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Huddle House, Inc. offers franchises for the operation of full service restaurants that serve all meals,
including breakfast foods, during all hours of operation.

The total investment necessary to begin operation of a Huddle House restaurant franchise is $576,310
to $1,383,675 for a New Development Unit when leasing the land and building and purchasing the equipment
and signs. This amount includes $89,000 to $119,500 that must be paid to the franchisor or its affiliates. The
total investment necessary to begin operation of a Huddle House at a Non-Traditional Unit ranges from $556,310
to $1,363,675. This amount includes $69,000 to $91,500 that is payable to us. If you sign a Market Development
Agreement for the opportunity to develop multiple Huddle House franchises (we do not specify a minimum
number to be eligible for a Market Development Agreement), you will pay a development fee for the rights to
those development opportunities. The development fee will vary depending on the number of Huddle House
Restaurants you are committed to develop, and is calculated as the total of the $35,000 for your first franchise
and $17,500 for each additional franchise to be developed (the development fee is separate from the initial
franchise fee). The total investment necessary under a Market Development Agreement (based on a commitment
of two to three Huddle House Restaurants) ranges from $55,000 to $72,500. This includes $52,500 to $70,000
that must be paid to the franchisor.

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 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 the Franchise Department at 5901-B
Peachtree Dunwoody Road, Suite 450, Sandy Springs, Georgia 30328, or at (800) 418-9555.

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.

The issuance date is: August 20, 2021.
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How to Use This Franchise Disclosure Document

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

QUESTION WHERE TO FIND INFORMATION

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

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 Item 21 or Exhibit E includes financial
financial ability to provide statements. Review these statements carefully.
support to my business?

Is the franchise system stable, [tem 20 summarizes the recent history of the

growing, or shrinking? number of company-owned and franchised outlets.

Will my business be the only Item 12 and the “territory” provisions in the

Huddle House Restaurant franchise agreement describe whether the .

business in my area? franchisor and other franchisees can compete with
you.

Does the franchisor have a Items 3 and 4 tell you whether the franchisor or its

troubled legal history? management have been involved in material

litigation or bankruptcy proceedings.

What’s it like to be a Huddle Item 20 or Exhibit D lists current and former
House Restaurants franchisee? | franchisees. You can contact them to ask about
their experiences.

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

Continuing responsibility to pay fees. You may have to pay royalties and other fees even

if you are losing money.

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

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

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

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

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

When vour 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 C.

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 mediation and/or litigation only in Georgia. Out-of-state mediation or
litigation may force you to accept a less favorable settlement for disputes. It
may also cost more to mediate or litigate with the franchisor in Georgia
than in your own state.

2. Spousal Guarantee. If you are married, your spouse may be required to
sign a personal guarantee document that makes your spouse jointly and
severally liable for all financial obligations under the franchise agreement
and development agreement, whether or not your spouse has any ownership
in the franchise or is involved in the operation of the franchised business.
This guarantee requirement will place both your and your spouse’s marital
and personal assets, perhaps including your house, at risk if your franchise
fails.

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

To simplify language in this Franchise Disclosure Document, we will refer to Huddle House, Inc., the
franchisor, as “HHI” or “Franchisor” and the person or company considering the purchase of a franchise from
HHI as “You” or “Your.”

The Franchisor

HHI’s principal place of business is at 5901-B Peachtree Dunwoody Road, Suite 450, Sandy Springs,
Georgia 30328. HHI was incorporated as a Georgia corporation on April 22, 1964. A list of HHI’s registered
agents for service of process is included in Exhibit B to this Disclosure Document. HHI does business under the
names “Huddle House, Inc.” and “Huddle House.”

HHI has developed a plan and system (the “Huddle House System”) for retail food sales and restaurant
operations, which includes recipe formulation and food preparation techniques, equipment selection and layouts,
accounting methods, merchandising, advertising, sales and promotional techniques, personnel training, and other
matters relating to the operation and promotion of restaurants.

HHI also operates a food division that sells food, supplies, smallwares, parts and equipment to restaurants
operating under the Huddle House System and the Marks, as defined below (“Huddle House Restaurants”).
HHI also leases and sub-leases restaurant facilities and equipment to some franchisees under the Huddle House
System, as well as to others. HHI also operates as a for-hire carrier. In addition to deliveries to Huddle House
Restaurants, HHI contracts with various 3™ parties to haul freight to designated points. HHI may also develop
and test additional business operations, which may include new fast casual and quick serve restaurants, non-
traditional restaurants, virtual brands, and other forms of operations.

