other action to protect you against claims concerning the
patents or copyrights. We need not participate in your defense nor indemnify you for expenses
and damages if you are a party to any administrative or judicial proceeding involving a patent or
copyright or if the proceeding is resolved unfavorably to you. You must modify or discontinue
using any patents, copyrighted materials and proprietary information as we direct.

Confidential Information and Innovations

We will disclose certain Confidential Information to you in furnishing the Sonic Plans and
Specifications, the training programs, and the Operations Manual, and in providing guidance and
assistance to you during the term of the Franchise Agreement. “Confidential Information” means
(a) methods and procedures for preparation of food and beverage products, including confidential
recipes; (b) distinctive service and accessories; (¢) plans and specifications for interior and exterior
signs, designs, layouts, and color schemes; (d) methods, techniques, formats, systems,
specifications, procedures, business information, trade secrets, sales and marketing programs and
information, methods of business operations and management, and knowledge of and experience
in the operation and franchising of Sonic Restaurants; (e) any proprietary information contained
in the Sonic Operations Manual or otherwise communicated to you concerning the development
or operation of a Sonic Restaurant; (f) the names, contact information, ordering history and other
personal information (excluding credit card data and other account data that you collect through
the Restaurant’s POS system) of or relating to the Restaurant’s customers or prospective customers
(collectively, “Customer Data”); and (g) any other information that we reasonably designate as
confidential or proprietary. Any passwords or other digital identification necessary to access the
Sonic Operations Manual and other information on any website is also Confidential Information.

You must promptly disclose to us all ideas, concepts, techniques or materials relating to a
Sonic Restaurant (collectively, “Innovations™), whether or not protectable intellectual property and
whether created by or for you or your owners, employees or contractors. Innovations are our sole
and exclusive property, part of the Sonic system, and works made-for-hire for us. If any Innovation
does not qualify as a work made-for-hire for us, then you assign ownership of that Innovation, and
all related rights to that Innovation, to us and agree to sign (and to cause your owners, employees
and contractors to sign) whatever assignment or other documents we request to evidence our
ownership or to help us or our affiliate obtain intellectual property rights in the Innovation. We
and our affiliates have no obligation to make any payments to you or any other person concerning
any Innovations. You may not use any Innovation in operating the Restaurant or otherwise without
our prior approval.

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

You (if the franchisee is an individual) or your Principal (if the franchisee is an entity) must
diligently and fully exploit your rights in the Franchise Agreement by personally devoting best
efforts to and personally participating in the operation of the Restaurant and devoting sufficient
time and effort to the management of the Restaurant. The “Principal” is the individual whom we
approve and who (a) owns more than 50% of the ownership interests in you; (b) has the authority
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under your organizational documents to authorize a merger, liquidation, dissolution or transfer of
substantially all of your assets and otherwise to direct and control your management and policies
without the vote or consent of any other person; and (c) devotes sufficient time and attention to
the promotion and operation of the Restaurant.

Your Restaurant must at all times have at least one individual working full-time at the
Restaurant who has completed our then current training program. If the trained individual ceases
to work full time at the Restaurant for whatever reason, you must promptly replace the individual
with a person who has completed our then current training program. In addition, the Restaurant’s
Management Personnel must provide direct on-premises supervision to the Restaurant.
“Management Personnel” means all individuals who have shift responsibility or employee
oversight responsibility at the Restaurant. All Management Personnel must be certified in
ServSafe or in another comparable, nationally-recognized food safety training and certification
program that we approve. Management Personnel that you subsequently employ must complete
this training within 120 days after starting work. Management Personnel need not have an equity
interest in you or in the Restaurant.

The Principal and each other owner (if any) who owns 10% or more of the ownership
interests in you at any time during the term of the Franchise Agreement must sign an agreement in
the form we designate undertaking personally to be bound, jointly and severally, by all provisions
of the Franchise Agreement and any ancillary agreements. We also may require you to use
nondisclosure clauses in agreements with employees and others (including your owners) who have
access to the Confidential Information.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must serve all menu items that we periodically require, serve no items which are not
listed in the Operations Manual or which we do not otherwise authorize and approve, and display
and offer only the menu that we then approve. We have the unlimited right to change the types of
authorized products and services you may offer. You must comply with the maximum, minimum
or other pricing policies and requirements that we periodically specify for menu items and other
products and services that your Restaurant offers and sells, including promotions, special offers
and discounts in which some or all Sonic restaurants participate, in each case to the maximum
extent the law allows. We currently do not restrict the customers to whom you may sell the
approved menu items and products.

If we permit you to operate the Sonic Restaurant at a Multi-Brand Location, you may offer
the products and services authorized by the Other Franchisor under the Other Franchise Agreement
in connection with the operation of the Other Restaurant at the Multi-Brand Location.
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ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

Provision Section Summary
a. | Length of the franchise term FA: 5.01 Traditional Drive-In and Non-Drive-
MBA: 3 In Location: 20 years.

Non-Traditional Location: the lesser
of 10 years or term of the facility
contract for Non-Traditional
Locations.

Expires the earlier of (i) the date the
DA: 4 last Franchise Agreement is signed,
or (i) the date the last Restaurant is
schedule to open under the
Development Schedule.

b. | Renewal or extension FA: 5.02 One additional 10-year term.

MBA: 3 You must satisfy the renewal
conditions set forth in, and be in
compliance with, the Franchise
Agreement and, if we require, renew
or extend the term of the Other
Franchise Agreement(s).

None.
DA: 4

c. | Requirements for franchisee to renew or | FA: 5.02 Provide written notice and comply
extend with Sonic’s renewal requirements 6
to 12 months in advance of expiration
date, pay Sonic and its affiliates
amounts due, pay Sonic the renewal
fee, sign our then-current form of
Franchise Agreement (which may
contain materially different terms
than in the Franchise Agreement,
including different fees, different
Protected Area, and/or Franchisee’s
rights in a protected area), remodel
the Restaurant, sign a general release,
participate in re-training programs as
required.

d. | Termination by franchisee None No right to terminate.

®

Termination by franchisor without cause | None No right to terminate without cause.

f. Termination by franchisor with cause FA: 15 Terminate immediately upon receipt
of a default notice that cannot be
cured; 10 or 30-days’ notice for a
curable default.
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Provision

Section

Summary

MBA: 8(c)

DA: 9.01

Terminate immediately upon receipt
of a default notice that cannot be
cured.

Terminate immediately upon receipt
of a default notice.

g. | “Cause” defined - curable defaults

FA: 15.02

Breach that can be corrected within
10 or 30 days.

h. “Cause” defined — non-curable defaults

FA:15.01

MBA: 8(c)

DA: 9.01

Breach that cannot be corrected, such
as: insolvency; failure to timely
secure a Site; an unauthorized
transfer; terrorist activities; failure to
operate your Restaurant; conviction
of felony or certain other crimes;
misuse of Sonic’s proprietary marks
or trade secrets; endangerment of
public health or safety; maintenance
of false books; default of the
Franchise Agreement 3 or more
occasions within any 12-month
period, whether such defaults are
cured; or any other agreement with
Sonic is terminated.

Breach that cannot be corrected, such
as: expiration or termination of any
Other Franchise Agreement;
abandonment of the Other
Restaurant(s).

Includes insolvency; failure to
comply with the development
schedule; unauthorized transfer;
terrorist activities; conviction of a
criminal offense; misrepresentation;
default under any Franchise
Agreement with Sonic or any
development agreement with Sonic;
or fails to comply with any other
provision of the Development
Agreement.
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Provision

Section

Summary

i Franchisee’s obligations on termination/
nonrenewal

FA: 16

DA: 9.02

Pay all amounts due Sonic; cease use
of and return Sonic Operations
Manual; complete de-identification;
discontinue anything which would
indicate a relationship with Sonic;
sell all patented, special or unique
Sonic Drive-In equipment, menu
housings, signs, menus and supplies
at their fair market value to Sonic, if
Sonic chooses to purchase them.

No right to develop or operate any
Sonic Restaurant for which a Sonic
Franchise Agreement has not been
signed by Sonic; and Sonic will be
entitled to own and operate, or
franchise to anyone to own a
Restaurant in the Development Area.

J. Assignment of contract by franchisor

FA: 14.06

DA: 8.02

Sonic has the right to assign your
Franchise Agreement.

Sonic has the right to assign your
Development Agreement.

k. | “Transfer” by franchisee — defined

FA: 14

DA: 8

Includes transfer of contract or assets
or ownership change.

Includes transfer of any interest or
pledge of interest.

. Franchisor approval of transfer by you

FA: 14

DA: 8

Sonic has the right to approve all
transfers.

Sonic must approve any transfer.

m. | Conditions for franchisor approval of
transfer

FA: 14.02

MBA: 8(b)

Your monetary obligations have been
satisfied; you are in good standing;
new franchisee qualifies; training;
transfer fee paid; Restaurant upgrade;
release signed by you; and franchise
agreement signed by new franchisee.

We may condition our approval of
certain transfers on the
simultaneous transfer of other
rights, obligations, assets and/or
other interests associated with the
Other Restaurant(s).
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Provision Section Summary

Franchisor’s right of first refusal to FA: 14.05 Sonic has a right of first refusal to

acquire your business purchase your Sonic franchise or any
equity interest in your franchise on
the same terms and conditions
offered to you by a third party.

Franchisor’s option to purchase your FA: 16.03 Within 30 days of expiration or

business termination, Sonic has the option to
purchase assets of the Sonic
Restaurant.

MBA: 8(d) If our right to acquire the assets of
the Sonic Restaurant conflicts with
the Other Franchise Agreement, you
must comply with the requirements
we reasonably specify.

Death or disability of franchisee FA: 14.03 Franchise must be assigned by estate
to approved heir or buyer within the
greater of 120 days or the completion
of probate proceedings.

Non-competition covenants during the FA: 17.01, No involvement in any competing

term of the franchise 17.02, and business.

17.04

DA: 10

Non-competition covenants after the FA: 17.03 and | No competing business (or be the

franchise is terminated or expires 17.04 landlord) for 18 months which is at
or within 3 miles of your former

DA: 10 Sonic restaurant or within 3 miles of
any other Sonic restaurant.

Modification of the agreement FA: 20.02 No modifications without your
written consent, but the Sonic

DA: 10 Operations Manual is subject to
change.

Integration/merger clause FA: 20.01 Franchise Agreement is the entire
agreement and understanding

DA: 10 between Sonic and you and will

supersede all previous discussions
and representations by Sonic
personnel. Only the terms of the
Franchise Agreement are biding
(subject to state law). Any
representations or promises outside
of the disclosure document and
Franchise Agreement may not be
enforceable.

Dispute resolution by mediation or
arbitration

Not applicable

Not applicable.
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Provision Section Summary

v. | Choice of forum FA: 22.02 State, federal or local courts within
the county where we maintain our
DA: 10 headquarters (currently, Atlanta,
Georgia) (subject to state law).
w. | Choice of law FA: 22.01 Georgia law applies to all claims
(subject to state law)
DA: 10
ITEM 18

PUBLIC FIGURES

Sonic does not use any public figure to promote its franchise.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATION

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

This Item 19 includes financial information from our “2023 Fiscal Year,” which is the
period from January 2, 2023 until December 31, 2023 and “2022 Fiscal Year,” which is the period
from January 3, 2022 until January 1, 2023.

This Item 19 contains the actual, historical Average Gross Sales (defined below) of certain
Sonic Restaurants for our 2023 Fiscal Year and 2022 Fiscal Year. This Item 19 also contains the
actual, historical Average Gross Sales for certain Sonic Restaurants for the 2023 Fiscal Year by
Gross Sales level, type and geographic region. In this Item 19, “Average Gross Sales” means the
average of reported Gross Sales for the applicable Sonic Restaurants for the designated time
periods and groups.

Types of Sonic Drive-Ins

A typical “Traditional Sonic Drive-In” is a Sonic Drive-In where a customer parks in a
covered drive-in space and orders through an intercom speaker system. A carhop then delivers the
customer’s food directly to the customer’s vehicle. Most Traditional Sonic Drive-Ins are free-
standing buildings and include a drive-thru lane and a patio, and sometimes also an enclosed patio
or indoor seating. Some Traditional Sonic Drive-Ins are located at convenience stores or travel
plazas (“C-stores”). Traditional Drive-Ins are located across the country and in a variety of urban,
suburban and rural locations. Traditional Sonic Drive-Ins (other than C-stores) without inside
seating typically range in size from 1,100 to 1,700 square feet, including stalls and drive thru,
although there are some atypical Traditional Sonic Drive-Ins whose size falls outside this range.
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Traditional Sonic Drive-Ins (other than C-stores) with inside seating typically range from 2,000 to
4,000 square feet. The size of Traditional Sonic Drive-Ins that are C-store locations varies with
the type of location and ranges from 1,000 to 3,000 square feet. Of the 3,513 Traditional Drive-
Ins operating at the end of our 2023 Fiscal Year, 2,404 operate with drive-thru windows and the
remaining 1,109 do not. These Traditional Sonic Drive-Ins have operated for an average of 26
years, including the 65 Traditional Sonic Drive-Ins at C-store locations which have operated for
an average of 10 years. Traditional Sonic Drive-Ins all offer essentially the same products and
services, face the same kinds of competitive challenges, and receive the same level of support from
us that we expect new licensees will experience. Traditional Sonic Drive-Ins are located in various
markets across the United States.

A “Non-Traditional Sonic” is a Sonic Restaurant operated at a location such as a food court
at a football stadium, mall, military base or other Non-Traditional Location. Non-Traditional
Sonics typically range in size from 800 to 1,500 square feet, although there are some atypical Non-
Traditional Sonics whose size falls outside this range. The 8 Non-Traditional Sonics operating at
the end of our 2023 Fiscal Year, all of which franchisees own, have operated for an average of 10
years. The Non-Traditional Sonics all offer essentially the same products and services, face the
same kinds of competitive challenges, and receive the same level of support from us that we expect
new licensees will experience. Non-Traditional Sonics are located in various markets across the
United States.

“Company Drive-Ins” are Sonic Restaurants that SRI, our affiliate, owns and operates, or
that a partnership or limited liability company in which SRI owns a majority interest owns and
operates. There were 326 Company Drive-Ins operating at the end of our 2023 Fiscal Year, all of
which are Traditional Sonic Drive-Ins, and none of which operate in any C-stores. SRI closed 1
for extended periods (more than a month) during 2023 for extensive building repairs. SRI also
opened 4 new Company Drive-Ins during our 2023 Fiscal Year that have been excluded from
financial performance representations because they did not operate for the full year. The financial
performance representations in this Item 19 covering the Average Gross Sales from our 2023
Fiscal Year reflect the results of the remaining 321 Company Drive-Ins or an identified portion of
those 321 Company Drive-Ins. We excluded from this disclosure 3 Company Drive-Ins that closed
during our 2023 Fiscal Year.

“Franchise Drive-Ins” are Sonic Restaurants that our franchisees own and operate. There
were 3,195 Franchise Drive-Ins operating at the end of our 2023 Fiscal Year. 3,187 of these
Franchise Drive-Ins were Traditional Sonic Drive-Ins (including 65 Franchise Drive-Ins operating
as C-stores) and 8 were Non-Traditional Sonics. We excluded 24 of these Franchise Drive-Ins
(including 5 C-stores) from these financial performance representations because they first opened
for business during our 2023 Fiscal Year and did not operate for the full year. We excluded 34 of
these Franchise Drive-Ins (including 2 C-stores) because they were closed and reported no sales
for extended periods during 2023, typically for more than a month, either as part of remodeling or
rebuilding the drive-in, due to a hurricane weather-related casualty or fire/water damage, due to
lack of available management to operate the drive-in, or because of a planned relocation or transfer.
The financial performance representations in this Item 19 covering the Average Gross Sales from
our 2023 Fiscal Year reflect the results of the remaining 3,137 Franchise Drive-Ins or an identified
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portion of those 3,137 Franchise Drive-Ins. We excluded the 50 Franchise Drive-Ins that closed in
2023, all of which were open for at least 12 months before they closed.

We calculated the figures in this Item 19 using information that our affiliates and
franchisees provided. We derived the Gross Sales of Franchise Drive-Ins from unaudited monthly
financial reports that franchisees submitted to compute royalty fees. We used Gross Sales data that
we collected from franchisees’ POS systems to cover any monthly financial reports that
franchisees failed to submit. Prospective franchisees and sellers of franchises should be advised
that no certified public accountant has audited these figures or expressed his or her opinion
concerning their contents or form. Upon your reasonable request, we will provide written
substantiation for these financial performance representations.

Gross Sales for 2022 - 2023

The following tables list the Average Gross Sales and median Gross Sales for the Company
Drive-Ins and Franchise Drive-Ins (both Traditional Sonic Drive-Ins and Non-Traditional Sonics)
for the 2023 and 2022, Fiscal Year. For each year the Company Drive-Ins and Franchise Drive-
Ins include those open and operating for the entire year, as described in more detail above. For all
of these financial performance representations we excluded 3 Company Drive-Ins that closed in
2023. No Company Drive-Ins closed in 2022. We also excluded 53 Franchise Drive-Ins that closed
in 2023 and 50 Franchise Drive-Ins that closed in 2022. All of these closed restaurants were open
for at least 12 months before they closed.

Average Gross Sales and Median Gross Sales
(Traditional Sonic Drive-Ins and Non-Traditional Sonics)
($ in thousands)

2023 Fiscal Year
Number of | Average | Median | Gross Sales Percent of Number of
Restaurants Gross Gross Range Restaurants Restaurants
Sales Sales ($) | that Attained | that Attained
%) %) or Surpassed | or Surpassed
the Average | the Average
Gross Sales Gross Sales
(%)
Company Drive-Ins 321 1,338 1,263 420-2,966 42 134
Franchise Drive-Ins 3137 1,610 1,528 331-4,622 45 1,400
Total of Company
Drive-Ins and Franchise 3,458 1,585 1,491 331-4622 44 1,521
Drive-Ins
2022 Fiscal Year
Number of | Average | Median | Gross Sales Percent of Number of
Restaurants Gross Gross Range Restaurants Restaurants
Sales Sales ($) | that Attained | that Attained
%) %) or Surpassed | or Surpassed
the Average | the Average
Gross Sales Gross Sales
(%)
Company Drive-Ins 319 1,318 1,229 534-2,981 41 132
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Franchise Drive-Ins 3,133 1,608 1,522 17-4,715 44 1,382
Total of Company

Drive-Ins and Franchise 3,452 1,581 1,494 17-4,715 44 1,523
Drive-Ins

Breakdown of Gross Sales for 2023

Traditional Sonic Drive-Ins by Gross Sales Level

The following tables list the Average Gross Sales during our 2023 Fiscal Year for just the
Traditional Sonic Drive-Ins, grouped into the top 3rd, middle 3rd and bottom 3rd of Gross Sales.
The first table shows the results of the 3,132 Franchise Drive-Ins that are Traditional Sonic Drive-
Ins, the second table shows the results of the 321 Company Drive-Ins, and the third table shows
the results of all 3,453 Traditional Drive-Ins.

Average Gross Sales and Median Gross Sales per Gross Sales Level

2023 Fiscal Year for Traditional Franchise Drive-Ins

($ in thousands)

Percent of
Restaurants Number of
that | Restaurants
Attained or that
Surpassed | Attained or
Average Median Gross Sales | the Average Surpassed
Gross Sales Number of | Gross Sales | Gross Sales Range | Gross Sales | the Average
Level | Restaurants $ $ $) (%) | Gross Sales
Top 3rd 1,044 2,304 2,185 | 1,776-4,622 39 407
Middle 3rd 1,045 1,526 1,529 | 1,279-1,776 50 527
Bottom 3rd 1,044 1,006 1,044 331-1,279 56 584
Total 3,132 1,612 1,530 331-4,622 45 1,397

Average Gross Sales and Median Gross Sales per Gross Sales Level
2023 Fiscal Year for Traditional Company Drive-Ins
($ in thousands)

Percent of
Restaurants Number of
that | Restaurants
Attained or that
Surpassed | Attained or
Average Median Gross Sales | the Average Surpassed
Gross Sales Number of | Gross Sales | Gross Sales Range | Gross Sales | the Average
Level | Restaurants $ %) $ (%) | Gross Sales
Top 3rd 107 1,842 1,752 | 1,467-2,966 42 45
Middle 3rd 107 1,265 1,265 | 1,107-1,467 50 53
Bottom 3rd 107 909 943 420-1,107 63 67
Total 321 1,263 1,263 420-2,966 42 134
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Average Gross Sales and Median Gross Sales per Gross Sales Level

2023 Fiscal Year for all Traditional Sonic Drive-Ins

($ in thousands)

Percent of
Restaurants Number of
that | Restaurants
Attained or that
Surpassed | Attained or
Average Median Gross Sales | the Average Surpassed
Gross Sales Number of | Gross Sales | Gross Sales Range | Gross Sales | the Average
Level | Restaurants $ %) $ (%) | Gross Sales
Top 3rd 1,151 2,269 2,157 | 1,725-4,622 39 448
Middle 3rd 1,152 1,498 1,492 | 1,185-1,725 49 567
Bottom 3rd 1,151 994 1,025 331-1,185 56 640
Total 3,453 1,586 1,492 331-4,622 44 1,521

Traditional Sonic Drive-Ins by Region

The following tables list the Average Gross Sales during our 2023 Fiscal Year for the 3,453
Traditional Sonic Drive-Ins (both Franchise Drive-Ins and Company Drive-Ins) that were open for
the entire year in each of our 4 geographic regions. The Midwest region includes Illinois, Indiana,
lowa, Kansas, Michigan, Minnesota, Missouri, Nebraska, North Dakota, Ohio, South Dakota and
Wisconsin. The Northeast region includes Connecticut, Maine, Massachusetts, New Hampshire,
New Jersey, New York, Pennsylvania, Rhode Island and Vermont. The South region includes
Alabama, Arkansas, Delaware, Florida, Georgia, Kentucky, Louisiana, Maryland, Mississippi,
North Carolina, Oklahoma, South Carolina, Tennessee, Texas, Virginia and West Virginia. The
West region includes Arizona, California, Colorado, ldaho, Montana, Nevada, New Mexico,
Oregon, Utah, Washington and Wyoming.

Average Gross Sales and Median Gross Sales by Geographic Location
(Midwest, Northeast, South and West)
For Traditional Sonic Drive-Ins
2023 Fiscal Year
($ in thousands)

Percent of
Restaurants | Number of
that | Restaurants
Attained or that
Average | Median Gross Surpassed | Attained or
Number of | Restaurants Gross Gross Sales | the Average Surpassed
Restaurants by Region Sales Sales Range | Gross Sales | the Average
Region by Region (%) $) (%) (%) (%) | Gross Sales
Midwest 480 14 1,605 1,492 | 436-3,787 43 204
Northeast 63 2 1,608 1,267 | 387-4,622 33 21
South 2491 72 1,574 1,485 | 331-4,290 45 1111
West 419 12 1,631 1,560 | 363-3,541 46 191
Total 3,453 100% 1,586 1,492 | 331-4,622 44 1,521
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Average Gross Sales and Median Gross Sales by Geographic Location
For Traditional Sonic Drive-Ins
2023 Fiscal Year
($ in thousands)
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Traditional Sonic Drive-Ins at C-Stores

The following table lists the Average Gross Sales during our 2023 Fiscal Year for the 58
Traditional Sonic Drive-Ins that franchisees operated at C-Store locations for the entire year,

grouped into the top 3rd, middle 3rd and bottom 3rd of Gross Sales.

Average Gross Sales and Median Gross Sales per Gross Sales Level
2023 Fiscal Year
For Traditional Franchise Drive-Ins at C-Store Locations
($ in thousands)

Percent of Number of

Restaurants | Restaurants that

Average | Median that Attained or Attained or

Gross Gross Surpassed the Surpassed the

Gross Sales |  Number of Sales Sales | Gross Sales Range | Average Gross Average Gross
Level | Restaurants $ $ $ Sales (%) Sales

Top 3rd 19 1,670 1,531 1,315-2,387 37 7
Middle 3rd 20 1,146 1,157 919-1,315 50 10
Bottom 3rd 19 698 684 524-919 47 9
Total 58 1,164 1,157 524-2,387 50 29

The preceding Gross Sales financial performance representations do not reflect the costs
of sales, operating expenses or other costs or expenses that must be deducted from the Gross Sales
figures to obtain your net income or profit. You should conduct an independent investigation of
the costs and expenses you will incur in operating your Sonic Restaurant. Franchisees or former
franchisees, listed in this disclosure document, may be one source of this information.
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A Sonic Drive-In’s sales will vary significantly depending on a number of factors,
including, among other things, the location of the Drive-In, competition in the market, pricing
decisions, the number of other nearby Sonic Restaurants in the market, the level and types of
marketing the Drive-In undertakes, the quality of management and service at the Drive-In, staffing
decisions (including wage rates), and contractual relationships with lessors and vendors. Also, it
might take time for a new Sonic Drive-In’s sales to reach the same level as a mature Drive-In.

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

Other than the preceding financial performance representations, we do not make any financial
performance representations. We also do not authorize our employees or representatives to make
any such representations either orally or in writing. If you are purchasing an existing outlet,
however, we may provide you with the actual records of that outlet. If you receive any other
financial performance information or projections of your future income, you should report it to the
franchisor’s management by contacting our Vice President, Franchise Counsel, Lisa Storey, Esq.
at Three Glenlake Parkway NE, Atlanta, Georgia 30328 or (678) 514-6928, the Federal Trade
Commission, and the appropriate state regulatory agencies.

ITEM 20
SONIC DRIVE-INS AND FRANCHISEE INFORMATION
Table No. 1
System Restaurant Summary
For Years 2021 to 2023
Restaurants at the | Restaurants at
Beginning of the | the End of the
Restaurant Type Year Year Year Gross Change
Franchise 2021 3,251 3,232 (19)
2022 3,232 3,221 (1)
2023 3,221 3,195 (26)
Company 2021 271 320 49
2022 320 325 5
2023 325 326 1
Total Drive-Ins 2021 3,522 3,552 30
2022 3,552 3,546 (6)
2023 3,546 3,521 (25)
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Table No. 2

Transfers of Restaurants from Franchisees to New Owners
(Other Than Sonic Or A Sonic Affiliate)

For Years 2021 to 2023

State

Year

Number of Transfers

Alabama

2021

2022

2023

Arizona

2021

2022

2023

Arkansas

2021

2022

2023

California

2021

2022

2023

Colorado

2021

2022

2023

Florida

2021

2022

2023

Georgia

2021

2022

2023

Idaho

2021

2022

2023

lowa

2021

2022

2023

Ilinois

2021

2022

2023

Indiana

2021

2022

2023

Kansas

2021

2022

2023

Kentucky

2021

2022

2023
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State Year Number of Transfers

Louisiana 2021 67

2022

2023

Maryland 2021

2022

2023

Michigan 2021

2022

2023

Minnesota 2021

2022

2023

Missouri 2021

2022

2023

Mississippi 2021

2022

2023

Nebraska 2021

2022

2023

Nevada 2021

2022

2023

New Jersey 2021

2022

2023

New York 2021

2022

2023

Oklahoma 2021

2022

2023

Oregon 2021

2022

2023

Pennsylvania 2021

2022

2023

Rhode Island 2021

2022

2023

South Carolina 2021

2022

o|r|Rlolr|lololojw|lo|v|o|w|nv Nk gk |k ko o|olojw|o|o|lo|jo|v s |oju|olo|o|Blo|lojw|N|o

2023
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State Year Number of Transfers
Tennessee 2021 0
2022 22
2023 7
Texas 2021 51
2022 43
2023 30
Utah 2021 17
2022 0
2023 0
Virginia 2021 3
2022 0
2023 0
Washington 2021 1
2022 0
2023 0
TOTALS 2021 279
2022 132
2023 75
Table No. 3
Status of Franchised Restaurants
For Years 2021 to 2023
Restaurants
Opened (or Ceased
Restaurants | Purchased Reacquired | Operations | Restaurants
at Start of from Franchisor’s Non- By Other at End of
State Year Year Franchisor)| Terminations | Renewals | Franchisor Reasons Year
AL 2021 80 1 0 0 8 0 73
2022 73 4 0 0 0 0 77
2023 77 0 0 0 0 2 75
AK 2021 2 0 0 0 0 0 2
2022 2 1 0 0 0 0 3
2023 3 0 0 0 0 0 3
AZ 2021 92 0 0 0 0 0 92
2022 92 0 0 0 0 1 91
2023 91 0 0 0 0 2 89
AR 2021 194 1 0 0 0 0 195
2022 195 0 0 0 0 1 194
2023 194 2 0 0 0 2 194
CA 2021 77 1 0 0 0 0 78
2022 78 3 0 0 0 1 80
2023 80 1 1 0 0 0 80
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Restaurants
Opened (or Ceased
Restaurants | Purchased Reacquired | Operations | Restaurants
at Start of from Franchisor’s Non- By Other at End of
State Year Year Franchisor)| Terminations | Renewals | Franchisor Reasons Year
Cco 2021 61 0 0 0 1 1 59
2022 59 1 0 0 0 0 60
2023 60 1 0 0 0 0 61
CT 2021 4 1 0 0 0 0 5
2022 5 1 0 0 0 0 6
2023 6 0 0 0 0 0 6
DE 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
FL 2021 99 2 0 0 1 1 99
2022 99 0 0 0 0 0 99
2023 99 0 0 0 0 1 98
GA 2021 87 1 0 0 8 1 79
2022 79 0 0 0 0 1 78
2023 78 0 0 0 0 0 78
HI 2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
2023 0 1 0 0 0 0 1
ID 2021 21 0 0 0 0 0 21
2022 21 0 0 0 0 0 21
2023 21 2 0 0 0 2 21
IL 2021 49 1 0 0 0 0 50
2022 50 2 0 0 0 2 50
2023 50 0 0 0 0 1 49
IN 2021 20 1 0 0 0 0 21
2022 21 3 0 0 0 0 24
2023 24 1 0 0 0 0 25
1A 2021 10 0 0 0 0 0 10
2022 10 0 0 0 0 0 10
2023 10 0 0 0 0 0 10
KS 2021 136 0 0 0 0 0 136
2022 136 1 0 0 0 1 136
2023 136 0 1 0 0 2 133
KY 2021 65 1 0 0 0 0 66
2022 66 1 0 0 0 2 65
2023 65 0 0 0 0 1 64
LA 2021 172 0 0 0 28 1 143
2022 143 2 0 0 0 3 142
2023 142 0 0 0 0 0 142
MA 2021 4 0 0 0 0 0 4
2022 4 0 0 0 0 0 4
2023 4 0 0 0 0 0 4
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Restaurants
Opened (or Ceased
Restaurants | Purchased Reacquired | Operations | Restaurants
at Start of from Franchisor’s Non- By Other at End of
State Year Year Franchisor)| Terminations | Renewals | Franchisor Reasons Year
MD 2021 15 0 0 0 0 0 15
2022 15 0 0 0 0 0 15
2023 15 0 0 0 0 0 15
Ml 2021 18 0 0 0 0 0 18
2022 18 0 0 0 0 2 16
2023 16 0 0 0 0 0 16
MN 2021 5 0 0 0 0 0 5
2022 5 0 0 0 0 0 5
2023 5 0 0 0 0 0 5
MS 2021 125 0 0 0 0 1 124
2022 124 0 0 0 0 0 124
2023 124 1 0 0 0 1 124
MO 2021 184 2 0 0 0 1 185
2022 185 2 0 0 0 2 185
2023 185 1 0 0 0 4 182
MT 2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
NE 2021 28 0 0 0 0 0 28
2022 28 0 0 0 0 0 28
2023 28 0 0 0 0 0 28
NJ 2021 16 0 0 0 0 0 16
2022 16 0 0 0 0 1 15
2023 15 0 0 0 0 1 14
NV 2021 25 0 0 0 0 0 25
2022 25 0 0 0 0 0 25
2023 25 0 0 0 0 1 24
NM 2021 74 0 0 0 0 0 74
2022 74 0 0 0 0 0 74
2023 74 0 0 0 0 0 74
NY 2021 17 3 0 0 0 0 20
2022 20 0 0 0 0 0 20
2023 20 1 0 0 0 0 21
NC 2021 73 0 0 0 0 0 73
2022 73 1 0 0 0 1 73
2023 73 0 0 0 0 0 73
ND 2021 3 0 0 0 0 0 3
2022 3 0 0 0 0 0 3
2023 3 1 0 0 0 0 4
OH 2021 23 0 0 0 0 0 23
2022 23 1 0 0 0 0 24
2023 24 0 0 0 0 0 24
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Restaurants
Opened (or Ceased
Restaurants | Purchased Reacquired | Operations | Restaurants
at Start of from Franchisor’s Non- By Other at End of
State Year Year Franchisor)| Terminations | Renewals | Franchisor Reasons Year
OK 2021 194 0 0 0 1 0 193
2022 193 2 0 0 0 1 194
2023 194 1 0 0 0 3 192
OR 2021 14 0 0 0 0 0 14
2022 14 0 2 0 0 0 12
2023 12 1 0 0 0 0 13
PA 2021 12 9 0 0 0 0 21
2022 21 2 0 0 0 1 22
2023 22 0 0 0 0 1 21
RI 2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
SC 2021 76 0 0 0 0 0 76
2022 76 0 0 0 0 0 76
2023 76 0 0 0 0 1 75
SD 2021 4 0 0 0 0 0 4
2022 4 0 0 0 0 0 4
2023 4 0 0 0 0 0 4
TN 2021 169 0 0 0 3 0 166
2022 166 1 0 0 0 0 167
2023 167 0 0 0 0 0 167
X 2021 908 12 0 0 1 0 919
2022 919 10 0 0 0 20 909
2023 909 7 0 0 0 20* 896
uT 2021 18 0 0 0 0 0 18
2022 18 0 0 0 0 0 18
2023 18 0 0 0 0 1 17
VA 2021 39 0 0 0 0 0 39
2022 39 0 0 0 0 0 39
2023 39 1 0 0 0 0 40
WA 2021 20 0 0 0 0 0 20
2022 20 1 8 0 0 0 13
2023 13 0 0 0 0 0 13
WV 2021 5 2 0 0 0 0 7
2022 7 0 0 0 0 0 7
2023 7 0 0 0 0 0 7
WI 2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
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Restaurants
Opened (or Ceased
Restaurants | Purchased Reacquired | Operations | Restaurants
at Start of from Franchisor’s Non- By Other at End of
State Year Year Franchisor)| Terminations | Renewals | Franchisor Reasons Year
WY 2021 6 0 0 0 0 0 6
2022 6 0 0 0 0 0 6
2023 6 1 0 0 0 1 6
Totals 2021 3,251 38 0 0 51 6 3,232
2022 3,232 39 10 0 0 40 3,221
2023 3,221 23 2 0 0 47 3,195

* As of December 31, 2023, two restaurants in Texas had ceased operations to relocate. We
anticipate these two restaurants will open the relocated restaurants in 2024.
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Table No. 4
Status of Company Restaurants
For Years 2021 to 2023
Restaurants
Restaurants Re-acquired Restaurants | Restaurants
at Start of |Restaurants from Restaurants Soldto |at End of the
State Year Year Opened Franchisees Closed Franchisees Year
Alabama 2021 27 0 8 0 0 35
2022 35 0 0 0 0 35
2023 35 0 0 0 0 35
Colorado 2021 20 0 1 0 0 21
2022 21 0 0 0 0 21
2023 21 1 0 0 0 22
Florida 2021 0 0 1 0 0 1
2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
Georgia 2021 8 0 8 0 0 16
2022 16 2 0 0 0 18
2023 18 3 0 0 0 21
Kentucky 2021 2 0 0 0 0 2
2022 2 0 0 0 0 2
2023 2 0 0 0 0 2
Louisiana 2021 0 0 28 0 0 28
2022 28 0 0 0 0 28
2023 28 0 0 0 0 28
North 2021 7 0 0 0 0 7
Carolina 2022 7 0 0 0 0 7
2023 7 0 0 0 0 7
Oklahoma 2021 79 0 1 2 0 78
2022 78 0 0 0 0 78
2023 78 0 0 2 0 76
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Restaurants
Restaurants Re-acquired Restaurants | Restaurants
at Start of |Restaurants from Restaurants Soldto |at End of the
State Year Year Opened Franchisees Closed Franchisees Year
Ohio 2021 14 0 0 0 0 14
2022 14 0 0 0 0 14
2023 14 0 0 0 0 14
Tennessee 2021 57 0 3 0 0 60
2022 60 2 0 0 0 62
2023 62 0 0 1 0 61
Texas 2021 44 0 1 0 0 45
2022 45 0 0 0 0 45
2023 45 0 0 0 0 45
Virginia 2021 13 0 0 0 0 13
2022 13 1 0 0 0 14
2023 14 0 0 0 0 14
Totals 2021 271 0 51 2 0 320
2022 320 5 0 0 0 325
2023 325 4 0 3 0 326
Table No. 5
Projected Openings
As of December 31, 2023
Projected New Projected New
License Agreement | Franchise Drive- | Company-Owned
Signed but Drive- Ins in the Next Drive-Ins in Next
State Ins not Opened Fiscal Year Fiscal Year
Arkansas 0 1 0
California 2 6 0
Connecticut 0 1 0
Florida 2 3 0
Ilinois 2 2 0
Indiana 0 0 0
Kentucky 1 2 0
Mississippi 1 1 0
Nebraska 0 1 0
Nevada 0 1 0
New Jersey 1 1 0
New Mexico 2 2 0
Oklahoma 1 1 0
Pennsylvania 0 1 0
Texas 9 14 0
Washington 0 1 0
Total 21 38 0
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All year-end numbers appearing in the tables above are as of December 31 in each year.
The “Company-Owned” outlets referenced in the tables below actually are owned by one or more
of our affiliated entities.

Exhibit E-1 lists the names of all operating franchisees and the addresses and telephone
numbers of their operating Sonic Restaurants as of December 31, 2023. Exhibit E-2 lists the
names, addresses and telephone numbers of franchisees whose Sonic Restaurants were not yet
opened as of December 31, 2023. Exhibit E-3 lists the names of all developers who were parties
to Development Agreements and the states included in those agreements as of December 31, 2023.

Exhibit E-4 lists the name, city, state and business telephone number (or, if unknown, the
last known home telephone number) of the 124 franchisees who had a Sonic Restaurant Franchise
Agreement terminated, cancelled, not renewed, transferred or otherwise voluntarily or
involuntarily ceased to do business under a Franchise Agreement during the most recently
completed fiscal year, or who has not communicated with us within 10 weeks of the issuance date
of this disclosure document.

During the 2023 fiscal year, we terminated 39 Development Agreements. Exhibit E-4 lists
the name, city, state and business telephone number (or, if unknown, the last known home
telephone number) of every developer who had a Development Agreement terminated, whether
voluntary or involuntary, during the most recently completed fiscal year.

If you buy this franchise, your contact information may be disclosed to other buyers when
you leave the franchise system.