HHI has operated Huddle House Restaurants since April 22, 1964, and has offered franchises since 1966.
HHI does not offer, nor has it previously offered, franchises in any other line of business for Huddle House

Restaurants.

Parents, Predecessors and Certain Affiliates

HHI is a direct wholly-owned subsidiary of Griddle Holdings, Inc. (“Griddle Holdings”), which is a
direct wholly-owned subsidiary of Huddle House Holdings, Inc. (“Huddle House Holdings™) (together, the
“Huddle House Entities”). The Huddle House Entities were previously owned by affiliates of Sentinel Capital
Partners, LLC, a private equity firm with its principal business address at 330 Madison Avenue, 27th Floor, New
York, NY 10017.

On January 31, 2018, Sentinel Capital Partners, LLC completed a transaction with Peachtree Parentco,
Inc. (“Peachtree Parentco™), a corporation with its principal business address at 5901-B Peachtree Dunwoody
Road, Suite 450 Sandy Springs, GA 30328, by which Peachtree Parentco acquired the Huddle House Entities (the
“Transaction”). Peachtree Parentco is indirectly owned, through various holding companies, by Elysium
Investments (Second) LLC (“Elysium Second”), an investment vehicle whose principal business address is 445
Park Avenue, Suite 1401, New York, NY 10022, and is ultimately managed and controlled by Elysium
Management LLC (“Elysium Management”), a family office whose principal business address is 445 Park
Avenue, Suite 1401, New York, NY 10022. As a consequence of the Transaction, Elysium Management
effectively ultimately controls HHI and Peachtree Parentco is directly responsible for control of HHI and the
Huddle House Entities.

The Huddle House Entities, Peachtree Parentco, Elysium Second and Elysium Management have never
previously operated businesses of the type being franchised under this Disclosure Document or offered franchises
in any line of business and, other than HHI, do not currently provide products or services to HHI franchisees.
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Elysium Second and/or affiliates of it or its owners may invest in other companies that offer franchises and/or
own restaurant enterprises that may compete with the type business being franchised under this Disclosure
Document.

Huddle House Marketing Fund, Inc. (“HH Marketing Fund”), which is an affiliate of HHI, is a Georgia
non-profit corporation with its principal place of business at 5901-B Peachtree Dunwoody Road, Suite 450, Sandy
Springs, Georgia 30328. HHI established the HH Marketing Fund to operate and administer advertising and
promotional funds designed to promote and benefit the Huddle House System. The HH Marketing Fund is not
engaged in any other line of business and has never engaged in the sale of franchises.

The Franchise Offered

Huddle House Restaurants. A Huddle House Restaurant is a full-service restaurant that serves all meals
and menu items at all times to customers for on-premises and personal carry out consumption and for off-site
catering services (“Catering”) and delivery service within the “Territory” of the restaurant or other pre-approved
geographic areas conducted in accordance with HHI’s standards and specifications (a “Franchise”). Huddle
House Restaurant’s menu features steaks, sandwiches, hamburgers, chicken, shrimp, potatoes, vegetables,
desserts, beverages and a full breakfast menu.

HHI offers and sells franchises under which you may develop and operate a new Huddle House
Restaurant (a “New Development Unit”), and also offers franchises in connection with the sale of existing
Huddle House Restaurants where HHI has a property interest in the location and will lease or sell (under limited
circumstances, such as when extensive remodeling is needed or to assist the franchisee with obtaining financing)
the property to the franchisee (a “Resale Unit”). Unless otherwise specified, the information and terms described
in this Disclosure Document apply to New Development Units and Resale Units, and the terms “Standard Unit”
and “Unit” interchangeably may mean a New Development Unit or a Resale Unit.

HHI also offers the right to develop non-traditional Huddle House Restaurants from non-traditional
locations and venues and Host Facilities. The term “Non-Traditional Unit” will mean a Unit which is located
within, or in conjunction with, another primary business that is operated by the franchisee, or is located in a multi-
branded facility where other branded and/or non-branded restaurants share common space. The primary business
or multi-branded facility that is operated in conjunction with the Unit, or within which the Unit is located, is
referred to as the “Host Facility.” Host Facilities and non-traditional venues where Non-Traditional Units may
be operated include convenience stores, airports, government facilities, office buildings, department stores,
general merchandise retailers, hospitals, stadiums and other arenas, casinos, military establishments, train
stations, college and university food service facilities, hotels, airports and other travel related facilities, theme and
amusement parks, venues in which foodservice is or may be provided by a master concessionaire or contract
foodservice provider, and other similar environments. Depending on a variety of circumstances, including the
nature and location of the Host Facility, Non-Traditional Units may offer a limited menu or have different hours
of operations than a traditional Huddle House Restaurant.