During the last 3 years, some franchisees have signed confidentiality agreements with us.
In some instances, current and former franchisees sign provisions restricting their ability to speak
openly about their experience with the Sonic Restaurant network. You may wish to speak with
current and former franchisees, but be aware that not all such franchisees will be able to
communicate with you.

We organized and sponsor the Sonic Franchise Advisory Council. We select the
organization’s members. You can reach the organization in care of Tanishia Beacham, Chief
Operating Officer, Three Glenlake Parkway NE, Atlanta, Georgia 30328, 405-225-5702,
tbeacham@inspirebrands.com.

ITEM 21
FINANCIAL STATEMENTS

Exhibit F contains Sonic’s audited financial statements as of December 31, 2023 and
January 1, 2023, and for the fiscal years ended December 31, 2023, January 1, 2023, and January
2,2022.

As reflected in Item 1, SIS will be providing required support and services to franchisees
under a management agreement with us. Included in Exhibit F are the audited consolidated
financial statements of SIS as of December 31, 2023 and January 1, 2023 and for the fiscal years
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ended December 31, 2023, January 1, 2023, and January 2, 2022. These consolidated financial
statements are being provided for disclosure purposes only. SIS is not a party to the License
Agreement or Development Agreement we sign with franchisees nor does it guarantee our
obligations under the License Agreement or Development Agreement we sign with franchisees.

ITEM 22
CONTRACTS

Sonic has included a copy of the following contracts in this disclosure document. Nothing
in the following agreements or in any related agreements is intended to disclaim the representations
made in this disclosure document.

Exhibit B-1 Number 24 Franchise Agreement
Exhibit B-2 Non-Traditional Rider to Franchise Agreement
Exhibit B-3 Franchise Agreement Incentives Amendment
Exhibit B-4 Multi-Brand Addendum to the Franchise Agreement
Exhibit C-1 Number 24 Development Agreement
Exhibit C-2 Development Agreement Incentives Amendment
Exhibit D Confidentiality Agreement
Exhibit G State-Specific Addenda
Exhibit H General Release
ITEM 23
RECEIPTS

Exhibit I contains detachable documents acknowledging your receipt of this disclosure
document.
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EXHIBIT A
TO THE SONIC FRANCHISE DISCLOSURE DOCUMENT

STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS
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The following list sets forth the name, address and telephone number of the franchise law administrator in each

of the indicated states:

California

Department of Financial Protection and Innovation

2101 Arena Boulevard
Sacramento, CA 95834
(866) 275-2677

Hawaii

Commissioner of Securities of the State of Hawaii

335 Merchant St., Room 203
Honolulu, HI 96813
(808) 586-2722

Illinois

Franchise Bureau

Office of Attorney General
500 S. Second Street
Springfield, IL 62706
(217) 782-4465

Indiana

Franchise Division

302 W. Washington St., Room E-111
Indianapolis, IN 46204

(317) 232-6681

Maryland
Maryland Division of Securities

200 St. Paul Place, 20" Floor
Baltimore, MD 21202-2020
(410) 576-6360

Michigan

Dept. of Attorney General

Consumer Protection Division
Franchise Section

G. Mennen Williams Building, 7" Floor
525 W Ottawa St.

P.O. Box 30212

Lansing, MI 48909

(517) 335-7567

Minnesota

Minnesota Department of Commerce
85 7" Place East, Suite 280

Saint Paul, MN 55101-2198

(651) 539-1500

New York

New York State Dept. of Law
Investor Protection Bureau

28 Liberty Street, 21% Floor
New York, NY 10005

(212) 416-8236
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Administrators for Service of Process

North Dakota
Securities Department
600 East Boulevard

State Capitol, Fourteenth Fl, Department 414

Bismarck, North Dakota 58505-0510
(701) 328-4712

Oregon
Dept. of Consumer & Business Services

Labor & Industries Building
350 Winter Street NE, Suite 410
Salem, OR 97310

(503) 378-4140

Rhode Island

Department of Business Regulation
Securities Division

1511 Pontiac Avenue, Bldg. 69-1
Cranston, Rl 02920-4407

(401) 462-9527

South Dakota

Division of Insurance
Securities Regulation

124 South Euclid, Suite 104
Pierre, SD 57501

(605) 773-3563

Virginia

State Corporation Commission
Securities & Retail Franchising Division
1300 E. Main St., Ninth Floor
Richmond, VA 23219

(804) 371-9051

Washington
Department of Financial Institutions

Securities Division
150 Israel Road SW
Tumwater, WA 98501
(362) 902-8760

Wisconsin

Division of Securities

Department of Financial Institutions
P. 0. Box 1768

Madison, W1 53701-1768

(608) 266-2139

Administrators for Service of Process & Agents for Service of Process
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Agents for Service of Process

The following list sets forth Sonic’s registered agents authorized to receive service of process in the indicated states.

ALASKA

Corporation Service Company
9360 Glacier Highway Suite 202
Juneau, AK 99801

ALABAMA

Corporation Service Company, Inc.
641 South Lawrence Street
Montgomery, AL 36104

ARIZONA

Corporation Service Company
8825 N 23" Ave., Suite 100
Phoenix, AZ 85021

ARKANSAS

Corporation Service Company
300 Spring Building, Suite 900
Little Rock, AR 72201

CALIFORNIA
CSC-Lawyers Incorporating
Service

2710 Gateway Oaks Dr.

Ste. 150N

Sacramento, CA 95833-3505

COLORADO

Corporation Service Company
1900 W. Littleton Blvd.
Littleton, CO 80120

CONNECTICUT

Corporation Service Company
50 Weston Street

Hartford, CT 06120-1537

DELAWARE

Corporation Service Company
251 Little Falls Drive
Wilmington, DE 19808

DISTRICT OF COLUMBIA
Corporation Service Company
1090 Vermont Avenue N.W.
Washington, DC 20005

FLORIDA

Corporation Service Company
1201 Hays Street

Tallahassee, FL 32301
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GEORGIA

Corporation Service Company

40 Technology Pkwy South, #300
Norcross, GA 30092

HAWAII

Commissioner of Securities of the
State of Hawaii

335 Merchant Street, Room 203
Honolulu, HI 96813

Corporation Service Company
1003 Bishop Street

Suite 1600 Pauahi Tower
Honolulu, HI 96813

IDAHO

Corporation Service Company
12550 W. Explorer Drive, Ste.
100

Boise, 1D 83713

ILLINOIS

Corporation Service Company
801 Adlai Stevenson Drive
Springfield, IL 62703

INDIANA

Corporation Service Company
135 N. Pennsylvania St., Ste 1610
Indianapolis, IN 46204

IOWA

Corporation Service Company
505 5th Avenue, Suite 729
Des Moines, |A 50309

KANSAS

Corporation Service Company
2900 SW Wanamaker Dr Ste. 204
Topeka, KS 66614

KENTUCKY

Corporation Service Company
421 West Main Street
Frankfort, KY 40601

LOUISIANA

Corporation Service Company
501 Louisiana Avenue

Baton Rouge, LA 70802

2

Administrators for Service of Process & Agents for Service of Process
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MAINE

Corporation Service Company
45 Memorial Circle

Augusta, ME 04330

MASSACHUSETTS
Corporation Service Company
84 State Street

Boston, MA 02109

MARYLAND
CSC-Lawyers Incorporating
Service Company

7 St. Paul Street, Suite 820
Baltimore, MD 21202

MICHIGAN

CSC-Lawyers Incorporating
Service Company

601 Abbot Road

East Lansing, M1 48823

MINNESOTA

Corporation Service Company
2345 Rice Street, Suite 230
Roseville, MN 55113

MISSISSIPPI

Corporation Service Company
7716 Old Canton Road, Suite C
Madison, MS 39110

MISSOURI

CSC-Lawyers Incorporating
Service Company

221 Bolivar Street

Jefferson City, MO 65101

MONTANA

Corporation Service Company
26 West Sixth Avenue
Helena, MT 59624-1691

NEBRASKA

CSC-Lawyers Incorporating
Service Company

233 South 13th Street, Ste. 1900
Lincoln, NE 68508

NEVADA

Corporation Service Company
112 North Curry Street
Carson City, NV 89703



NEW HAMPSHIRE
Corporation Service Company
10 Ferry Street, Suite 313
Concord, NH 03301

NEW JERSEY

Corporation Service Company
Princeton South Corporate Ctr.
100 Charles Ewing Blvd

Suite 160

Ewing, NJ 08628

NEW MEXICO

Corporation Service Company
123 East Marcy Street, Suite 101
Santa Fe, NM 87501

NEW YORK

Corporation Service Company
80 State Street

Albany, NY 12207-2543

NORTH CAROLINA
Corporation Service Company
2626 Glenwood Ave, Suite 550
Raleigh, NC 27608

NORTH DAKOTA
Corporation Service Company
1709 N 19 St, Suite 3
Bismarck, ND 58501-2713

OHIO

Corporation Service Company
50 West Broad Street, Ste. 1330
Columbus, OH 43215

OKLAHOMA

Corporation Service Company
10300 Greenbriar Place
Oklahoma City, OK 73159-7653

OREGON

Corporation Service Company
1127 Broadway St. NE, Ste.310
Salem, OR 97301

PENNSYLVANIA
Corporation Service Company
2595 Interstate Drive, Suite 103
Harrisburg, PA 17110

RHODE ISLAND
Corporation Service Company
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222 Jefferson Boulevard, Ste 200
Warwick, Rl 02888

SOUTH CAROLINA
Corporation Service Company
1703 Laurel Street

Columbia, SC 29201

SOUTH DAKOTA
Corporation Service Company
503 South Pierre Street

Pierre, SD 57501

TENNESSEE

Corporation Service Company
2908 Poston Avenue
Nashville, TN 37203

TEXAS

CSC-Lawyers Incorporating
Service Company

211 E. 7th Street, Suite 620
Austin, TX 78701-3218

UTAH

Corporation Service Company
15 West South Temple, Ste 600
Salt Lake City, UT 84101

VERMONT

Corporation Service Company
100 North Main Street, Suite 2
Barre, VT 05641

VIRGINIA

Corporation Service Company
100 Shockoe Slip, 2" Floor
Richmond, VA 23219

WASHINGTON

Corporation Service Company
300 Deschutes Way SW, Ste 304
Tumwater, WA 98501

WEST VIRGINIA
Corporation Service Company
209 West Washington Street
Charleston, WV 25302

WISCONSIN

Corporation Service Company
8040 Excelsior Drive, Suite 400
Madison, WI 53717

WYOMING
Corporation Service Company

3

Administrators for Service of Process & Agents for Service of Process
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EXHIBIT B-1
TO THE SONIC FRANCHISE DISCLOSURE DOCUMENT

NUMBER 24 FRANCHISE AGREEMENT
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Restaurant #

SONIC FRANCHISING LLC

NUMBER 24 FRANCHISE AGREEMENT
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SONIC RESTAURANT

NUMBER 24 FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Agreement”) made this day of
, 202___, by and between SONIC FRANCHISING LLC, a Delaware limited
liability company with its principal office at Three Glenlake Parkway NE, Atlanta, Georgia 30328

(“Sonic”), and , a(n) with its
principal office at (“Franchisee™).
RECITALS
A. Sonic or its Affiliate (defined below) is the owner of, and Sonic has the right to

license, the Sonic System (defined below) that is used in the development and operation of drive-in
restaurants and other restaurants which feature specialty drinks, ice cream desserts, cheeseburgers,
chicken entrees, hot dogs and other items, and which operate under the Sonic System and
Proprietary Marks (defined below), as Sonic may periodically modify them (collectively, “Sonic
Restaurants™).

B. Franchisee wishes to obtain a license from Sonic to operate a Sonic Restaurant and
to be afforded the assistance provided by Sonic in connection therewith as described in this
Agreement, and understands and accepts the terms, conditions, and covenants set forth herein as
those which are reasonably necessary to maintain Sonic’s high and uniform standards of quality
and service designed to protect the goodwill and enhance the public image of the Proprietary Marks
and the Sonic System, and recognizes the necessity of operating the Restaurant (defined below) in
faithful compliance therewith, and with Sonic’s standards and specifications.

In consideration of the foregoing and the mutual covenants and consideration below, Sonic
and Franchisee agree as follows:

1. DEFINITIONS. In addition to the terms defined elsewhere in this Agreement, unless the
context of their use in this Agreement requires otherwise, the following words and phrases shall
have the following meanings when used in this Agreement.

1.01 Affiliate. “Affiliate” means any Person which directly or indirectly through one or
more intermediaries Controls the specified Person, the specified Person Controls, or shares a
common Control with the specified Person.

1.02 Confidential Information. “Confidential Information” means (a) methods and
procedures for preparation of food and beverage products, including confidential recipes; (b)
distinctive service and accessories; (c) plans and specifications for interior and exterior signs,
designs, layouts, and color schemes; (d) methods, techniques, formats, systems, specifications,
procedures, business information, trade secrets, sales and marketing programs and information,
methods of business operations and management, and knowledge of and experience in the
operation and franchising of Sonic Restaurants; (e) any proprietary information contained in the
Sonic Operations Manual or otherwise communicated to Franchisee in writing, verbally or through
the internet or other online or computer communications concerning the development or operation
of a Sonic Restaurant; (f) the names, contact information, ordering history and other personal
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information (excluding credit card data and other account data that Franchisee collects through the
Restaurant’s POS system) of or relating to the Restaurant’s customers or prospective customers
(collectively, “Customer Data”); and (g) any other information that Sonic reasonably designates
from time to time as confidential or proprietary.

1.03 Control. “Control” means the possession, direct or indirect, of the power to direct
or cause the direction of the management and policies of a Person, whether through the ownership
of voting securities, by contract, or otherwise.

1.04 Controlling Ownership Interest. A “Controlling Ownership Interest” in Franchisee
(if Franchisee is an entity) means either (a) fifty percent (50%) or more of the direct or indirect
Ownership Interests in Franchisee, or (b) any Ownership Interest or other direct or indirect right
or interest in Franchisee that provides the right, power or authority, whether alone or together with
others, to direct and control Franchisee’s management and policies.

1.05 DMA. “DMA” means a Designated Market Area as defined by A.C. Nielsen
Company from time to time, or such replacement for Designated Market Areas as Sonic shall
reasonably determine for the Sonic Restaurant network.

1.06 Franchise. “Franchise” means the rights granted to Franchisee pursuant to Section
2.01 of this Agreement.

1.07 Gross Sales. “Gross Sales” means all revenues from all business conducted upon
or from the Restaurant, whether evidenced by check, cash, credit, charge account, debit card,
stored-value card, exchange, or otherwise, and includes the amounts received from the sale of
goods, wares, and merchandise, including sales of food, beverages, and tangible property of every
kind and nature, promotional or otherwise (excluding restaurant equipment), for services
performed from or at the Restaurant, whether Franchisee fills the orders from the Restaurant or
elsewhere, and for any implied or imputed Gross Sales from any business interruption insurance.
Each charge or sale via credit, debit card, stored-value card, or other payment means shall
constitute a sale for the full price in the month during which the charge or sale occurs, regardless
of the time when Franchisee receives payment (in whole or in part) for the charge or sale. The
phrase “Gross Sales” shall not include (a) sales of merchandise for which Franchisee makes a cash
refund, if previously included in Gross Sales; (b) the price of merchandise returned by customers
for exchange, if Franchisee previously included the sales price of the merchandise returned by the
customer in Gross Sales and includes the sales price of merchandise delivered to the customer in
exchange in Gross Sales; (c) the amount of any sales tax imposed by any governmental authority
directly on sales and collected from customers, if Franchisee adds the amount of the tax to the
sales price or absorbs the amount of the sales tax in the sales price and Franchisee actually pays
the tax to the governmental authority; (d) amounts not received for menu items because of
discounts or coupons, if properly documented; (e) amounts received from the sale of Sonic-
approved stored-value cards; and (f) any proceeds received by Franchisee pursuant to an
assignment made in accordance with the provisions of Section 14.

1.08 Immediate Family. “Immediate Family”” means the named individual, their spouse,
and all children and stepchildren of the named individual or their spouse.
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1.09 MSA. “MSA” means a Metropolitan Statistical Area or a Micropolitan Statistical
Area, as applicable, as defined by the United States Census Bureau from time to time, or such
replacement for Metropolitan Statistical Area or Micropolitan Statistical Area as Sonic shall
reasonably determine for the Sonic Restaurant network.

1.10 Non-Controlling Ownership Interest. A “Non-Controlling Ownership Interest” in
Franchisee means the transfer or creation of any direct or indirect Ownership Interest in Franchisee
that is not a Controlling Ownership Interest.

1.11 Non-Drive-In Location. “Non-Drive-In Location” means any permanent or
temporary Sonic Restaurant facility (other than a Non-Traditional Location) that is not a free-
standing building with canopies devoted solely to the Sonic Restaurant and ordering capability
accessible to the general public by automobile from public thoroughfares. Non-Drive-In Locations
include drive-thru only locations, convenience stores, gas stations and travel plazas.

1.12  Non-Traditional Locations. “Non-Traditional Locations” means any permanent or
temporary food service facilities that operate (1) under one or more of the Proprietary Marks and
all or part of the Sonic System, and (2) at locations that do not feature unlimited and unrestricted
access to the general public by automobile from public thoroughfares. Non-Traditional Locations
include (a) military bases and other governmental facilities; (b) universities, schools and other
education facilities; (c) airports, train stations, toll plazas and other public or restricted-access
transportation facilities or terminals; (d) stadiums, arenas, theaters and other sports and
entertainment venues; (e) amusement parks, theme parks, museums, zoos, and other similar public
facilities; (f) cafeterias, food courts and other foodservice locations within shopping centers,
shopping malls, office buildings/corporate campuses, industrial buildings, and department stores,
grocery stores, and similar retail stores; (g) hotels, casinos and convention centers; (h) hospitals,
nursing facilities and other medical facilities; and (i) reservations and other sovereign territories.

1.13  Owner. “Owner” means any Person holding a direct or indirect Ownership Interest
(whether of record, beneficially, or otherwise) in Franchisee.

1.14  Ownership Interest. “Ownership Interest” means (a) in relation to a corporation,
shares of capital stock (whether common stock, preferred stock or any other designation) or other
equity interests; (b) in relation to a limited liability company, membership interests or other equity
interests; (c) in relation to a partnership, a general or limited partnership interest; (d) in relation to
a trust, a beneficial interest in the trust; and (e) in relation to any entity (including those described
in (a) through (d) above), any other interest in that entity or its business that allows the holder of
that interest (whether directly or indirectly) to direct or control the direction of the management of
the entity or its business (including a managing partner interest in a partnership, a manager or
managing member interest in a limited liability company, and a trustee of a trust), or to share in
the revenue, profits or losses of, or any capital appreciation relating to, the Restaurant, that entity
or its business.

1.15 Person. “Person” means any individual or business entity, including a corporation,
joint venture, general partnership, limited partnership, limited liability company, or trust.
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1.16  Principal. “Principal” means the individual who shall, at all times during the term
of this Agreement: (a) own (directly or indirectly) more than fifty percent (50%) of the Ownership
Interests in Franchisee; (b) have the authority under Franchisee’s Organizational Documents
(defined below) to authorize a merger, liquidation, dissolution or transfer of substantially all of the
assets of Franchisee and otherwise to direct and control Franchisee’s management and policies
without the vote or consent of any other Person; and (c) devote sufficient time and attention to the
promotion and operation of the Restaurant.

1.17 Proprietary Marks. “Proprietary Marks” means the distinctive and characteristic
trade names, trademarks, service marks, emblems and trade dress that Sonic designates in the Sonic
Operations Manual or otherwise in writing or through usage from time to time and periodically
prescribes for use with Sonic Restaurants, as well as other elements of trade dress that Sonic
periodically designates for use in the Sonic System, such as signs, menu housings, designs and
design elements (including angled parking stalls equipped with menu housings, speakers, and tray
supports), color schemes, exterior style, canopies, interior furnishings, and equipment layout.

1.18 Restaurant. “Restaurant” means the Sonic Restaurant licensed by this Agreement
that Franchisee will operate pursuant to this Agreement.

1.19 Sonic System. “Sonic System” means the Sonic Restaurant franchise system, as
Sonic may periodically modify it, which now includes, among other things, the following
elements, all or some of which may be deleted, changed, improved, or further developed by Sonic
from time to time: (a) Proprietary Marks; (b) proprietary and Confidential Information, including
information in the Sonic Operations Manual; (c) methods and procedures for the preparation of
food and beverage products; (d) confidential recipes for food and beverage products; () distinctive
service accessories, including uniforms, menus, packages, containers, and additional paper or
plastic items; (f) plans and specifications for distinctive standardized premises, including exterior
style, color scheme, designs, layouts, interior furnishings and signage (whether copyrighted or
not); (g) methods, techniques, formats, systems, specifications, procedures, information, trade
secrets, and sales and marketing programs; (h) methods of business operations and management;
(i) marketing techniques and materials; (j) knowledge and experience regarding the operation and
franchising of Sonic Restaurants; and (k) payment methods, including the pay-at-your-stall
payment system (“PAYS”).

2. FRANCHISE GRANT AND BUSINESS ENTITY FRANCHISEE.

2.01 Grant of Franchise. Sonic grants to Franchisee the right, license, and privilege, and
Franchisee assumes the obligation, to adopt and use the Sonic System to develop and operate a
Sonic Restaurant at the Site (defined below) during the Term (defined below).

2.02 Business Entity Franchisee. If Franchisee is a corporation, partnership, limited
liability company or other business entity, Franchisee shall comply with the following provisions:

@ Restaurant Ownership and Operation. Only Franchisee is authorized to
operate the Restaurant, and Franchisee agrees that Franchisee shall be the tenant under any
lease for the Restaurant and shall own or lease all operating assets of the Restaurant. The
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Restaurant and, if applicable, other Sonic Restaurants will be the only businesses that
Franchisee operates.

(b) Organizational Documents. Franchisee’s certificate of incorporation and
bylaws, partnership agreement and certificate of limited partnership, articles of
organization and operating agreement, or similar governing documents (collectively,
“Organizational Documents”), as applicable, shall provide that this Agreement restricts the
issuance and transfer of any Ownership Interests in Franchisee, and all certificates and
other documents representing Ownership Interests in Franchisee will bear a legend
referring to this Agreement’s restrictions.

(c) Statement of Legal Composition. Franchisee represents and warrants that
Exhibit A to this Agreement completely and accurately describes all of Franchisee’s
Owners and their direct and indirect Ownership Interests in Franchisee as of the date of
this Agreement. Subject to Sonic’s rights and Franchisee’s obligations under Section 14,
Franchisee and its Owners agree to sign and deliver to Sonic revised Exhibits A to reflect
any changes in the information that Exhibit A now contains.

(d) Principal. An individual whom Sonic approves (the “Principal’”) must at all
times during the Term: (a) own (directly or indirectly) more than fifty percent (50%) of the
Ownership Interests in Franchisee; (b) have the authority under Franchisee’s
Organizational Documents to authorize a merger, liquidation, dissolution or transfer of
substantially all of the assets of Franchisee and otherwise to direct and control Franchisee’s
management and policies without the vote or consent of any other Person; and (c) devote
sufficient time and attention to the promotion and operation of the Restaurant. The
Principal as of the date of this Agreement is listed on Exhibit A.

(e Guarantees. The Principal and each other Owner (if any) who owns
(directly or indirectly) ten percent (10%) or more of the Ownership Interests in Franchisee
at any time during the Term must sign an agreement in the form Sonic designates
undertaking personally to be bound, jointly and severally, by all provisions of this
Agreement and any ancillary agreements between Sonic (or its Affiliate) and Franchisee,
the current version of which is Exhibit B to this Agreement.

3. SITE, LEASE, AND RESTAURANT DEVELOPMENT.

3.01 Site Selection.

€)) Franchisee may operate the Restaurant only at the following site:
(the “Site”). Franchisee may not use the Site or any part
of the Restaurant premises for any purpose other than the operation of a Sonic Restaurant
during the Term.

(b) If the Site is not determined on the date of this Agreement, then Franchisee
shall at its expense locate a site for the Restaurant that Sonic accepts within ninety (90)
days after the date of this Agreement. Promptly after signing this Agreement, Franchisee
must deliver to Sonic for its review a complete site report and related information for a
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suitable site for a Sonic Restaurant. Sonic will either accept or reject that proposed site
based on Sonic’s then current site selection policies and procedures.

(©) Despite any assistance, information or recommendations that Sonic
provided or provides with respect to the Site, Sonic has made and will make no
representations or warranties of any kind, express or implied, of the suitability of the Site
for a Sonic Restaurant or any other purpose. Sonic’s recommendation or acceptance
indicates only that Sonic believes that the Site meets or has the potential to meet, or that
Sonic has waived, its general criteria of Site acceptability as of the date of this Agreement.
Applying criteria that have appeared effective for other sites might not accurately reflect
the potential for all sites, and, after Sonic recommends or accepts a Site, demographic
and/or other factors included in or excluded from its site criteria could change, thereby
altering a site’s potential. The uncertainty and instability of these criteria are beyond
Sonic’s control, Sonic is not responsible if the Site fails to meet its or Franchisee’s
expectations. Franchisee’s acceptance of the rights under this Agreement is based on its
own independent investigation of the Site’s suitability.

3.02 Lease. Unless Franchisee owns the Site, it is Franchisee’s sole responsibility to
evaluate, negotiate and enter into the lease for the Site. Franchisee must obtain Sonic’s prior
written acceptance of the terms of any lease or sublease for the Site (the “Lease”) before Franchisee
signs it. The Lease must contain the terms and provisions that are reasonably acceptable to Sonic,
including provisions that Sonic specifies to protect its rights as franchisor. Franchisee
acknowledges that Sonic’s acceptance of the Lease is not a guarantee or warranty, express or
implied, of the success or profitability of a Sonic Restaurant operated at the Site. Sonic’s
acceptance of the Lease indicates only that Sonic believes that the Lease’s terms meet, or that
Sonic has waived, its then acceptable criteria. Franchisee must give Sonic a copy of the fully-
signed Lease within ten (10) days after Franchisee and the landlord have signed it. Franchisee
must sign a Lease that Sonic has accepted within sixty (60) days after the date upon which Sonic
accepts the Site (or the date of this Agreement if the Site is determined on that date).

3.03 Restaurant Development. Sonic shall provide Franchisee with Sonic’s standard
construction plans and specifications for a free-standing Sonic Restaurant, including mandatory
and recommended standards and specifications for the building, equipment layout and signs
(“Sonic Plans and Specifications™).

€)) Franchisee shall construct or renovate the Restaurant in accordance with the
Sonic Plans and Specifications and the site plan approved by Sonic subject, however, to
any alterations thereto that may be required by any applicable law, regulation, or ordinance.
If alterations of any kind are required to be made to the site plan, as approved by Sonic, or
to the Sonic Plans and Specifications or layouts for any reason, such alterations must be
approved by Sonic in writing before any work is begun on the Restaurant. Franchisee must
bear all costs associated with any modifications to Sonic’s standard plans, whether required
by local zoning or building laws or otherwise, which are subject to Sonic’s approval.
Franchisee shall submit the final site layout and construction plans for the Restaurant to
Sonic for its written approval. Franchisee shall bear any costs, including engineering and
architectural fees, incurred in obtaining approvals by the appropriate governmental
authorities of the construction plans, specifications, and layouts. Prior to opening,
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Franchisee shall submit to Sonic, at no cost to Sonic, a record set of drawings showing all
approved changes to the plans and specifications.

(b) Sonic shall have the right to inspect and approve all plans and specifications
prior to the commencement of any work. Franchisee shall submit the final plans and
specifications for the Restaurant to Sonic for its written approval. Nothing in this section
shall be construed as an endorsement or guarantee of the conformity of such plans to
applicable local, state, or federal building or safety codes, or a guarantee that construction
will be done in conformity with such approved plans. In any event, Franchisee shall obtain
written approval of such plans or written notice of Sonic’s waiver of the rights reserved
hereunder prior to the commencement of construction.

(© Franchisee shall not deviate from the approved plans and specifications in
any manner in the construction or remodeling of the Restaurant without the prior written
approval of Sonic. If at any time Sonic determines (prior to opening date) that Franchisee
has not constructed or remodeled the Restaurant in accordance with the plans and
specifications approved by Sonic, Sonic shall, in addition to any other remedies, have the
right to obtain an injunction from a court of competent authority against the continued
construction and opening of the Restaurant, and Franchisee hereby consents to any such
injunction.

3.04 Equipment and Sign.

@) Franchisee shall install in and about the Restaurant such equipment,
fixtures, furnishings, and other personal property, and shall upgrade or purchase additional
equipment, fixtures, furnishings, and other personal property, as are required and which
strictly conform to the appearance, uniform standards, and specifications of Sonic existing
from time to time, which shall be communicated to Franchisee in the Sonic Operations
Manual or otherwise in writing. Franchisee shall not install or use in the operation of the
Restaurant any equipment, fixtures, furnishings or other personal property that Sonic does
not approve, except that Franchisee may, without Sonic’s prior written consent, install
security-related equipment that does not interfere with the operation or trade dress of the
Restaurant.

(b) In order to provide maximum exposure of the Sonic name and marks,
Franchisee shall prominently display and maintain at Franchisee’s own expense one Sonic
Restaurant sign (the “Sign”) which complies with the specifications required by Sonic from
time to time and in such location as Sonic may approve. Franchisee shall not display any
other sign or advertising at the Restaurant without Sonic’s prior written approval.

(© Franchisee may lease the required Sign only from a source approved by
Sonic. Franchisee agrees to require in any lease agreement with suppliers a clause giving
Sonic the right to remove the Sign from the Restaurant upon termination of this Agreement.

3.05 Opening of Restaurant. Franchisee must open the Restaurant for business on or
before the earlier of (i) the required opening date under any applicable development agreement or
(ii) the date which is one (1) year after the date upon which Sonic accepts the Site (or the date of
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this Agreement if the Site is determined on that date). Franchisee agrees not to open the Restaurant
until: (a) Franchisee has properly developed and equipped the Restaurant according to Sonic’s
standards and specifications and in compliance with all applicable laws and regulations and has
prepared the Restaurant for opening according to Sonic’s standards; (b) all pre-opening training
for the Restaurant’s personnel has been completed to Sonic’s satisfaction; (c) all amounts
Franchisee then owes to Sonic and its Affiliates have been paid; and (d) Sonic has provided its
written authorization to open. Sonic’s determination that Franchisee has met all of Sonic’s pre-
opening requirements will not constitute a waiver of Franchisee’s non-compliance or of Sonic’s
right to demand full compliance with those requirements. Within one hundred twenty (120) days
after the Restaurant first opens for business, Franchisee shall provide Sonic a report, in the format
and containing the information that Sonic reasonably specifies, identifying the amounts that
Franchisee spent in various categories relating to the development and opening of the Restaurant.

3.06 Casualty. If the Restaurant suffers some physical casualty, Franchisee agrees
promptly to restore the Restaurant to the minimum acceptable quality and appearance that existed
just prior to the casualty, unless the Restaurant was below minimum acceptable standards for Sonic
Restaurants at the time of casualty in which event the Restaurant will be restored to a condition
which meets Sonic’s then acceptable standard. However, Franchisee agrees to make all reasonable
effort to have the restored Restaurant reflect the then-current image, design, and specifications of
Sonic Restaurants. If the Restaurant is substantially destroyed by fire or other casualty, Franchisee
may, but only with the written consent of Sonic, elect to terminate this Agreement in lieu of
Franchisee reconstructing the Restaurant.

3.07 Relocation. If the Lease expires or is terminated without Franchisee’s fault, or if
the Restaurant is destroyed, condemned, or otherwise rendered unusable, Franchisee may relocate
the Restaurant to a new site within the Protected Area that is acceptable to Sonic. Relocation will
be at Franchisee’s sole expense, and Franchisee must comply with this Agreement’s provisions
relating to the development and opening of the Restaurant at the new site and de-identification of
the old site. Upon such relocation, the Protected Area shall be shifted based on the new site
according to Section 4.01, except for (a) the contractually-granted protected radius of any Sonic
Restaurant in existence prior to the relocation and (b) the protected area of any developer under a
development agreement with Sonic in existence prior to the relocation.

4. PROTECTED AREA.

4.01 Protected Area. Except as otherwise provided in Section 4.02, Sonic shall not own
or operate a Sonic Restaurant, and shall not franchise to any other Person to own or operate a Sonic
Restaurant (other than a Sonic Restaurant franchised prior to the date of this Agreement), within
the “Protected Area,” which is defined as the area determined as of the date of this Agreement by
the following provisions:

@ an area defined by a radius extending one and one-half miles from the front
door of the Restaurant if located within a city, town, or MSA having a population of 75,000
or more;
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(b) an area defined by a radius extending two (2) miles from the front door of
the Restaurant if located within a city, town, or MSA having a population of less than
75,000 but more than 25,000;

(c) an area defined by a radius extending three (3) miles from the front door of
the Restaurant if located within a city, town, or MSA having a population of 25,000 or less;
or

(d) an area defined by a radius extending three (3) miles from the front door of
the Restaurant if located outside a city, town, or MSA.

Sonic shall determine the population of an MSA from time to time after the date of this Agreement
according to the latest published federal census (or other data selected by Sonic) and may reduce
the Protected Area accordingly upon notice to Franchisee. If more than one subpart of this Section
4.01 applies, then only the subpart with the smallest area shall apply.

4.02 Exclusions from Protected Area. Notwithstanding the provisions in Section 4.01,
the Protected Area shall not extend into:

@ the contractually-granted protected radius of any Sonic Restaurant in
existence as of the date of this Agreement (“Previously Protected Radius”);

(b) the protected area of any developer under a development agreement with
Sonic in existence as of the date of this Agreement (“Previously Protected Development
Area”);

(© any Non-Drive-In Location or Non-Traditional Location that is otherwise
located within the Protected Area.

Consequently, notwithstanding Section 4.01, any Previously Protected Radius, Previously
Protected Development Area, Non-Drive-In Location and Non-Traditional Location is excluded
from the Protected Area, and Sonic may own or operate a Sonic Restaurant, and may franchise to
any other Person to own or operate a Sonic Restaurant, within any Previously Protected Radius,
Previously Protected Development Area, Non-Drive-In Location or Non-Traditional Location,
whether they would otherwise be located within or outside the boundaries of the Protected Area.

4.03 Rights Reserved to Sonic. Except as expressly limited by this Agreement, Sonic
retains all rights with respect to the Sonic System, the Proprietary Marks, the sale of similar or
dissimilar products and services, and any other activities Sonic deems appropriate whenever and
wherever it desires. Specifically, but without limitation, Sonic reserves the following rights:

€)) the right to establish and operate, and to grant to others the right to establish
and operate, similar businesses or any other businesses offering similar or dissimilar
products and services through similar or dissimilar channels of distribution, at any locations
inside or outside the Protected Area under trademarks or service marks other than the
Proprietary Marks and on any terms and conditions Sonic deems appropriate;
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(b) the right to provide, offer, and sell, and to grant others the right to provide,
offer, and sell, goods and services that are identical or similar to and/or competitive with
those provided at the Restaurant, whether identified by the Proprietary Marks or other
trademarks or service marks, through dissimilar distribution channels (including the
Internet or similar electronic media) both inside and outside the Protected Area and on any
terms and conditions Sonic deems appropriate;

(© the right to establish and operate, and to grant to others the right to establish
and operate, businesses offering dissimilar products and services, both inside and outside
the Protected Area, under the Proprietary Marks and on any terms and conditions Sonic
deems appropriate;

(d) the right to establish and operate, and to grant others the right to establish
and operate, Sonic Restaurants anywhere outside the Protected Area under any terms and
conditions Sonic deems appropriate regardless of the proximity to the Restaurant; and

(e) the right to be acquired (whether through acquisition of assets, Ownership
Interests, or otherwise, regardless of the form of transaction) by a business providing
products and services similar to those provided at the Restaurant, or by another business,
even if such business operates, franchises, and/or licenses competitive businesses in the
Protected Area.

S. TERM AND RENEWAL.

5.01 Initial Term. Unless sooner terminated as hereafter provided, the term of this
Agreement, including the Franchise, shall begin on the date of this Agreement and end on the date
which is twenty (20) years after the date upon which the Restaurant first opens for business (the
“Term”).

5.02 Renewal Option. At the end of the initial term, if Franchisee desires, Franchisee
may renew the Franchise to adopt and use the Sonic System at the Restaurant for an additional ten
(10)-year term, provided that Franchisee satisfies all of the following conditions prior to the
expiration of the initial term:

@ Franchisee gives Sonic written notice of Franchisee’s election to renew not
less than six (6) months nor more than twelve (12) months prior to the end of the initial
term;

(b) neither Franchisee nor any of its Affiliates is, when notice is given and
continuing until the renewal franchise agreement is signed pursuant to subsection (d)
below, in default of any provision of this Agreement or any other agreement between
Franchisee (or its Affiliate) and Sonic (or its Affiliate), including any other franchise
agreement for a Sonic Restaurant, and Franchisee and its Affiliates have substantially
complied with the terms and conditions of this Agreement and all other such agreements
during their respective terms;
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(© all monetary obligations that Franchisee owes to Sonic or its Affiliates from
any source whatsoever (whether under this Agreement or otherwise) have been satisfied
prior to renewal;

(d) Franchisee signs Sonic’s then current form of franchise agreement and
related documents (modified to reflect that the agreement relates to the grant of a renewal
franchise), the terms of which may differ materially from those in this Agreement,
including different royalty fees, advertising and brand fees and other fees and a
modification to the Protected Area and/or Franchisee’s rights in any new protected area,
except that the franchise agreement shall provide for a term of 10 years and, in lieu of an
initial franchise fee, Franchisee shall pay Sonic a renewal fee equal to twenty percent (20%)
of Sonic’s then current initial franchise fee;

(e) Franchisee performs such remodeling, repairs, replacements, and
redecorations as Sonic may reasonably require to cause the Restaurant and the Site
(including the parking lot, stalls and all Restaurant furniture, fixtures and equipment) to
conform to the plans and specifications then being used for new or remodeled Sonic
Restaurants on the renewal date;

()] Franchisee executes a general release, in a form satisfactory to Sonic, of any
and all claims Franchisee may have against Sonic and its Affiliates and its and their
respective owners, officers, directors, employees, representatives, agents, successors and
assigns; and

(9) Franchisee’s personnel whom Sonic designates attend and satisfactorily
complete such retraining programs as Sonic may require.

6. TRAINING, GUIDANCE AND ASSISTANCE.

6.01 Training.

@ Franchisee acknowledges the importance of the quality of business
operations for Sonic Restaurants and agrees that it will not allow the Restaurant to be
opened or operated without having at least one individual working full time at the
Restaurant who has completed Sonic’s then current training program. If the trained
individual ceases to work full time at the Restaurant for whatever reason, Franchisee shall
promptly replace the individual with a person who has completed Sonic’s then current
training program. Franchisee agrees that each individual who participates in the any of
Sonic’s training programs will, at the request of Sonic, sign a confidentiality agreement in
a form prescribed by Sonic agreeing to maintain as confidential certain information learned
and received during the program.