If approved by us for a Franchise, you (individuals, partnerships, corporations, limited liability
companies, and the owners of partnerships, corporations, and limited liability companies will be referred to as
“you;” and the restaurant you will operate will be referred to as “your Franchise” or “the Franchise”) will sign
a standard franchise agreement (the “Franchise Agreement”). If the franchisee is a corporation, partnership, or
limited liability company, HHI will require all owners, shareholders, partners, or members to personally sign a
guaranty of the legal entity’s obligations under each agreement. If you wish to develop and operate a Non-
Traditional Unit, and we approve that request, in addition to signing the Franchise Agreement, you will sign a
Non-Traditional Unit Addendum to the Franchise Agreement (attached as Exhibit A-13). Unless otherwise
indicated, the terms “Huddle House Restaurant,” “Unit” or the “Franchise” will include Non-Traditional Units
operating from Host Facilities and “you” will include the franchisees operating Restaurants at those locations.
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You will operate your Franchise at a specific location accepted by HHI, as described in Section 2 of the
Franchise Agreement. Resale Units will operate at the locations of our existing restaurants. In some situations,
which may include transactions with Resale Units, HHI may condition its grant of franchise rights on the
franchisee committing to develop and open an additional New Development Unit within two years. Ifso, a second
Franchise Agreement will be signed at the same time as the Franchise Agreement for the first Unit and the opening
deadline will reflect that the applicable time period for the second Unit. In some of our materials and
communications about the Huddle House System and among franchisees, we may refer our franchisees as our
“Franchise Partners.” In doing so, we do not mean or imply that franchisees are our partners in a legal or literal
sense. Rather, we use this phrase to reflect a spirit of cooperation and that we value the important role of our
franchisees, as independent owners and operators in the Huddle House System.

You must keep your Franchise open and in normal operation during the times that HHI specifies as
mandatory hours of operation, which HHI may periodically change. HHI has the right to modify the mandatory
hours of operation in the future, including a mandatory 24 hour, 7 days a week, schedule (schedules will be subject
to any governmental regulations that limit the permissible hours of operation).

Multiple Unit Development. HHI also offers a Market Development Agreement (the “Market
Development Agreement”) to qualified, multiple unit operators. If you sign a Market Development Agreement,
HHI will grant you the right to establish an agreed-upon number of Huddle House Restaurants within a specified
area (the “Development Area”). Each Huddle House Restaurant will operate under the terms of a separate
Franchise Agreement. You must obtain site authorization for each Huddle House Restaurant site, and establish
Huddle House Restaurants under a development schedule that HHI will include as an exhibit to the Market
Development Agreement (the “Development Schedule”). The Franchise Agreement for the first Huddle House
Restaurant to be developed under the Development Schedule will be in the form attached as an exhibit to the
Disclosure Document (which may be this document) that you receive in connection with the Market Development
Agreement that you enter into with HHI. The Franchise Agreement for each Huddle House Restaurant you later
develop will be in the standard form that HHI is offering to new franchisees under the Huddle House System
when you exercise your development rights, which may differ from the current form of Franchise Agreement
included in this Disclosure Document.

Additional Product and Program Offerings. HHI may, from time to time, offer franchisees that meet
certain requirements (including being in good standing under existing agreements) the opportunity to participate
in supplemental product offerings and programs. These may include “Virtual Product Offerings” under which
franchisees prepare specific products and menu offerings at their Huddle House Restaurants, using the same
kitchen and preparation space and equipment (although the equipment may be supplemented as the products
evolve), for customers to order via select third-party order applications and delivery aggregators under separate
trademarks. Virtual Product Offerings are typically for delivery only, but in some circumstances, HHI may
approve limited in-Unit pickup by customers. To participate in a Virtual Product Offering that HHI offers to
franchisees, you must execute a program addendum for the offering and other such licenses or agreements as
determined by HHI. HHI may modify or discontinue Virtual Product Offerings, or may develop new or additional
ones in the future. At this time, there are two forms of Virtual Product Offerings that HHI will permit franchisees
to operate from their Restaurants.

One of the optional Virtual Product Offering that HHI currently authorizes for Huddle House Restaurants
is offered through an unrelated third-party, Virtual Dining Operations, LLC (known as Virtual Dining Concepts
or VDC). HHI does not license VDC’s Virtual Product Offerings to franchisees, but under an agreement with
VDC will consent to Huddle House Restaurant franchisees participating in VDC’s Virtual Product Offering. HHI
also intends to incorporate VDC’s Virtual Product Offerings into Company-Owned Restaurants. If you wish to
participate in one of VDC’s Virtual Product Offering from your Restaurant, you will sign with us an “Addendum
to Franchise Agreement for Participation in VDC Virtual Product Offers” (the “VDC Participation Addendum”)
(attached as Exhibit A-14 to this disclosure document). Separately VDC will require that franchisees sign a
license agreement with VDC.
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The other Virtual Product Offering that is currently available to HHI’s franchisees is a new limited
product line offering (or “LPL”) for “Papa Corazon's Quesadillas” (the “Papa Corazén's LPL”). Under the Papa
Corazon’s LPL, franchisees will prepare fresh-made quesadillas with signature dipping sauces, with choices
suitable for breakfast, lunch and dinner, and other items that HHI may approve for sale under the “Papa Corazon’s
Quesadillas” trademarks for delivery through select third-party order applications and delivery aggregators. The
Papa Corazon's LPL is part of a virtual offering and brand being developed by VBE LLC, an affiliate of HHI.
VBE LLC has licensed HHI to offer the Papa Corazon's LPL as a Virtual Product Offering to Huddle House
franchisees, and HHI plans to incorporate and test this optional program at Huddle House Restaurants that HHI
owns and operates (“Company-Owned Restaurants”). At this time, the Papa Corazon's LPL is being offered
only through Huddle House Restaurant and Perkins Restaurants (which are operated and franchised by HHI’s
affiliate as described below under “Affiliates and Related Operations™), but in the future VBE may decide to offer
it to other restaurants or operators of “ghost” and retail kitchens and to expand and franchise the concept. If you
wish to participate in the Papa Corazén’s LPL from your Restaurant, you will sign the New Product Line and
Program Addendum to the Franchise Agreement (attached as Exhibit A-15 to this disclosure document).

The System

The distinguishing characteristics of the Huddle House System include distinctive exterior and interior
design; color scheme; décor; standards and specifications for products, equipment, materials, and supplies;
specifications and procedures for operations; recipe formulation and food preparation techniques; procedures for
accounting and management control; personnel training and assistance; and marketing, sales, and promotional
programs; all of which may be changed, improved and further developed by HHI. The Huddle House System is
identified by certain trade names, service marks, trademarks, logos, emblems, and indicia of origin, including
“Huddle House”, “HH”, and “Huddle House, Inc.”, as HHI may designate from time to time for use in HHI’s
Manuals or otherwise in writing (collectively, the “Marks”). The current design model for a Huddle House
Restaurant is referred to as the “Evolution” design. HHI began using the Evolution design in 2011. Since July
2011, newly opened Huddle House Restaurant Units use the Evolution design and additional units have been
remodeled with the Evolution design.

Affiliates and Related Operations

HHI entered into an asset purchase agreement dated September 10, 2019 with Perkins & Marie
Callender’s Holding, LLC and certain of its affiliates to acquire assets used in the franchise, ownership and
operation of Perkins (“Perkins”) family dining restaurants and bakeries (together, the “Perkins Business”)
through the bid procedures of the United States Bankruptcy Court for the District of Delaware. By a joinder
agreement signed in October 2019, Perkins LLC, which a newly formed affiliate of that is owned (through various
holding companies) by our parent, Elysium Management, became a party to the asset purchase agreement for the
purpose of buying the Perkins Business. Perkins LLC is a Delaware limited liability company, formed in
September 2019 and has its principal business address at 5901-B Peachtree Dunwoody Road, Suite 450 Sandy
Springs, GA 30328. On October 21, 2019, Perkins and the parties completed the transaction and Perkins LLC
became the owner of the Perkins Business and the franchisor of the Perkins network and operator of the company-
owned Perkins restaurants. Perkins restaurants have been operated since 1958 and are family-style restaurants
offer table service with a menu offering breakfast, lunch and dinner entrees and bakery items. As of April 27,
2021, there were 198 domestic franchised Perkins restaurants and 85 domestic company-owned Perkins
restaurants in operation, and 7 franchised Perkins restaurants in Canada. Perkins LLC has never offered franchises
in any other line of business nor has it operated any Huddle House Restaurant, or engaged in any other business
activity.