(b) Sonic shall provide its initial training program to the Principal and one
manager of the Restaurant for no additional fees. Franchisee shall pay Sonic its then
current fees for any additional parties associated with the Restaurant attending Sonic’s
initial training program. In addition, Franchisee shall pay all wages and all travel, living
and other expenses for all of Franchisee’s personnel while enrolled in any training program.
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(© Upon opening the Restaurant, each of the Restaurant personnel who has
shift responsibility or employee oversight responsibility at the Restaurant (collectively, the
“Management Personnel”) must be certified in ServSafe or in another comparable,
nationally-recognized food safety training and certification program approved by Sonic,
the cost of which shall be borne by Franchisee. Management Personnel subsequently
employed by Franchisee at the Restaurant shall have one hundred twenty (120) days from
the beginning date of such employment to successfully complete such training. Franchisee
shall pay wages and all travel, living and other expenses for such persons while
participating in the training.

d) Franchisee acknowledges the importance of obtaining additional proper
training during the development of its (or its Affiliates’) first three (3) Sonic Restaurants
placed in operation. Therefore, if the Restaurant developed under this Agreement is, at the
time it first opens for business, one of the first three Sonic Restaurants that Franchisee or
its Affiliates then operate, then at Sonic’s option, Franchisee agrees to participate in, and
agrees to accept and pay the expenses of, Sonic’s Franchisee Certified Training Team
training program in connection with the opening of the Restaurant.

(e During the Term, Sonic may require Franchisee and/or its personnel,
including the Principal, to attend and satisfactorily complete various training courses and
programs and evaluation programs, including online training, that Sonic provides
periodically at the times and locations Sonic designates, and Franchisee will pay the then-
current additional training fees. At Sonic’s option, Franchisee must acquire the equipment,
technology, and other products and services that Sonic periodically specifies (and pay all
associated fees) in order to participate in the learning management platform or other Sonic
Restaurant training system that Sonic periodically designates.

6.02  Providing Sonic Operations Manual. Sonic will provide Franchisee access during
the term of this Agreement to the Sonic Operations Manual for use in operating the Restaurant.
The Sonic Operations Manual might include written or intangible materials and may be made
available to Franchisee by various means. The Sonic Operations Manual contains mandatory and
suggested standards. Sonic may modify the Sonic Operations Manual periodically to reflect
changes in standards. Franchisee agrees to keep its copy of the Sonic Operations Manual current
and communicate all updates to its employees in a timely manner.

6.03 Communication. Sonic agrees to regularly advise and consult with Franchisee in
connection with the operation of the Restaurant, including advertising materials and new
developments, techniques, and improvements in areas of restaurant equipment, management, food
preparation, and service which are pertinent to the operation of a Sonic Restaurant.

7. FEES.

7.01 Initial Franchise Fee. Simultaneously with signing this Agreement, Franchisee
shall pay Sonic an initial franchise fee in an amount equal to Dollars
$ ). This initial franchise fee is fully earned by Sonic upon payment and is non-
refundable.
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7.02 Royalty Fees. On or before the tenth (10™) day of each calendar month, Franchisee
shall pay a royalty fee equal to five percent (5%) of Gross Sales for the calendar month preceding
the date of such payment. The payment of royalty fees, as well as the payment of any other
obligations incurred under this Agreement, shall be made via automated clearing house (ACH) or
other electronic means periodically approved by Sonic.

7.03 Transfer Fee. Franchisee shall pay Sonic a transfer fee in the amount of (a) One
Thousand Dollars ($1,000) for any transfer pursuant to Section 14.02(a) or Section 14.04, or any
transfer to a member of the Immediate Family of the transferor; or (b) Three Thousand Dollars
($3,000) for any other transfer pursuant to Section 14.

7.04 Late Payments. If any payments required by this Agreement are not paid by
Franchisee on or before the date on which they are due, Franchisee shall pay Sonic a late charge
in an amount equal to one and three-quarters percent (1.75%) per month or the highest interest rate
permitted by law, whichever is less, levied on such amounts due from the date on which such
obligations were due until any such obligations are paid in full. If any payments required by this
Agreement are not paid by Franchisee on or before the date on which they are due three (3) or
more times during any twelve (12)-month period, then in addition to Sonic’s other rights and
remedies under this Agreement or otherwise, (a) Sonic may require Franchisee to submit a
statement of Gross Sales in the form prescribed by Sonic and at a frequency prescribed by Sonic,
such as weekly; and (b) Sonic may require Franchisee to pay obligations incurred under the terms
of this Agreement more frequently than once a month, such as weekly. Sonic’s acceptance of any
partial or late payment does not affect Sonic’s right to terminate this Agreement pursuant to the
terms of this Agreement. Further, Franchisee acknowledges that this Section 7.04 is not an
agreement to accept any partial payments or payments after they are due or Sonic’s commitment
to extend credit to, or otherwise finance the operation of, the Restaurant.

7.05 Taxes.

€)) Franchisee shall pay when due all taxes levied or assessed on Franchisee
and the Restaurant, including unemployment, sales, or gross receipts taxes, and all accounts
or other indebtedness of any kind incurred by Franchisee in conducting the business of the
Restaurant.

(b) In the time and manner prescribed by Sonic, Franchisee shall also pay an
amount equal to any sales tax or gross receipts tax, but not including any net income tax
upon Sonic, imposed on Sonic or its Affiliates with respect to any payments from
Franchisee to Sonic required under this Agreement, unless the tax is credited against a net
income tax otherwise payable by Sonic.

(© 1) In the event of a dispute with a taxing authority as to (a) Franchisee’s
liability for taxes or (b) Sonic’s or its Affiliate’s liability for any taxes upon which
Franchisee is required under this Section 7.05 to make payment to Sonic,
Franchisee may contest the validity or the amount of the tax or indebtedness in
accordance with the law and regulations of the taxing authority. Sonic shall provide
Franchisee with all information, cooperation, and assistance that Franchisee may
reasonably request in connection with any dispute as to Franchisee’s, Sonic’s, or
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Sonic’s Affiliate’s liability for taxes. Franchisee shall not permit a tax sale, seizure,
levy, or similar writ or warrant by a creditor to occur against the Restaurant or any
of its assets.

@) In the event a state taxing authority makes a refund to Sonic or its Affiliate
of taxes paid for which Sonic previously received payment from Franchisee under
this Section 7.05, Sonic shall pay to Franchisee the amount of the taxes refunded
by the state taxing authority to Sonic or its Affiliate which equals the amount
Franchisee previously paid to Sonic under this Section 7.05.

(d) All notices received by Franchisee from a state taxing authority regarding
the alleged, potential, or actual tax liability of Sonic or its Affiliates shall be given to Sonic
within fifteen (15) calendar days of receipt by Franchisee. Sonic and Franchisee agree to
consult in good faith to determine the nature of any action to be taken in connection with
the notice or any demands contained therein.

8. OPERATION OF THE RESTAURANT.

8.01 Compliance with Entire System. Franchisee acknowledges that every component
of the Sonic System is important to Sonic and to the operation of the Restaurant as a Sonic
Restaurant, including a designated menu of food and beverage products; uniformity of food
specifications, preparation methods, quality, and appearance; and uniformity of facilities and
service. Therefore, Franchisee agrees at all times during the term of this Agreement to operate the
Restaurant in accordance with all aspects of the Sonic System, the Sonic Operations Manual and
all of Sonic’s other standards and policies, as Sonic may periodically modify them. Without
limiting the generality of the foregoing, Franchisee agrees at all times during the Term to:

@) operate the Restaurant in a clean, wholesome manner in compliance with
standards of quality, food safety, service, cleanliness, and appearance as prescribed from
time to time by governmental authorities or Sonic and comply with all business policies,
practices, and procedures periodically imposed by Sonic;

(b) make no alterations, conversions, or additions to the Restaurant’s building
or parking area without Sonic’s prior written consent and maintain the building, parking
area, parking stalls and other parts of the Site and Restaurant in a good, clean, wholesome
condition and repair, well-lighted, and in compliance with designated standards as may be
prescribed from time to time by Sonic;

(c) purchase and install, and maintain at the Restaurant, all kitchen and other
fixtures, lighting, payment systems, equipment (including office equipment) and signs in
accordance with the equipment specifications and layout as periodically designated by
Sonic, including by making repairs or replacements required because of damage, wear, and
tear or in order to maintain the Restaurant and its assets in good condition and in conformity
with Sonic’s then current standards;

d) operate the Restaurant every day of the year (except Easter, Thanksgiving,
and Christmas), and at least fifteen (15) hours per day or such other hours, including
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specific opening and closing times, as may from time to time be reasonably prescribed by
Sonic (except when the Restaurant is untenantable as a result of fire or other casualty);

(e) maintain sufficient supplies of food and paper products and other inventory,
and employ adequate personnel, so as to operate the Restaurant at its maximum capacity
and efficiency;

()] cause all employees of Franchisee, while working in the Restaurant, to wear
uniforms of such color, design, and other specifications as Sonic may designate from time
to time, present a neat and clean appearance, and render competent and courteous service
to Restaurant customers;

(0) serve all menu items that Sonic periodically requires, serve no items which
are not set forth in the Sonic Operations Manual or which are not otherwise authorized and
approved in writing by Sonic from time to time, and display and offer only the menu that
Sonic then approves;

(h) in the dispensing and sale of food products: (i) use only containers, cartons,
bags, napkins, and other paper goods and packaging bearing the approved trademarks and
which meet the Sonic System specifications and quality standards, (ii) use only those
manufacturers and brands which meet the Sonic System specifications and quality
standards, which Sonic may designate from time to time, and (iii) employ only those
methods of food handling, preparation, and serving which Sonic may designate from time
to time,;

Q) make prompt payment to vendors providing any products or services to the
Restaurant in accordance with the terms of invoices rendered to Franchisee;

() comply with all federal, state, and local laws, ordinances, and regulations
affecting the operation of the Restaurant, including all laws, ordinances, or regulations
relating to terrorist activities;

(k) notify Sonic (in the manner that Sonic periodically specifies) as soon as
possible and, in any event, within twelve (12) hours after the occurrence at the Restaurant
of any event which could have an adverse impact on the Restaurant, the Sonic System
and/or any of the Proprietary Marks, including the death or serious bodily injury of any
employee or customer for any reason or the risk of infection by a contagious disease;

() accept all of (and only) the debit and credit cards, stored value cards, and
any other payment means that Sonic designates or approves;

(m)  participate in all system-wide initiatives, including technology initiatives,
and all marketing, advertising, promotional, and brand enhancement programs as Sonic
may periodically specify;

(n) deal with all parties who have dealings with the Restaurant (including
suppliers and customers) in a respectful and responsive manner such that the reputation
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and goodwill of Sonic, its franchisees, and the Sonic Restaurant network are not tarnished
in the business community or with consumers; and

(o) comply with all maximum, minimum or other pricing requirements for
products and services that the Restaurant offers, including requirements for promotions,
special offers and discounts in which some or all Sonic Restaurants participate, in each
case to the maximum extent the law allows.

Sonic shall have the right to establish new or to modify existing operating procedures, policies,
practices, requirements, standards, specifications and guidelines, which shall be effective upon
notice from Sonic unless Sonic specifies otherwise. Such new or modified operating procedures,
policies, practices, requirements, standards, specifications and guidelines may require Franchisee
to incur additional expense. Although Sonic retains the right to establish and periodically modify
the Sonic System and its operating procedures, policies, practices, requirements, standards,
specifications and guidelines that Franchisee has agreed to follow, Franchisee retains the
responsibility for the day-to-day management and operation of the Restaurant and implementing
and maintaining Sonic System at the Restaurant.

8.02 Restaurant Inspections. Sonic shall have the right to inspect the Restaurant at all
reasonable times to determine whether Franchisee’s operation of the Restaurant is in compliance
with the Sonic System and Franchisee’s other obligations under this Agreement. This right to
inspect includes the right of Sonic or a third party on Sonic’s behalf to conduct food safety audits
and operational assessments. If any inspection, including a food safety audit or an operational
assessment, reveals any deficiency or unsatisfactory condition with respect to any aspect of the
Restaurant’s operation, Franchisee shall promptly (but in any event within seventy-two (72) hours)
correct or repair such deficiency or unsatisfactory condition. The preceding sentence
notwithstanding, Franchisee shall take immediate action to correct or repair any deficiency or
unsatisfactory condition which poses a risk to public health or safety. If Franchisee fails to comply
with the foregoing obligations to correct and repair, Sonic shall have the right (but no obligation),
without being guilty of trespass or tort, to enter the Site and Restaurant to make or cause to be
made such corrections or repairs, and Franchisee shall reimburse Sonic for the expense thereof,
including wages, travel and living expenses and other expenses of Sonic’s personnel. The
foregoing shall be in addition to any other right or remedies Sonic may have.

8.03  Approved Suppliers and Advertising Agencies. Franchisee agrees to purchase only
such food, beverages, signs and equipment and other products and services associated with the
development or operation of the Restaurant which meet the standards and specifications
periodically established by Sonic and, if Sonic requires, only from suppliers that Sonic periodically
designates or approves (which may include or be limited to Sonic or its Affiliates). Franchisee
agrees that its vendors, suppliers and other contracting parties may provide to Sonic information
regarding Franchisee’s purchases, past due amounts and other aspects of their relationships with
Franchisee. Without limiting the foregoing, Franchisee also agrees to retain and utilize exclusively
the marketing and advertising services of the Sonic-approved advertising agency of record. In
addition, Franchisee immediately shall use Franchisee’s vote or votes in all advertising
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cooperatives in which Franchisee participates to support the use of the then current advertising
agency of record for the Sonic Restaurant network.

8.04 Compliance with Sonic Operations Manual. Franchisee agrees promptly to adopt,
use and comply with the formulas, methods, standards, policies and other provisions contained in
the Sonic Operations Manual, now and as they may be modified by Sonic from time to time.
Franchisee may not at any time, in any manner, directly or indirectly, and whether or not
intentionally, copy any part of the Sonic Operations Manual, permit any part of it to be copied,
disclose any part of it except to employees or others having a need to know its contents for purposes
of operating the Restaurant, or permit its removal from the Restaurant without prior written consent
from Sonic. At Sonic’s option, Sonic may post the Sonic Operations Manual and other
communications on a restricted Intranet or other website to which Franchisee will have access. If
Sonic does so, Franchisee must periodically monitor the site for any updates to the Sonic
Operations Manual or other standards, specifications, and procedures. Any passwords or other
digital identification necessary to access the Sonic Operations Manual and other information on
such a site will be deemed to be part of the Confidential Information.

8.05 Franchisee’s Employees. Sonic and Franchisee agree that any materials, guidance
or assistance that Sonic provides with respect to the terms and conditions of employment for
Franchisee’s employees, employee hiring, firing and discipline, and similar employment-related
policies or procedures, whether in the Sonic Operations Manual or otherwise, are solely for
Franchisee’s optional use. Those materials, guidance and assistance do not form part of the
mandatory Sonic System. Franchisee will determine to what extent, if any, these materials,
guidance or assistance should apply to the Restaurant’s employees. Franchisee acknowledges that
Sonic does not dictate or control labor or employment matters for franchisees and their employees
and will not be responsible for the safety and security of Restaurant employees or patrons.
Franchisee is solely responsible for determining the terms and conditions of employment for all
Restaurant employees, for all decisions concerning the hiring, firing and discipline of Restaurant
employees, and for all other aspects of the Restaurant’s labor relations and employment practices.

8.06 Best Efforts. Franchisee shall diligently and fully exploit its rights in this
Agreement by personally devoting its best efforts to the operation of the Restaurant. Franchisee
shall avoid any activities which, in Sonic’s sole judgment, would be detrimental to or interfere
with the business of the Restaurant, the Sonic Restaurant network, or Sonic.

8.07 Remodeling. During the Term, Sonic may require Franchisee to undertake
extensive remodeling and renovation and substantial modifications to existing buildings necessary
for the Restaurant to conform with Sonic’s then-existing system image. Sonic may exercise the
foregoing right at any time during the Term, but may not require (a) the remodeling of the
Restaurant more than once every seven (7) years or (b) the remodeling of a restaurant built within
the preceding three (3) years, unless the required remodeling will not exceed fifteen percent (15%)
of the original cost of the building, equipment, and land improvements for the Restaurant (as
adjusted for increases in the consumer price index after the construction date of the Restaurant).
Notwithstanding the foregoing, Sonic shall have the right to require Franchisee to modify or
replace the primary Sonic sign(s) for the Restaurant at any time during the term of this Agreement.
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8.08 Use of Internet. Franchisee may not develop, maintain or authorize any website,
other online presence or other electronic medium (such as mobile applications, kiosks and other
interactive properties or technology-based programs) that mentions or describes Franchisee (or its
organization), the Restaurant or its products or services, or that displays any of the Proprietary
Marks, except as Sonic may periodically authorize. Franchisee may not conduct commerce or
directly or indirectly offer or sell any products or services using any website, another electronic
means or medium, or otherwise over the Internet or using any other technology-based program
without Sonic’s approval.

9. PROPRIETARY MARKS.

9.01 Use of Proprietary Marks. Franchisee shall use only the Proprietary Marks
periodically designated by Sonic in connection with the operation of the Restaurant and shall use
them only in the manner periodically authorized and permitted by Sonic. Franchisee shall use the
Proprietary Marks only for the operation of the Restaurant and not in any other business or
capacity. During the term of this Agreement, Franchisee shall identify itself as the independent
owner of the Restaurant in conjunction with any use of the Proprietary Marks in the manner that
Sonic periodically specifies. Franchisee’s rights to use the Proprietary Marks are limited to such
uses as are authorized under this Agreement, and any unauthorized use thereof shall constitute an
infringement of Sonic’s rights. Franchisee shall not use the Proprietary Marks (a) to incur any
obligation or indebtedness on behalf of Sonic, (b) as part of its corporate or other legal name, or
(c) in any other manner that Sonic has not authorized. Franchisee shall comply with Sonic’s
instructions in filing and maintaining the requisite trade name or fictitious name registrations and
shall execute any documents deemed necessary by Sonic or its counsel to obtain protection for the
Proprietary Marks or to maintain their continued validity and enforceability.

9.02 Ownership of Proprietary Marks. Franchisee expressly understands and agrees
that, as between the parties hereto, Sonic (or its Affiliate) owns the right and interest in and to the
Proprietary Marks and the goodwill associated with and symbolized by them, and that the
Proprietary Marks are valid and serve to identify the Sonic System and those who are licensed
under the Sonic System. Franchisee shall not directly or indirectly contest the validity or the
ownership of the Proprietary Marks. Franchisee’s use of the Proprietary Marks pursuant to this
Agreement does not give Franchisee any ownership interest or other interest in or to the Proprietary
Marks, except the nonexclusive license granted herein. Any and all goodwill arising from
Franchisee’s use of the Proprietary Marks shall inure solely and exclusively to Sonic’s (or its
Affiliate’s) benefit, and upon expiration or termination of this Agreement and the Franchise herein
granted, no monetary amount shall be assigned as attributable to any goodwill associated with
Franchisee’s use of the Sonic System or the Proprietary Marks.

9.03  Substitution of Proprietary Marks. Sonic reserves the right to add Proprietary
Marks and substitute different Proprietary Marks for use in identifying the Sonic System and Sonic
Restaurants. If Sonic does so, Franchisee agrees to comply with Sonic’s directions at Franchisee’s
expense within a reasonable time after receiving notice. All provisions of this Agreement relating
to the Proprietary Marks apply to any additional and substitute trademarks and service marks and
related intellectual property that Sonic periodically authorizes Franchisee to use.
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9.04 Actions Involving the Proprietary Marks. Franchisee agrees to notify Sonic
promptly of any actual or apparent infringement of or challenge to Franchisee’s use of any
Proprietary Mark, or of any Person’s claim of any rights in any Proprietary Mark, and not to
communicate with any person other than Sonic, its licensor, and its and its licensor’s attorneys,
and Franchisee’s attorneys, regarding any infringement, challenge or claim. Sonic or its licensor
may take the action that Sonic or it deems appropriate (including no action) and control exclusively
any litigation, U.S. Patent and Trademark Office proceeding or other proceeding arising from any
infringement, challenge or claim or otherwise concerning any Proprietary Mark. Franchisee agrees
to sign any documents and take any other reasonable actions that Sonic specifies as necessary or
advisable to protect and maintain Sonic’s and its licensor’s interests in any proceeding or the
Proprietary Marks. At its option, Sonic or its licensor may defend and control the defense of any
litigation or proceeding relating to any Proprietary Mark.

9.05 Innovations. All ideas, concepts, techniques or materials relating to a Sonic
Restaurant (collectively, “Innovations”), whether or not protectable intellectual property and
whether created by or for Franchisee or its Owners, employees or contractors, must be promptly
disclosed to Sonic and will be deemed to be Sonic’s sole and exclusive property, part of the Sonic
System, and works made-for-hire for Sonic. To the extent any Innovation does not qualify as a
work made-for-hire for Sonic, by this paragraph Franchisee assigns ownership of that Innovation,
and all related rights to that Innovation, to Sonic and agrees to sign (and to cause its Owners,
employees and contractors to sign) whatever assignment or other documents Sonic requests to
evidence its ownership or to help Sonic or its Affiliate obtain intellectual property rights in the
Innovation. Sonic and its Affiliates have no obligation to make any payments to Franchisee or any
other Person with respect to any Innovations. Franchisee may not use any Innovation in operating
the Restaurant or otherwise without Sonic’s prior approval.

10. CONFIDENTIAL INFORMATION.

10.01 Sonic Confidential Information. Sonic will disclose certain Confidential
Information to Franchisee in furnishing Franchisee the Sonic Plans and Specifications, the training
programs, and the Sonic Operations Manual, and in providing guidance and assistance to
Franchisee during the term of this Agreement. Franchisee acknowledges that Confidential
Information will be disclosed by Sonic through various means, including orally, in writing, and
electronically, such as on a restricted Intranet or other website.

10.02 Franchisee’s Use of Confidential Information. Franchisee acknowledges and
agrees that Franchisee shall not acquire any interest in the Confidential Information, other than the
right to utilize it in the development and operation of the Restaurant during the term of this
Agreement, and that the use or duplication of the Confidential Information in any other business
would constitute an unfair method of competition. Franchisee acknowledges and agrees that the
Confidential Information is proprietary to Sonic (or its Affiliate), may constitute trade secrets of
Sonic (or its Affiliate), and is disclosed to Franchisee solely on the condition that Franchisee
agrees, and Franchisee does hereby agree, that Franchisee:

@) shall not use the Confidential Information in any other business or capacity,
or for the benefit of any other Person;
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(b) shall maintain the absolute confidentiality of the Confidential Information,
and shall not disclose or divulge the Confidential Information to any unauthorized Person,
during and after the term of the Agreement;

(©) shall not make unauthorized copies of any portion of the Confidential
Information disclosed in any form (except in connection with instruction of employees in
the operation of the Restaurant); and

(d) shall adopt and implement all procedures prescribed from time to time by
Sonic to prevent unauthorized use or disclosure of the Confidential Information, including
restrictions on disclosure to employees of the Restaurant and the use of nondisclosure
clauses in agreements with employees and others (including all Owners) who have access
to the Confidential Information.

10.03 Exclusions from Confidential Information. Notwithstanding the foregoing, the
restrictions on Franchisee’s disclosure and use of the Confidential Information shall not apply to
the following:

@ information, processes, or techniques which are or become generally known
in the food service industry, other than through disclosure (whether deliberate or
inadvertent) by Franchisee or its agents; and

(b) disclosure of the Confidential Information in judicial or administrative
proceedings to the extent that Franchisee is legally compelled to disclose such information,
provided Franchisee shall have used its best efforts, and shall have afforded Sonic the
opportunity, to obtain an appropriate protective order or other assurance satisfactory to
Sonic of confidential treatment for the information required to be so disclosed.

10.04 No Information to the Public. Franchisee acknowledges that one or more of Sonic’s
Affiliates may make certain information regarding the performance of the Sonic Restaurant
network available to the public, including investors and financial analysts, in the normal course of
business. Franchisee further acknowledges that Franchisee’s own disclosure of certain information
to the public could interfere with the business of Sonic or its Affiliates. Franchisee agrees that it
will not provide to the public, or to any investor, financial analyst, or person that influences
investments, any information that might indicate the performance of the Sonic Restaurant network,
or any aspect thereof, including sales information, except that Franchisee may provide information
to attorneys, accountants, financial planners, and other professionals as required in the course of
Franchisee’s personal business or the operation of the Restaurant.

11. ACCOUNTING AND RECORDS.

11.01 Monthly Reports. On or before the tenth (10™) day of each month, Franchisee shall
submit to Sonic, in a form and in the manner that Sonic periodically specifies, a complete profit
and loss statement and such other financial reports as Sonic shall reasonably require from time to
time, for the previous month immediately ended, or for such other time period as may be
designated by Sonic.
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11.02 Annual Reports. Franchisee further agrees to submit, within ninety (90) days
following the close of each fiscal year of the Restaurant’s operation, a profit and loss statement
covering operations during such fiscal year and the balance sheet taken as of the close of such
fiscal year, in a form and in the manner that Sonic periodically specifies.

11.03 Record Retention. Franchisee shall keep and preserve full and complete records of
the Restaurant and its business for at least three (3) years (or such longer period as applicable law
may require) in a manner and form satisfactory to Sonic and shall also deliver such additional
financial, operating, and other information and reports as Sonic may reasonably request on the
forms and in the manner periodically prescribed by Sonic.

11.04 Audit by Sonic. Sonic shall have the right to inspect and audit Franchisee’s
accounts, books, records, and tax returns at all times during and after the term of this Agreement.
If such inspection discloses that Gross Sales actually exceeded the amount reported by Franchisee,
Franchisee shall immediately pay Sonic: (a) the additional royalty fee, brand fee, technology fee,
advertising expenditures and other amounts due with respect to those additional Gross Sales; (b)
interest on all unpaid amounts (from the original due date) at a rate equal to that provided by
Section 7.04; and (c) a ten percent (10%) surcharge on all unpaid amounts to cover Sonic’s
additional administrative costs and expenses. If such inspection discloses that Gross Sales actually
exceeded the amount reported by Franchisee as Franchisee’s Gross Sales by an amount equal to
three percent (3%) or more, then Franchisee shall also bear the cost of such inspection and audit
at rates and fees customarily charged by Sonic for such auditing and inspecting services and duties.

11.05 Third-Party Audit. If Sonic has reason to believe that Franchisee may not have
reported all of its Gross Sales on an accurate and timely basis, then Sonic may require Franchisee
to have its profit and loss statement and balance sheet certified by an independent public
accountant and delivered to Sonic. Franchisee shall at its expense cause a Certified Public
Accountant to consult with Sonic concerning such statement and balance sheet.

11.06 Franchisee’s Failure to Timely Deliver Financial Records. If Franchisee fails to
provide Sonic with complete Gross Sales reports or other financial reports on a timely basis for
any period as required by this Agreement, then Franchisee shall pay Sonic (or Sonic may debit
Franchisee’s account for) an amount equal to one hundred twenty percent (120%) of the last
royalty fees, contributions to the SMF, SBF and BTF (each as defined in Section 12 below), and
other amounts that Franchisee previously paid Sonic (or Sonic debited). If the amounts that
Franchisee pays Sonic (or Sonic debits from Franchisee’s account) are less than the amounts
Franchisee actually owes Sonic, as calculated once Sonic has determined the Restaurant’s actual
Gross Sales, Franchisee shall pay Sonic (or Sonic will debit Franchisee’s account for) the balance,
plus the amounts due under Section 7.04, on the day Sonic specifies. If the amounts that Franchisee
pays Sonic (or Sonic debits from Franchisee’s account) are greater than the amounts Franchisee
actually owes Sonic, as calculated once Sonic has determined the Restaurant’s actual Gross Sales,
Sonic will credit the excess (without interest) against the amounts Franchisee otherwise owes
Sonic during the following period(s).

11.07 Financial Disclosure. Sonic shall have the right to assemble and disseminate to
third parties financial and other information regarding Franchisee, the Restaurant, and other
franchisees of Sonic and Sonic Restaurants to the extent required by law or to the extent necessary
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or appropriate to further the interests of Sonic (or its Affiliates), the Sonic System or the Sonic
Restaurant network as a whole.

11.08 Accounting Services. If Franchisee is late three (3) or more times during any twelve
(12)-month period in paying any fee, fund contribution or other amount owned under this
Agreement, Sonic shall have the right to require Franchisee to use the accounting services that
Sonic specifies (which may be provided by Sonic or its Affiliate) at Franchisee’s expense for the
remaining term of this Agreement. This requirement is in addition to all other rights Sonic may
have under the terms of this Agreement and otherwise.

12. ADVERTISING AND BRAND EXPENDITURES AND TECHNOLOGY FUND.

12.01 Advertising Cooperatives. If the Restaurant lies within a DMA for which a Sonic-
approved advertising cooperative has been formed, Franchisee (a) shall join such advertising
cooperative or such other advertising cooperative as Sonic periodically designates; (b) shall abide
by, follow, support, and promote the financial accounting requirements that Sonic periodically
establishes for advertising cooperatives, including complying with the format of financial
reporting Sonic requires, acknowledging Sonic’s right to audit the advertising cooperative,
cooperating fully with Sonic in the event of any such audit, and using either the cooperative
accounting services of Sonic or another Sonic-approved accounting service; (c) shall support the
adoption of only those bylaws approved by Sonic for the advertising cooperative; and (d) shall not
purchase media outside of the advertising cooperative. Franchisee shall (at Sonic’s direction)
either pay to Sonic directly or contribute to such advertising cooperative an amount that the
advertising cooperative requires from time to time. If Franchisee pays the advertising cooperative
amount directly to Sonic, Franchisee will pay such amount together with the SMF contribution,
and Sonic will direct the advertising cooperative amounts to the appropriate advertising
cooperative. If Franchisee pays the advertising cooperative amount directly to the advertising
cooperative, such contributions shall occur no less often than each calendar month. Sonic and the
advertising cooperative may periodically modify the contribution amount required for the SMF
contribution and advertising cooperative amount, but Sonic will not require a total combined SMF
and advertising cooperative contribution amount of more than five percent (5%) of Gross Sales.
Notwithstanding the foregoing, the advertising cooperative may vote to require additional
contributions in excess of the amounts that Sonic may require pursuant to this Section 12.01, and
Sonic may at any time alternatively designate other uses for any portion of such advertising
cooperative contribution if Sonic determines, in its sole judgment, that there is less need for
advertising and a greater need for another use. If there exists no Sonic-approved advertising
cooperative in the DMA in which the Restaurant is located on the date of this Agreement,
Franchisee shall promptly form an advertising cooperative for the DMA and further comply with
the requirements set forth in this Agreement applicable to and related to advertising cooperatives.

12.02 System Marketing Fund. Sonic or its designee shall maintain and administer a
marketing fund for the Sonic System titled the System Marketing Fund (the “SMF”) in accordance
with this Section 12.02.

€)) The SMF shall be administered by Sonic. On or before the tenth (10™) day
of each calendar month, Franchisee shall pay to the SMF an amount equal to two and three
quarters percent (2.75%) of Gross Sales of the Restaurant during the previous calendar
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month (or such higher amount as Sonic may periodically prescribe), subject to Section
12.01 above.

(b) Sonic shall direct all marketing programs with sole discretion over the
creative concepts, materials, and media used in such programs. Franchisee acknowledges
that Sonic and its designees undertake no obligation in administering the SMF to make
expenditures for or which impact Franchisee or the Restaurant which are equivalent or
proportionate to Franchisee’s contribution.

(©) The SMF is intended to complement local marketing efforts by promoting
the message of the Sonic brand to an expanded audience. The SMF and all earnings thereof
shall be used primarily to purchase national broadcast, print, interactive, and other media
(such as digital media platforms and dynamic content optimization), sponsorships, and brand
enhancement opportunities. The SMF and its earnings shall not inure to the benefit of Sonic,
although for the avoidance of doubt this does not prohibit the SMF from paying the actual
costs that Sonic and its Affiliates may incur (including actual employment-related costs) in
the development or implementation of programs and materials consistent with the SMF’s
purposes under this Section 12.02 for the benefit of franchisees and the Sonic Restaurant
network. The SMF is not an asset of Sonic, and an independent certified public accountant
designated by Sonic shall review the operation of the SMF annually, and the report shall
be made available to Franchisee upon request. Notwithstanding the foregoing, the body
approved and designated by Sonic as the body to consult with regarding Sonic’s
maintenance and administration of the SMF (such as the Franchise Advisory Council
Executive Committee or its successor) may designate the independent public accountant to
conduct the required review of the operation of the SMF if requested in writing at least
thirty (30) but not more than sixty (60) days prior to the end of each fiscal year.

(d) Although Sonic intends the SMF to be of perpetual duration, Sonic
maintains the right to terminate the SMF. The SMF shall not be terminated, however, until
all monies in the SMF have been expended for marketing and promotional purposes in
accordance with this Section 12.02.

(e) On at least a quarterly basis, Sonic shall consult with the body approved and
designated by Sonic (such as the Franchise Advisory Council Executive Committee or its
successor) regarding Sonic’s maintenance and administration of the SMF and shall report
to that body on the SMF’s operation.

12.03 Sonic Brand Fund. Sonic or its designee shall maintain and administer a fund for
the Sonic System titled the Sonic Brand Fund (the “SBF”) (formerly known as the Sonic
Advertising Fund) in accordance with this Section 12.03.

€)) On or before the tenth (10th) day of each month, Franchisee shall pay to the
SBF a brand contribution fee in an amount equal to nine-tenths of one percent (0.90%) of
the Gross Sales of the Restaurant during the previous calendar month.

(b) Sonic shall direct all brand programs with sole discretion over the concepts,
materials, guidelines, and media used in such programs. The SBF is intended to enhance
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the Sonic System and maximize general public recognition and acceptance of the
Proprietary Marks for the benefit of the Sonic Restaurant network, and Franchisee
acknowledges that Sonic and its designees undertake no obligation in administering the
SBF to make expenditures for Franchisee which are equivalent or proportionate to
Franchisee’s contribution.

(c) The SBF and all earnings thereof shall be used exclusively to meet any and
all costs of maintaining, administering, directing, and preparing advertising and other
promotional programs (including the cost of preparing and conducting television, radio,
magazine, and newspaper advertising campaigns and other public relations activities;
employing advertising agencies to assist therein; and providing promotional brochures and
other marketing materials to franchisees in the Sonic System) as well as any other purpose
that promotes, enhances, or protects the Sonic System, including food safety programs,
customer feedback programs, and Sonic games. The SBF shall pay Sonic monthly an
amount equal to fifteen percent (15%) of the SBF’s receipts during the preceding month,
but not to exceed Sonic’s actual administrative costs and overhead, if any, as Sonic may
incur in activities reasonably related to the administration or direction of the SBF for the
franchisees and the Sonic Restaurant network, including conducting market research,
preparing marketing, advertising, and other materials, and collecting and accounting for
assessments for the SBF. The SBF and its earnings shall not inure to the benefit of Sonic.

(d) The SBF is not an asset of Sonic, and an independent certified public
accountant designated by Sonic shall review the operation of the SBF annually, and the
report shall be made available to Franchisee upon request. Notwithstanding the foregoing,
the body approved and designated by Sonic as the body to consult with regarding Sonic’s
maintenance and administration of the SBF (such as the Franchise Advisory Council
Executive Committee or its successor) may designate the independent public accountant to
conduct the required review of the operation of the SBF if requested in writing at least
thirty (30) but not more than sixty (60) days prior to the end of each fiscal year.

(e) Although Sonic intends the SBF to be of perpetual duration, Sonic
maintains the right to terminate the SBF. The SBF shall not be terminated, however, until
all monies in the SBF have been expended in accordance with this Section 12.03.

()] On at least a quarterly basis, Sonic shall consult with the body approved and
designated by Sonic (such as the Franchise Advisory Council Executive Committee or its
successor) regarding Sonic’s maintenance and administration of the SBF and shall report
to that body on the SBF’s operation.

12.04 Franchisee’s Advertising and Marketing. All advertising by Franchisee in any
medium which utilizes the Proprietary Marks or refers in any way to the Restaurant shall be
conducted in a dignified manner and shall conform to such standards and requirements as Sonic
may specify from time to time in writing. Franchisee shall submit to Sonic, for Sonic’s prior
approval, samples of all advertising and promotional plans and materials that Franchisee desires
to use that use the Proprietary Marks or refer to the Restaurant and that have not been prepared or
previously approved by Sonic. If Sonic does not provide Franchisee written approval within thirty
(30) days after the date Sonic receives such materials, they are deemed disapproved. Upon notice
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from Sonic, Franchisee shall discontinue and/or remove any objectionable advertising or
promotional materials, whether or not they were previously approved by Sonic. If said materials
are not discontinued and/or removed within five (5) days after notice, Sonic or its authorized
agents, may, at any time, enter upon Franchisee’s premises, or elsewhere, and remove any
objectionable signs or other advertising or promotional materials and may keep or destroy such
signs or other media without paying therefore, and without being guilty of trespass or other tort.

Coupons created or developed by or for Franchisee for use in promoting the Restaurant are
subject to the provisions of this Section 12.04. Additionally, such coupons shall conspicuously
state the location(s) where the coupons will be accepted and an expiration date. Franchisee shall
use its best efforts to ensure that coupons created or developed for the Restaurant or its market are
not distributed outside the area of the Restaurant or its market.

12.05 Plans and Materials from Sonic. Sonic may offer from time to time to provide,
upon terms that Sonic determines, approved local advertising and promotional plans and materials,
including newspaper display space and distributed promotional materials.

12.06 Publicity. Sonic shall have the right to photograph the Restaurant’s exterior and/or
interior, and the various foods served, and to use any such photographs in any of its publicity or
advertising, and Franchisee shall cooperate in securing such photographs and consent of Persons
pictured.

12.07 Brand Technology Fund. Sonic or its designee shall maintain and administer a fund
for the Sonic System titled the Brand Technology Fund (the “BTF”) in accordance with this
Section 12.07.

€)) Franchisee shall pay to the BTF a technology fee in accordance with this
Section 12.07(a).

() For Gross Sales incurred beginning on March 1, 2016, and thereafter
during the continuance of this Agreement, but subject to Subsection (ii) below,
Franchisee shall pay to the BTF, on or before the tenth (10th) day of each calendar
month, a technology fee in an amount equal to one-quarter of one percent (0.25%)
of the Gross Sales during the previous calendar month, provided that, if the
Restaurant was in operation for the full calendar year 2020, the monthly technology
fee paid from the April 2021 payment through the March 2026 payment shall
instead be an amount equal to one-quarter of one percent (0.25%) of the Gross Sales
for calendar year 2020 divided by twelve (12).