Based on the common equity holders of Elysium Management on the one hand and of investment funds
managed by affiliates of Apollo Global Management, Inc. (“Apollo”) on the other hand, HHI may be deemed
affiliated with Qdoba Restaurant Corporation (“Qdoba Corp”). Qdoba Corp is operates and franchises Qdoba
Mexican Eats (“Qdoba”) restaurants. Qdoba Corp is the franchisor of the Qdoba domestic franchise network.
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The principal business address of Qdoba Corp is 350 Camino de la Reina, Suite 400, San Diego, CA 92123.
Qdoba restaurants have been operated since 1995 and have been franchised since 1997. As of September 27,
2020 (Qdoba Corp’s fiscal year end), there were 397 franchised Qdoba restaurants in operation. Qdoba has never
offered franchises in any other line of business nor has conducted a business similar to the Huddle House
Restaurant you will operate. One or more investment funds, accounts or entities owned (in whole or part),
controlled, managed, or advised by Apollo or its affiliates may in the future invest in other companies that offer
franchises and own restaurant enterprises, which may compete with the type business being franchised under this
disclosure document.

Competition

The market for restaurants is well developed and very competitive. Huddle House Restaurants will serve
the general public and will compete primarily with other restaurants offering a similar menu and all other types
of fast service restaurants. Additionally, Huddle House Restaurants may compete with other food service
operators serving the public through delivery services, including ghost kitchens and virtual brands. Your ability
to compete will depend largely on geographical area, specific site location, general economic conditions,
accessibility of your Franchise and your individual capabilities. Affiliation with the Huddle House System will
not guarantee your successful or profitable business operation.

Industry-Specific Regulations

In addition to legal requirements that must be complied with by all businesses generally, you must comply
with all applicable federal, state and local laws, rules and regulations pertaining to your Franchise, including
cleanliness, the storage, preparation and serving of food and beverages, nutrition information posting laws, health,
sanitation, no smoking, EEOC, OSHA, FLSA, discrimination, employment, sexual harassment laws and data
collection and use. Any Huddle House Restaurant that serves alcohol will also need to comply with state and
local laws, rules, and regulations pertaining to the sale of alcoholic beverages. The Americans with Disabilities
Act of 1990 requires readily accessible accommodations for disabled people and therefore may affect remodeling
or development of building construction, site elements, entrance ramps, doors, seating, bathrooms, drinking
facilities, etc. You must also obtain real estate permits and licenses and operational licenses. You should consult
with your attorney concerning these and other local laws and ordinances that may affect your Franchise.

In 2020, due to the global coronavirus pandemic, some government agencies ordered (or suggested) that
food service businesses temporarily close and only offer drive-through, carryout or delivery service or have
otherwise severely limited clientele from patronizing food service businesses. You must comply with all
applicable federal, state, and local laws and regulations during the operation of your Huddle House Restaurant.
You should consult with your attorney concerning these and other local laws and ordinances that may affect your
Huddle House Restaurant’s operation.
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ITEM 2. BUSINESS EXPERIENCE

Unless otherwise indicated, the principal place of business of the employer is Sandy Springs, Georgia with respect
to the Huddle House Entities, Peachtree Parentco Holdco, Peachtree Intermediateco Inc., Peachtree Parentco,
Perkins LLC, EH Franchising Holdco LLC, and EH Franchising Intermediateco LLC is New York, New York
with respect to Elysium Management, Elysium Second, and Apollo.

Bradley J. Wechsler: Director (Parent)

Elysium Second: Chief Executive Office, Secretary and Treasurer (since December 2017); and for Elysium
Management as CEO (since January 2015)

Peachtree entities: for Peachtree Holdco as Director (since December 2017), and for Peachtree
Intermediateco Inc. and Peachtree Parentco Inc. as Director (December 2017 to February 2018)

EH Franchising Holdco LLC and EH Franchising Intermediateco LLC: Director (since September 2019)

Imax Corporation: Chairman (since 2009), located in New York, NY

Mr. Wechsler may also serve as a member of the board of directors of other companies, including those in
which Elysium Management, or its affiliates, is an investor.

Benjamin E. Black: Director (Parent)

Peachtree Holdco: Director (since February 2018)

EH Franchising Holdco LLC and EH Franchising Intermediateco LLC: Director (since September 2019)

Knowledge Universe: Portfolio Manager (since January 2018), located in Santa Monica, CA

OCV Partners: Vice President, Venture Capital (August 2016 — December 2018), located in Los Angeles,
CA

Mr. Black may also serve as a member of the board of directors of other companies, including those in
which Elysium Management, or its affiliates, is an investor.

Joshua M. Black: Director (Parent)

Peachtree Holdco: Director (since February 2018)

EH Franchising Holdco LLC and EH Franchising Intermediateco LLC: Director (since September 2019)

Apollo Management Holdings, L.P.: Principal (since July 2011)

Mr. Black may also serve as a member of the board of directors of other companies, including those in
which Elysium Management, or its affiliates, is an investor.

Gregory H. Ruben: Director (Parent)

Peachtree Holdco: Director (since February 2018)

EH Franchising Holdco LLC and EH Franchising Intermediateco LLC: Director (since September 2019)
Elysium Management: Partner (since May 2016)

Mr. Ruben may also serve as a member of the board of directors of other companies, including those in
which Elysium Management, or its affiliates, is an investor.

Michael Shen: Director (Parent)

Peachtree Holdco: Director (since April 2019)

EH Franchising Holdco LLC and EH Franchising Intermediateco LLC: Director (since September 2019)
Elysium Management: Partner (since September 2018)

BC Partners: Investor (September 2016 — September 2018), located in New York, NY
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Mr. Shen may also serve as a member of the board of directors of other companies, including those in
which Elysium Management, or its affiliates, is an investor.

Michael Abt — Chief Executive Officer and President; Director

HHI: Director and CEO (since October 2012); and President (since February 2018)

Griddle Holdings: CEO (since October 2012) and Director and President (since February 2018) in Sandy
Springs, GA

Huddle House Holdings: Director and CEO (since October 2012) and President (since February 2018)

Huddle House Marketing Fund: Director (since March 2013)

Peachtree entities: for Peachtree Holdco, Peachtree Intermediateco Inc. and Peachtree Parentco Inc. as
Director, CEO and President (since February 2018) in Sandy Springs, GA

EH Franchising Holdco LLC and EH Franchising Intermediateco LLC: Director, CEO and President (since
September 2019)

Perkins LLC: Director, CEO and President (since September 2019)

PR&B Marketing Fund LLC: Director (since September 2019)

Alison Hart Delaney — Chief Brand Officer

HHI: Chief Brand Officer (since May 2021); Chief Marketing Officer (from October 2013 to May 2021)

Huddle House Marketing Fund: Director and President (since October 2013) and CEO (since February
2018)

Perkins LLC: Chief Brand Officer (since May 2021); Chief Marketing Officer (from October 2019 to May
2021)

PR&B Marketing Fund LLC: Director and President and Chief Operating Officer (since September 2019)

David Krisher — Chief Financial Officer and Treasurer

HHI: Chief Financial Officer and Treasurer (since August 2019); Vice President, Finance and Accounting
(February 2019 — August 2019 and May 2016 — October 2018); Senior Director of Finance and
Controller (September 2013 — May 2016)

Huddle House Holdings: Chief Financial Officer and Treasurer (since August 2019)

Griddle Holdings: Chief Financial Officer and Treasurer (since August 2019) in Sandy Springs, GA

Huddle House Marketing Fund: Chief Financial Officer and Treasurer (since August 2019)

Peachtree entities: for Peachtree Intermediateco Inc. and Peachtree Parentco Inc. Chief Financial Officer
and Treasurer (since August 2019)

EH Franchising Holdco LLC and EH Franchising Intermediateco LLC: Treasurer and Chief Financial
Officer (since September 2019)

Perkins LLC: Treasurer and Chief Financial Officer (since September 2019)

PR&B Marketing Fund LLC: Treasurer and Chief Financial Officer (since September 2019)

BlueLinx Corporation: Director of Financial Planning and Analysis (October 2018 — February 2019),
located in Marietta, GA

Melissa Rothring — Executive Vice President, General Counsel and Corporate Secretary; Director

HHI: Executive Vice President (since September 2016), General Counsel and Corporate Secretary (since
February 2013), and Director (since August 2019)

Huddle House Holdings: Corporate Secretary (since February 2018), and Director (since August 2019)