(i) The technology fee will continue for Gross Sales incurred on or after
March 1, 2026, only upon (i) the approval of a majority of the Franchise Advisory
Council (or its successor) and (ii) the approval of sixty-seven percent (67%) of the
franchisees of the Sonic Restaurants in the network (with one vote per Sonic
Restaurant).

(b) The BTF and all earnings thereof will be used exclusively to meet any and
all costs of designing, developing, implementing, maintaining, administering and
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supporting products, services and programs related to technology and information systems
for the Sonic System as well as any other purpose that enhances or protects the technology
and information systems of any portion of the Sonic System. The BTF shall pay Sonic
monthly an amount equal to fifteen percent (15%) of the BTF’s receipts during the
preceding month, but not to exceed Sonic’s actual administrative costs and overhead, if
any, as Sonic may incur in activities reasonably related to the administration or direction
of the BTF for the franchisees and the Sonic Restaurant network. The BTF and its earnings
shall not inure to the benefit of Sonic, and obligations of the BTF shall not be obligations
of Sonic.

(c) The BTF is not an asset of Sonic, and an independent certified public
accountant designated by Sonic shall review the operation of the BTF annually, and the
report shall be made available to Franchisee upon request. Notwithstanding the foregoing,
the body approved and designated by Sonic as the body to consult with regarding Sonic’s
maintenance and administration of the BTF (such as the Franchise Advisory Council
Executive Committee or its successor) may designate the independent public accountant to
conduct the required review of the operation of the BTF if requested in writing at least
thirty (30) but not more than sixty (60) days prior to the end of each fiscal year.

(d) Franchisee acknowledges that Sonic and its designees undertake no
obligation in administering the BTF to make expenditures for Franchisee which are
equivalent or proportionate to Franchisee’s contribution to the BTF.

(e Although Sonic intends the BTF to be of perpetual duration, Sonic
maintains the right to terminate the BTF. The BTF shall not be terminated, however, until
all monies in the BTF have been expended in accordance with this Section 12.07.

()] On at least a quarterly basis, Sonic shall consult with the body approved and
designated by Sonic and the Franchise Advisory Council Executive Committee (or its
successor) regarding Sonic’s maintenance and administration of the BTF and shall report
to that body on the BTF’s operation.

13. INSURANCE.

13.01 Insurance Amounts. Prior to opening or taking possession of the Restaurant,
Franchisee shall acquire and thereafter maintain, from insurance companies acceptable to Sonic,
the forms of insurance with the coverages and amounts that Sonic periodically specifies. Sonic
shall have the right to require Franchisee to increase the insurance coverage amounts or obtain
additional insurance by giving Franchisee sixty (60) days’ written notice, and Franchisee shall
comply no later than the first policy renewal date after that sixty (60)-day period.

13.02 Sonic as Additional Insured. Franchisee shall name Sonic its Affiliates as
additional insureds and loss payees under the insurance policies that Sonic periodically specifies.
Franchisee’s policies shall constitute primary policies of insurance with regard to other insurance,
shall contain a waiver of subrogation provision in favor of Sonic and its Affiliates as it relates to
the operation of the Restaurant, and shall provide for at least thirty (30) days’ written notice to
Sonic prior to their cancellation or amendment.
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13.03 General Conditions. Prior to opening or taking possession of the Restaurant and
within ten (10) days after any request by Sonic, Franchisee shall furnish Sonic with certificates of
insurance evidencing that Franchisee has obtained the insurance required under this Section 13.
In addition, Franchisee shall deliver evidence of the continuation of the required insurance policies
at least thirty (30) days prior to the expiration dates of each existing insurance policy. If Franchisee
at any time fails to acquire and maintain the required insurance coverage, Sonic shall have the right
(but no obligation), at Franchisee’s expense, to acquire and administer the required minimum
insurance coverage on behalf of Franchisee. However, Sonic shall not have any obligation to
assume the premium expense, and nothing in this Agreement shall constitute a guaranty by Sonic
against any losses sustained by Franchisee. Sonic may relieve itself of all duties with respect to
the administration of any required insurance policies by giving ten (10) days’ written notice to
Franchisee.

14. TRANSFER OF INTEREST.

14.01 Transfer Defined. The rights and duties created by this Agreement are personal to
Franchisee (or its Owners), and Sonic has granted the Franchise and rights under this Agreement
to Franchisee in reliance on the collective character, skill, aptitude, and business and financial
capacity of Franchisee and its Owners. Accordingly, except as may be otherwise permitted by this
Section 14, neither this Agreement (or any rights or obligations under or interest in this
Agreement), the Restaurant or all or substantially all of its assets, or any Ownership Interest in
Franchisee or its Owners, may be transferred without Sonic’s prior written approval, which will
not be unreasonably withheld if the conditions for transfer contained in this Section 14 are satisfied
and the transfer fee pursuant to Section 7.03 is paid. A transfer of the Restaurant’s ownership,
possession, or control, or substantially all of its assets, may be made only with the concurrent
transfer (to the same proposed transferee) of the rights and obligation under this Agreement
(subject to the conditions of transfer set forth herein). Any transfer without Sonic’s required
approval is a breach of this Agreement and has no effect.

In this Agreement, the term “transfer,” whether or not capitalized, includes any voluntary,
involuntary, direct or indirect assignment, sale, gift or other disposition and includes the following
events, whether they impact Franchisee (or its Owners) directly or indirectly:

@) transfer of record or beneficial ownership of any Ownership Interest or the
right to receive all or a portion of Franchisee’s profits or losses or any capital appreciation
relating to Franchisee or the Restaurant (whether directly or indirectly);

(b) merger, consolidation or exchange of Ownership Interests, or issuance of
additional Ownership Interests or securities representing or potentially representing
Ownership Interests, or a redemption of Ownership Interests;

(c) any sale or exchange of voting interests or securities convertible to voting
interests, or any management agreement or other arrangement granting the right to exercise
or control the exercise of the voting rights of any Owner or to control Franchisee’s or the
Restaurant’s operations or affairs or the rights or responsibilities of the Principal,;
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(d) transfer of a direct or indirect Ownership Interest or other interest in
Franchisee, this Agreement, or any of the Restaurant’s assets in a divorce, insolvency or
entity dissolution proceeding, or otherwise by operation of law, or by will, declaration of
or transfer in trust, or under the laws of intestate succession; or

(e the grant of a mortgage, charge, pledge, collateral assignment, lien or
security interest in any Ownership Interest or other interest in Franchisee, this Agreement,
or any of the Restaurant’s assets; foreclosure upon or attachment or seizure of the
Restaurant or any of its assets or any Ownership Interest; or Franchisee’s transfer,
surrender or loss of the possession, control or management of all or any material portion
of the Restaurant (or its operation) or Franchisee.

14.02 Conditions for Approval of Transfer.

@ Sonic will not unreasonably withhold its consent to a transfer of a Non-
Controlling Ownership Interest in Franchisee or its Owners (determined as of the date on
which the proposed transfer will occur) if the proposed transferee and its direct and indirect
owners (if the transferee is an entity) are of good character, otherwise meet Sonic’s then
applicable standards for non-controlling owners of Sonic Restaurants, and (if required
pursuant to Section 2.02) sign Sonic’s then current form of Guaranty and Restriction
Agreement.

(b) If the proposed transfer is of this Agreement (or any rights or obligations
under or interest in this Agreement), the Restaurant or all or substantially all of its assets,
or any Controlling Ownership Interest in Franchisee or its Owners, or is one of a series of
transfers (regardless of the time period over which these transfers take place) which in the
aggregate transfer this Agreement (or any rights or obligations under or interest in this
Agreement), the Restaurant or all or substantially all of its assets, or any Controlling
Ownership Interest in Franchisee or its Owners, then Sonic will not unreasonably withhold
its consent to the transfer if all of the following conditions are satisfied:

Q) Franchisee provides Sonic written notice of the proposed transfer
and all information Sonic reasonably requests concerning the proposed transferee,
its direct and indirect owners (if the proposed transferee is an entity) and the transfer
at least forty-five (45) days before the transfer’s proposed effective date;

(i) the transferee and its direct and indirect owners (if the transferee is
an entity) have the necessary business experience, aptitude, and financial resources
to operate the Restaurant and otherwise are qualified under Sonic’s then current
standards for new franchisees,

(iii)  all of Franchisee’s accrued monetary obligations shall have been
satisfied (whether due under this Agreement or otherwise), including the payment
of the transfer fee under Section 7.03, and Franchisee is otherwise in compliance
with this Agreement and all other agreements with Sonic;
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(iv)  the transferee (or its direct or indirect owners) and its management
personnel, if they are different from Franchisee’s management personnel, including
any new Principal, satisfactorily complete Sonic’s then current initial training
program applicable to the individual’s position, which at Sonic’s option might
include both preliminary training before the transfer’s closing and additional
training after the transfer’s closing;

(v) the transferee (if the transfer is of the Restaurant or its assets) or
Franchisee (if the transfer is of a direct or indirect Controlling Ownership Interest
in Franchisee) agrees to repair and/or replace the Restaurant’s equipment and other
operating assets and upgrade the Restaurant and the premises in accordance with
Sonic’s then current requirements and specifications for new similarly situated
Sonic Restaurants within the time period that Sonic reasonably specifies following
the effective date of the transfer;

(vi)  the transferee (if the transfer is of the Restaurants or its assets) or
Franchisee (if the transfer is of a direct or indirect Controlling Ownership Interest
in Franchisee) agrees, at Sonic’s option, to (A) be bound by all terms and conditions
of this Agreement for the remainder of the term, or (B) sign Sonic’s then current
form of franchise agreement and related documents, the terms of which may differ
materially from those in this Agreement (including different royalty fees,
advertising and brand fees and other fees and a modification to the Protected Area
and/or Franchisee’s rights in any new protected area), except that the term of such
franchise agreement shall be the remaining term of this Agreement;

(vii)  Franchisee (and its transferring owners) sign a general release, in a
form satisfactory to Sonic, of any and all claims against Sonic and its Affiliates and
its and their respective owners, officers, directors, employees, representatives,
agents, successors and assigns; and

(viii)  Sonic has determined that the purchase price and payment terms will
not adversely affect the operation of the Restaurant.

(©) Notwithstanding Sections 14.01 and 14.02, neither Franchisee nor any
Owner that owns (directly or indirectly) a Controlling Ownership Interest in Franchisee
may offer any Ownership Interests, debt instruments or other securities in a public offering
for which a registration statement must be filed with the securities regulatory agency
having jurisdiction over the sale of securities.

14.03 Death or Permanent Incapacity. Upon Franchisee’s or its Owner’s death or
disability, Franchisee’s or the Owner’s executor, administrator, conservator, guardian or other
personal representative (the “Representative”) must transfer Franchisee’s interest in this
Agreement and the Restaurant, or such Owner’s direct or indirect Ownership Interest in
Franchisee, to a third party whom Sonic approves. That third party may be Franchisee’s (or its
Owner’s) spouse, heirs, or nearest relatives by blood or marriage if they satisfy Sonic’s standards
and the other provisions of this Section 14. Any transfer pursuant to this Section 14.03 (including
transfer by bequest or inheritance) must occur within a reasonable time, not to exceed the longer
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of one hundred twenty (120) days from the date of death or disability or the completion of probate
proceedings, and is subject to all of the terms and conditions in this Section 14. A failure to transfer
such interest within this time period is a breach of this Agreement. The term “disability” means a
mental or physical disability, impairment or condition that is reasonably expected to prevent or
actually does prevent Franchisee or the Owner from supervising Franchisee’s or the Restaurant’s
management and operation for thirty (30) or more consecutive days.

14.04 Assignment to Other Business Entity. Sonic may, upon Franchisee’s compliance
with the following requirements, consent to an assignment of this Agreement and all assets and
liabilities associated with the operation of the Restaurant to a corporation or other business entity
whose Ownership Interests are wholly owned and Controlled by Franchisee. Franchisee shall
provide Sonic all information and documents that Sonic reasonably specifies pertaining to the
proposed transferee and transfer. Franchisee (including, if Franchisee is a group of individuals,
any individual who will not have an Ownership Interest in the transferee), its Owners (if any), and
the transferee entity and its direct and indirect owners must sign the form of agreement and related
documents (including Guarantee and Restriction Agreements) that Sonic then specifies to reflect
the assignment of this Agreement to the transferee entity and a general release, in a form
satisfactory to Sonic, of any and all claims against Sonic and its Affiliates and its and their
respective owners, officers, directors, employees, representatives, agents, successors and assigns.

14.05 Sonic’s Right of First Refusal.

@ If Franchisee or any of its Owners has received and desires to accept any
bona fide offer to purchase all or any part of Franchisee’s rights or obligations under, or
interest in, this Agreement or the Restaurant (or all or substantially all of its assets), or a
Controlling Ownership Interest in Franchisee, then Franchisee or such Owner shall notify
Sonic in writing of each such offer, with such notice including the name and address of the
proposed purchaser (and its direct and indirect owners, if the purchaser is an entity), the
amount and terms of the proposed purchase price, a copy of the proposed purchase contract
(signed by the parties, but expressly subject to Sonic’s right of first refusal), and all other
terms and conditions of such offer. Franchisee agrees that any bona fide offer shall include
details of the payment terms of the proposed sale and the sources and terms of any financing
for the proposed purchase price, that the proposed purchase price must be in a fixed dollar
amount and without any contingent payments of purchase price (such as earn-out
payments), and that the proposed transaction must relate exclusively to an interest in this
Agreement and the Restaurant (and its assets) or the Controlling Ownership Interest in
Franchisee.

(b) Sonic shall have the right and option, exercisable within thirty (30) days
after Sonic’s receipt of such written notification and all other information regarding the
proposed purchaser and transfer that Sonic reasonably requests, to send written notice to
Franchisee that Sonic or its designee intends to purchase the interest which is proposed to
be transferred on the same terms and conditions offered by the buyer, provided that (i)
Sonic has the right to substitute cash for any consideration offered by the third party; (ii)
Sonic’s credit will be deemed equal to the credit of any proposed buyer; (iii) the closing
will be not less than sixty (60) days after notifying Franchisee of its election to purchase
or, if later, the closing date proposed in the offer, provided that Sonic may delay the closing
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until it obtains all necessary licenses and permits to operate the Restaurant and all title
insurance policies, landlord estoppels and other real estate documents that Sonic requires;
and (iv) Sonic must receive, and Franchisee and its Owners agree to make, all customary
representations, warranties and indemnities given by the seller of the assets of a business
or Ownership Interests in an entity, as applicable, including representations and warranties
regarding ownership and condition of, and title to, assets and Ownership Interests, liens
and encumbrances on assets, validity of contracts and agreements, and the liabilities,
contingent or otherwise, relating to the assets or Ownership Interests being purchased, and
indemnities for all actions, events and conditions that existed or occurred in connection
with the Restaurant or Franchisee’s business prior to the closing of Sonic’s purchase.

(© If Sonic does not exercise its right of first refusal, Franchisee or its Owners
may move forward with the sale to the proposed buyer on the original offer’s terms, but
only if Sonic approves the transfer and Franchisee otherwise complies with the terms and
conditions of this Section 14. Any material change in the terms of an offer prior to closing
shall cause it to be deemed a new offer, subject to the same right of first refusal by Sonic
under this Section 14.05.

(d) The provisions of this Section 14.05 shall not apply to any proposed
transfers to Franchisee’s (or its Owner’s) spouse, children (by birth or adoption), or
stepchildren.

(e) Sonic may assign its right of first refusal under this Section 14.05 to any
Person (who may be Sonic’s Affiliate), and that Person will have all of the rights and
obligations under this Section 14.05.

14.06 Transfer by Sonic. This Agreement and any other agreement will inure to the
benefit of any transferee or other legal successor to Sonic’s interest in it.

15. DEFAULT AND TERMINATION.

15.01 Termination Without Opportunity to Cure. Franchisee shall be deemed to be in
breach of this Agreement and Sonic may, at its option, terminate this Agreement and all rights
granted herein without affording Franchisee any opportunity to cure the breach, effective
immediately upon Franchisee’s receipt of a notice of termination, upon the occurrence of any of
the following events:

@ Franchisee or its Principal shall become insolvent, make an assignment for
the benefit of creditors, or shall give oral or written notice to Sonic of Franchisee’s intent
to file a voluntary petition under any bankruptcy law; a final judgment aggregating in
excess of Five Thousand Dollars ($5,000) against the Restaurant or property connected
with the Restaurant remains unpaid for thirty (30) days; any suit to foreclose any lien
against any assets of the Restaurant is instituted against Franchisee and is not dismissed
within thirty (30) days; or the assets of the Restaurant are sold after being levied thereupon
by sheriff, marshal, or a constable;
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(b) Franchisee fails to locate a site that Sonic has accepted within ninety (90)
days after the date of this Agreement, or fails to secure possession of the Restaurant in
accordance with this Agreement within sixty (60) days after the date upon which Sonic
accepts the Site (or the date of this Agreement if the Site is determined on that date);

(© Franchisee or any of its Owners makes an unauthorized transfer in breach
of this Agreement;

(d) any assets, property, or interests of Franchisee or the Principal are blocked
under any law, ordinance, or regulation relating to terrorist activities, or Franchisee or the
Principal is otherwise in violation of any such law, ordinance, or regulation;

(e) Franchisee abandons or fails actively to operate the Restaurant during the
required hours of operation for two (2) or more consecutive calendar days, or for three (3)
or more calendar days during any month, unless Franchisee closes the Restaurant for a
purpose Sonic approves or because of fire or other casualty;

()] Franchisee or any Owner is convicted of or pleads no contest to a felony or
a crime involving moral turpitude;

(9) Franchisee or any Owner is convicted or pleads no contest to any other
crime or offense, or engages in any other dishonest, unethical or illegal conduct, which, in
Sonic’s opinion, is reasonably likely to adversely affect the reputation of the Restaurant,
any other Sonic Restaurant, the Proprietary Marks, the goodwill associated therewith, or
Sonic’s rights therein;

(h) Franchisee misuses or makes any unauthorized use of any of the Proprietary
Marks or any other identifying characteristic of a Sonic Restaurant or otherwise materially
impairs the goodwill associated therewith or Sonic’s rights therein;

() Franchisee or any of its Owners improperly discloses trade secrets or
Confidential Information;

() in Sonic’s judgment, continued operation of the Restaurant might endanger
public health or safety;

(k) Franchisee denies Sonic the right to inspect the Restaurant in accordance
with this Agreement, which includes the right to photograph the interior and exterior of the
Restaurant in its entirety;

() Franchisee knowingly or through gross negligence maintains false books or
records or knowingly or through gross negligence submits any false report to Sonic;

(m)  Franchisee is in default of this Agreement three (3) or more times in any
given twelve (12)-month period, whether or not such default is cured; or

(n) any other license or franchise agreement or other agreement between Sonic
(or any of its Affiliates) and Franchisee (or any of its Owners or Affiliates) relating to the
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operation of the Restaurant or any other Sonic Restaurant, other than a development
agreement, is terminated before its term expires, regardless of the reason.

15.02 Termination With Opportunity to Cure. Franchisee shall be deemed to be in breach
of this Agreement and Sonic may, at its option, terminate this Agreement and all rights granted
herein, effective immediately upon Franchisee’s receipt of a notice of termination, upon the
occurrence of any of the following events:

@ Franchisee or any of its Affiliates fail to pay any past due amounts owed to
Sonic, whether for the Restaurant or otherwise, and do not cure the failure within ten (10)
days after Sonic delivers written notice of that failure to Franchisee;

(b) Franchisee fails to promptly pay undisputed invoices from Franchisee’s
lessor or any of Franchisee’s suppliers or vendors, or fails to pay any undisputed taxes
when due, and does not correct the failure within ten (10) days after Sonic delivers written
notice of that failure to Franchisee;

(c) Franchisee fails to maintain and operate the Restaurant in a good, clean, and
wholesome manner or otherwise is not in compliance with the standards prescribed by the
Sonic System, or fails to comply with any other provision of this Agreement, and does not
correct the failure within thirty (30) days after Sonic delivers written notice of that failure
to Franchisee (provided this period to cure will not be available to Franchisee, and Sonic
will not be required to delay termination of this Agreement, where the failure involved is
one which Franchisee cannot reasonably cure within the prescribed cure period or is one
which is impossible to cure).

15.03 Immediate Closure of Restaurant. Upon the occurrence of any of the events in
Section 15.01(g), 15.01(j) or 15.02(c), and without waiving Sonic’s other rights and remedies
(including the right to terminate the Agreement as set forth herein), Sonic may require Franchisee
to close the Restaurant immediately unless and until the situation is, in Sonic’s judgment,
satisfactorily resolved.

16. OBLIGATIONS UPON EXPIRATION OR TERMINATION.

16.01 Effect of Termination or Expiration of this Agreement. Except as otherwise
authorized pursuant to the terms of any other license or franchise agreement between Sonic and
Franchisee, Franchisee shall comply with the following provisions after the expiration or
termination of this Agreement:

€)) Franchisee shall pay to Sonic and its Affiliates any and all amounts owed to
them within ten (10) days after this Agreement terminates or expires. If this Agreement is
terminated for any breach by Franchisee, such amounts shall include all damages, costs,
and expenses, including reasonable attorneys’ fees, incurred by Sonic as a result of the
breach, which payment obligation shall give rise to and remain, until paid in full, a lien in
favor of Sonic against any and all of the assets of the Restaurant.

(b) The Franchise and all of Franchisee’s rights hereunder shall terminate.
Franchisee shall not thereafter use any trade secrets disclosed to Franchisee hereunder or
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other Confidential Information, and shall cease to use and shall return to Sonic all copies
of the Sonic Operations Manual and other instructions or materials delivered to Franchisee
hereunder. Franchisee shall also not thereafter use in any manner any paper goods, signs,
displays, menu housings or other property on which Sonic’s name or Proprietary Marks
are imprinted or otherwise use any Proprietary Mark, any colorable imitation of a
Proprietary Mark, any trademark, service mark or commercial symbol that is confusingly
similar to any Proprietary Mark, or any other indicia of a Sonic
Restaurant. Franchisee shall not otherwise use or duplicate the Sonic System or any
portion thereof nor assist others to do so. Within thirty (30) days after the expiration or
termination of this Agreement (unless Sonic directs otherwise in writing), Franchisee shall
remove from the Restaurant’s premises all signs, emblems, and displays identifying it as
or associated with a Sonic Restaurant or the Sonic System or which constitute or display
any Proprietary Mark or trade dress of Sonic, and shall also remove from the premises all
menu housings and PAY'S or other Sonic proprietary equipment.

(© Within thirty (30) days after the expiration or termination of this Agreement
(unless Sonic directs otherwise in writing), Franchisee shall change the exterior and interior
design and the decor of the Restaurant’s premises, including by changing the color scheme,
and shall make or cause to be made such changes in signs, buildings and structures
(excluding major structural changes), as Sonic shall reasonably direct so as to effectively
distinguish the same from its former appearance as a Sonic Restaurant and from any other
Sonic Restaurant, and if Franchisee fails or refuses to comply herewith, then Sonic shall
have the right to enter upon the Restaurant’s premises without being guilty of trespass or
any other tort for the purpose of making or causing to be made such changes required by
Sections 16.01(b) or 16.01(c) at the expense of Franchisee, which expense Franchisee
agrees to pay on demand.

(d) Franchisee and its Owners shall cease to hold itself or themselves out in any
way as a current or former franchisee of Sonic or to do anything which would indicate any
relationship between Franchisee and Sonic.

Franchisee shall be solely responsible for the cost of complying with this Section 16.01.
Franchisee hereby releases Sonic and its agents, servants, and employees from and agrees to
indemnify, defend, and hold harmless Sonic and its agents, servants, and employees against any
cost, damage, liability, or expense (including attorneys’ fees) arising out of or resulting from
Franchisee granting access to the Restaurant’s premises, including any cost, damage, liability, or
expense arising out of the removal of any sign, equipment, fixture or other property from the
premises or modification of the premises pursuant to this Agreement.

16.02 Sonic’s Option to Purchase Proprietary Assets. Upon expiration or termination of
this Agreement, and in addition to Sonic’s option under Section 16.03, Sonic shall have the right
and option, exercisable by delivering written notice to Franchisee within thirty (30) days after the
effective date of expiration or termination, to purchase from Franchisee all of Franchisee’s right,
title and interest in and to all or any patented or proprietary equipment, menu housings, signs,
menus, and supplies associated with the Restaurant (including any items bearing any Proprietary
Mark) (collectively, the “Proprietary Assets”), free and clear of all liens, claims and encumbrances.
The purchase price for the Proprietary Assets will be their fair market value (but shall not include
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any value for the goodwill attributable to the Proprietary Marks, Sonic’s brand image or Sonic’s
other intellectual property rights), and if Sonic and Franchisee cannot agree to the purchase price
within fifteen (15) days after Sonic’s delivery of its exercise notice, it shall be determined in
accordance with Section 16.03(d) below. The closing of the acquisition under this Section 16.02
shall be within ten (10) days after the purchase price for the Proprietary Assets is determined.
Sonic may set off against the purchase price, and reduce the purchase price by, any and all amounts
Franchisee owes Sonic or its Affiliates and any amounts owes to Franchisee’s creditors with
respect to the Proprietary Assets. Sonic may assign its option under this Section 16.02 to any
Person (who may be Sonic’s Affiliate), and that Person will have all of the rights and obligations
under this Section 16.02.

16.03 Sonic’s Option to Purchase Restaurant Assets.

@ Upon expiration or termination of this Agreement, Sonic has the option,
exercisable by giving Franchisee written notice within thirty (30) days after the date of
termination or expiration (the “Exercise Notice”), to purchase the furniture, fixtures,
equipment and other assets used in the operation of the Restaurant that Sonic designates
(the “Restaurant Assets™). Sonic has the unrestricted right to exclude any assets it specifies
relating to the Restaurant from the Restaurant Assets and not acquire them. Franchisee
agrees to provide Sonic the financial statements and other information Sonic reasonably
requires, and to allow Sonic to inspect the Restaurant and its assets, to determine whether
to exercise Sonic’s option under this Section 16.03. If Franchisee or one of its Affiliates
owns the Restaurant’s premises, Sonic may elect to include a fee simple interest in the
premises as part of the Restaurant Assets or, at Sonic’s option, lease the premises from
Franchisee or that Affiliate for an initial five (5)-year term with three (3) renewal terms of
five (5) years (at Sonic’s option) on commercially reasonable terms. Franchisee (and its
Owners) agree to cause Franchisee’s Affiliate to comply with these requirements. If
Franchisee leases the Restaurant’s premises from an unaffiliated lessor, Franchisee agrees
(at Sonic’s option) to assign the lease to Sonic or to enter into a sublease for the remainder
of the lease term on the same terms (including renewal options) as the lease.

(b) While Sonic is deciding whether to exercise its option under this Section
16.03, and, if Sonic does exercise that option, during the period beginning with its delivery
of the Exercise Notice and continuing through the closing of the purchase, then at Sonic’s
option and at Sonic’s direction, Franchisee must continue to operate the Restaurant
according to this Agreement and all aspects of the Sonic System. However, Sonic may, at
any time during that period, enter the Restaurant’s premises and assume the management
of the Restaurant itself or appoint a third party (who may be Sonic’s Affiliate) to manage
the Restaurant. All funds from the operation of the Restaurant while Sonic or its appointee
assumes the Restaurant’s management will be kept in a separate account, and all of the
expenses of the Restaurant will be charged to that account. Sonic or its appointee may
charge Franchisee (in addition to the amounts due under this Agreement) a management
fee equal to three percent (3%) of the Restaurant’s Gross Sales during the period of
management, plus any direct costs and expenses associated with the management. Sonic
or its appointee has a duty to utilize only reasonable efforts and will not be liable to
Franchisee for any debts, losses or obligations the Restaurant incurs, or to any of
Franchisee’s creditors for any products or services the Restaurant purchases, while
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managing it. Franchisee shall not take any action or fail to take any action that would
interfere with Sonic’s or its appointee’s exclusive right to manage the Restaurant.

(©) The purchase price for the Restaurant Assets (the “Purchase Price”) will be
their fair market value for use in the operation of a restaurant at a location other than the
Restaurant’s premises, but not a Sonic Restaurant as a going concern, except that the
Purchase Price will not include any value for any rights granted by this Agreement,
goodwill attributable to the Proprietary Marks, Sonic’s brand image, any Confidential
Information or Sonic’s other intellectual property rights, or participation in the network of
Sonic Restaurants.

(d) If Sonic and Franchisee cannot agree on the Purchase Price for the
Restaurant Assets, it will be determined by three (3) independent appraisers, each of whom
in doing so will be bound by the criteria specified in Subsection (c). Sonic will appoint
one appraiser, Franchisee will appoint one appraiser, and these two appraisers will appoint
the third appraiser. Franchisee and Sonic agree to appoint their respective appraisers within
fifteen (15) days after Sonic delivers the Exercise Notice (if Franchisee and Sonic have not
agreed on the Purchase Price before then), and the two appraisers so chosen must appoint
the third appraiser within ten (10) days after the last of them is appointed. If either Sonic
or Franchisee does not appoint their respective appraiser by that deadline, then the other
party’s appointed appraiser shall be the sole appraiser to determine the Purchase Price
under this Subsection (d). Sonic and Franchisee each will bear the costs of its own
appointed appraiser and share equally the fees and expenses of the third appraiser. Within
thirty (30) days after Sonic delivers the Exercise Notice, each party shall submit its
respective calculation of the Purchase Price to the appraisers in such detail as the appraisers
request and according to the criteria specified in Subsection (c). Within ten (10) days after
receiving both calculations, the appraisers shall determine, by a majority vote, and notify
Franchisee and Sonic which of the calculations is the most correct. The appraisers must
choose either Franchisee’s or Sonic’s calculation and may not develop their own fair
market value calculation. The appraisers’ choice shall be the Purchase Price.

(e) Sonic will pay the Purchase Price at the closing, which will take place
within sixty (60) days after the Purchase Price is determined, provided that Sonic may
delay the closing until it obtains all necessary licenses and permits to operate the Restaurant
and all title insurance policies, landlord estoppels and other real estate documents that
Sonic requires. Sonic may set off against the Purchase Price, and reduce the Purchase Price
by, any and all amounts Franchisee owes Sonic or its Affiliates and any amounts owed to
Franchisee’s creditors relating to the Restaurant. Sonic is entitled to all customary
representations, warranties and indemnities in its asset purchase, including representations
and warranties as to ownership and condition of, and title to, assets, liens and encumbrances
on assets, validity of contracts and agreements, and liabilities affecting the assets,
contingent or otherwise, and indemnities for all actions, events and conditions that existed
or occurred in connection with the Restaurant or Franchisee’s business prior to the closing
of the purchase. At the closing, Franchisee agrees to deliver instruments transferring to
Sonic: (i) good and merchantable title to the Restaurant Assets, free and clear of all liens
and encumbrances, with all sales and transfer taxes paid by Franchisee; and (ii) all of the
Restaurant’s licenses and permits which may be assigned or transferred. If Franchisee
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cannot deliver clear title to all of the Restaurant Assets, or if there are other unresolved
issues, the sale will be closed through an escrow. Franchisee and its Owners further agree
to sign general releases, in a form satisfactory to Sonic, of any and all claims against Sonic
and its Affiliates and its and their respective owners, officers, directors, employees, agents,
representatives, successors and assigns.

()] Sonic may assign its option under this Section 16.03 to any Person (who
may be Sonic’s Affiliate), and that Person will have all of the rights and obligations under
this Section 16.03.

16.04 Continuing Obligations. The covenants set forth in this Section 16 and Section
17.03, and all of Sonic’s and Franchisee’s (and its Owners’) other obligations under this
Agreement which expressly or by their nature survive this Agreement’s expiration or termination,
will continue in full force and effect subsequent to and notwithstanding its expiration or
termination and until these obligations are satisfied in full or by their nature expire.

17. COVENANTS.

17.01 Best Efforts. During the term of this Agreement, Franchisee shall use best efforts
to promote the business of the Restaurant and devote Franchisee’s full time, energies, and attention
to the operation and management of the Restaurant, and shall not engage in any other business or
activity that might detract from, interfere with, or be detrimental to the Proprietary Marks or
Franchisee’s full and timely performance under this Agreement (except the ownership and
operation of other Sonic Restaurants under franchise agreements with Sonic).

17.02 Restrictions During the Term. Franchisee acknowledges that Sonic has granted
Franchisee the Franchise and the other rights under this Agreement in consideration of and reliance
upon Franchisee’s and its Owners’ agreement to deal exclusively with Sonic in connection with
the food and beverage products that Sonic Restaurants emphasize and the drive-in concept.
Franchisee therefore agrees that, during the term of this Agreement, neither Franchisee nor any of
its Owners, nor any member of any of their Immediate Families (excluding children and
stepchildren over twenty-one (21) years of age) will, directly or indirectly through one or more
intermediaries:

@) engage in, provide services (as a director, officer, employee, agent,
representative, or consultant) to, acquire any ownership, financial or other beneficial
interest (including equity interests in business entities) in, loan money to, or become a
landlord of, any Competitive Business (defined below), wherever located or operating;

(b) appropriate, use, or duplicate the Sonic System, or any portion thereof, for
use at any other business, wherever located or operating; or

(© divert or attempt to divert any actual or potential business or customer of
the Restaurant to another Competitive Business, wherever located or operating.

17.03 Restrictions After the Term. Upon expiration or termination of this Agreement,
Franchisee and its Owners agree that, for eighteen (18) months beginning on the effective date of
termination or expiration (subject to extension as provided in Section 17.07 below), neither
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Franchisee nor any of its Owners, nor any member of any of their Immediate Families (excluding
children and stepchildren over twenty-one (21) years of age), in each case to the extent not
prohibited by applicable law, will, directly or indirectly through one or more intermediaries,
engage in, provide services (as a director, officer, employee, agent, representative, or consultant)
to, acquire any ownership, financial or other beneficial interest (including equity interests in
business entities) in, loan money to, or become a landlord of, any Competitive Business which is
located or operating (a) at the Restaurant’s premises; (b) within a three (3)-mile radius of the
Restaurant’s premises; or (¢) within a three (3)-mile radius of any Sonic Restaurant then operating
or under construction on the effective date of the termination or expiration.

17.04 Covenants by Others. At Sonic’s option, Franchisee shall from time to time, to the
extent not prohibited by applicable law, obtain covenants similar in substance to those set forth in
this Section 17 (including covenants applicable upon the termination of a Person’s relationship
with Franchisee) from all of Franchisee’s Owners, and members of any of their Immediate
Families. All covenants required by this Section 17.04 shall include specific identification of
Sonic as a third-party beneficiary of such covenants with the independent right to enforce
them. Franchisee shall furnish to Sonic executed copies of such covenants within ten (10) days
after Sonic’s request.

17.05 Definitions. In this Agreement, “Competitive Business” means (a) any quick
service restaurant that generates, or is reasonably expected to generate, at least ten percent (10%)
of its revenue from the sale of hamburgers; (b) any restaurant that features a drive-in (as opposed
to a drive-thru) concept, such as canopies or speakers and menu housings for ordering food; or (c)
any entity that grants franchises or licenses for any of these types of businesses referenced in (a)
or (b) above. However, a Competitive Business shall not include a Sonic Restaurant operated
under an effective franchise agreement with Sonic.

17.06 Exceptions to Ownership Restrictions. The restrictions in Sections 17.01(a) and
17.02 shall not apply to the ownership of shares of a class of securities which are publicly traded
on a United States stock exchange representing less than two percent (2%) of the number of shares
of that class of securities issued and outstanding.

17.07 Enforcement. Sonic shall have the right, at Sonic’s sole option, to reduce the scope
of any covenant set forth in this Sections 17, or any portion thereof, without Franchisee’s consent
effective immediately upon receipt by Franchisee of written notice thereof, and Franchisee agrees
that it shall comply forthwith with any covenant as so modified. Franchisee agrees that the
existence of any claims Franchisee may have against Sonic or its Affiliates, whether or not arising
from this Agreement, shall not constitute a defense to the enforcement by Sonic of the covenants
in this Section 17 or any other provision of this Agreement. Franchisee acknowledges that any
violation of the terms of this Section 17 would result in irreparable injury to Sonic for which no
adequate remedy at law is available, and Franchisee accordingly consents to the ex parte issuance
of restraining orders, temporary and permanent injunctions, and cease and desist orders prohibiting
any conduct in violation of the terms of this Section 17.
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18. INDEPENDENT CONTRACTOR & INDEMNIFICATION.

18.01 Franchisee not an Agent of Sonic; Employment Matters. This Agreement does not
create a fiduciary relationship between Sonic and Franchisee, and nothing in this Agreement shall
constitute Franchisee as the agent, legal representative, partner, joint venturer, or employee of
Sonic. Franchisee is, and shall remain, an independent contractor responsible for all obligations
and liabilities of, and for all loss or damage to, the Restaurant and its business, including all claims
or demands based on damage or destruction of property or based on injury, illness, or death of any
person or persons, directly or indirectly, resulting from the operation of the Restaurant. Further,
Sonic and Franchisee are not and do not intend to be joint employers in any way, and Sonic shall
not be construed to be jointly liable for any of Franchisee’s acts or omissions under any
circumstances. Sonic (and its Affiliates) will not exercise direct or indirect control over the
working conditions of Restaurant personnel, except to the extent such indirect control is related to
Sonic’s legitimate interest in protecting the quality of the products and services associated with
the Proprietary Marks. Sonic (and its Affiliates) do not share or codetermine the employment terms
and conditions of the Restaurant’s employees and do not affect matters relating to the employment
relationship between Franchisee and the Restaurant’s employees, such as employee selection,
promotion, termination, hours worked, rates of pay, other benefits, work assigned, discipline,
adjustment of grievances and complaints, and working conditions. Franchisee agrees to identify
itself conspicuously in all dealings with customers, prospective customers, employees, suppliers,
public officials and others as the Restaurant’s owner under a Franchise from Sonic and to place
notices of independent ownership on the forms, business cards, employment materials, advertising
and other materials Sonic requires from time to time.

18.02 Cost of Enforcement. If Sonic or any of its Affiliates become involved in any action
or proceeding opposing Franchisee or its Owners to secure, enforce, protect, or defend Sonic’s or
its Affiliates’ rights and remedies or Franchisee’s (or its Owners’) obligations under this
Agreement or any other agreement relating to the Restaurant, then the prevailing party in such
action or proceeding shall be entitled to recover from the non-prevailing party the reasonable costs,
expenses, and attorneys’ fees incurred by the prevailing party in such action or proceeding.