Griddle Holdings: Corporate Secretary (since February 2018), and Director (since August 2019) in Sandy
Springs, GA

Huddle House Marketing Fund: Director and Corporate Secretary (since March 2013), and Director (since
August 2019)

Huddle House Franchise Disclosure Document
190891.7 (August 20, 2021)



Peachtree entities: for Peachtree Holdco, Peachtree Intermediateco Inc. and Peachtree Parentco Inc. as
Secretary (since February 2018), and for Peachtree Holdco and Peachtree Intermediateco Inc. as
Director (since August 2019) in Sandy Springs, GA

EH Franchising Holdco LLC and EH Franchising Intermediateco LLC: Secretary (since September 2019)

Perkins LLC: Director and Secretary (since September 2019)

PR&B Marketing Fund LLC: Director and Corporate Secretary (since September 2019)

Nathan Ballard — Chief Supply Officer

HHI: Chief Supply Officer (since May 2019); Senior Vice President — Distribution (May 2012 — May
2019); Vice President — Distribution (December 2008 — May 2012); Senior Director Distribution
(December 2006 — December 2008); Director of Distribution (July 2005 — December 2008)

Troy G. Tracy — Chief Operating Officer

HHI: Chief Operating Officer (since May 2019); Vice President, Operations (November 2016 — May 2019);
Senior Director, Operations (May 2013 — November 2016)

Peter Ortiz — Chief Development Officer

HHI: Chief Development Officer (since March 2021)

Perkins LLC: Chief Development Officer (since March 2021)

QDOBA Restaurant Corporation: Vice President of Franchise Development (August 2020 — March 2021) in
San Diego, CA

Potbelly Corporation: Vice President Franchise Development (August 2018 — August 2020) in Chicago, IL

Mexican Restaurants, Inc.: Chief Development Officer (December 2016 — August 2018) in Houston, TX

Focus Brands LLC: Vice President Franchise Development (July 2010 — December 2016) in Atlanta, GA

ITEM 3. LITIGATION

Pending Litigation

1. Lyle Stowers and Best Food Fare, LLC v. Huddle House, Inc. and John Morris, Civil Action
No. 14-C-145, Lincoln County Superior Court, West Virginia, December 29, 2014. Plaintiffs are the former
franchisee, and its owners, of a Huddle House Restaurant in West Hamlin, West Virginia. The franchisee opened
a Huddle House restaurant in June 2013 and then, claiming financial losses, ceased operations on September 16,
2014. HHI terminated the Franchise Agreement on September 24, 2014. The plaintiffs filed this action on
December 29, 2014 against HHI and John Morris, a former Director of Franchising for HHI, alleging that Morris
and HHI provided the franchisee’s owner with false projected revenues and opening costs for the franchised
restaurant in connection with the sale of the franchise. The plaintiffs’ complaint includes claims for fraudulent
inducement under the West Virginia Consumer Credit and Protection Act, breach of an implied covenant of good
faith and fair dealing, and fraud and misrepresentation and seeks unspecified compensatory damages, statutory
damages, and unspecified punitive damages. On February 4, 2015, HHI and Morris filed a motion to dismissal
all claims based on failure to state a claim and improper venue. As of the date of disclosure, the Court has not
ruled on the pending motion to dismiss. Further, as of the date of this disclosure, no reply or counterclaim by the
defendants is due, and HHI intends to counter claim and defend against the claims. A suggestion of death of
Plaintiff Lyle Stowers was filed on June 13, 2019.

2. Huddle House, Inc. v. Huddle House 968, LLC and Mazin Shalabi, Superior Court of Fulton County,
Georgia, Case No. 2020-CV-339000. On August 4, 2020, HHI initiated this action against franchisee, Huddle
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House 968, LLC and its guarantor seeking injunctive relief and damages arising from the franchisee’s closure and
abandonment of its Huddle House restaurant prior to expiration of the franchise term and the franchisee’s
continued operation of a restaurant at the premises and adjoining facility after the termination, including
unauthorized use of the Marks and taking other actions in violation of their post-termination obligations and non-
compete covenants. The complaint seeks injunctive relief to enforce the franchisee’s post-termination obligations
to cease its restaurant operations and any use of the Marks and to comply with the non-compete obligations.
Additionally, the complaint seeks recovery of liquidated damages under the franchise agreements, past-due
amounts, attorneys’ fees, and damages relating to the breach of franchise agreement and for violations of the
Lanham Act, the Georgia Uniform Deceptive Trade Practices Act, and common law unfair competition. On
September 14, 2020, the defendants filed an answer to the complaint and asserted a counterclaim alleging that
HHI breached the franchise agreement by failing in bad faith to provide adequate training and operating
assistance. The defendants seek dismissal of HHI’s claims, unspecified damages and a trial by jury. On October
14,2020, HHI answered the defendants’ counterclaim, seeking dismissal of the same. The parties have completed
discovery, and HHI has moved for partial summary judgment as to its affirmative claims against the defendants.
As of the date of issuance, the court has not yet ruled on the pending motion for summary judgment.