18.03 Indemnification and Defense.

@ Franchisee agrees to indemnify and hold harmless Sonic, its Affiliates, and
its and their respective owners, directors, officers, employees, agents, representatives,
successors and assignees (the “Indemnified Parties”) against, and to reimburse any one or
more of the Indemnified Parties for, all Losses (defined below) directly or indirectly arising
out of or relating to: (i) the Restaurant’s development or operation or the business
Franchisee conducts under this Agreement; (ii) Franchisee’s breach of this Agreement; (iii)
Franchisee’s noncompliance or alleged noncompliance with any law, ordinance, rule or
regulation, including those concerning the Restaurant’s construction, design or operation,
and including any allegation that Sonic or another Indemnified Party is a joint employer or
otherwise responsible for Franchisee’s acts or omissions relating to Franchisee’s
employees; or (iv) claims alleging either intentional or negligent conduct, acts or omissions
by Franchisee (or its contractors or any of its or their employees, agents or representatives),
or by Sonic or its Affiliates (or its or their contractors or any of its or their employees,
agents or representatives), subject to Section 18.03(c). “Losses” means any and all losses,
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19.

expenses, obligations, liabilities, damages (actual, consequential, or otherwise), and
reasonable defense costs, including accountants’, arbitrators’, attorneys’, and expert
witness fees, costs of investigation and proof of facts, court costs, travel and living
expenses, and other expenses of litigation, arbitration, or alternative dispute resolution,
regardless of whether litigation, arbitration, or alternative dispute resolution is commenced.

(b) Franchisee agrees to defend the Indemnified Parties against any and all
claims asserted or inquiries made (formally or informally), or legal actions, investigations,
or other proceedings brought, by a third party and directly or indirectly arising out of or
relating to any matter described in Subsection 18.03(a)(i) through (iv) above (collectively,
“Proceedings”), including those alleging the Indemnified Party’s negligence, gross
negligence, willful misconduct and/or willful wrongful omissions. Each Indemnified Party
may at Franchisee’s expense defend and otherwise respond to and address any claim
asserted or inquiry made, or Proceeding brought, that is subject to this Section 18.03
(instead of having Franchisee defend it as required above), and agree to settlements or take
any other remedial, corrective, or other actions, for all of which defense and response costs
and other Losses Franchisee is solely responsible, subject to Section 18.03(c). An
Indemnified Party need not seek recovery from any insurer or other third party, or
otherwise mitigate its Losses, in order to maintain and recover fully a claim against
Franchisee, and Franchisee agrees that a failure to pursue a recovery or mitigate a Loss will
not reduce or alter the amounts that an Indemnified Party may recover from Franchisee
under this Section 18.03. Franchisee’s obligations under this Section 18.03 will continue
in full force and effect subsequent to and notwithstanding this Agreement’s expiration or
termination.

(c) Despite Section 18.03(a), Franchisee has no obligation to indemnify or hold
harmless an Indemnified Party for, and Sonic will reimburse Franchisee for, any Losses
(including costs of defending any Proceeding under Section 18.03(b)) to the extent they
are determined in a final, unappealable ruling issued by a court or arbitrator with competent
jurisdiction to have been caused solely and directly by the Indemnified Party’s willful
misconduct or gross negligence, so long as the claim to which those Losses relate is not
asserted on the basis of theories of vicarious liability (including agency, apparent agency,
or joint employer) or Sonic’s failure to compel Franchisee to comply with this Agreement,
which are claims for which Franchisee is not entitled to reimbursement pursuant to this
Section 18.03(c). However, nothing in this Section 18.03(c) limits Franchisee’s obligation
to defend Sonic and the other Indemnified Parties under Section 18.03(b).

NOTICES.

19.01 Delivery. Any notice required hereunder, if not specified, shall be in writing and

shall be delivered by personal service, by overnight, receipted delivery service, or by United States
certified or registered mail, with postage prepaid, in each case addressed to Franchisee at the
Restaurant or at such other address of Franchisee then appearing on Sonic’s records, or to Sonic
addressed to the attention of Sonic’s General Counsel at Three Glenlake Parkway NE, Atlanta,
Georgia 30328, or at the subsequent address of Sonic’s company headquarters. Either party, by a
similar written notice, may change the address to which notices shall be sent. Notice shall be
deemed effective on the date of delivery, if delivery is by personal service or overnight delivery,
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or three business days after the party places the notice in the United States mail, if delivery is by
certified or registered mail.

19.02 Failure to Accept. If Sonic is unable to give actual notice of any breach or
termination of this Agreement because Franchisee has failed to provide Sonic with a current
address, because Franchisee fails to accept or pick up this mailed notice, or due to any reason
which is not the fault of Sonic, then such notice shall be deemed as given when Sonic sends such
notice by overnight receipted delivery service or registered or certified mail, postage prepaid.

20. INTERPRETATION AND ENFORCEMENT.

20.01 Entire Agreement. This Agreement and all addenda, appendices, and amendments
hereto constitute the entire agreement between the parties and supersede all prior and
contemporaneous, oral or written agreements or understandings of the parties relating to the
subject matter of this Agreement. However, nothing in this Agreement or any related agreement
is intended to disclaim the representations made in the Franchise Disclosure Document. This
Agreement shall be binding upon the parties, and their heirs, executors, personal representatives,
and permitted successors and assigns. Any policies that Sonic adopts and implements from time
to time to guide Sonic in its decision-making are subject to change, are not a part of this Agreement
and are not binding on Sonic. Except as provided in Section 18.03, nothing in this Agreement is
intended nor deemed to confer any rights or remedies upon any Person not a party to this
Agreement.

20.02 Amendment. Subject to Sonic’s rights to modify the Sonic Operations Manual and
Sonic System, this Agreement may not be amended or modified except by a written agreement
signed by both Franchisee and Sonic.

20.03 No Waiver. Sonic and Franchisee may by written instrument unilaterally waive or
reduce any obligation of or restriction upon the other under this Agreement, effective upon delivery
of written notice to the other or another effective date stated in the notice of waiver. However, no
interpretation, change, termination or waiver of any of this Agreement’s provisions shall be
binding upon Sonic unless in writing and signed by one of Sonic’s officers, and which is
specifically identified as an amendment, termination or waiver under this Agreement. Sonic and
Franchisee will not be deemed to waive or impair any right, power or option this Agreement
reserves because of any custom or practice at variance with its terms; Sonic’s or Franchisee’s
failure, refusal or neglect to exercise any right under this Agreement or to insist upon the other’s
compliance with this Agreement; Sonic’s waiver of or failure to exercise any right, power or
option, whether of the same, similar or different nature, with other Sonic Restaurants; the existence
of franchise or license agreements for other Sonic Restaurants which contain provisions different
from those contained in this Agreement; or Sonic’s acceptance of any payments due from
Franchisee after any breach of this Agreement.

20.04 Interpretation. The recitals are a part of this Agreement. Section and Subsection
captions are used only for convenience and are in no way to be construed as part of this Agreement
or as a limitation of the scope of the particular Sections and Subsections to which they
refer. Words of any gender used in this Agreement shall include any other gender, and words in

the singular shall include the plural where the context requires. The words “include,” “including,”
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and words of similar import shall be interpreted to mean “including, but not limited to” and the
terms following such words shall be interpreted as examples of, and not an exhaustive list of, the
appropriate subject matter. If more than one Person is Franchisee hereunder, each Person’s
liability shall be joint and several. Sonic’s and Franchisee’s rights under this Agreement are
cumulative, and their exercise or enforcement of any right or remedy under this Agreement will
not preclude their exercise or enforcement of any other right or remedy under this Agreement
which they are entitled by law to enforce.

20.05 Severability. Except as expressly provided to the contrary in this Agreement, each
Section, Subsection, paragraph, term and provision of this Agreement is severable, and if, for any
reason, any part is held to be invalid or contrary to or in conflict with any applicable present or
future law or regulation in a final, unappealable ruling issued by any court, agency or arbitrator
with competent jurisdiction, that ruling will not impair the operation of, or otherwise affect, any
other portions of this Agreement, which will continue to have full force and effect and bind the
parties. If any covenant which restricts competitive activity is deemed unenforceable by virtue of
its scope in terms of area, business activity prohibited, and/or length of time, but would be
enforceable if modified, Franchisee and Sonic agree that the covenant will be enforced to the fullest
extent permissible under the laws and public policies applied in the jurisdiction whose law
determines the covenant’s validity. If any applicable and binding law or rule of any jurisdiction
requires more notice than this Agreement requires of termination or of Sonic’s refusal to enter into
a renewal franchise agreement, or if, under any applicable and binding law or rule of any
jurisdiction, any provision of this Agreement or any aspect of the Sonic System is invalid,
unenforceable or unlawful, the notice and/or other action required by the law or rule will be
substituted for the comparable provisions of this Agreement, and Sonic may modify the invalid or
unenforceable provision or aspect of the Sonic System to the extent required to be valid and
enforceable or delete the unlawful provision in its entirety. Franchisee agrees to be bound by any
promise or covenant imposing the maximum duty the law permits which is subsumed within any
provision of this Agreement, as though it were separately articulated in and made a part of this
Agreement.

20.06 Applying and Withholding Payments. Despite any designation Franchisee makes,
Sonic may apply any of Franchisee’s payments to any of Franchisee’s past due indebtedness to
Sonic (or its Affiliates). Sonic may set-off any amounts Franchisee or its Owners owe Sonic or its
Affiliates against any amounts Sonic or its Affiliates might owe Franchisee or its Owners, whether
in connection with this Agreement or otherwise. Franchisee may not withhold payment of any
amounts owed to Sonic or its Affiliates on the grounds of Sonic’s or their alleged nonperformance
of any of its or their obligations under this Agreement or any other agreement.

20.07 Acknowledgements. Prior to the execution of this Agreement, Franchisee has had
ample opportunity to contact existing franchisees of Sonic and to investigate all aspects of the
Sonic Restaurant opportunity. Franchisee has conducted an independent investigation of the
business contemplated by this Agreement and recognizes that it involves substantial business risks
making the success of the venture largely dependent on the business abilities of Franchisee. Except
as set forth in Sonic’s franchise disclosure document, Franchisee has not received from Sonic or
its Affiliates any express or implied warranty or guaranty regarding the potential sales, income,
profits, or success of the business venture contemplated by this Agreement.
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20.08 No Related Party Liability. Franchisee agrees that no past, present or future
director, officer, employee, incorporator, member, partner, stockholder, subsidiary, affiliate,
controlling party, entity under common control, ownership or management, vendor, service
provider, agent, attorney or representative of Sonic will have any liability for: (a) any of Sonic’s
obligations or liabilities relating to or arising from this Agreement; (b) any claim against Sonic
based on, in respect of, or by reason of, the relationship between Franchisee and Sonic; or (c) any
claim against Sonic based on any alleged unlawful act or omission of Sonic.

21. CONSULTATION WITH FRANCHISEES AND SONIC’S JUDGMENT.

21.01 Consultation with Franchisees. In connection with any significant changes in the
programs or policies impacting all or substantially all Sonic Restaurants with respect to training,
the Sonic System, the Sonic Operations Manual, the SMF, the SBF or the BTF, including the
determination of the designated beverage supplier or advertising agency of record for the Sonic
Restaurant network, Sonic shall solicit input and advice from a group of franchisees gathered
together for such purpose (whether established ongoing for such purpose or gathered on an ad hoc
basis from time to time). Sonic shall use commercially reasonable efforts to ensure that such
groups are balanced in terms of their representation of Sonic Restaurants as a whole.
Notwithstanding the foregoing, this Section 21.01 shall not have any effect unless the franchise
agreements in effect for at least one-third of all Sonic Restaurants contain this provision or a
substantially similar provision.

21.02 Sonic’s Judgment. Subject to Section 21.01, Sonic has the right to operate, develop
and change the Sonic System in any manner that is not specifically prohibited by this Agreement.
Whenever Sonic has reserved in this Agreement a right to take or to withhold an action, or to grant
or decline to grant Franchisee a right to take or omit an action, Sonic may, except as otherwise
specifically provided in this Agreement, make its decision or exercise its rights based on
information readily available to Sonic and its judgment of what is in the best interests of Sonic or
its Affiliates, the Sonic Restaurant network generally, or the Sonic System at the time its decision
is made, without regard to whether it could have made other reasonable or alternative decisions.

22.  APPLICABLE LAWS AND JURISDICTION; WAIVER OF JURY TRIAL;
LIMITATIONS.

22.01 Applicable Law. The terms and provisions of this Agreement, and the relationship
of the parties hereto shall be interpreted in accordance with and governed by the laws of the State
of Georgia, without regard to its conflicts of laws rules.

22.02 Jurisdiction. Franchisee agrees that jurisdiction over Franchisee exists and is
proper within the county where the corporate headquarters of Sonic are located at the time that any
action, proceeding or litigation is filed, and within any and all courts, whether federal, state, or
local, located within that county, and venue for any matter, claim, or cause of action relating to
this Agreement or any other agreement between Franchisee and Sonic or Sonic’s Affiliates, or the
parties’ relationship or business dealings with one another generally, including all disputes and
litigation pending or in existence as of the date of this Agreement, shall only exist and is only proper
within that county and within any and all courts, whether federal, state, or local, located within
that county. Franchisee waives any and all defenses and objections, and Franchisee agrees not to
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assert any defense or objection, to jurisdiction over Franchisee and to venue as described
hereinabove regarding any action, proceeding, or litigation instituted by Sonic against Franchisee.
Sonic and Franchisee agree that any and all breaches of this Agreement, including breaches
occurring after termination or expiration of this Agreement, shall be deemed to have occurred
where the company headquarters of Sonic are then located.

22.03 Injunctive Relief. Franchisee acknowledges that Sonic’s remedy at law for any
breach of any of Franchisee’s covenants under this Agreement (other than those involving only
the payment of money) or the enforcement of any termination of this Agreement would not
constitute an adequate remedy and, therefore, Sonic shall have the right to obtain temporary and
permanent injunctive relief in any proceeding brought to enforce any provisions of this Agreement,
without the necessity of proof of actual damages. Sonic shall not be required to post any bond or
other form of security in connection with any request for the issuance of injunctive relief, and
Franchisee expressly and unconditionally waives any requirement for the provision of security.
Franchisee also agrees that injunctive relief sought by Sonic and ordered by any court of competent
jurisdiction shall be given full force and effect in any other jurisdiction, including the jurisdiction
in which the Restaurant is located, and that Franchisee will not oppose the enforcement of such
relief. Nothing in this Section 22.03 shall prevent Sonic from pursuing separately or concurrently
one or more of any other remedies available at law.

22.04 Waiver of Jury Trial and Punitive Damages. SONIC AND FRANCHISEE
WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY
JURY. SONIC AND FRANCHISEE ALSO WAIVE, TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY RIGHT TO OR CLAIM OF PUNITIVE OR EXEMPLARY DAMAGES
AGAINST THE OTHER AND AGREE THAT, IN THE EVENT OF A DISPUTE BETWEEN
THEM, EACH SHALL BE LIMITED TO THE RECOVERY OF ANY ACTUAL DAMAGES
SUSTAINED BY IT.

22.05 Limitation of Claims. EXCEPT FOR CLAIMS ARISING FROM FRANCHISEE’S
NON-PAYMENT OR UNDERPAYMENT OF AMOUNTS FRANCHISEE OWES SONIC, ANY
AND ALL CLAIMS ARISING OUT OF OR RELATING TO THIS AGREEMENT OR SONIC’S
RELATIONSHIP WITH FRANCHISEE WILL BE BARRED UNLESS A JUDICIAL
PROCEEDING IS COMMENCED WITHIN ONE YEAR FROM THE DATE ON WHICH THE
PARTY ASSERTING THE CLAIM KNEW OR SHOULD HAVE KNOWN OF THE FACTS
GIVING RISE TO THE CLAIMS.

22.06 No Waiver or Disclaimer of Reliance in Certain States. The following provision
applies only to franchisees and franchises that are subject to the state franchise disclosure laws in
California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota,
Rhode Island, South Dakota, Virginia, Washington or Wisconsin:

No statement, questionnaire or acknowledgment signed or agreed by 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 Sonic, any franchise
seller, or any other person acting on behalf of Sonic. This provision supersedes any other
term of any document executed in connection with the franchise.
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Executed on the dates set forth below, to have effect as of , 20

Sonic: SONIC FRANCHISING LLC

By:

Name:

Title:

Franchisee:

By:

Name:

Title:
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EXHIBIT A

STATEMENT OF LEGAL COMPOSITION
FOR AN INDIVIDUAL/CORPORATION/PARTNERSHIP/LIMITED LIABILITY
COMPANY

Franchisee hereby represents and warrants that the ownership and/or legal composition of Franchisee is as

follows:

1. Franchisee is individually-owned / a corporation / a sub-chapter S corporation / a partnership / a limited
liability company] duly organized and existing under the laws of the State of

and organized on

Name of individual / corporation / sub-chapter S corporation / partnership / limited liability company:

Principal business address (no PO Box #s):

2. The names and addresses of the Owners are as follows:

Name & Title Mailing Address | Email Address Phone # % Ownership

The names and addresses of the Owners of [if owned by another entity] are as follows:

Name & Title Mailing Address | Email Address Phone # % Ownership

3. The following Owner will spend full time in active management and is the Principal:

Name & Title Mailing Address Email Address Phone #

PLEASE SUBMIT A COPY OF THE ORGANIZATION DOCUMENTS, IF APPLICABLE:
Include Articles of Incorporation, Partnership Agreement, Limited Liability Company
Operating Agreement, Bylaws, Certificate of Authority to do business in the state in which the
Franchised Business will be operated (if a foreign corporation, partnership or LLC), copies of
all issued and outstanding stock certificates (front and back), copies of all cancelled stock
certificates (front and back) and other applicable organization documents to confirm the legal
composition of the Franchisee.
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EXHIBIT B
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GUARANTY AND ASSUMPTION OF OBLIGATIONS

THIS GUARANTY AND ASSUMPTION OF OBLIGATIONS is given this day
of , 20, by each of the undersigned parties.

A. In consideration of, and as an inducement to, the execution of that certain Franchise
Agreement (together with all amendments or modifications, the “Agreement”) on this date by
SONIC FRANCHISING LLC (“Sonic”), each of the undersigned unconditionally (a) guarantees
to Sonic and its successors and assigns, for the term of the Agreement (including extensions) and
afterward as provided in the Agreement, that (“Franchisee™)
will punctually pay and perform each and every undertaking, agreement, and covenant set forth in
the Agreement; and (b) agrees to be bound by, and liable for the breach of, each and every
provision in the Agreement, both monetary obligations and obligations to take or refrain from
taking specific actions or to engage or refrain from engaging in specific activities, including,
without limitation, the arbitration, non-competition, confidentiality, and transfer requirements.

B. Each of the undersigned acknowledges that (a) he, she or it is either an owner
(whether direct or indirect) of Franchisee or otherwise has a direct or indirect relationship with
Franchisee or its affiliates; (b) he, she or it will benefit significantly from Sonic’s entering into the
Agreement with Franchisee; and (c) Sonic would not enter into the Agreement unless each of the
undersigned agrees to sign and comply with the terms of this Guaranty.

C. Each of the undersigned consents and agrees that: (a) his, her or its direct and
immediate liability under this Guaranty will be joint and several, both with Franchisee and among
other guarantors; (b) he, she or it will render any payment or performance required under the
Agreement upon demand if Franchisee fails or refuses punctually to do so; (c) this liability will
not be contingent or conditioned upon Sonic’s pursuit of any remedies against Franchisee or any
other person or entity; (d) this liability will not be diminished, relieved, or otherwise affected by
any extension of time, credit, or other indulgence which Sonic may from time to time grant to
Franchisee or to any other person or entity, including, without limitation, the acceptance of any
partial payment or performance or the compromise or release of any claims (including, without
limitation, the release of other guarantors), none of which will in any way modify or amend this
Guaranty, which will be continuing and irrevocable during the term of the Agreement (including
extensions), for so long as any performance is or might be owed under the Agreement by
Franchisee or any of its owners or guarantors, and for so long as Sonic has any cause of action
against Franchisee or any of its owners or guarantors; and (e) this Guaranty will continue in full
force and effect for (and as to) any extension or modification of the Agreement, and despite the
transfer of any direct or indirect interest in the Agreement or Franchisee, and each of the
undersigned waives notice of any and all renewals, extensions, modifications, amendments, or
transfers.

D. Each of the undersigned waives: (a) all rights to payments and claims for
reimbursement or subrogation that any of the undersigned may have against Franchisee arising as
a result of the undersigned’s execution of and performance under this Guaranty, for the express
purpose that none of the undersigned shall be deemed a “creditor” of Franchisee under any
applicable bankruptcy law with respect to Franchisee’s obligations to Sonic; (b) all rights to require
Sonic to proceed against Franchisee for any payment required under the Agreement, proceed
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against or exhaust any security from Franchisee, take any action to assist any of the undersigned
in seeking reimbursement or subrogation in connection with this Guaranty or pursue, enforce or
exhaust any remedy, including any legal or equitable relief, against Franchisee; (c) any benefit of,
or any right to participate in, any security now or hereafter held by Sonic; and (d) acceptance and
notice of acceptance by Sonic of his, her or its undertakings under this Guaranty, all presentments,
demands and notices of demand for payment of any indebtedness or non-performance of any
obligations hereby guaranteed, protest, notices of dishonor, notices of default to any party with
respect to the indebtedness or nonperformance of any obligations hereby guaranteed, and any other
notices and legal or equitable defenses to which he, she or it may be entitled. Sonic shall have no
present or future duty or obligation to the undersigned under this Guaranty, and each of the
undersigned waives any right to claim or assert any such duty or obligation, to discover or disclose
to the undersigned any information, financial or otherwise, concerning Franchisee, any other
guarantor, or any collateral securing any obligations of Franchisee to Sonic. Without affecting the
obligations of the undersigned under this Guaranty, Sonic may, without notice to the undersigned,
extend, modify, supplement, waive strict compliance with, or release all or any provisions of the
Agreement or any indebtedness or obligation of Franchisee, or settle, adjust, release, or
compromise any claims against Franchisee or any other guarantor, make advances for the purpose
of performing any obligations of Franchisee under the Agreement, and/or assign the Agreement or
the right to receive any sum payable under the Agreement, and the undersigned each hereby jointly
and severally waive notice of same. The undersigned expressly acknowledge that the obligations
hereunder survive the expiration or termination of the Agreement.

E. In addition, the undersigned each waive any defense arising by reason of any of the
following: (a) any disability, counterclaim, right of set-off or other defense of Franchisee, (b) any
lack of authority of Franchisee with respect to the Agreement, (c) the cessation from any cause
whatsoever of the liability of Franchisee, (d) any circumstance whereby the Agreement shall be
void or voidable as against Franchisee or any of its creditors, including a trustee in bankruptcy of
Franchisee, by reason of any fact or circumstance, (e) any event or circumstance that might
otherwise constitute a legal or equitable discharge of the undersigned’s obligations hereunder,
except that the undersigned do not waive any defense arising from the due performance by
Franchisee of the terms and conditions of the Agreement, (f) any right or claim of right to cause a
marshaling of the assets of Franchisee or any other guarantor, and (g) any act or omission of
Franchisee.

F. If Sonic is required to enforce this Guaranty in a judicial proceeding, and prevails
in such proceeding, Sonic shall be entitled to reimbursement of its costs and expenses, including,
but not limited to, reasonable accountants’, attorneys’, attorneys’ assistants’, and expert witness
fees, costs of investigation and proof of facts, court costs, other litigation expenses, and travel and
living expenses, whether incurred prior to, in preparation for, or in contemplation of the filing of
any such proceeding. If Sonic is required to engage legal counsel in connection with any failure
by the undersigned to comply with this Guaranty, the undersigned shall reimburse Sonic for any
of the above-listed costs and expenses it incurs.

G. Each of the undersigned agrees that all actions arising under this Guaranty or the
Agreement, or otherwise as a result of the relationship between Sonic and the undersigned, must
be brought exclusively in the federal or state court of general jurisdiction located closest to our
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then current principal office at the time that the action is brought. Each of the undersigned
irrevocably submits to the jurisdiction of those courts and waives any objection he, she or it might
have to either the jurisdiction of or venue in those courts. Nonetheless, each of the undersigned
agrees that Sonic may enforce this Guaranty and any arbitration orders and awards in the courts of
the state or states in which he, she or it is domiciled or has assets. EACH OF THE
UNDERSIGNED IRREVOCABLY WAIVES TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, ARISING
UNDER OR RELATING TO THIS GUARANTY OR ITS ENFORCEMENT.

IN WITNESS WHEREOF, each of the undersigned has affixed his or her signature on
the same day and year as the Agreement was executed.

GUARANTOR(S)

[Signature]

[Print Name]

[Signature]

[Print Name]

[Signature]

[Print Name]

[Signature]

[Print Name]
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NON-TRADITIONAL RIDER
TO THE SONIC FRANCHISE AGREEMENT

THIS NON-TRADITIONAL RIDER TO FRANCHISE AGREEMENT (the “Rider”) is made
and entered into by and between SONIC FRANCHISING LLC, a Delaware limited liability company
with its principal office at Three Glenlake Parkway NE, Atlanta, Georgia 30328 (“Sonic”), and
,a(n) with its principal office at
(“Franchisee”).

1. Preambles and Acknowledgments. Simultaneously with signing this Rider, Sonic and
Franchisee are signing a Number 24 Franchise Agreement (the “Franchise Agreement”) to govern
Franchisee’s development and operation of the Restaurant at the Site. All capitalized terms used but not
defined in this Rider have the meanings given to those terms in the Franchise Agreement. Sonic and
Franchisee are signing this Rider to modify certain provisions of the Franchise Agreement to recognize that
the Restaurant will be located within (the *“Facility””), which is a Non-Traditional
Location (defined below), and to accommodate certain requests Franchisee has made as a result of that
location. “Non-Traditional Location” means any permanent or temporary food service facilities that operate
(1) under one or more of the Proprietary Marks and all or part of the Sonic System, and (2) at locations that
do not feature unlimited and unrestricted access to the general public by automobile from public
thoroughfares. Non-Traditional Locations include (a) military bases and other governmental facilities; (b)
universities, schools and other education facilities; (c) airports, train stations, toll plazas, and other public
or restricted-access transportation facilities or terminals; (d) stadiums, arenas, theaters, and other sports and
entertainment venues; (e) amusement parks, theme parks, museums, zoos, and other similar public facilities;
(F) cafeterias, food courts, and other foodservice locations within shopping centers, shopping malls, office
buildings/corporate campuses, industrial buildings, and department stores, grocery stores, and similar retail
stores; (g) hotels, casinos, and convention centers; (h) hospitals, nursing facilities, and other medical
facilities; and (i) reservations and other sovereign territories.

2. Lease. Section 3.02 of the Franchise Agreement is deleted in its entirety.

3. Relocation. The last sentence of Section 3.07 of the Franchise Agreement is deleted in its
entirety.

4, Protected Area. Sections 4.01 through 4.03 of the Franchise Agreement are deleted and

replaced with the following:

NO TERRITORIAL RIGHTS.

Franchisee acknowledges that the Franchise is nonexclusive, Franchisee has no
territorial protection whatsoever, and Sonic retains all rights with respect to the Sonic
System, the Proprietary Marks, the sale of similar or dissimilar products and services, and
any other activities Sonic deems appropriate whenever and wherever it desires.
Specifically, but without limitation, Sonic reserves the following rights:

@) the right to establish and operate, and to grant to others the right to
establish and operate, Sonic Restaurants (including at Non-Drive-In Locations and at other
Non-Traditional Locations), any similar businesses or any other businesses offering similar
or dissimilar products and services through similar or dissimilar channels of distribution,
at any locations (regardless of the proximity to the Restaurant), under the Proprietary
Marks or under other trademarks or service marks, and on any terms and conditions Sonic
deems appropriate;
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(b) the right to provide, offer, and sell, and to grant others the right to provide,
offer, and sell, goods and services that are identical or similar to and/or competitive with
those provided at the Restaurant, whether identified by the Proprietary Marks or other
trademarks or service marks, through similar or dissimilar distribution channels (including
the Internet or similar electronic media), at any locations, and on any terms and conditions
Sonic deems appropriate; and

(c) the right to acquire or be acquired by (whether through acquisition of
assets, Ownership Interests, or otherwise, regardless of the form of transaction) a business
providing products and services similar to those provided at the Restaurant, or by another
business, even if such business operates, franchises, and/or licenses competitive

businesses.
S. Initial Term. Section 5.01 of the Franchise Agreement is deleted and replaced with the
following:

Unless sooner terminated as hereafter provided, the term of this Agreement, including the
Franchise, shall begin on the date of this Agreement and end on the earlier of (a) the date
which is ten (10) years after the date upon which the Restaurant first opens for business, or
(b) [date when facility contract term expires.] (the “Term”).

6. Renewal Option. The first paragraph of Section 5.02 of the Franchise Agreement is deleted
and replaced with the following:

At the end of the initial term, if Franchisee desires, Franchisee may renew the Franchise to
adopt and use the Sonic System at the Restaurant for an additional term, provided that
Franchisee satisfies all of the following conditions prior to the expiration of the initial term:

In addition, Subsection 5.02(d) of the Franchise Agreement is deleted and replaced with the following:

(d) Franchisee signs Sonic’s then current form of franchise agreement and
related documents (modified to reflect that the agreement relates to the grant of a renewal
franchise at a Non-Traditional Location), the terms of which may differ materially from
those in this Agreement, including different royalty fees, advertising and brand fees and
other fees, except that the franchise agreement shall provide for a term of 10 years or the
remaining term of Franchisee’s right to occupy the Site (whichever is shorter) and, in lieu
of an initial franchise fee, Franchisee shall pay Sonic a renewal fee equal to twenty percent
(20%) of Sonic’s then current initial franchise fee for Non-Traditional Locations;

The other subsections of Section 5.02 shall remain in full force and effect.

1. Initial Franchise Fee. The first sentence of Section 7.01 is deleted and replaced with the
following:

Simultaneously with signing this Agreement, Franchisee shall pay Sonic an initial
franchise fee in an amount equal to Two Thousand Two Hundred Fifty Dollars ($2,250)
multiplied by the number of full or partial years in the initial Term.

8. No Delivery. Since the Site is located at or within a Non-Traditional Location, Franchisee
shall not be required nor permitted to offer delivery services from the Restaurant unless Sonic otherwise
specifies in writing.
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9. Days and Hours of Operation. Sonic recognizes and acknowledges that the Restaurant will
operate at a Non-Traditional Location and will be required to be open and operating on those days and
during those hours that the Non-Traditional Location may set from time to time. Therefore, Subsection
8.01(d) of the Franchise Agreement is deleted.

10. Advertising Cooperatives. Section 12.01 of the Franchise Agreement is deleted in its
entirety.

11. System Marketing Fund. The first sentence of Section 12.02(a) of the Franchise Agreement
is deleted and replaced with the following:

(@) The SMF shall be administered by Sonic, and Franchisee shall pay to the
SMF each month, on a schedule that Sonic periodically specifies, an amount equal to one
and six hundred twenty-five thousandths percent (1.625%) of Franchisee’s Gross Sales
during the preceding calendar month.

12. System Marketing Fund, Sonic Brand Fund and Brand Technology Fund. Franchisee
acknowledges and agrees that the programs and expenditures for the SMF, SBF and BTF may not address
the specific aspects of any particular Restaurant or the operation of Sonic Restaurants at Non-Traditional
Locations, and are primarily designed for the benefit of Sonic Restaurants generally.

13. Sonic Option to Purchase Restaurant Assets. Section 16.03 of the Franchise Agreement is
deleted in its entirety.

14. Restrictions During the Term. Subsections (a), (b) and (c) of Section 17.02 of the Franchise
Agreement are deleted and replaced with the following:

@) engage in, provide services (as a director, officer, employee, agent,
representative, or consultant) to, acquire any ownership, financial or other beneficial
interest (including equity interests in business entities) in, loan money to, or become a
landlord of, any Competitive Business (defined below) operating at or within the Facility;

(b) appropriate, use, or duplicate the Sonic System, or any portion thereof, for
use at any other business, wherever located or operating; or

(c) divert or attempt to divert any actual or potential business or customer of
the Restaurant to another Competitive Business operating at or within the Facility.

Notwithstanding the foregoing, Sonic and Franchisee acknowledge that nothing in this Rider shall limit any
non-compete or other obligations of Franchisee or any of its Owners, directors or officers (or any members
of their Immediate Families, excluding children or stepchildren under twenty-one (21) years of age) under
any other Franchise Agreement.

15. Restrictions After the Term. Section 17.03 of the Franchise Agreement is deleted in its
entirety.

[Signatures on Following Page]
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Executed on the dates set forth below, to have effect as of , 20
Sonic: SONIC FRANCHISING LLC

By:

Name:

Title:

Franchisee:

By:

Name:

Title:
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2024 INCENTIVES AMENDMENT
TO THE SONIC FRANCHISE AGREEMENT

This Incentives Amendment to the Franchise Agreement (the “Amendment”) is made and entered

into on (the “Effective Date™), by and between SONIC FRANCHISING LLC
(“we,” “us,” or “our”) and (“you” or “your”).
BACKGROUND
A [Note: Only include this recital if the parties have signed a Number 24 Development

Agreement.] We and you or your affiliate signed that certain Number 24 Development Agreement dated

(the “DA”), pursuant to which you or your affiliate agreed to develop and sign franchise
agreements to operate the number of Sonic Restaurants identified on Exhibit A to the DA within the
Developed Area identified in Exhibit B to the DA.

B. We and you signed that certain Franchise Agreement dated as of the date hereof (the
“Franchise Agreement”), pursuant to which you shall operate a Sonic Restaurant located at
(the “Restaurant™). Unless otherwise specified, all initial capitalized terms
used but not defined in this Amendment shall have the meanings set forth in the Franchise Agreement.

C. We and you are signing this Amendment because we have committed, upon the satisfaction
of certain conditions, to modify certain requirements under the Franchise Agreement to reflect incentives
we currently offer or previously offered.

AGREEMENT

NOW THEREFORE, in consideration of the mutual promises contained herein and in the
Franchise Agreement, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

1. Initial Franchise Fee. Notwithstanding anything to this contrary in the Franchise
Agreement, we will credit you all or a portion of the initial franchise fee towards your Royalty Fee if you
qualify for the incentive set forth below:

a. New Restaurant Opening Incentive. [Note: Only include if the franchisee qualifies
for the NRO Incentive] Under our “New Restaurant Opening” or “NRO” incentive program, if (i)
when you open the Restaurant, you and your affiliates are in substantial compliance with the
Franchise Agreement and each other agreement between us and you or your affiliates, including
the DA, (ii) you open and begin operating the Restaurant in compliance with the Franchise
Agreement (including, but not limited to, Section 3.03, 3.04, and 3.05 of the Franchise Agreement)
on or before the required opening deadline identified in Section 3.05 of the Franchise Agreement
(the “Opening Deadline™), (iii) you provide to us a report identifying the amounts that you spent in
various categories relating to the development and opening of the Restaurant in compliance with
Section 3.05 of the Franchise Agreement, and (iv) you build the Restaurant in the design, to the
specifications, and at the location approved by us in compliance with Sections 3.01 and 3.03 of the
Franchise Agreement, then we agree to credit an amount equal to the initial franchise fee you paid
under the Franchise Agreement plus the portion of the development fee that we credit towards that
initial franchise fee, up to $30,000, towards the Royalty Fees owed under the Franchise Agreement.
If you fail to satisfy any of the conditions listed in (i) through (iv) above, the New Restaurant
Opening incentive program will not apply to the Restaurant.
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b. Deeper New Restaurant Opening Incentive. [Note: Only include if the franchisee
qualifies for the Deeper NRO Incentive] Under our “Deeper New Restaurant Opening” or “Deeper
NRO” incentive program, if (i) when you open the Restaurant, you and your affiliates are in
substantial compliance with the Franchise Agreement and each other agreement between us and
you or your affiliates, including the DA, (ii) you open and begin operating the Restaurant in
compliance with the Franchise Agreement (including, but not limited to, Section 3.03, 3.04, and
3.05 of the Franchise Agreement) on or before the required opening deadline identified in Section
3.05 of the Franchise Agreement (the “Opening Deadline), (iii) you provide to us a report
identifying the amounts that you spent in various categories relating to the development and
opening of the Restaurant in compliance with Section 3.05 of the Franchise Agreement, and (iv)
you build the Restaurant in the design, to the specifications, and at the location approved by us in
compliance with Sections 3.01 and 3.03 of the Franchise Agreement, then then we agree to credit
an amount equal to the initial franchise fee you paid under the Franchise Agreement plus the portion
of the development fee that we credit towards that initial franchise fee, up to $30,000, towards the
Royalty Fees owed under the Franchise Agreement. If you fail to satisfy any of the conditions listed
in (i) through (iv) above, the Deeper NRO incentive program will not apply to the Restaurant.

C. Drive-Thru Only Incentive. [Note: Only include if the location to be operated
under the franchise agreement will be a Drive-Thru Only location] Under our “Drive-Thru Only
Incentive Program,” if (i) when you open the Restaurant, you and your affiliates are in substantial
compliance with the Franchise Agreement and each other agreement between us and you or your
affiliates, including the DA, (ii) open and begin operating the Restaurant in compliance with the
Franchise Agreement (including, but not limited to, Section 3.03, 3.04, and 3.05 of the Franchise
Agreement) on or before the required opening deadline identified in Section 3.05 of the Franchise
Agreement (the “Opening Deadline™), (iii) you provide to us a report identifying the amounts that
you spent in various categories relating to the development and opening of the Restaurant in
compliance with Section 3.05 of the Franchise Agreement, and (iv) you build the Restaurant in the
design, to the specifications, and at the location approved by us in compliance with Sections 3.01
and 3.03 of the Franchise Agreement, then (1) we agree to credit an amount equal to the initial
franchise fee you paid under the Franchise Agreement plus the portion of the development fee that
we credit towards that initial franchise fee, up to $30,000, towards the Royalty Fees owed under
the Franchise Agreement, and (2) we will provide you with $6,000 credit, paid directly to your
equipment vendor, during construction of the Restaurant for the payment of your electronic drive-
thru menu board. If you fail to satisfy any of the conditions listed in (i) through (iv) above, the
Drive-Thru Only Incentive Program will not apply to the Restaurant.

2. Temporarily Reduced Royalty Fees. Notwithstanding Section 7.02 of the Franchise
Agreement:

a. New Restaurant Opening Incentive. [Note: Only include if the franchisee qualifies for the
NRO Incentive] If you qualify for the New Restaurant Opening incentive program, then the
Royalty will be amended as set forth below:

Duration of Effective Royalty Fee Effective Royalty Fee
Opening through Year 4 2.5%
Year 5 through remainder of the term 5.0%
2
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b. Deeper New Restaurant Opening Incentive. [Note: Only include if the franchisee qualifies
for the Deeper NRO Incentive] If you qualify for the Deeper NRO incentive program, then
the Royalty will be amended as set forth below:

Duration of Effective Royalty Fee Effective Royalty Fee
Opening through Year 1 1.0%
Year 2 1.5%
Year 3 2.0%
Year 4 2.5%
Year 5 through remainder of the term 5.0%

c. Drive-Thru Only Incentive. [Note: Only include if the location to be operated under the
franchise agreement will be a Drive-Thru Only location] If you qualify for the Drive-Thru
Only Incentive Program, then the Royalty will be amended as set forth below:

Duration of Effective Royalty Fee Effective Royalty Fee
Opening through Year 1 1.0%
Year 2 1.5%
Year 3 2.0%
Year 4 2.5%
Year 5 through remainder of the term 5.0%
3. Temporarily Reduced SMF Contribution. Notwithstanding Section 12.02(a) of the

Franchise Agreement, if you qualify for the NRO, Deeper NRO or the Drive-Thru Only Incentive Program,
then the SMF Contribution will be amended as set forth below:

Duration of Effective SMF Contribution Rate Effective Shgztgontrlbutlon
Opening through Year 5 50% off the Standard Rate
Year 6 through Remainder of the term Standard Rate

During these years, we will also collect an additional 0.5% of Gross Sales and pay that amount to
your cooperative. The cooperative for your Restaurant’s market might also require you to contribute
additional amounts, either directly or through our collections.

4. Pioneer Incentive Program. [Note: Only include this provision if this Amendment is being
sign in connection with the first person developing two or more restaurants in District of Columbia, Maine,
New Hampshire, or Vermont, and this Amendment is amending the first or second Franchise Agreement
signed in connection with the DA] Under our “Pioneer Incentive” program, if (a) when you open the
Restaurant, you and your affiliates are in substantial compliance with the Franchise Agreement and each
other agreement between us and you or your affiliates, including the DA, (b) you open and begin operating
the Restaurant within the District of Columbia, Maine, New Hampshire, or Vermont in accordance with the
Franchise Agreement on or before the required opening deadline identified in Section 3.05 of the Franchise
Agreement (the “Opening Deadline”), (c) you provide to us a report identifying the amounts that you spent
in various categories relating to the development and opening of the Restaurant in compliance with Section
3.05 of the Franchise Agreement, and (d) you build the Restaurant in the design, to the specifications, and
at the location approved by us in compliance with Sections 3.01 and 3.03 of the Franchise Agreement, then
we agree to credit an amount equal to $50,000 towards the Royalty Fees owed under the Franchise
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Agreement. If you fail to satisfy any of the conditions listed in (a) through (d) above, the Pioneer Incentive
program described in this Section will not apply to the Restaurant.

5. Early Opening Incentive. If you meet the requirements of the NRO Deeper NRO, Drive-
Thru Only Incentive, or Pioneer Incentive program set forth above and you open and begin operating the
Restaurant in compliance with the Franchise Agreement before the Opening Deadline, then the Royalty Fee
will be zero percent (0%) from the date you open the Restaurant until the Opening Deadline (not to exceed
twelve (12) months), then the applicable royalty rate shall apply. If you fail to satisfy any of the conditions
listed in (i) through (iv) above, the Early Opening Incentive program will not apply to the Restaurant.

6. VetFran Program. [Note: Only include this provision if the Franchisee or its owner(s)
qualify for the VetFran Incentive, and this Franchise Agreement is signed in connection with the
development and operation of the franchisees first through tenth Franchise Agreement.] If (a) you are a
veteran or returning service member who has not previously signed, or had an affiliate that signed, a
development agreement or franchise agreement (except the DA and any franchise agreement signed under
the DA) with us and who qualifies and signs a Franchise Agreement to develop one Sonic Restaurant, (b)
when you open the Restaurant, you and your affiliates are in substantial compliance with the Franchise
Agreement and each other agreement between us and you or your affiliates, including the DA, (c) open and
begin operating the Restaurant in compliance with the Franchise Agreement (including, but not limited to,
Section 3.03, 3.04, and 3.05 of the Franchise Agreement) on or before the required opening deadline
identified in Section 3.05 of the Franchise Agreement (the “Opening Deadline”), (d) provide to us a report
identifying the amounts that you spent in various categories relating to the development and opening of the
Restaurant in compliance with Section 3.05 of the Franchise Agreement, and (e) build the Restaurant in the
design, to the specifications, and at the location approved by us in compliance with Sections 3.01 and 3.03
of the Franchise Agreement, then we agree to_in addition to the above provisions, we agree to credit an
amount equal to $10,000 towards the Royalty Fees owed under the Franchise Agreement. If you fail to
satisfy any of the conditions listed in (a) through (e) above, the VetFran incentive program described in this
Section will not apply to the Restaurant.

7. Miscellaneous. The Background is incorporated into this Amendment by this reference.
This Amendment is an amendment to, and forms a part of, the Franchise Agreement. If there is an
inconsistency between this Amendment and the Franchise Agreement, the terms of this Amendment shall
control. This Amendment, together with the Franchise Agreement, constitutes the entire agreement among
the Parties hereto, and there are no other oral or written representations, understandings or agreements
among them, relating to the subject matter of this Amendment. Except as specifically provided in this
Amendment, all of the terms, conditions and provisions of the Franchise Agreement will remain in full
force and effect as originally written and signed.

[signature page to follow]
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IN WITNESS WHEREOF, the parties have executed this Amendment the Effective Date.

YOU:

By:

Name:

Title:

Us:
SONIC FRANCHISING LLC

By:

Name:

Title:
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2024 INSPIRE BRANDS’ MULTI-BRAND
ADDENDUM TO THE FRANCHISE AGREEMENT

This Addendum to Franchise Agreement (this “Addendum?) is entered into this day
of , 202__ by and between (“Franchisor”)
and (“Franchisee”).

1. Background.

@ Franchisor and Franchisee are parties to that certain ®
Franchise Agreement dated as of (as amended, the *“Franchise
Agreement”) under which Franchisor has granted Franchisee the right to operate a

® restaurant (a “Brand Restaurant”) at (the Brand

Restaurant at that location is called the “Franchised Restaurant”). All initial capitalized
terms used but not defined in this Addendum have the meanings set forth in the Franchise
Agreement.

(b) Franchisee operates or intends to operate the Franchised Restaurant at the
premises of, and in combination with, the other brand restaurants listed on Exhibit A
(collectively, and whether one or more, the “Other Restaurants”). The affiliate(s) of
Franchisee listed on Exhibit A (collectively, and whether one or more, the “Co-
Operators”) operate the Other Restaurants under the separate franchise agreement(s) listed
on Exhibit A (collectively, and whether one or more, the “Other Franchise Agreements”)
with the franchisor(s) listed on Exhibit A who are Franchisor’s affiliates (collectively, and
whether one or more, the “Other Franchisors”).

(© This Addendum reflects certain changes in and clarifications to the
Franchise Agreement to reflect Franchisor’s modified requirements for a multi-brand
location. Franchisee acknowledges that Franchisor is willing to enter into this Addendum
and to permit the operation of the Franchised Restaurant as a multi-brand location only
because of the relationship between Franchisor and the Other Franchisors and, if
applicable, the relationship between Franchisee and its Co-Operators who operate the
Other Restaurants.

2. Ownership _of Other Restaurants. Notwithstanding the restrictions in the
Franchise Agreement, Franchisor consents to Franchisee’s (and/or, as applicable, its Co-
Operators’) ownership and operation of the Other Restaurants at the same premises as the
Franchised Restaurant, provided Franchisee complies with the terms of the Franchise Agreement
(including this Addendum) and Franchisee (or its Co-Operators) complies with the terms of the
Other Franchise Agreements.

3. Franchise Agreement Term and Renewal. The term of the Franchise Agreement
shall expire, unless sooner terminated, on , 20__. In addition to the
conditions in the Franchise Agreement to obtain a renewal or successor franchise to continue
operating the Franchised Restaurant as a Brand Restaurant, Franchisee (and/or, as applicable, its
Co-Operators) also must be in compliance with, and, if Franchisor requires, renew or extend the
term of, the Other Franchise Agreements.
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4. Operation as a Multi-Brand Location. Franchisee agrees that Franchisor, at its
option, may modify any of the terms of the franchise system applicable to the Franchised
Restaurant, including any system standards, the layout and design requirements, the products and
services offered, any mandatory or optional advertising, marketing and promotional programs,
required equipment or products, required hours of operation, personnel training and staffing
requirements, and other standards, specifications and requirements, in a manner that is different
from the manner in which those terms apply to other Brand Restaurants, in order to reflect the
Franchised Restaurant’s status as a multi-brand location. Franchisee agrees to comply with all of
those modifications. Without limiting the generality of the foregoing:

@ Franchisee shall design and construct, and/or make modifications to, the
Franchised Restaurant’s layout, design, equipment and fixtures that Franchisor specifies to
reflect the multi-brand location.

(b) Franchisee agrees that its (or Co-Operators’) development and operation of
the Other Restaurants shall not unreasonably interfere with or otherwise disrupt the
Franchised Restaurant’s operations. The operation of the Other Restaurants must be
consistent with and complement Franchisee’s operation of the Franchised Restaurant.

(© Franchisee acknowledges that the services, guidance and assistance that
Franchisor provides under the Franchise Agreement, including any training, may be
intended for stand-alone Brand Restaurants and not tailored or specific to multi-brand
locations like the Franchised Restaurant.

(d) Franchisee may not open and begin operating the Franchised Restaurant
unless the Other Restaurants are also open and in operation. Franchisee shall ensure that
the Other Restaurants are open and operating during all business hours that the Franchised
Restaurant is open and operating.

(e) Franchisee must use paper products and other items bearing the Brand
Restaurants’ trademarks and trade names only at the Franchised Restaurant and with
products served by the Franchised Restaurant, and Franchisee (or its Co-Operators) may
not use them at the Other Restaurants or with products served by the Other Restaurants.

()] Franchisee (and, if applicable, its Co-Operators) shall notify the customers
of the Franchised Restaurant and the Other Restaurants, and the design and layout of the
Franchised Restaurant and Other Restaurants shall reflect, all in the manner Franchisor
periodically specifies, that the operation of the Other Restaurants is separate from and
independent of the Franchised Restaurant. Without limiting the foregoing, at Franchisor’s
option, Franchisee (and, if applicable, its Co-Operators) may use certain areas of the
premises and equipment (including point-of-sale systems and other computer equipment)
only for the business associated with the Franchised Restaurant and not the Other
Restaurants. Likewise, at Franchisor’s option, Franchisee (and, if applicable, its Co-
Operators) may use certain areas of the premises and equipment (including point-of-sale
systems and other computer equipment) only for the business associated with the Other
Restaurants and not the Franchised Restaurant. Unless Franchisor otherwise specifies or
approves, none of the advertising, marketing or promotional materials associated with the
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Franchised Restaurant may reference the Other Restaurants or the brand(s) under which
the Other Restaurants operate.

(0) all of the Franchised Restaurant’s sales must be entered only on the point-
of-sale system that Franchisor approves for the Franchised Restaurant. Franchisee (and, if
applicable, Co-Operators) shall maintain separate books and records for the Franchised
Restaurant and the Other Restaurants and shall not commingle the revenues of the
Franchised Restaurant with the revenues of the Other Restaurants. Franchisor and
Franchisee agree that Franchisee shall pay royalties or continuing franchise fees,
advertising/brand fund contributions or continuing advertising fees, and/or similar
payments based on Gross Sales under the Franchise Agreement only on the Gross Sales
derived from the Franchised Restaurant and not on the sales or revenue of the Other
Restaurants. Franchisee agrees to deliver to Franchisor, at such times that Franchisor
periodically specifies, sales information and other reports relating to the Other Restaurants.

(h) Franchisee acknowledges that Franchisor shall have no obligation to
provide any training, services or other assistance with respect to the development or
operation of the Other Restaurants.

5. Personnel. Franchisee must ensure that all employees providing services to
customers of the Franchised Restaurant wear uniforms that are distinct from the uniforms and/or
other apparel worn by the employees providing services to customers of the Other Restaurants.
Franchisor may at its option modify its training, staffing and other similar requirements to address
any employees that are cross-trained to operate both the Franchised Restaurant and the Other
Restaurants. However, Franchisee must ensure that all employees who provide services to the
Franchised Restaurant’s customers or otherwise assist in the Franchised Restaurant’s operation are
properly trained to operate the Franchised Restaurant and otherwise satisfy Franchisor’s
requirements. Franchisee must pay Franchisor any training fees and additional expenses that
Franchisor incurs in connection with any additional or specialized training required for the
Franchised Restaurant’s personnel due to its status as multi-brand location.

6. Inspections and Audits. In order to determine Franchisee’s compliance with the
Franchise Agreement (including this Addendum), Franchisor shall have the right to inspect the
Other Restaurants and their operations, and audit the books and records associated with the Other
Restaurants, in accordance with the terms of the Franchise Agreement to the same extent that it
may do so with respect to the Franchised Restaurant, its operations, and its books and records. If
Franchisee has Co-Operators operating the Other Restaurants, Franchisee must ensure that those
Co-Operators provide Franchisor the rights under this Section 6.

7. Refresh/Remodel of the Franchised Restaurant. Franchisor, at its option, may
modify the requirements for any required refresh or remodel of the Franchised Restaurant under
the Franchise Agreement, including by accelerating or deferring any due dates, in order to correlate
with the development, remodel and/or refresh requirements under any of the Other Franchise
Agreements.

8. Relationship With Other Franchise Agreements. Franchisee acknowledges that
Franchisor granted Franchisee the rights under the Franchise Agreement and this Addendum in
3
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reliance upon, and that the operation of the Franchised Restaurant under the Franchise Agreement
is dependent on and inextricably connected with, Franchisee’s (or its Co-Operators) operation of
the Other Restaurants pursuant to and in compliance with the Other Franchise Agreements.
Therefore:

@) Franchisee agrees to comply (or to cause Co-Operators to comply) with the
Other Franchise Agreements in connection with the development and operation of the
Other Restaurants (including with respect to paying amounts owed and complying with all
applicable laws) and agrees that Franchisee’s (or any Co-Operator’s) failure to comply with
any Other Franchise Agreement shall constitute a breach of, and a default under, the
Franchise Agreement.

(b) upon any proposed transfer (as defined in the Franchise Agreement, if
applicable) involving any direct or indirect ownership interest in Franchisee or all or
substantially all of the assets of the Franchised Restaurant, in addition to the conditions for
Franchisor’s approval of that transfer under the Franchise Agreement, Franchisor may
condition its consent to that transfer on the simultaneous transfer to the applicable assignee
of other rights, obligations, assets and/or other interests associated with the Other
Restaurants. Likewise, Franchisee (or, if applicable, its Co-Operators) may not transfer any
direct or indirect ownership interest in Franchisee’s affiliate or all or substantially all of the
assets of the Other Restaurants without the simultaneous transfer to the applicable assignee
of other rights, obligations, assets and/or other interests associated with the Franchised
Restaurant, which transfer shall be subject to Franchisor’s approval under the Franchise
Agreement.

(© Franchisor may terminate the Franchise Agreement, effective upon delivery
of written notice to Franchisee, if any Other Franchise Agreement expires (without a
renewal or successor franchise with the Other Franchisors) or terminates (regardless of the
reason), or if Franchisee (or, if applicable, Co-Operators) abandons or otherwise ceases to
operate any Other Restaurant for any reason.

(d) Franchisor acknowledges that certain post-termination obligations under
the Franchise Agreement relating to Franchisor’s right to acquire certain assets of the
Franchised Restaurant and/or the lease for the Franchised Restaurant’s premises may
conflict with similar requirements under the Other Franchise Agreements, and in that case
Franchisee agrees to comply (and, if applicable, to cause its Co-Operators to comply) with
the requirements that Franchisor reasonably specifies.

9. Miscellaneous. This Addendum is an amendment to, and forms a part of, the
Franchise Agreement. Except as amended by this Addendum, the Franchise Agreement will
continue in full force and effect. The recitals to this Addendum are a part of this Addendum, which,
together with the Franchise Agreement, constitutes the entire agreement between Franchisor and
Franchisee, and there are no oral or other written understandings, representations or agreements
between Franchisor and Franchisee, relating to the subject matter of this Addendum. No
modification, change or alteration of this Addendum shall be effective unless in writing and
executed by Franchisor and Franchisee. The words “include,” “including,” and words of similar
import shall be interpreted to mean “including, but not limited to” and the terms following such
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words shall be interpreted as examples of, and not an exhaustive list of, the appropriate subject
matter. If there is a conflict between any provision of the Franchise Agreement and a provision of
this Addendum, the provision of this Addendum controls.

IN WITNESS WHEREOF, the parties have executed and delivered this Addendum as of
the date first above written.

FRANCHISOR:

By:
Title:

FRANCHISEE:

By:
Title:
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EXHIBIT A
TO THE 2024 INSPIRE BRANDS’ MULTI-BRAND
ADDENDUM TO THE FRANCHISE AGREEMENT

OTHER FRANCHISE AGREEMENTS

Other Franchisor Franchisee or Co-Operator Effective Oz REELIE:
(Franchisor Entity) (Franchisee Entity) Date (Franchised Brand
Restaurant)
®
restaurant
®
restaurant
®
restaurant
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SONIC RESTAURANT

NUMBER 24 DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) made this day of
, 202___, by and between SONIC FRANCHISING LLC, a Delaware limited
liability company with its principal office at Three Glenlake Parkway NE, Atlanta, Georgia 30328

(“Sonic”), and , a(n) with its
principal office at (“Developer™).
RECITALS
A. Sonic or its Affiliate (defined below) is the owner of, and Sonic has the right to

license, the Sonic System (defined below) that is used in the development and operation of drive-in
restaurants and other restaurants which feature specialty drinks, ice cream desserts, cheeseburgers,
chicken entrees, hot dogs and other items, and which operate under the Sonic System and
Proprietary Marks (defined below), as Sonic may periodically modify them (collectively, “Sonic
Restaurants™).

B. Prior to or simultaneously with signing this Agreement, Sonic and Developer (or
its Controlled Affiliate (defined below)) have signed or are signing a franchise agreement with
Sonic dated as of , 20__ for the development and operation of a Sonic Restaurant (the
“Existing Franchise Agreement”).

C. Developer wishes to obtain the right and obligation to propose sites on which to
develop Sonic Restaurants and sign license agreements with Sonic to construct and operate those
Sonic Restaurants, subject to the terms, conditions, and covenants set forth herein.

In consideration of the foregoing and the mutual covenants and consideration below, Sonic
and Developer agree as follows:

1. DEFINITIONS. In addition to the terms defined elsewhere in this Agreement, unless the
context of their use in this Agreement requires otherwise, the following words and phrases shall
have the following meanings when used in this Agreement.

1.01 Affiliate. “Affiliate” means any Person which directly or indirectly through one or
more intermediaries Controls the specified Person, the specified Person Controls, or shares a
common Control with the specified Person.

1.02 Control. “Control” means the possession, direct or indirect, of the power to direct
or cause the direction of the management and policies of a Person, whether through the ownership
of voting securities, by contract, or otherwise.

1.03 Controlled Affiliates. “Controlled Affiliates” any corporation, limited liability
company or other business of which Developer (or its Owners) (a) owns more than fifty percent
(50%) of the total authorized Ownership Interests; and (b) has the authority under the Controlled
Affiliate’s organizational documents to authorize a merger, liquidation, dissolution or transfer of
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substantially all of the assets of the Controlled Affiliate and otherwise to direct and control the
Controlled Affiliate’s management and policies without the vote or consent of any other Person.

1.04 Non-Drive-In Location. *“Non-Drive-In Location” means any permanent or
temporary Sonic Restaurant facility (other than a Non-Traditional Location) that is not a free-
standing building with canopies devoted solely to the Sonic Restaurant and ordering capability
accessible to the general public by automobile from public thoroughfares. Non-Drive-In Locations
include convenience stores, gas stations and travel plazas.

1.05 Non-Traditional Locations. “Non-Traditional Locations” means any permanent or
temporary food service facilities that operate (1) under one or more of the Proprietary Marks and
all or part of the Sonic System, and (2) at locations that do not feature unlimited and unrestricted
access to the general public by automobile from public thoroughfares. Non-Traditional Locations
include (a) military bases and other governmental facilities; (b) universities, schools and other
education facilities; (c) airports, train stations, toll plazas and other public or restricted-access
transportation facilities or terminals; (d) stadiums, arenas, theaters and other sports and
entertainment venues; (e) amusement parks, theme parks, museums, zoos, and other similar public
facilities; (f) cafeterias, food courts and other foodservice locations within shopping centers,
shopping malls, office buildings/corporate campuses, industrial buildings, and department stores,
grocery stores, and similar retail stores; (g) hotels, casinos and convention centers; (h) hospitals,
nursing facilities and other medical facilities; and (i) reservations and other sovereign territories.

1.06 Person. “Person” means any individual or business entity, including a corporation,
joint venture, general partnership, limited partnership, limited liability company, or trust.

1.07 Proprietary Marks. “Proprietary Marks” means the distinctive and characteristic
trade names, trademarks, service marks, emblems and trade dress that Sonic designates in the Sonic
Operations Manual or otherwise in writing or through usage from time to time and periodically
prescribes for use with Sonic Restaurants, as well as other elements of trade dress that Sonic
periodically designates for use in the Sonic System, such as signs, menu housings, designs and
design elements (including angled parking stalls equipped with menu housings, speakers, and tray
supports), color schemes, exterior style, canopies, interior furnishings, and equipment layout.

1.08 Owner. “Owner” means any Person holding a direct or indirect Ownership Interest
(whether of record, beneficially, or otherwise) in Developer.

1.09 Ownership Interest. “Ownership Interest” means (a) in relation to a corporation,
shares of capital stock (whether common stock, preferred stock or any other designation) or other
equity interests; (b) in relation to a limited liability company, membership interests or other equity
interests; (c) in relation to a partnership, a general or limited partnership interest; (d) in relation to
a trust, a beneficial interest in the trust; and (e) in relation to any entity (including those described
in (a) through (d) above), any other interest in that entity or its business that allows the holder of
that interest (whether directly or indirectly) to direct or control the direction of the management of
the entity or its business (including a managing partner interest in a partnership, a manager or
managing member interest in a limited liability company, and a trustee of a trust), or to share in
the revenue, profits or losses of, or any capital appreciation relating to, Developer or its business.
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1.10 Related Agreements. “Related Agreements” means this Agreement, the EXisting
Franchise Agreement, all other Sonic Franchise Agreements, and all other agreements between
Sonic (or its Affiliate) and Developer (or its Owners or Affiliate) relating to any Sonic Restaurant.

1.11  Sonic System. “Sonic System” means the Sonic Restaurant franchise system, as
Sonic may periodically modify it, which now includes, among other things, the following
elements, all or some of which may be deleted, changed, improved, or further developed by Sonic
from time to time: (a) Proprietary Marks; (b) proprietary and confidential information, including
information in the Sonic Operations Manual; (c) methods and procedures for the preparation of
food and beverage products; (d) confidential recipes for food and beverage products; (e) distinctive
service accessories, including uniforms, menus, packages, containers, and additional paper or
plastic items; () plans and specifications for distinctive standardized premises, including exterior
style, color scheme, designs, layouts, interior furnishings and signage (whether copyrighted or
not); (g) methods, techniques, formats, systems, specifications, procedures, information, trade
secrets, and sales and marketing programs; (h) methods of business operations and management;
(i) marketing techniques and materials; (j) knowledge and experience regarding the operation and
franchising of Sonic Restaurants; and (k) payment methods, including the pay-at-your-stall
payment system (“PAYS”).

2. DEVELOPMENT RIGHTS; BUSINESS ENTITY DEVELOPER.

2.01 Grant of Development Rights. Sonic hereby grants Developer and/or any
Controlled Affiliates the right, and Developer assumes the obligation, to sign Sonic Franchise
Agreements (defined below) to develop and operate the number of Sonic Restaurants identified on
Exhibit A (including the Sonic Restaurant covered by the Existing Agreement, collectively, the
“Developer Restaurants”) according to a development schedule identified on Exhibit A (the
“Development Schedule”), and within a geographic area identified on Exhibit B (the
“Development Area”).

2.02 Development Schedule. Developer agrees to comply with the Development
Schedule. Time is of the essence for the development of each Sonic Restaurant in accordance with
the Development Schedule. Each Sonic Restaurant must be developed and operated pursuant to a
separate Sonic Franchise Agreement that Developer or a Controlled Affiliate signs with Sonic
pursuant to Section 6 below. To retain its rights under this Agreement, Developer (or its Controlled
Affiliate) must operate each Developer Restaurant pursuant to the terms of the applicable Sonic
Franchise Agreements continuously throughout their terms.

2.03 Business Entity Developer. If Developer is a corporation, partnership, limited
liability company or other business entity, Developer shall comply with the following provisions:

@) Organizational Documents. Developer’s certificate of incorporation and
bylaws, partnership agreement and certificate of limited partnership, articles of
organization and operating agreement, or similar governing documents (collectively,
“Organizational Documents”), as applicable, shall provide that this Agreement restricts the
issuance and transfer of any Ownership Interests in Developer, and all certificates and other
documents representing Ownership Interests in Developer will bear a legend referring to
this Agreement’s restrictions.
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(b) Statement of Legal Composition. Developer represents and warrants that
Exhibit C to this Agreement completely and accurately describes all of Developer’s
Owners and their direct and indirect Ownership Interests in Developer as of the date of this
Agreement. Subject to Sonic’s rights and Developer’s obligations under Section 8,
Developer and its Owners agree to sign and deliver to Sonic revised Exhibits C to reflect
any changes in the information that Exhibit C now contains.

3. TERRITORIAL RIGHTS IN DEVELOPMENT AREA.

3.01 Territorial Rights in Development Area. Except as otherwise provided in Section
3.02, during the term of this Agreement, if Developer is in compliance with this Agreement
(including the Development Schedule), and Developer and its Affiliates are in compliance with
the terms of any other Related Agreements, then Sonic shall not own or operate a Sonic Restaurant,
and shall not franchise to any other Person to own or operate a Sonic Restaurant (other than a
Sonic Restaurant franchised prior to the date of this Agreement), within the Development Area.
However, if the Development Area covers more than one city, county, designated market area or
target area (each “Target Area”), the territorial protection under this Section 3.01 for each Target
Area shall expire upon the earlier of (a) the expiration or termination of this Agreement, or (b) the
date upon which Developer or a Controlled Affiliate signs a Sonic Franchise Agreement for the
final Sonic Restaurant to be developed in such Target Area under this Agreement. When the
territorial protection under this Section 3.01 expires with respect to the Development Area or
Target Area (as applicable), Sonic will thereafter be entitled to own and operate, and franchise to
any other Person to own and operate, a Sonic Restaurant in the Development Area or Target Area
(as applicable), except as may be otherwise provided under any Sonic Franchise Agreement then
in effect.

3.02 Exclusions from Development Area. Notwithstanding the provisions of Section
3.01, the Development Area shall not extend to:

@ the contractually-granted protected radius of any Sonic Restaurant in
existence as of the date of this Agreement (“Previously Protected Radius™);

(b) the protected area of any developer under a development agreement with
Sonic in existence as of the date of this Agreement (“Previously Protected Development
Area”); or

(© any Non-Drive-In Location or Non-Traditional Location that is otherwise
located within the Development Area.

Consequently, notwithstanding Section 3.01, any Previously Protected Radius, Previously
Protected Development Area, Non-Drive-In Location and Non-Traditional Location is excluded
from the Development Area, and Sonic may own or operate a Sonic Restaurant, and may franchise
to any other Person to own or operate a Sonic Restaurant, within any Previously Protected Radius,
Previously Protected Development Area, Non-Drive-In Location or Non-Traditional Location,
whether they would otherwise be located within or outside the boundaries of the Development
Area.
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3.03 Rights Reserved to Sonic. Except as expressly limited by this Agreement, Sonic
retains all rights with respect to the Sonic System, the Proprietary Marks, the sale of similar or
dissimilar products and services, and any other activities Sonic deems appropriate whenever and
wherever it desires. Specifically, but without limitation, Sonic reserves the following rights:

@) the right to establish and operate, and to grant to others the right to establish
and operate, similar businesses or any other businesses offering similar or dissimilar
products and services through similar or dissimilar channels of distribution, at any locations
inside or outside the Development Area under trademarks or service marks other than the
Proprietary Marks and on any terms and conditions Sonic deems appropriate;

(b) the right to provide, offer, and sell, and to grant others the right to provide,
offer, and sell, goods and services that are identical or similar to and/or competitive with
those provided at any Developer Restaurant, whether identified by the Proprietary Marks
or other trademarks or service marks, through dissimilar distribution channels (including
the Internet or similar electronic media) both inside and outside the Development Area and
on any terms and conditions Sonic deems appropriate;

(c) the right to establish and operate, and to grant to others the right to establish
and operate, businesses offering dissimilar products and services, both inside and outside
the Development Area, under the Proprietary Marks and on any terms and conditions Sonic
deems appropriate;

(d) the right to establish and operate, and to grant others the right to establish
and operate, Sonic Restaurants anywhere outside the Development Area under any terms
and conditions Sonic deems appropriate regardless of the proximity to any Developer
Restaurant; and

(e) the right to be acquired (whether through acquisition of assets, Ownership
Interests, or otherwise, regardless of the form of transaction) by a business providing
products and services similar to those provided at any Developer Restaurant, or by another
business, even if such business operates, franchises, and/or licenses competitive businesses
in the Development Area.

4. TERM. Unless sooner terminated as hereafter provided, the term of this Agreement and
all rights granted to Developer hereunder will expire without further notice on earlier of (a) the
date upon which the last Sonic Franchise Agreement for the last Developer Restaurant under the
Development Schedule is signed or (b) the date upon which the last Developer Restaurant under
is scheduled to be open under the Development Schedule. This Agreement shall not be subject to
renewal.

5. DEVELOPMENT FEE. As consideration for the rights granted in this Agreement, you
must pay us a “Development Fee” listed on Exhibit A, which is Ten Thousand Dollars ($10,000)
multiplied by the number of Developer Restaurants to be developed under this Agreement. The
Development Fee is consideration for this Agreement and not consideration for any Sonic
Franchise Agreement, is fully earned by Sonic upon execution of this Agreement and is non-
refundable. The Development Fee is credited against the Initial Franchise Fee (defined below)
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payable upon the signing of each individual Sonic Franchise Agreement as specified in Section
6.03.

6. SITE SELECTION AND SIGNING SONIC FRANCHISE AGREEMENTS.

6.01 Site Selection. Sonic shall provide Developer the Site Acceptance Form, site
selection criteria and other related materials that Sonic periodically makes available to developers
of Sonic Restaurants. Developer must comply with Sonic’s development policies, as Sonic
periodically modifies them, with respect to each proposed site for a Sonic Restaurant to be
developed in the Development Area and each Sonic Franchise Agreement to be signed for a
Developer Restaurant in the Development Area. Developer agrees to submit for evaluation by
Sonic, pursuant to Sonic’s then current site selection criteria, a complete site report and related
information that Sonic then requires for each proposed site for a Developer Restaurant. Sonic will
either accept or reject that proposed site based on Sonic’s then current site selection policies and
procedures. If Sonic does not accept or reject a proposed site submitted in writing by Developer
within thirty (30) days after receipt of the site selection report and all other information that Sonic
requests concerning the site, then that site is deemed rejected by Sonic. Despite any assistance,
information or recommendations that Sonic provided or provides with respect to any proposed site,
Sonic has made and will make no representations or warranties of any kind, express or implied, of
the suitability of the site for a Sonic Restaurant or any other purpose. Sonic’s recommendation or
acceptance indicates only that Sonic believes that the site meets or has the potential to meet, or
that Sonic has waived, its then current general criteria of site acceptability. Applying criteria that
have appeared effective for other sites might not accurately reflect the potential for all sites, and,
after Sonic recommends or accepts a site, demographic and/or other factors included in or excluded
from its site criteria could change, thereby altering a site’s potential. The uncertainty and
instability of these criteria are beyond Sonic’s control, and Sonic is not responsible if any site fails
to meet its or Developer’s expectations.

6.02 Signing Sonic Franchise Agreements. After Sonic accepts a proposed site for a
Developer Restaurant, then Developer or its approved Controlled Affiliate must sign a separate
Sonic Franchise Agreement to develop that Developer Restaurant. Developer (or its Controlled
Affiliate) must sign a Sonic Franchise Agreement for any accepted site before buying or signing a
lease or sublease for that site or beginning construction work at the accepted site. However, Sonic
need not issue a Sonic Franchise Agreement if Developer (or its proposed Controlled Affiliate)
does not then meet Sonic’s then current financial and operational standards and qualifications for
new Sonic Restaurants. If Developer or its Controlled Affiliate do not open and begin operating
the Developer Restaurant under a signed Sonic Franchise Agreement within the time periods set
forth in the Development Schedule, then Sonic may terminate this Agreement according to Section
9.01. Except for the obligation to open the Developer Restaurants on or before the opening
deadlines in the Development Schedule, after Developer (or its Controlled Affiliate) signs the
Sonic Franchise Agreement, its terms and conditions will control the development and operation
of the Developer Restaurant.

6.03 Form of Sonic Franchise Agreement. The franchise agreement and related
documents that Developer (or its Controlled Affiliate) signs for each Developer Restaurant (other
than the Sonic Restaurant developed under the Existing Franchise Agreement) will be the form
franchise agreement and any ancillary agreements that Sonic then customarily uses in granting
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franchises for Sonic Restaurants (collectively, the “Sonic Franchise Agreement”), any or all of the
terms of which may differ substantially from the terms contained in the Existing Franchise
Agreement, except that, for each Sonic Franchise Agreement other than the Existing Franchise
Agreement: (a) the initial franchise fee will be Forty-Five Thousand Dollars ($45,000), and Sonic
will apply Ten Thousand Dollars ($10,000) of the Development Fee, as applicable, towards the
initial franchise fee owed under that Sonic Franchise Agreement; and (b) the royalty fee rate(s)
under the Sonic Franchise Agreement will be (i) two percent (2%) of the first $5,000 of the
Developer Restaurant’s monthly gross sales (as defined in the applicable Sonic Franchise
Agreement), (i) three percent (3%) of the Developer Restaurant’s monthly gross sales from $5,000
to $10,000, (iii) three and one-half percent (3.5%) of the Developer Restaurant’s monthly gross
sales from $10,000 to $15,000, (iv) four percent (4%) of the Developer Restaurant’s monthly gross
sales from $15,000 to $20,000, (v) four and one-half percent (4.5%) of the Developer Restaurant’s
monthly gross sales from $20,000 to $25,000, and (vi) five percent (5%) of the Developer
Restaurant’s monthly gross sales above $25,000.

7. NO SUBLICENSING OR RIGHT TO USE PROPRIETARY MARKS. This Agreement
does not grant Developer any right to license others to operate Sonic Restaurants. Only Developer
(and its approved Controlled Affiliates) may develop Sonic Restaurants pursuant to this
Agreement and only under Sonic Franchise Agreements with Sonic. This Agreement does not
grant Developer any right to use, or authorize others to use, the Proprietary Marks in any manner.
Developer’s right to use the Proprietary Marks arises only under Sonic Franchise Agreements with
Sonic. Sonic’s Affiliate owns all rights to the Proprietary Marks, and Developer’s unauthorized
use of the Proprietary Marks is an infringement of Sonic’s and its Affiliate’s rights and a breach
of this Agreement. In all public records and in its relationship with other Persons, Developer shall
indicate clearly the independent ownership of Developer’s business and that the operations of that
business are separate and distinct from the operation of Sonic’s business.

8. TRANSFER.

8.01 Transfer by Developer. The rights and duties created by this Agreement are
personal to Developer (or its Owners), and Sonic has granted the rights under this Agreement to
Developer in reliance on the collective character, skill, aptitude, and business and financial
capacity of Developer and its Owners. Accordingly, neither this Agreement (or any rights or
obligations under or interest in this Agreement), the business that Developer operates under this
Agreement, or any Ownership Interest in Developer or its Owners, may be transferred without
Sonic’s prior written approval, which approval (if Sonic in its sole judgment provides that
approval) will be subject to the satisfaction for the conditions for transfer that Sonic then specifies
(in its sole judgment). Any transfer without Sonic’s required approval is a breach of this
Agreement and has no effect.

In this Agreement, the term “transfer,” whether or not capitalized, includes any voluntary,
involuntary, direct or indirect assignment, sale, gift or other disposition and includes the following
events, whether they impact Developer (or its Owners) directly or indirectly:

@) transfer of record or beneficial ownership of any Ownership Interest or the
right to receive all or a portion of Developer’s profits or losses or any capital appreciation
relating to Developer or its business (whether directly or indirectly);
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(b) merger, consolidation or exchange of Ownership Interests, or issuance of
additional Ownership Interests or securities representing or potentially representing
Ownership Interests, or a redemption of Ownership Interests;

(c) any sale or exchange of voting interests or securities convertible to voting
interests, or any management agreement or other arrangement granting the right to exercise
or control the exercise of the voting rights of any Owner or to control Developer or its
operations or affairs;

(d) transfer of a direct or indirect Ownership Interest or other interest in
Developer, this Agreement, or any of the Developer’s assets in a divorce, insolvency or
entity dissolution proceeding, or otherwise by operation of law, or by will, declaration of
or transfer in trust, or under the laws of intestate succession; or

(e) the grant of a mortgage, charge, pledge, collateral assignment, lien or
security interest in any Ownership Interest or other interest in Developer, this Agreement,
or any of Developer’s assets; foreclosure upon or attachment or seizure of any of
Developer’s assets or any Ownership Interest; or Developer’s transfer, surrender or loss of
the possession, control or management of all or any material portion of Developer or its
business.

8.02 Transfer by Sonic. This Agreement and any other agreement will inure to the
benefit of any transferee or other legal successor to Sonic’s interest in it.

9. DEFAULT AND TERMINATION.

9.01 Termination. Developer shall be deemed to be in breach of this Agreement and
Sonic may, at its option, terminate this Agreement and all rights granted herein without affording
Developer any opportunity to cure the breach, effective immediately upon Developer’s receipt of
a notice of termination, upon the occurrence of any of the following events:

@) Developer or its Owner shall become insolvent, make an assignment for the
benefit of creditors, or shall give oral or written notice to Sonic of Developer’s intent to
file a voluntary petition under any bankruptcy law; a final judgment aggregating in excess
of Five Thousand Dollars ($5,000) against Developer’s property remains unpaid for thirty
(30) days; any suit to foreclose any lien is instituted against Developer and is not dismissed
within thirty (30) days; or any assets of Developer are sold after being levied thereupon by
sheriff, marshal, or a constable;

(b) Developer fails in any respect to comply with any portion of the
Development Schedule, unless such failure is due to extraordinary events beyond the
control of Developer (such as acts of God, war and the like, but exclusive of matters
involving the financial wherewithal of Developer);

(c) Developer or any of its Owners makes an unauthorized transfer in breach of
this Agreement;
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(d) any assets, property, or interests of Developer or its Owner are blocked
under any law, ordinance, or regulation relating to terrorist activities, or Developer or its
Owner is otherwise in violation of any such law, ordinance, or regulation;

(e) Developer or any Owner is convicted of or pleads no contest to a felony or
a crime involving moral turpitude;

()] Developer or any Owner is convicted or pleads no contest to any other crime
or offense, or engages in any other dishonest, unethical or illegal conduct, which, in Sonic’s
opinion, is reasonably likely to adversely affect the reputation of any Sonic Restaurant, the
Proprietary Marks, the goodwill associated therewith, or Sonic’s rights therein;

(9) Developer makes, or has made, any misrepresentation to Sonic in
connection with obtaining this Agreement, any site submission hereunder, or any Sonic
Franchise Agreement;

(h) Developer or any of its Owners or Affiliates breaches or is in default under,
or Sonic terminates before its term expires (regardless of the reason), the Existing
Franchise Agreement, any other Sonic Franchise Agreement, or any other agreement
between Sonic (or any of its Affiliates) and Developer (or any of its Owners or Affiliates)
relating to any Sonic Restaurant; or

() Developer fails to comply with any other provision of this Agreement.

9.02 Obligations Upon Expiration or Termination. Upon expiration or termination of
this Agreement: (a) Developer will have no right to develop or operate any Developer Restaurant
for which a Sonic Franchise Agreement has not been signed by Sonic; and (b) Sonic will be entitled
to own and operate, and franchise to any other Person to own and operate, a Sonic Restaurant in
the Development Area, except as may be otherwise provided under any Sonic Franchise
Agreement then in effect.

10. INCORPORATION OF OTHER TERMS. Sections 10 (Confidential Information), 17
(Covenants), 18 (Independent Contractor and Indemnification), 19 (Notices), and 22 (Applicable
Laws and Jurisdiction; Waiver of Jury Trial; Limitations) of the Existing Franchise Agreement are
incorporated by reference in this Agreement, with all reference to Franchisee and its Owners being
deemed to refer to Developer and its Owners, and those provisions will govern all aspects of the
relationship between Sonic and Developer and the construction of this Agreement as if fully
restated within the text of this Agreement. This Agreement, together with the Existing Franchise
Agreement, and all addenda, appendices, and amendments hereto and thereto constitute the entire
agreement between the parties and supersede all prior and contemporaneous, oral or written
agreements or understandings of the parties relating to the subject matter of this Agreement.
However, nothing in this Agreement or any related agreement is intended to disclaim the
representations made in the Franchise Disclosure Document.
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Executed on the dates set forth below, to have effect as of , 20

Sonic: SONIC FRANCHISING LLC

By:

Name:

Title:

Developer:

By:

Name:

Title:

10
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EXHIBIT A

DEVELOPMENT SCHEDULE
Date by Which the Cumulative Number of
Restaurants Must be Restaurants Required to be
Opened and Continuously Open and Continuously
Operating for Business in Annual Number of Operating for Business in
the Territory Restaurants to be Opened | the Development Territory
A-1
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EXHIBIT B

DEVELOPMENT AREA
Latitude/ County DMA
Area # Mile Radius Longitude City State Reference Reference

1. MP #

MDA #

Site #

Restaurant #
2. MP #

MDA #

Site #

Restaurant #

B-1
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EXHIBIT C

STATEMENT OF LEGAL COMPOSITION
FOR AN INDIVIDUAL/CORPORATION/PARTNERSHIP/LIMITED LIABILITY
COMPANY

Developer hereby represents and warrants that the ownership and/or legal composition of Developer is as

follows:

1. Developer is individually-owned / a corporation / a sub-chapter S corporation / a partnership / a limited
liabilty company] duly organized and existing under the laws of the State of

and organized on

Name of individual / corporation / sub-chapter S corporation / partnership / limited liability company:

Principal business address (no PO Box #s):

2. The names and addresses of the Owners are as follows:

Name & Title Mailing Address Email Address Phone # % Ownership

The names and addresses of the Owners of [if owned by another entity] are as follows:

Name & Title Mailing Address Email Address Phone # % Ownership

3. The following Owner will spend full time in active management:

Name & Title Mailing Address Email Address Phone #

PLEASE SUBMIT A COPY OF THE ORGANIZATION DOCUMENTS, IF APPLICABLE: Include
Articles of Incorporation, Partnership Agreement, Limited Liability Company Operating
Agreement, Bylaws, Certificate of Authority to do business in the state in which the Franchised
Business will be operated (if a foreign corporation, partnership or LLC), copies of all issued and
outstanding stock certificates (front and back), copies of all cancelled stock certificates (front and
back) and other applicable organization documents to confirm the legal composition of the

Developer.

C-1
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EXHIBIT C-2
TO THE SONIC FRANCHISE DISCLOSURE DOCUMENT

INCENTIVES ADDENDUM TO DEVELOPMENT AGREEMENT

Sonic | 2024 FDD
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2024 INCENTIVES AMENDMENT
TO THE SONIC DEVELOPMENT AGREEMENT

This Incentives Amendment to the Development Agreement (the “Amendment”) is made and

entered into on (the “Effective Date™), by and between SONIC FRANCHISING
LLC (“we,” “us,” or “our”) and (“you” or “your”).
BACKGROUND
A. [Note: Only include this recital if the parties are signing a new Number 24 Development

Agreement to receive the incentives] Simultaneously with signing this Amendment, we and you are signing
that certain Number 24 Development Agreement dated as of the date hereof (the “Development
Agreement”) granting you the right to develop multiple Sonic Restaurants in the Development Area (the
“New Commitments” or “Incentive Commitments”). All initial capitalized terms used but not defined in
this Amendment shall have the meanings set forth in the Development Agreement.

B. [Note: Only include this recital if the parties are amending an existing Development
Agreement to receive the incentives] Simultaneously with signing this Amendment, we and you are
amending that certain Sonic® Development Agreement dated (as amended, the
“Development Agreement”) granting you the right to develop new, additional Sonic Restaurants in the
Development Area (each a “New Commitment” and collectively, the “New Commitments”). You
understand that the terms of this Amendment will apply to all New Commitments and any Sonic
Restaurant(s) you agreed to develop before entering into this Amendment but have not opened as of the
date you sign this Amendment (collectively, the “Incentive Commitments”). All initial capitalized terms
used but not defined in this Amendment shall have the meanings set forth in the Development Agreement.

C. Before developing and operating each Incentive Commitment that you agree to open under
the Development Agreement, you must sign the then-current form of Franchise Agreement (each a
“Franchise Agreement” and, collectively, the “Franchise Agreements”).

D. We and you are signing this Amendment because we have committed, upon the satisfaction
of certain conditions, to modify certain requirements under each Franchise Agreement you signed in
connection with the Development Agreement to reflect incentives we currently offer or previously offered.

AGREEMENT

NOW THEREFORE, in consideration of the mutual promises contained herein and in the
Development Agreement, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

1. Application of Amendment. We and you are signing this Amendment because we and you
are signing or amending the Development Agreement on or before March 31, 2025 and the Incentive
Commitments you agreed to develop under the Development Agreement may be eligible for one or more
incentive programs described in this Amendment. Therefore, notwithstanding any terms in the
Development Agreement to the contrary, if you meet the applicable incentive program conditions, then we
agree that the Franchise Agreement(s) that we and you sign for certain Restaurant(s) developed under the
Development Agreement will reflect the terms of the applicable incentive programs described in this
Amendment.
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2. New Restaurant Opening Incentive. [Note: Only include if the franchisee qualifies for
the NRO Incentive] Because we and you are signing this Amendment before March 31, 2025 to develop
two to four New Commitments, each Incentive Commitment you agree to develop under the Development
Schedule will receive the benefits of our “New Restaurant Opening” or “NRO” incentive program, if (a)
you and your affiliates are in substantial compliance with the Development Agreement and each other
agreement between us and you or your affiliates, including the applicable Franchise Agreement, (b) you
open and begin operating that Restaurant in compliance with the Development Agreement and the
applicable Franchise Agreement on or before the deadline in the Development Schedule (the “Applicable
Opening Deadline™), (c) you provide to us a report, in the format and containing the information that we
reasonably specify, identifying the amounts that you spend in various categories relating to the development
and opening of that Restaurant within 120 days after the Restaurant first opens for business, and (d) you
build that Restaurant in the design, to the specifications, and at the location approved by us in compliance
with the Development Agreement and the applicable Franchise Agreement, then you will receive the
benefits of the New Restaurant Opening incentive program described in this Section. If you fail to satisfy
any of the conditions listed in (a) through (d) above, the New Restaurant Opening incentive program will
not apply to the Restaurant(s). If you meet the requirements of the New Restaurant Opening incentive
program, then under the applicable Franchise Agreement:

a. We will credit an amount equal to the initial franchise fee you paid plus the portion
of the development fee that we credit towards that initial franchise fee, up to $30,000, towards the
Royalty Fees owed under that Franchise Agreement (the “IFF Credit”).

b. The Royalty Fee will be amended as set forth below:
Duration of Effective Royalty Fee Effective Royalty Fee
Opening through Year 4 2.5%
Year 5 through remainder of the term 5.0%
C. The SMF Contribution will be amended as set forth below:
Duration of Effective SMF Contribution Rate Effective Sl\/élzt(é‘,ontrlbutlon
Opening through Year 5 50% off the Standard Rate
Year 6 through Remainder of the term Standard Rate

During these years, we will also collect an additional 0.5% of Gross Sales and pay that
amount to your cooperative. The cooperative for your Restaurant’s market might also require you
to contribute additional amounts, either directly or through our collections.

3. Deeper New Restaurant Opening Incentive. [Note: Only include if the franchisee
qualifies for the Deeper NRO Incentive] Because we and you are signing this Amendment before March
31, 2025 to develop five or more New Commitments, each Incentive Commitment you agree to develop
under the Development Schedule will receive the benefits of our “Deeper New Restaurant Opening” or
“Deeper NRO” incentive program, if (a) you and your affiliates are in substantial compliance with the
Development Agreement and each other agreement between us and you or your affiliates, including the
applicable Franchise Agreement, (b) you open and begin operating that Restaurant in compliance with the
Development Agreement and the applicable Franchise Agreement on or before the deadline in the
Development Schedule (the “Applicable Opening Deadline”), (c) you provide to us a report, in the format
and containing the information that we reasonably specify, identifying the amounts that you spend in

2
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various categories relating to the development and opening of that Restaurant within 120 days after the
Restaurant first opens for business, and (d) you build that Restaurant in the design, to the specifications,
and at the location approved by us in compliance with the Development Agreement and the applicable
Franchise Agreement, then you will receive the benefits of the Deeper NRO incentive program described
in this Section. If you fail to satisfy any of the conditions listed in (a) through (d) above, the Deeper NRO
incentive program will not apply to the Restaurant(s). If you meet the requirements of the Deeper NRO
incentive program, then under the applicable Franchise Agreement:

a. We will credit an amount equal to the initial franchise fee you paid plus the portion
of the development fee that we credit towards that initial franchise fee, up to $30,000, towards the
Royalty Fees owed under that Franchise Agreement (the “IFF Credit”).

b. The Royalty Fee will be amended as set forth below:
Duration of Effective Royalty Fee Effective Royalty Fee
Opening through Year 1 1.0%
Year 2 1.5%
Year 3 2.0%
Year 4 2.5%
Year 5 through remainder of the term 5.0%
C. The SMF Contribution will be amended as set forth below:
Duration of Effective SMF Contribution Rate Effective Sl\/él;t(éontrlbutlon
Opening through Year 5 50% off the Standard Rate
Year 6 through Remainder of the term Standard Rate

During these years, we will also collect an additional 0.5% of Gross Sales and pay that
amount to your cooperative. The cooperative for your Restaurant’s market might also require you
to contribute additional amounts, either directly or through our collections.

4. Drive-Thru Only Incentive. [Note: Only include if the franchisee qualifies for the Drive-
Thru Only Incentive] Because we and you are signing this Amendment before March 31, 2025 to develop
two or more New Commitments that will operate as Drive-Thru Only Locations, each Incentive
Commitment you agree to develop under the Development Schedule will receive the benefits of our “Drive-
Thru Only Incentive” program, if (a) you and your affiliates are in substantial compliance with the
Development Agreement and each other agreement between us and you or your affiliates, including the
applicable Franchise Agreement, (b) you open and begin operating that Restaurant in compliance with the
Development Agreement and the applicable Franchise Agreement on or before the deadline in the
Development Schedule (the “Applicable Opening Deadline”), (c) you provide to us a report, in the format
and containing the information that we reasonably specify, identifying the amounts that you spend in
various categories relating to the development and opening of that Restaurant within 120 days after the
Restaurant first opens for business, and (d) you build that Restaurant in the design, to the specifications,
and at the location approved by us in compliance with the Development Agreement and the applicable
Franchise Agreement, then you will receive the benefits of the Drive-Thru Only Incentive program
described in this Section. If you fail to satisfy any of the conditions listed in (a) through (d) above, the
Drive-Thru Only Incentive program will not apply to the Restaurant(s). If you meet the requirements of the
Drive-Thru Only Incentive program, then under the applicable Franchise Agreement:
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a. We will credit an amount equal to the initial franchise fee you paid plus the portion
of the development fee that we credit towards that initial franchise fee, up to $30,000, towards the
Royalty Fees owed under that Franchise Agreement (the “IFF Credit”).

b. The Royalty Fee will be amended as set forth below:
Duration of Effective Royalty Fee Effective Royalty Fee
Opening through Year 1 1.0%
Year 2 1.5%
Year 3 2.0%
Year 4 2.5%
Year 5 through remainder of the term 5.0%
C. The SMF Contribution will be amended as set forth below:
Duration of Effective SMF Contribution Rate Effective Sl\/élztgontrlbutlon
Opening through Year 5 Standard Rate Less 2.5%
Year 6 through Remainder of the term Standard Rate

During these years, we will also collect an additional 0.5% of Gross Sales and pay that
amount to your cooperative. The cooperative for your Restaurant’s market might also require you
to contribute additional amounts, either directly or through our collections.

d. We will provide you with $6,000 credit, paid directly to your equipment vendor,
during construction of the Restaurant for the payment of your electronic drive-thru menu board.

5. Pioneer Incentive. [Note: Only include this provision if this Amendment is being sign in
connection with the first person developing two or more restaurants in the District of Columbia, Maine,
New Hampshire, or Vermont] Because we and you are signing this Amendment before March 31, 2025 to
develop two or more New Commitments that will be located within District of Columbia, Maine, New
Hampshire, or Vermont (the “Pioneer Incentive Territory”), each New Commitment you agree to develop
under the Development Schedule and located within the Pioneer Incentive Territory will receive the benefits
of our “Pioneer Incentive” program, if you (a) when you open the Restaurant, you and your affiliates are in
substantial compliance with the Franchise Agreement and each other agreement between us and you or
your affiliates, including the Development Agreement, (b) you open and begin operating that Restaurant in
accordance with the Development Agreement and the applicable Franchise Agreement on or before the
deadline in the Development Schedule (the “Applicable Opening Deadline), (c) you provide to us a report,
in the format and containing the information that we reasonably specify, identifying the amounts that you
spend in various categories relating to the development and opening of that Restaurant within 120 days
after the Restaurant first opens for business, and (d) you build that Restaurant in the design, to the
specifications, and at the location approved by us in accordance with the Development Agreement and the
applicable Franchise Agreement. If you fail to satisfy any of the conditions listed in (a) through (d) above,
the Pioneer Incentive program will not apply to the Restaurant(s). If you meet the requirements of the
Pioneer Incentive program, then we agree to (i) credit an amount equal to $50,000 towards the Royalty Fees
owed under the first Franchise Agreement signed in connection with the New Commitments, and (ii) credit
an amount equal to $50,000 towards the Royalty Fees owed under the second Franchise Agreement signed
in connection with the New Commitments.
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6. Early Opening Incentive. If you meet the requirements of the New Restaurant Opening,
Deeper NRO, Drive-Thru Only Incentive, or the Pioneer Incentive program set forth above, then for each
Franchise Agreement that is executed for an Incentive Commitment in compliance with the Development
Agreement, and you open and begin operating the Restaurant in compliance with the Franchise Agreement
before the Applicable Opening Deadline, then the Royalty Fee will be zero percent (0%) from the date you
open the Restaurant until the Applicable Opening Deadline (not to exceed twelve (12) months), then the
applicable royalty rate shall apply. If you open the Restaurant on or after the Applicable Opening Deadline,
the Early Opening Incentive described in this Section will not apply to the Restaurant.

7. VetFran Program. [Note: Only include if the Developer or its owner(s) qualify for the VetFran
Program.] Because we and you are signing this Amendment before March 31, 2025 and you are a veteran
or returning service member who has not previously signed, or had an affiliate that signed, a Development
Agreement or Franchise Agreement with us and who qualifies and signs the Development Agreement to
develop two or more New Commitments, each New Commitment you develop under the Development
Schedule will receive the benefits of our “VetFran Program” incentive if (a) you and your affiliates are in
substantial compliance with the Development Agreement and each other agreement between us and you or
your affiliates, including the applicable Franchise Agreement, (b) you open and begin operating that
Restaurant in compliance with the applicable Franchise Agreement on or before the Applicable Opening
Deadline, (c) you provide to us a report, in the format and containing the information that we reasonably
specify, identifying the amounts that you spend in various categories relating to the development and
opening of that Restaurant within 120 days after the Restaurant first opens for business, and (d) you build
that Restaurant in the design, to the specifications, and at the location approved by us in compliance with
the development agreement and the applicable Franchise Agreement. If you satisfy the conditions in (a)
through (d) above, we will credit an amount equal to $10,000 towards the Royalty Fees owed under each
Franchise Agreement signed in connection with the Development Agreement, up to $100,000 in total. If
you fail to satisfy any of the conditions listed in (a) through (d) above, the VetFran Program will not apply
to the Restaurant(s).

8. Miscellaneous. The Background is incorporated into this Amendment by this reference. This
Amendment is an amendment to, and forms a part of, the Development Agreement. If there is an
inconsistency between this Amendment and the Development Agreement, the terms of this Amendment
shall control. This Amendment, together with the Development Agreement, constitutes the entire agreement
among the Parties hereto, and there are no other oral or written representations, understandings or
agreements among them, relating to the subject matter of this Amendment. Except as specifically provided
in this Amendment, all of the terms, conditions and provisions of the Development Agreement will remain
in full force and effect as originally written and signed.

[signature page to follow]
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IN WITNESS WHEREOF, the parties have executed this Amendment the Effective Date.

YOU:

By:

Name:

Title:

Us:
SONIC FRANCHISING LLC

By:

Name:

Title:
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CONFIDENTIALITY AGREEMENT

THIS CONFIDENTIALITY AGREEMENT (this “Agreement”) is made and entered into this ___ day
of , 20__, by and between Sonic Franchising LLC, a Delaware limited liability company (“Sonic”),
and (“Candidate”) (hereafter Sonic and Candidate may also be jointly and severally referred
to as “Party” or “Parties”).

WITNESSETH:
WHEREAS, Sonic and its affiliates are the franchisor of Sonic Drive-Ins; and

WHEREAS, the Parties are exploring the desirability and feasibility of entering into development
agreements and/or franchise agreements with each another (the “Purpose”); and

WHEREAS, in order to fulfill the Purpose, the Parties must provide certain proprietary and personal
information to each other.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties agree as follows:

1 Confidential Information Defined. To facilitate the Purpose, the Parties may disclose to each
other certain unique, proprietary and financial confidential information, including, but not limited to:

a) methods and procedures for preparing food and beverage products,

b) confidential recipes for food products,

c) designs, drawings and specifications for interior and exterior signs, designs, layouts, and color
schemes,

d) methods, techniques, formats, systems, specifications, procedures, trade secrets, sales and
marketing programs and information,

e) business, financial, operational and technical information,

f) customer and supply partner lists,

g) pricing information,

h) intellectual property, and

i) software codes,

in whatever form (tangible, intangible, written, electronic or otherwise) (collectively the “Confidential
Information”). The Confidential Information does not include information that is public at the time of
disclosure, information lawfully in possession of a Party immediately prior to disclosure, or information
lawfully obtained from a person or entity other than the Parties.

2. Use of Confidential Information. In consideration of the Parties” willingness to disclose the
Confidential Information to each other, the Parties shall use the Confidential Information solely for the Purpose
and shall not copy the Confidential Information regardless of media except as reasonably necessary to
accomplish the Purpose. The Parties shall not use the Confidential Information in any business or capacity or
for the benefit of any person and shall not disclose the Confidential Information to any unauthorized person or
entity, except in accordance with this Agreement either during or after this Agreement’s term.

3. Term. The term of this Agreement shall expire five years from the date of this Agreement.
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4. Return of Confidential Information. Upon the sooner of termination of this Agreement or a
Party’s written request, each Party shall immediately return all the Confidential Information to the other Party,
together with a certification that said Party either: (a) has destroyed all other copies of the Confidential
Information; or (b) made no other copies of the Confidential Information except for the copies returned to the
requesting Party.

5. Nature of Confidential Information. The Parties acknowledge the confidential, proprietary
and trade secret nature of the Confidential Information. The Parties shall hold and safeguard the Confidential
Information to the same extent that each Party safeguards similar confidential information in its own affairs
and at least to the same extent that a reasonably prudent business would under similar circumstances. The
Parties shall take all reasonable steps to ensure that their employees, agents, and all other persons having access
to the Confidential Information observe and perform the confidentiality provisions of this Agreement. If any
person serves a subpoena or other legal process concerning the Confidential Information while it is in that
Party’s possession, the Party receiving the subpoena or other legal process shall give written notice of that fact
to the other Party and shall fully cooperate, at the expense of the Party owning the Confidential Information, in
any lawful effort by that Party to contest the legal validity of the subpoena or other legal process. The Parties
shall give each other written notice of any circumstances in which the Parties have actual notice of any access,
possession or use of the Confidential Information not authorized by this Agreement.

6. Mutual Indemnity by the Parties. Each Party agrees to indemnify and hold the other Party
providing the Confidential Information harmless against any losses, damages, costs, expenses, claims or
actions, including reasonable attorneys’ fees and costs, directly or indirectly caused by any breach of this
Agreement by the Party who receives Confidential Information or by any person who gains access to the
Confidential Information through a receiving party. In addition, the Party who receives Confidential
Information shall pay to the disclosing Party any compensation realized by the receiving Party resulting
from any breach of this Agreement by the Party receiving Confidential Information or by any person who
gains access to the Confidential Information through the receiving Party. Because of the confidential and
proprietary nature of the Confidential Information, the Parties acknowledge that any breach of the
confidentiality provisions of this Agreement would cause irreparable harm and, therefore, the Parties shall
have the right to seek and obtain injunctive and other equitable relief prohibiting the violation or threatened
violation of this Agreement. For purposes of this Agreement, the Parties and their respective subsidiaries
and affiliates may enforce this Agreement to the same extent as the Parties.

7. Entire Agreement. This Agreement constitutes the entire agreement of the Parties with regard
to the Confidential Information and replaces and supersedes all other written and oral agreements and
statements of the Parties relating to the Confidential Information.

8. Waiver. The failure of a Party to insist in any instance on the performance of any term or
condition of this Agreement shall not operate as a waiver of any future performance of that term or condition.

9. Governing Law. Notwithstanding the place where the Parties execute this Agreement, the
internal laws of the State of Georgia, without regard to its conflicts of laws rules, shall govern the construction
of the terms and the application of the provisions of this Agreement.

10. Dispute Resolution. Candidate agrees that jurisdiction over Candidate exists and is proper
within the county where the corporate headquarters of Sonic are located and within any and all courts, whether
federal, state, or local, located within that county, and venue for any matter, claim, or cause of action relating
to this Agreement, the Parties’ business activities conducted as a result of this Agreement, or the Parties’
relationship or business dealings with one another generally, including all disputes and litigation pending or in
existence as of the date of this Agreement, shall only exist and is only proper within the same county where the
corporate headquarters of Sonic are located and within any and all courts, whether federal, state, or local,
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located within that county. Candidate waives any and all defenses and objections, and Candidate agrees not to
assert any defense or objection, to jurisdiction over Candidate and to venue as described hereinabove regarding
any action, proceeding, or litigation involving the Parties. The Parties agree that any and all breaches of this
Agreement, including breaches occurring after termination, cancellation, or expiration of this Agreement, shall
be deemed to have occurred where the corporate headquarters of Sonic are located. SONIC AND
CANDIDATE WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL
BY JURY. The prevailing Party in any litigation or other proceeding arising under or relating to this Agreement
shall have the right to an award of its reasonable attorneys’ fees, costs, and expenses incurred in connection
with such litigation or other proceeding.

11. Headings. The headings used in this Agreement appear strictly for the Parties’ convenience
in identifying the provisions of this Agreement and shall not affect the construction or interpretation of the
provisions of this Agreement.

12. Binding Effect. This Agreement binds and inures to the benefit of the Parties and their
respective successors, legal representatives, heirs, and permitted assigns.

13. Severability. If an arbitrator holds any provision of this Agreement invalid or ineffective, such
holding shall not affect the remainder of this Agreement. If an arbitrator holds any provision of this Agreement
too broad to allow enforcement of the provision to its full extent, the arbitrator shall have the power and
authority to enforce the provision to the maximum extent permitted by law and may modify the scope of the
provision accordingly pursuant to an order of the arbitrator.

14. Amendments. No amendments to this Agreement shall become effective or binding on the

parties, unless agreed to in writing by a duly authorized representative of each of the Parties to be bound by the
amendment.

15. Notices. “Notice Address” shall be:
(@) If to Sonic at: Three Glenlake Pkwy NE
Atlanta, Georgia 30328

Attention: General Counsel

(b) If to Candidate at:

or at such other address as Parties shall have specified by notice to the other Party. All notices shall be in
writing and shall be duly given and deemed effective as follows:

() if by hand delivery to a notice address, notice shall be effective upon delivery,

(i) if sent by receipted, overnight delivery service to a notice address, notice shall be
effective the earlier of receipt by addressee or 24 hours from deposit with the delivery service, or

(iii) if by registered or certified, postage prepaid mail to a notice address, notice shall be
effective upon receipt at the notice address.

[signature page to follow]
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This Agreement is executed and delivered as the day and year first written above.
Sonic: SONIC FRANCHISING LLC

By:

Name:

Title:

Candidate:

By:

Name:

Title:
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Franchisees and Their Sonic Restaurants as of December 31, 2023

State | City Location | Address Zip Phone Entity
AK Anchorage 6818 1137 Huffman Road 99515 907-336-0006 SOUTH ANCHORAGE DRIVE-IN, LLC
AK Fairbanks 6781 420 Merhar Avenue 99701 907-328-3647 FAIRBANKS DRIVE-IN L.L.C.
2051 East Sun
AK Wasilla 6730 Mountain Avenue 99654 907-357-8687 WASILLA DRIVE-IN, LLC
6401 Us Highway
AL Alexandria 3801 431N 36250 256-820-2628 HOPPER'S, INC.
306 East Three Notch ARMON MOMENPOUR/HOOSHANG
AL Andalusia 1534 Street 36420 334-222-1443 MOMENPOUR
1529 Greenbriar Dear
AL Anniston 3626 Rd 36207 256-831-9059 CBCSDI, LLC
AL Anniston 3878 302 Glade Road East 36206 256-847-0030 CBCSDI, LLC
AL Anniston 4623 730 Noble Street 36201 256-237-3336 CBCSDI, LLC
AL Arab 4573 431 North Main Street | 35016 256-931-5533 DAVID W. COOPER/JAY W. COOPER
AL Atmore 6618 45 Lakeview Circle 36502 251-446-8696 QUALITY DRIVE-IN I, LLC
AL Attalla 3802 311 Third Street Nw 35954 256-538-3344 CBCSDI, LLC
AL Bay Minette 3424 205 Mcmeans Avenue | 36507 251-937-4472 QUALITY DRIVE-IN I, LLC
AL Bessemer 4544 732 Academy Drive 35022 205-428-2002 CAS CAPITAL GROUP, LLC
AL Birmingham 4782 9829 Parkway East 35215 205-853-0355 STRAYLIGHT, LLC
AL Birmingham 5143 143 Foust Court 35214 205-798-4477 CAS CAPITAL GROUP, LLC
AL Birmingham 5162 313 Valley Avenue 35209 205-945-9622 STRAYLIGHT, LLC
AL Birmingham 6866 30 Meadowview Dr 35242 205-637-6769 STRAYLIGHT, LLC
1888 Us Highway 431
AL Boaz 4852 North 35957 256-593-3312 HOPPER'S, INC.
AL Brewton 6935 2082 Douglas Avenue | 36426 251-286-6452 QUALITY DRIVE-IN I, LLC
CALERA DRIVE-INRESTAURANT,
AL Calera 6725 124 Highway 304 35040 205-690-8885 LLC
AL Centre 5055 1655 West Main 35960 256-927-3115 CBCSDI, LLC
64 Chelsea Pointe
AL Chelsea 5916 Drive 35043 205-678-5090 GREG MALATESTA
AL Clanton 1862 1103 N. Seventh St 35045 205-280-0050 CAS CAPITAL GROUP, LLC
1713 Second Avenue
AL Cullman 1051 Southwest 35055 256-734-3917 CAS CAPITAL GROUP, LLC
AL Daphne 3339 1711 Highway 98 36526 251-626-5116 QUALITY DRIVE-IN I, LLC
R & N RESTAURANTS, LLC/BLAKE
AL Decatur 1901 2209 Danville Road 35601 256-350-8433 L. HAINES/DAVID R. WATSON
AL Demopolis 1896 407 Highway 80 W 36732 334-289-5905 QUALITY DRIVE-IN I, LLC
AL Fairhope 3159 321 S. Greeno Road 36532 251-990-0900 QUALITY DRIVE-IN I, LLC
AL Fayette 4035 204 2Nd Avenue Ne 35555 205-932-8357 CAS CAPITAL GROUP, LLC
AL Foley 3208 2401 S. Mckenzie 36535 251-943-9741 QUALITY DRIVE-IN I, LLC
511 Gault Avenue MIKE JENNINGS/RONALD
AL Fort Payne 2023 Southeast 35967 256-845-4578 JENNINGS
AL Greenville 5919 712 Willow Lane 36037 334-382-1254 GREG MALATESTA
407 Military Street
AL Hamilton 4077 South 35570 205-952-9727 CAS CAPITAL GROUP, LLC
RONALD A. SOLBERG/PATRICIA A.
SOLBERG/RALPH L. MASON
AL Hartselle 2182 588 Highway 31 Nw 35640 256-773-0412 (DECSD)
AL Hayden 6727 15 Russell Avenue 35180 205-543-6927 HIGH TIDE OIL COMPANY, INC.
14171 Highway R & N RESTAURANTS, LLC/BLAKE
AL Hazel Green 5423 231/431 North 35750 256-829-9845 L. HAINES/DAVID R. WATSON
AL Hokes Bluff 1555 5680 Highway 278 E 35903 256-492-2477 CBCSDI, LLC
3040 Allison Bonnett
AL Hueytown 3410 Mem Dr 35023 205-703-8517 CAS CAPITAL GROUP, LLC
6040 Moores Mill R & N RESTAURANTS, LLC/BLAKE
AL Huntsville 5467 Road 35811 256-852-0001 L. HAINES/DAVID R. WATSON
AL Jackson 5848 2035 College Avenue 36545 251-246-3861 QUALITY DRIVE-INI, LLC
AL Jacksonville 3937 1120 Pelham Road S 36265 256-782-2919 CBCSDI, LLC
AL Jasper 2285 2706 Highway 78 East | 35501 205-221-7093 CAS CAPITAL GROUP, LLC
AL Leeds 3396 7701 Parkway Drive 35094 205-699-5525 STRAYLIGHT, LLC
1
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State | City Location | Address Zip Phone Entity
AL Livingston 3827 930 N. Washington 35470 205-652-6353 QUALITY DRIVE-IN I, LLC
11396 County Line R & N RESTAURANTS, LLC/BLAKE
AL Madison 6497 Road 35756 256-777-6639 L. HAINES/DAVID R. WATSON
AL Mobile 3176 951 Montlimar Drive 36609 251-343-7500 QUALITY DRIVE-INI, LLC
6450 Cottage Hill
AL Mobile 3212 Road 36695 251-660-1179 QUALITY DRIVE-IN I, LLC
1461 Springhill
AL Mobile 3581 Avenue 36604 251-694-1900 QUALITY DRIVE-IN I, LLC
3361 South Alabama
AL Monroeville 6445 Ave 36460 251-575-3770 QUALITY DRIVE-IN I, LLC
2700 Kelly Creek
AL Moody 6780 Road 35004 205-640-1110 HIGH TIDE OIL COMPANY, INC.
2910 Lurleen B.
AL Northport 1179 Wallace Blvd 35476 205-339-4136 QUALITY DRIVE-IN I, LLC
58 Mcfarland
AL Northport 2632 Boulevard 35473 205-349-6117 QUALITY DRIVE-IN I, LLC
AL Oneonta 4044 1500 2Nd Avenue East | 35121 205-274-4604 CBCSDI, LLC
1450 Fox Run
AL Opelika 6785 Parkway 36801 334-737-6027 Ganesha One LLC
AL Oxford 4577 1405 Barry Street 36203 256-832-5400 CBCSDI, LLC
AL Pelham 2787 3545 Pelham Parkway | 35124 205-663-9622 STRAYLIGHT, LLC
AL Pelham 3598 2226 Pelham Parkway | 35124 205-624-3185 STRAYLIGHT, LLC
909 Martin Street
AL Pell City 4021 South 35128 205-814-0175 STRAYLIGHT, LLC
107 Compromise
AL Phenix City 6802 Court 36870 334-550-8302 Planet Franchise Group, LLC
AL Rainbow City 1251 3218 Rainbow Drive 35906 256-442-4779 HOPPER'S, INC.
AL Rainsville 5531 208 Main Street East 35986 256-638-9100 ESCH, INC.
AL Robertsdale 4611 21841 Highway 59 36567 251-947-1050 QUALITY DRIVE-IN I, LLC
15376 New Jackson
AL Russellville 6295 Highway No. 35653 256-331-3422 M & F MANAGEMENT, LLP
AL Saraland 3476 619 Highway 43 South | 36571 251-675-7404 QUALITY DRIVE-IN I, LLC
DAVID W. COOPER/JAY W.
COOPER/JOHNNY R. YOUNG/PAUL
AL Scottshoro 1284 824 S. Broad Street 35768 256-259-6843 RAYNOR
AL Selma 2914 2407 N. Broad Street 36701 334-875-2594 QUALITY DRIVE-IN I, LLC
AL Semmes 5636 7845 Moffett Road 36575 251-645-3254 QUALITY DRIVE-IN I, LLC
AL Spanish Fort 6474 30939 Mill Lane 36527 251-626-6417 QUALITY DRIVE-IN I, LLC
AL Sumiton 4514 392 Hwy 78 35148 205-648-5514 CAS CAPITAL GROUP, LLC
500 West Fort MASON HARRISON RATLIFF
AL Sylacauga 2880 Williams 35150 256-249-2593 ENTERPRISES/WILLIAM WEST
AL Talladega 3054 717 E. Battle Street 35160 256-761-1950 STRAYLIGHT, LLC
AL Thomasville 5957 33775 Highway 43 36784 334-636-4702 QUALITY DRIVE-IN I, LLC
AL Trussville 3342 308 Main Street 35173 205-655-5228 STRAYLIGHT, LLC
4505 East Mcfarland
AL Tuscaloosa 3019 Blvd 35405 205-758-5034 QUALITY DRIVE-IN I, LLC
AL Tuscaloosa 3047 3160 15Th Street 35401 205-758-5641 QUALITY DRIVE-IN I, LLC
AL Vernon 3321 44237 Hwy 17 S 35592 205-695-0104 M & F MANAGEMENT, LLP
AL Warrior 6911 9984 Cooper Drive 35180 (205) 543-6199 | CAS CAPITAL GROUP, LLC
AL Winfield 6607 2581 U.S. Hwy 43 35594 205-487-0880 FLSON, LLC
DAVID HULL/GREG
ROWDEN/RICKY P. DAVIS/SCOTT
AR Alma 1585 120 Highway 71 North | 72921 479-430-7283 DAVIS
DWIGHT VAN DORN
(DECSD)/JAMES F. GREEN/MARVIN
AR Arkadelphia 1488 303 N. Tenth Street 71923 870-246-5873 D. JIROUS 2013 TRUST
AR Ash Flat 4166 150 Highway 62/412 72513 870-994-3490 MARC MACKENZIE (Dec'd)
DAVID HULL/GREG
990 S. Constitution ROWDEN/RICKY P. DAVIS/SCOTT
AR Ashdown 5085 Ave. 71822 870-898-8330 DAVIS
AR Atkins 1599 1301 N Church Street | 72823 479-641-1609 MARC MACKENZIE (Dec'd)
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State | City Location | Address Zip Phone Entity
DALLAS BENSON/GREG
ROWDEN/DONALD R. BENSON
AR Bald Knob 3842 130 Highway 167 72010 501-724-2523 (DESCD)
CARL E. MARTIN/JAMES T.
AR Barling 4920 607 Fort Street 72923 479-452-6909 WILLIAMS
EUGENE LONGWORTH/RICKY P.
AR Batesville 1627 715 Saint Louis Street | 72501 870-698-1500 DAVIS/SCOTT DAVIS
EUGENE LONGWORTH/RICKY P.
AR Batesville 3721 2920 Harrison Street 72501 870-307-0338 DAVIS/SCOTT DAVIS
50 Stanley Wood EUGENE LONGWORTH/RICKY P.
AR Batesville 5805 Drive 72501 870-251-3200 DAVIS/SCOTT DAVIS
1506 Dewitt Henry
AR Beebe 1644 Drive 72012 501-882-6666 BOBBY ROBINSON
36 Us Highway 64
AR Beebe 6722 West 72012 501-232-2005 DECMAC OPERATIONS, LLC
AR Bella Vista 3429 #2 Sugar Creek Center | 72714 479-855-9367 ESCH, INC./ANTHONY J. SHERMAN
3472 Highway 65 KENNETH V. SMITH/DAVID
AR Bellefonte 5786 South 72601 870-365-0052 DEJARNETT
MASON HARRISON RATLIFF
ENTERPRISES/DAVID
HULL/EUGENE
LONGWORTH/JAMES F.
AR Benton 1606 1703 Military Road 72015 501-778-5111 GREEN/PAMELA GENE FAUCHIER
AR Benton 4775 1815 Highway 5 North | 72019 501-316-2441 ESCH, INC.
AR Bentonville 1028 208 S Walton Blvd 72712 479-579-9288 ESCH, INC./MARK MOSES
AR Bentonville 1030 2502 S.E. 14Th Street | 72712 479-271-7224 ESCH, INC.
AR Berryville 1015 411 W. Trimble Street | 72616 870-423-3717 ESCH, INC.
D.L. ROGERS CORP./SONIC
AR Blytheville 1010 711 North 6Th Street 72315 870-763-9304 RESTAURANTS, INC.
D.L. ROGERS CORP./SONIC
AR Blytheville 1026 1010 E. Main 72315 870-763-2601 RESTAURANTS, INC.
10314 Highway 63 BRYSON CONSULTING, INC/SQ
AR Bono 5328 North 72416 870-934-9444 INDUSTRIES, INC.
AR Booneville 1698 1524 East Main 72927 479-675-2464 DENNIS PORTER
AR Brinkley 1645 1305 N Charlyne Ave | 72021 870-734-2434 ARCGLLC
DAVID HULL/GREG
8100 Highway 49 ROWDEN/RICKY P. DAVIS/SCOTT
AR Brookland 6518 North 72417 870-935-8100 DAVIS
2013 North Reynolds
AR Bryant 1711 Road 72022 501-847-0700 ESCH, INC.
224 South Second D.L. ROGERS CORP./SONIC
AR Cabot 1038 Street 72023 501-843-5979 RESTAURANTS, INC.
DAVID HULL/GREG
3090 Bill Foster ROWDEN/RICKY P. DAVIS/SCOTT
AR Cabot 5258 Memorial Dr 72023 501-941-0255 DAVIS
DAVID HULL/GREG
ROWDEN/RICKY P. DAVIS/SCOTT
AR Cabot 5907 15357 Highway 5 72023 501-843-2060 DAVIS
670 Cash Road FINNEGAN INVESTMENTS,
AR Camden 1724 Southwest 71701 870-836-5800 INC./LESLYE DAVIS/TIM WILSON
D.L. ROGERS CORP./SONIC
AR Carlisle 4395 1495 North Bankhead | 72024 501-508-2077 RESTAURANTS, INC.
DAVID HULL/GREG
ROWDEN/RICKY P. DAVIS/SCOTT
AR Cave City 4264 404 South Main Street | 72521 870-283-6650 DAVIS
AR Centerton 5153 360 E. Centerton Blvd. | 72719 479-795-0370 ESCH, INC.
AR Charleston 4564 7 West Main 72933 479-965-8400 ESTATE OF G. RICHARD MITCHELL
BILLY HELMS (Dec'd)/CHARLES
KYLE HELMS/JERRY E.
AR Clarksville 1760 674 South Crawford 72830 479-754-2222 VANDEGRIFT (Dec'd)
1907 Highway 65
AR Clinton 3225 South 72031 501-745-2535 GALADCO, INC.
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State | City Location | Address Zip Phone Entity
CARL E. MARTIN/JAMES T.
AR Conway 3370 2710 Prince Street 72034 501-327-2300 WILLIAMS
CARL E. MARTIN/JAMES T.
AR Conway 3542 1405 Dave Ward Drive | 72034 501-730-0202 WILLIAMS
1201 Old Morrilton CARL E. MARTIN/JAMES T.
AR Conway 3970 Hwy 72032 501-764-1953 WILLIAMS
CARL E. MARTIN/JAMES T.
AR Conway 5048 1890 East Oak Street 72032 501-336-0226 WILLIAMS
203 North Missouri
AR Corning 1819 Street 72422 870-857-3756 NORTH FORK HOLDINGS, L.L.C.
MASON HARRISON RATLIFF
AR Crossett 1732 401 East First Avenue | 71635 870-364-5710 ENTERPRISES/JAMES R BAGWELL
AR Danville 1939 1407 East 8Th Street 72833 479-495-3400 MARC MACKENZIE (Dec'd)
MARC MACKENZIE (Dec'd)/WAYNE
AR Dardanelle 1934 216 Union Street 72834 479-229-2245 HARRISON
823 E. Collin Raye MYRA E. NEWTON/ROBERT
AR De Queen 1884 Drive 71832 870-642-8256 NEWTON
1800 S. Whitehead
AR Dewitt 3846 Drive 72042 870-946-8410 MARC MACKENZIE (Dec'd)
AR Dover 5176 6010 Market Street 72802 479-498-0301 MARC MACKENZIE (Dec'd)
DAVID HULL/GREG
ROWDEN/RICKY P. DAVIS/SCOTT
AR Dumas 1913 714 Highway 65 South | 71639 870-382-2520 DAVIS
AR East End 5960 20864 Arch Street Pike | 72065 501-261-7340 ESCH, INC.
MASON HARRISON RATLIFF
ENTERPRISES/ALTON
CUTCHALL/DONOVAN H.
AR El Dorado 1948 1005 N. West Avenue | 71730 870-863-9491 GRAVLEE, TRUSTEE/LESLYE DAVIS
1003 East Fordyce D.L. ROGERS CORP./SONIC
AR England 4011 Street 72046 501-842-2111 RESTAURANTS, INC.
AR Farmington 3473 225 West Main 72730 479-267-3535 KENSO, INC./JJOHN R. FRIEND
1321 West MIk Jr. KENNETH V. SMITH/DAVID
AR Fayetteville 2055 Blvd. 72701 479-444-7858 DEJARNETT
AR Fayetteville 3237 1801 Crossover Road 72701 479-582-1969 KENSO, INC.
1144 N. Colorado
AR Fayetteville 3467 Drive 72704 479-444-9404 KENSO, INC.
2908 N. College
AR Fayetteville 3957 Avenue 72703 479-575-0024 KENSO, INC./DAVID DEJARNETT
2113 North Center
AR Fayetteville 4645 Street 72727 479-643-2015 KENSO, INC./DAVID DEJARNETT
AR Fayetteville 5457 1443 Main Drive 72704 479-444-6707 ESCH, INC.
AR Flippin 3569 704 East Main Street 72634 870-453-5727 MARC MACKENZIE (Dec'd)
EUGENE LONGWORTH/JAMES F.
1103 North Edgar GREEN/RICKY P. DAVIS/SCOTT
AR Fordyce 2016 Street 71742 870-352-5521 DAVIS
MASON HARRISON RATLIFF
AR Forrest City 2005 1811 North Division 72335 870-633-6350 ENTERPRISES/JAMES R BAGWELL
CARL E. MARTIN/JAMES T.
AR Fort Smith 2011 3718 Towson Avenue | 72901 479-648-3700 WILLIAMS
AR Fort Smith 2017 3501 Massard Road 72903 479-452-0112 JAMES T. WILLIAMS
2210 Midland
AR Fort Smith 2030 Boulevard 72904 479-782-5150 ESCH, INC./ROBERT J. PERKINS
AR Fort Smith 2052 3100 S. Zero 72908 479-648-9555 GALE GARVIN/JAMES T. WILLIAMS
AR Fort Smith 2054 4730 Grand Avenue 72903 479-785-1765 JAMES T. WILLIAMS
CARL E. MARTIN/JAMES T.
AR Fort Smith 3991 4315 Burrough Road 72916 479-646-4602 WILLIAMS
DAVID HULL/GREG
ROWDEN/RICKY P. DAVIS/SCOTT
AR Fountain Lake 5578 4311 Park Avenue 71901 501-318-0330 DAVIS
7368 Highway 62
AR Gassville 5427 West 72635 870-435-7070 MARC MACKENZIE (Dec'd)
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316 S. Gentry
AR Gentry 3973 Boulevard 72734 479-485-0984 ESCH, INC.
AR Glenwood 2134 262 Highway 70 East 71943 870-356-2627 BARBARA BROWN
D.L. ROGERS CORP./SONIC
AR Gosnell 1087 100 Terrace Drive 72315 870-532-5028 RESTAURANTS, INC.
D.L. ROGERS CORP./SONIC
AR Gravel Ridge 4836 14516 Highway 107 72076 501-392-8442 RESTAURANTS, INC.
702 First Avenue Se
AR Gravette 4183 Highway 59 72736 479-787-6242 ESCH, INC.
AR Green Forest 3719 503 East Main 72638 870-438-4695 MARC MACKENZIE (Dec'd)
121 South Broadview
AR Greenbrier 2127 Street 72058 501-679-5670 DENNIS PORTER/GALADCO, INC.
186 N. Cato Springs
AR Greenland 5559 Road 72701 479-571-1400 KENSO, INC.
AR Greenwood 1086 848 W. Center 72936 479-996-6114 ESCH, INC.
AR Greers Ferry 5421 8700 Edgemont Road 72067 501-825-8588 DENNIS PORTER
AR Gurdon 1089 508 North Elm Street 71743 870-353-2573 ESCH, INC.
AR Hamburg 3763 404 North Main 71646 (870) 831-5044 | MARC MACKENZIE (Dec'd)
DAVID HULL/GREG
207 West Jackson ROWDEN/RICKY P. DAVIS/SCOTT
AR Harrisburg 3407 Street 72432 870-578-3223 DAVIS
DAVID DEJARNETT/KENNETH V.
AR Harrison 2141 728 North Main Street | 72601 870-741-5300 SMITH/LEON E. BRILEY
1200 N. Highway 62 - KENSO, INC./LEON E.
AR Harrison 3289 65 72601 870-741-1777 BRILEY/STEVE ZAHN
DAVID HULL/D KYLE
AR Haskell 5431 5997 Highway 67 72015 501-860-7111 HULL/EUGENE LONGWORTH
EUGENE LONGWORTH/JAMES F.
1428 Highway 25B GREEN/RICKY P. DAVIS/SCOTT
AR Heber Springs 2168 North 72543 501-362-3355 DAVIS
JAY JIROUS/DAVID
RUSSELL/JANICE
AR Hope 2146 128 S. Harvey 71801 870-777-4205 WINTERS/JEANETTE JIROUS
AR Hot Springs 1100 3000 Central Avenue 71913 501-321-9933 ESCH, INC.
AR Hot Springs 1120 1510 Albert Pike 71913 501-623-5599 ESCH, INC.
AR Hot Springs 3291 4520 Central Avenue 71913 501-781-2772 ESCH, INC.
AR Hot Springs 3693 1528 Airport Road 71913 501-760-3372 ESCH, INC.
AR Hot Springs 4381 1515 Malvern Avenue | 71901 501-321-9944 ESCH, INC.
DAVID HULL/GREG
ROWDEN/RICKY P. DAVIS/SCOTT
AR Hot Springs 6591 3701 Malvern Avenue | 71901 501-701-4750 DAVIS
AR Hot Springs Village 4111 4700 North Highway 7 | 71909 501-984-5008 ESCH, INC.
AR Huntsville 1113 306 East Main Street 72740 479-738-1200 NORTH FORK HOLDINGS, L.L.C.
AR Jacksonville 1136 2031 N. First Street 72076 501-982-3663 ESCH, INC.
AR Jacksonville 5406 1808 West Main Street | 72076 501-241-2411 ESCH, INC.
DALLAS BENSON/SHIRLEY
DEWITT/JACK V. DEWITT
1215 E. Johnson (DESCD)/DONALD R. BENSON
AR Joneshoro 2254 Avenue 72401 870-935-7850 (DESCD)
DALLAS BENSON/SHIRLEY
DEWITT/JACK V. DEWITT
(DESCD)/DONALD R. BENSON
AR Joneshoro 2268 3330 E. Nettleton 72401 870-932-0531 (DESCD)
DALLAS BENSON/SHIRLEY
DEWITT/JACK V. DEWITT
2604 Stadium (DESCD)/DONALD R. BENSON
AR Joneshoro 2287 Boulevard 72401 870-931-6433 (DESCD)
DALLAS BENSON/SHIRLEY
DEWITT/DONALD R. BENSON
AR Joneshoro 3873 724 Gee Street 72401 870-932-0131 (DESCD)
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4405 East Johnson BRYSON CONSULTING, INC/SQ
AR Jonesboro 5592 Avenue 72405 870-933-2573 INDUSTRIES, INC.
DALLAS BENSON/SHIRLEY
DEWITT/JACK V. DEWITT
(DESCD)/DONALD R. BENSON
AR Joneshoro 5714 715 Parker Road 72404 870-268-6561 (DESCD)
GREG ROWDEN/DAVID
HULL/RICKY P. DAVIS/SCOTT
AR Jonesboro 6979 5408 Southwest Drive | 72404 870-336-3888 DAVIS
AR Lake City 4585 1503 Hwy 18 72437 870-237-4191 REBECCA A. DAVIS
AR Lepanto 5142 327 W. Broad Street 72354 870-475-2818 REBECCA A. DAVIS
12214 Westhaven D.L. ROGERS CORP./SONIC
AR Little Rock 1168 Drive 72211 501-223-2332 RESTAURANTS, INC.
D.L. ROGERS CORP./SONIC
AR Little Rock 2386 8100 Geyer Springs 72209 501-562-4817 RESTAURANTS, INC.
D.L. ROGERS CORP./SONIC
AR Little Rock 3409 9420 Rodney Parham 72227 501-227-8664 RESTAURANTS, INC.
D.L. ROGERS CORP./SONIC
AR Little Rock 3451 14100 Cantrell Road 72223 501-225-6122 RESTAURANTS, INC.
10200 Mabelvale D.L. ROGERS CORP./SONIC
AR Little Rock 3818 Plaza Dr 72209 501-562-7494 RESTAURANTS, INC.
1101 South Broadway D.L. ROGERS CORP./SONIC
AR Little Rock 3916 Street 72202 501-370-9626 RESTAURANTS, INC.
10500 Stagecoach D.L. ROGERS CORP./SONIC
AR Little Rock 4012 Road 72210 501-407-0882 RESTAURANTS, INC.
D.L. ROGERS CORP./SONIC
AR Little Rock 5197 2917 Cantrell Road 72202 501-614-9742 RESTAURANTS, INC.
11700 Colonel Glenn
AR Little Rock 6425 Road 72211 501-217-3867 D.L. ROGERS CORP.
1696 North Center D.L. ROGERS CORP./SONIC
AR Lonoke 1160 Street 72086 501-676-7275 RESTAURANTS, INC.
ESCH, INC./ANTHONY J.
AR Lowell 3382 115 S Bloomington 72745 479-770-0656 SHERMAN/MARK MOSES
MASON HARRISON RATLIFF
ENTERPRISES/DONOVAN H.
GRAVLEE, TRUSTEE/DERREL D.
AR Magnolia 2440 1412 East Main 71753 870-234-4280 RENFROW (DECSD)
AR Mammoth Spring 4002 212 Highway 63 North | 72554 870-625-7770 NORTH FORK HOLDINGS, L.L.C.
AR Manila 4199 747 Fleeman 72442 870-561-8787 REBECCA A. DAVIS
506 S. Highway 71 JOE MOORE/CYNTHIA L.
AR Mansfield 5257 East 72944 479-928-1000 HAMILTON
AR Marianna 2480 86 Forrest Avenue 72360 870-295-6600 LAPIDARY-SD1, LLC
AR Marion 2533 139 Block Street 72364 870-739-3355 ELLEN CARAWAY
AR Marshall 2586 919 Highway 65 North | 72650 870-448-3844 GALADCO, INC.
D.L. ROGERS CORP./SONIC
AR Maumelle 1192 111 Commons Drive 72113 501-851-1840 RESTAURANTS, INC.
618 Highway 365
AR Mayflower 5152 South 72106 501-470-3200 CARL E. MARTIN
AR Mccrory 5963 101 East Highway 64 72101 870-731-0024 ARCGLLC
1203 Highway 65
AR Mcgehee 3644 South 71654 870-222-3838 MARC MACKENZIE (Dec'd)
DAVID HULL/GREG
ROWDEN/RICKY P. DAVIS/SCOTT
AR Melbourne 3903 654 East Main Street 72556 870-368-4080 DAVIS
AR Mena 2463 1001 Highway 71 N 71953 479-437-3001 DENNIS PORTER
246 Highway 425 MASON HARRISON RATLIFF
AR Monticello 2544 North 71655 870-367-6476 ENTERPRISES/JAMES R BAGWELL
AR Morrilton 5945 14 Bruce Street 72110 501-977-0767 MARC MACKENZIE (Dec'd)
AR Mountain Home 1189 1017 Highway 62 East | 72653 870-424-3326 ESCH, INC.
D.L. ROGERS CORP./SONIC
AR Mountain View 2553 603 S.E. Main 72560 870-269-2944 RESTAURANTS, INC.
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ROBERTA J. BROWN/W. HERMAN
AR Murfreesboro 4307 325 E 13Th 71958 870-285-2972 BROWN
AR Nashville 3740 1220 S. 4Th Street 71852 870-845-0258 BARBARA BROWN
501 Highway 367 D.L. ROGERS CORP./SONIC
AR Newport 1201 North 72112 870-523-2440 RESTAURANTS, INC.
D.L. ROGERS CORP./SONIC
AR North Little Rock 1161 3610 Camp Robinson 72118 501-753-2537 RESTAURANTS, INC.
AR North Little Rock 2612 2124 Highway 161 72117 501-955-1137 MARC MACKENZIE (Dec'd)
D.L. ROGERS CORP./SONIC
AR North Little Rock 5937 13200 Crystal HillsRd | 72113 501-771-7728 RESTAURANTS, INC.
1480 W. Keiser D.L. ROGERS CORP./SONIC
AR Osceola 2641 Avenue 72370 870-563-3189 RESTAURANTS, INC.
AR Ozark 1229 709 W. Commercial 72949 479-667-1164 ESCH, INC.
412 W. Kings D.L. ROGERS CORP./SONIC
AR Paragould 1230 Highway 72450 870-239-4757 RESTAURANTS, INC.
BRYSON CONSULTING, INC/SQ
AR Paragould 5127 4711 W Kingshighway | 72450 870-240-8360 INDUSTRIES, INC.
BRYSON CONSULTING, INC/SQ
AR Paragould 6804 4407 Linwood Drive 72450 870-573-3167 INDUSTRIES, INC.
AR Paris 2782 1305 East Walnut 72855 479-963-3500 DENNIS PORTER
201 North Curtis
AR Pea Ridge 5009 Avenue 72751 479-485-0946. ESCH, INC.
AR Pearcy 5346 112 Westwego Terrace | 71964 501-767-2661 ESCH, INC.
DAVID HULL/GREG
820 N. Fourche ROWDEN/RICKY P. DAVIS/SCOTT
AR Perryville 4918 Avenue 72126 501-889-2410 DAVIS
DAVID HULL/GREG
ROWDEN/RICKY P. DAVIS/SCOTT
AR Piggott 2762 310 East Main Street 72454 870-324-4221 DAVIS
MASON HARRISON RATLIFF
ENTERPRISES, LLC/SHARON L.
JARRARD REVOCABLE
AR Pine Bluff 2703 2407 S Olive Street 71601 870-535-8666 TRUST/JAMES R. BAGWELL
MASON HARRISON RATLIFF
AR Pine Bluff 3779 3410 Camden Road 71603 870-879-6338 ENTERPRISES/JAMES R BAGWELL
2303 Highway 67
AR Pocahontas 2732 South 72455 870-892-9961 DONALD R. BENSON (DESCD)
AR Pottsville 6947 6878 Highway 64 East | 72858 479-847-1687 GALADCO, INC.
AR Prairie Grove 4350 112 Pittman Street 72753 479-846-2550 KENSO, INC./DAVID DEJARNETT
1245 West 1St Street
AR Prescott 1239 North 71857 870-887-6666 ESCH, INC.
DAVID HULL/GREG
6250 Heber Springs ROWDEN/RICKY P. DAVIS/SCOTT
AR Quitman 5709 Road West 72131 501-589-2380 DAVIS
DAVID HULL/GREG
ROWDEN/RICKY P. DAVIS/SCOTT
AR Rector 4457 509 E 9Th Street 72461 870-595-1002 DAVIS
D KYLE HULL/EUGENE
1627 Highway 270 LONGWORTH/JAMES F.
AR Rockport 3791 West 72104 501-337-4100 GREEN/PAMELA GENE FAUCHIER
AR Rogers 1247 923 W. Walnut 72756 479-636-1122 ESCH, INC.
AR Rogers 3549 303 W Hudson 72756 479-636-8507 ESCH, INC./MARK MOSES
AR Rogers 4211 4414 W Walnut 72758 479-633-0076 ESCH, INC.
200 East New Hope
AR Rogers 5787 Road 72758 479-936-8727 ESCH, INC.
AR Russellville 2799 806 East 4Th Street 72801 479-968-7800 DEBBIE BILYEU/DONNA HELMS
AR Russellville 3765 2505 W. Main 72801 479-967-4549 DEBBIE BILYEU/DONNA HELMS
AR Russellville 4535 3003 E Parkway Drive | 72802 479-967-6271 DEBBIE BILYEU/DONNA HELMS
AR Salem 3998 Highway 62 At Hwy 9 | 72576 870-895-2226 MARC MACKENZIE (Dec'd)
1823 Beebe-Capps DALLAS BENSON/DONALD R.
AR Searcy 1202 Expressway 72143 501-268-5010 BENSON (DESCD)
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2005 East Race
AR Searcy 2856 Avenue 72143 501-268-1191 DONALD R. BENSON (DESCD)
DALLAS BENSON/GREG
1201-A North Maple ROWDEN/DONALD R. BENSON
AR Searcy 5863 Street 72143 501-279-0000 (DESCD)
AR Sheridan 1268 613 W. Center Street 72150 870-484-4180 ESCH, INC.
D.L. ROGERS CORP./SONIC
AR Sherwood 1286 5400 Landers Road 72117 501-945-6080 RESTAURANTS, INC.
4140 East Kiehl D.L. ROGERS CORP./SONIC
AR Sherwood 4162 Avenue 72120 501-834-5008 RESTAURANTS, INC.
D.L. ROGERS CORP./SONIC
AR Sherwood 4201 8601 Hwy 107 72120 501-834-0540 RESTAURANTS, INC.
MYRA E. NEWTON/ROBERT
AR Siloam Springs 2867 1134 Highway 412 W | 72761 479-524-5800 NEWTON
1306 S. Thompson
AR Springdale 1275 Street 72764 479-756-8050 ESCH, INC.
AR Springdale 2975 4723 W. Sunset 72762 479-756-9554 ESCH, INC./MARK MOSES
AR Springdale 3550 1328 E Robinson 72764 479-872-1682 ESCH, INC./MARK MOSES
303 N. Lincoln
AR Star City 3997 Avenue 71667 870-628-5584 MARC MACKENZIE (Dec'd)
1121 South Main
AR Stuttgart 2860 Street 72160 870-673-8700 MARC MACKENZIE (Dec'd)
THOMAS A. CURTIS/CHARLES
AR Texarkana 4894 1515 Arkansas Blvd. 71854 870-774-6990 BRIDGMAN
1062 W. Henri De KENNETH V. SMITH/DAVID
AR Tontitown 5329 Tonti Blvd. 72762 479-361-5755 DEJARNETT
DAVID HULL/GREG
ROWDEN/RICKY P. DAVIS/SCOTT
AR Trumann 3016 1104 Highway 69 72472 870-483-0430 DAVIS
AR Van Buren 1300 421 Broadway 72956 479-474-8218 ESCH, INC.
AR Van Buren 3244 511 Pointer Trail East | 72956 479-471-8777 ESCH, INC./MARK MOSES
AR Vilonia 3456 1161 Main Street 72173 501-796-4001 GALADCO, INC.
188 Highway 71
AR Waldron 3124 Bypass South 72958 479-637-0066 DENNIS PORTER
D.L. ROGERS CORP./SONIC
AR Walnut Ridge 1309 425 N.W. Fourth 72476 870-886-5558 RESTAURANTS, INC.
GARY A. ADAMS/STEPHEN R.
AR Warren 3093 103 West Central 71671 870-226-6822 ADAMS
DAVID HULL/GREG
849 North Sebastian ROWDEN/RICKY P. DAVIS/SCOTT
AR West Helena 3092 Street 72390 870-572-3488 DAVIS
AR West Memphis 3087 120 West Broadway 72301 870-732-4452 ELLEN CARAWAY
AR White Hall 1312 8601 Dollarway Road | 71602 870-247-1500 ESCH, INC.
RONALD A. SOLBERG/PATRICIA A.
SOLBERG/ROBERT T.
1771 N. Falls SOLBERG/RONALD T.
AR Wynne 3095 Boulevard 72396 870-238-9611 SOLBERG/GARY JARRARD
AR Yellville 5994 404 Highway 62 East 72687 870-449-2600 DENNIS PORTER
MASON HARRISON RATLIFF
41135 N. Daisy ENTERPRISES/SRI OPERATING
AZ Anthem 5575 Mountain Drive 85086 623-551-2879 COMPANY
AZ Apache Junction 1007 875 West Apache Trail | 85120 480-982-5154 SW KARMA LLC
AZ Avondale 1006 601 North Central 85323 623-932-9100 SWKARMALLC
10750 W. Lower
AZ Avondale 5512 Buckeye Road 85323 623-388-5887 SW KARMALLC
AZ Buckeye 3845 1111 East Hwy 85 85326 623-393-9690 SW KARMA LLC
AZ Bullhead City 4095 1530 Grandview Drive | 86442 928-704-9300 SW KARMA LLC
AZ Camp Verde 4351 350 West Castle Lane | 86322 928-567-7062 SW KARMALLC
AZ Casa Grande 3809 1392 E. Florence Blvd. | 85122 520-316-9067 B & B CONSULTANTS, INC.
AZ Chandler 3639 444 West Ray Road 85225 480-857-4686 B & B CONSULTANTS, INC.
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2050 S. Arizona
AZ Chandler 6384 Avenue 85286 480-821-7384 B & B CONSULTANTS, INC.
AZ Chino Valley 4427 1154 North Hwy 89 86323 928-636-3967 SW KARMA LLC
1517 N. Arizona
AZ Coolidge 5229 Boulevard 85128 520-723-2019 B & B CONSULTANTS, INC.
1050 East State Route
AZ Cottonwood 3385 89A 86326 928-639-4769 SW KARMA LLC
AZ Eagar 5345 640 North Main Street | 85925 928-333-3840 SW KARMA LLC
2626 North Fourth
AZ Flagstaff 1073 Street 86004 928-527-9245 SWKARMALLC
AZ Flagstaff 1077 1327 E. Butler Avenue | 86001 928-773-1123 SWKARMALLC
495 N. Pinal Parkway
AZ Florence 5769 #107 85132 520-868-0266 B & B CONSULTANTS, INC.
987 North Gilbert
AZ Gilbert 3729 Road 85234 480-503-1441 B & B CONSULTANTS, INC.
689 N. Arizona
AZ Gilbert 4949 Avenue 85233 480-926-8448 B & B CONSULTANTS, INC.
1654 E. Williams Field
AZ Gilbert 4985 Road 85295 480-899-6700 B & B CONSULTANTS, INC.
AZ Gilbert 5520 4075 South Higley 85297 480-279-0189 B & B CONSULTANTS, INC.
MASON HARRISON RATLIFF
AZ Glendale 3525 6501 W. Glendale Ave | 85301 623-842-4515 ENTERPRISES
13751 West Glendale MASON HARRISON RATLIFF
AZ Glendale 3528 Avenue 85307 623-935-6198 ENTERPRISES
MASON HARRISON RATLIFF
AZ Glendale 3635 13916 N. 67Th Ave. 85381 623-334-3800 ENTERPRISES
MASON HARRISON RATLIFF
ENTERPRISES, LLC/SHARON L.
AZ Glendale 4122 8002 N 43Rd Avenue | 85302 623-934-2700 JARRARD REVOCABLE TRUST
MASON HARRISON RATLIFF
ENTERPRISES, LLC/SHARON L.
AZ Glendale 4132 5151 W Peoria Ave 85302 623-915-6760 JARRARD REVOCABLE TRUST
5261 West Highway
AZ Golden Valley 3712 68 86413 928-565-2255 SW KARMA LLC
AZ Goodyear 6746 85 N Estrella Pkwy 85338 602-675-5831 SWKARMALLC
Highway 160 West @
AZ Kayenta 4341 Hwy 163 86033 928-697-8509 B & B CONSULTANTS, INC.
3000 East Andy
AZ Kingman 1139 Devine 86401 928-753-1050 SW KARMALLC
3762 Stockton Hill
AZ Kingman 1145 Road 86409 928-757-3200 SWKARMALLC
MASON HARRISON RATLIFF
21470 N. John Wayne ENTERPRISES/SRI OPERATING
AZ Maricopa 5697 Parkway 85139 520-316-6000 COMPANY
AZ Mesa 1173 235 West University 85201 480-649-7930 SW KARMA LLC
618 West Southern
AZ Mesa 3517 Avenue 85210 480-649-5651 B & B CONSULTANTS, INC.
6935 East Baseline
AZ Mesa 3563 Road 85209 480-854-7573 B & B CONSULTANTS, INC.
2935 South Dobson
AZ Mesa 3597 Road 85202 480-491-7811 B & B CONSULTANTS, INC.
AZ Mesa 3863 1229 N. Power Road 85207 480-807-5434 B & B CONSULTANTS, INC.
AZ Mesa 3963 647 E. Mckellips Road | 85203 480-964-8380 B & B CONSULTANTS, INC.
AZ Mesa 3993 1260 S. Val Vista 85204 480-325-2951 B & B CONSULTANTS, INC.
3033 E Mckellips
AZ Mesa 4507 Road 85213 480-854-9101 B & B CONSULTANTS, INC.
2847 S. Ellsworth
AZ Mesa 5356 Road 85212 480-380-9876 B & B CONSULTANTS, INC.
10060 East Southern
AZ Mesa 5912 Avenue 85209 480-354-1251 B & B CONSULTANTS, INC.
AZ Miami 4565 2117 N. Hwy 60 85539 928-425-3696 SW KARMA LLC
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AZ Page 5648 900 East Haul Drive 86040 928-645-2747 SW KARMA LLC
10969 North 83Rd MASON HARRISON RATLIFF
AZ Peoria 1243 Avenue 85345 623-412-1500 ENTERPRISES
8352 West Union Hills MASON HARRISON RATLIFF
AZ Peoria 3800 Drive 85382 623-572-4282 ENTERPRISES
MASON HARRISON RATLIFF
8359 W. Deer Valley ENTERPRISES, LLC/SHARON L.
AZ Peoria 5066 Rd. 85382 623-561-2647 JARRARD REVOCABLE TRUST
6753 West Happy MASON HARRISON RATLIFF
AZ Peoria 6592 Valley Road 85383 623-376-6255 ENTERPRISES
4302 E. Chandler MASON HARRISON RATLIFF
AZ Phoenix 3564 Blvd. 85044 480-704-9151 ENTERPRISES
MASON HARRISON RATLIFF
AZ Phoenix 3571 1919 W. Deer Valley 85027 623-780-2330 ENTERPRISES
6724 West Thomas MASON HARRISON RATLIFF
AZ Phoenix 3577 Road 85033 623-848-0826 ENTERPRISES
MASON HARRISON RATLIFF
AZ Phoenix 3589 5021 West Mcdowell 85043 602-353-1371 ENTERPRISES
MASON HARRISON RATLIFF
AZ Phoenix 3674 9606 N. 19Th Ave. 85021 602-870-2947 ENTERPRISES
734 E. Greenway MASON HARRISON RATLIFF
AZ Phoenix 3676 Pkwy 85022 602-547-0130 ENTERPRISES
MASON HARRISON RATLIFF
AZ Phoenix 3677 3330 E. Thomas Ave. | 85018 602-224-0830 ENTERPRISES
3310 West Bethany MASON HARRISON RATLIFF
AZ Phoenix 3681 Home Road 85017 602-336-1361 ENTERPRISES
3411 West Union Hills MASON HARRISON RATLIFF
AZ Phoenix 3799 Drive 85053 602-789-8949 ENTERPRISES
MASON HARRISON RATLIFF
AZ Phoenix 3819 748 E. Mcdowell 85006 602-258-9320 ENTERPRISES
7440 Jesse Owens MASON HARRISON RATLIFF
AZ Phoenix 3864 Pkwy 85042 602-268-6904 ENTERPRISES
MASON HARRISON RATLIFF
4007 E. Greenway ENTERPRISES, LLC/SHARON L.
AZ Phoenix 3895 Road 85032 602-765-8690 JARRARD REVOCABLE TRUST
10210 West Indian
AZ Phoenix 4056 School Road 85037 623-872-7773 SW KARMALLC
MASON HARRISON RATLIFF
ENTERPRISES, LLC/SHARON L.
AZ Phoenix 4312 4740 E. Baseline Rd. 85042 602-426-0733 JARRARD REVOCABLE TRUST
7745 South 51St MASON HARRISON RATLIFF
AZ Phoenix 5573 Avenue 85339 602-237-8602 ENTERPRISES
287 West Whipple
AZ Prescott 1241 Street 86301 928-778-2338 SWKARMALLC
AZ Prescott Valley 3582 7438 Pav Way 86314 928-775-4520 SW KARMA LLC
B & B CONSULTANTS,
3061 West Hunt INC./KENNETH MERRITT/MARY
AZ Queen Creek 5521 Highway 85142 480-987-3356 ROBIN STAMNOS
MASON HARRISON RATLIFF
2870 North Hayden ENTERPRISES, LLC/SHARON L.
AZ Scottsdale 5036 Road 85257 480-941-6096 JARRARD REVOCABLE TRUST
640 East Deuce Of
AZ Show Low 1263 Clubs 85901 928-537-2690 SW KARMA LLC
STUART S. CAREY, SR./STUART J.
AZ Sierra Vista 2888 3640 E. Fry Boulevard | 85635 520-458-4530 CAREY, JR.
MASON HARRISON RATLIFF
ENTERPRISES, LLC/SHARON L.
AZ Surprise 5166 15471 West Bell Road | 85374 623-584-5756 JARRARD REVOCABLE TRUST
13924 N Litchfield MASON HARRISON RATLIFF
AZ Surprise 5496 Road 85379 623-544-2904 ENTERPRISES
MASON HARRISON RATLIFF
AZ Surprise 6590 17181 West Greenway | 85388 623-584-2419 ENTERPRISES
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AZ Taylor 5596 202 North Main Street | 85939 928-536-2088 SW KARMALLC
AZ Tempe 3994 630 W Elliott Road 85283 480-897-0471 B & B CONSULTANTS, INC.
1122 E Broadway
AZ Tempe 4107 Road 85281 480-902-1800 B & B CONSULTANTS, INC.
2241 W. Us Highway
AZ Thatcher 2885 70 85552 928-428-6333 B & B CONSULTANTS, INC.
9552 West Van Buren
AZ Tolleson 1299 Avenue 85353 623-936-3475 SW KARMALLC
Highway 160 &
AZ Tuba City 4901 Peshlakai Ave 86045 928-283-6959 SW KARMALLC
TUCSONIC OPERATING CO.,
INC./STUART S. CAREY,
SR./KATHRYN A. CAREY/STUART J.
AZ Tucson 3035 1001 W. Grant Road 85705 520-628-1000 CAREY, JR.
DOCTOC, INC./KATHRYN A.
CAREY/STUART S. CAREY,
AZ Tucson 3037 8000 East Golf Links 85730 520-296-6262 SR./STUART J. CAREY, JR.
B & P OPERATIONS, INC./STUART S.
AZ Tucson 3045 2222 E. Broadway 85719 520-620-1920 CAREY SR/STUART J. CAREY, JR.
STUART S. CAREY, SR./VALENCIA
OPERATIONS, INC./STUART J.
AZ Tucson 3046 198 W. Valencia 85706 520-294-8188 CAREY, JR.
3800 North First KATHRYN A. CAREY/STUART S.
AZ Tucson 3438 Avenue 85719 520-888-4769 CAREY, SR./STUART J. CAREY, JR.
7940 N Thorneydale KATHRYN A. CAREY/STUART S.
AZ Tucson 3823 Road 85741 520-572-8100 CAREY, SR./STUART J. CAREY, JR.
3255 W. Orange KATHRYN A. CAREY/STUART S.
AZ Tucson 3999 Grove Road 85741 520-297-8279 CAREY, SR./STUART J. CAREY, JR.
9439 E Broadway KATHRYN A. CAREY/STUART S.
AZ Tucson 4049 Blvd 85710 520-886-7140 CAREY, SR./STUART J. CAREY, JR.
1520 East Second
AZ Winslow 1307 Street 86047 928-289-3508 SW KARMALLC
AZ Yuma 4413 3120 S Pacific Avenue | 85365 928-726-0808 SW KARMALLC
AZ Yuma 6287 3075 South Avenue B | 85364 928-341-8498 SW KARMALLC
COREY JOHN JORITZ/TEAM DRIVE
CA American Canyon 5914 6055 Main Street 94503 707-642-6081 IN AMERICAN CANYON, LLC
CA Anaheim 1572 1632 Lemon Street 92801 714-992-4500 SDI ANAHEIM #1, LLC
HPHM - ANDERSONCA, LLC/RED
CA Anderson 5609 5050 Rhonda Road 96007 530-365-9999 RIVER MANAGEMENT, L.L.C.
19398 Bear Valley
CA Apple Valley 5923 Road 92308 760-247-6616 DENISE LEE
CA Atwater 6467 1751 Bellevue Road 95301 209-357-9300 SCOTT MCMILLAN
CA Bakersfield 1029 1227 Olive Drive 93308 661-399-9100 SCOTT MCMILLAN
CA Bakersfield 1693 3701 Mall View Road | 93306 661-872-2800 STEVE BOTTOM/SUSAN BOTTOM
CA Bakersfield 1713 2031 White Lane 93304 661-396-9100 SCOTT MCMILLAN
CA Bakersfield 3695 6701 White Lane 93313 661-827-9100 SCOTT MCMILLAN
CA Bakersfield 3919 1401 23Rd Street 93301 661-324-9100 SCOTT MCMILLAN
13015 Stockdale
CA Bakersfield 4016 Highway 93314 661-587-9400 SCOTT MCMILLAN
8875 Rosedale
CA Bakersfield 4184 Highway 93312 661-587-6161 SCOTT MCMILLAN
CA Bakersfield 4478 8040 Niles Street 93306 661-366-9100 SCOTT MCMILLAN
CA Bakersfield 4677 3220 Taft Highway 93313
CA Bakersfield 5987 4601 Ming Avenue 93309 661-827-9600 SCOTT MCMILLAN
COAST TO COAST COMMERCIAL,
CA Beaumont 6667 1610 East First Street 92223 951-845-4435 LLC
Building 51095,
CA Camp Pendleton 6280 Basilone Rd 92672 949-366-6900 SDISD-PENDLETON, LLC
30-777 Date Palm
CA Cathedral City 5583 Drive 92234 760-202-1999 STEVE BOTTOM/SUSAN BOTTOM
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1255 N. Willow
CA Clovis 5090 Avenue 93619 559-325-9100 SCOTT MCMILLAN
CA Clovis 6320 1855 Herndon Avenue | 93611 559-298-3000 SCOTT MCMILLAN
263 West Shaw
CA Clovis 6468 Avenue 93612 559-322-9600 SCOTT MCMILLAN
CA Coarsegold 6787 32025 Highway 41 30338 559-658-7664 Chukchansi Crossings Restaurant, Inc.
1202 Magnolia
CA Corona 6448 Avenue, Bldg C 92881 951-739-4330 SDIR-CORONA, LLC
3095 Harbor COAST TO COAST COMMERCIAL,
CA Costa Mesa 6267 Boulevard 92626 714-445-0144 LLC
CA Delano 6252 1900 Cecil Avenue 93215 661-725-9100 SCOTT MCMILLAN
448 West EI Monte
CA Dinuba 6455 Way 93618 559-595-9100 SCOTT MCMILLAN
1070 E. Hun