3. Huddle House, Inc. v. Austin Foodmart, Inc., Jasvir Singh, and Inderjeet Sachdeva, U.S. District Court
for the Northern District of Georgia, Case No. 1:21-cv-02640. On March 5, 2021, HHI initiated this action against
franchisee, Austin Foodmart, Inc., and its two guarantors seeking damages and injunctive relief stemming from
the franchisee’s closure and abandonment of its Huddle House restaurant prior to expiration of the franchise term
and the franchisee’s failure to de-identify the restaurant location and otherwise comply with its post-termination
obligations. The complaint was filed in the Superior Court of Fulton County, Georgia, and the defendants
subsequently removed the case to federal court. The complaint seeks recovery of liquidated damages under the
franchise agreements, past-due amounts, and attorneys’ fees. On July 7, 2021, defendants filed their answers to
the complaint, and the franchisee, Austin Foodmart, Inc., also filed a counterclaim alleging that HHI failed to
provide supplies and assist the franchisee with selling its franchised restaurant. The defendants seek dismissal of
HHI’s claims, unspecified damages, punitive damages, and attorneys’ fees. As of the date of issuance, HHI’s
deadline to respond to the franchisee’s counterclaim has not occurred; however HHI will defend the counterclaim
vigorously.

4. Huddle House, Inc. v. GPG Enterprises Inc., Rajinder Kaur, and Narinder Gill, Superior Court of Fulton
County, Georgia, Case No. 2020CV340574. On September 17, 2020, HHI initiated this action against franchisee,
GPG Enterprises Inc., and its guarantors, seeking injunctive relief and damages stemming from the franchisee’s
continued post-expiration operation of a Huddle House restaurant at the premises. The complaint seeks injunctive
relief to enforce the franchisee’s post-expiration obligations to cease its restaurant operations and any use of the
Marks and to comply with the non-compete obligations. Additionally, the complaint seeks recovery of damages
and attorneys’ fees relating to the breach of the franchise agreement and for violations of the Lanham Act, the
Georgia Uniform Deceptive Trade Practices Act, and common law unfair competition. On November 10, 2020,
the court entered the parties’ consent permanent injunction, enjoining defendants from further violation of their
post-expiration and non-competition obligations, and from further infringement of HHI’s Marks. On January 5,
2021, HHI moved for default judgment as to all defendants on all of HHI’s claims. As of the date of issuance, the
court has not yet ruled on the pending motion for default judgment.

5. Huddle House, Inc. v. Cleburne Double H, Inc., Keith Moore, Stephanie Philips, and William Philips,
Superior Court of Fulton County, Georgia, Case No. 2020CV339004. On August 4, 2020, HHI initiated this

action against franchisee, Cleburne Double H, Inc., and its guarantors, seeking damages and injunctive relief
stemming from the franchisee’s closure and abandonment of its two Huddle House restaurants prior to expiration
of the franchise terms and the franchisee’s failure to de-identify the restaurant locations and otherwise comply
with its post-termination obligations. The complaint seeks recovery of liquidated damages under the franchise
agreements, past-due amounts, and attorneys’ fees. Defendants answered the complaint on September 14, 2020.
On May 20, 2021, HHI moved for summary judgment on all of its claims against defendants. On August 16,
2021, before the court ruled on HHI’s summary judgment motion, the parties reached a settlement whereby the

9

Huddle House Franchise Disclosure Document
190891.7 (August 20, 2021)



defendants agreed to pay HHI $115,000 in exchange for mutual releases of claims. Upon receipt of the settlement
funds, the case will be dismissed with prejudice. If the settlement funds are not received, a consent judgment will
be entered against defendants and in HHI’s favor in the amount of $175,000, plus legal fees.

6. Huddle House v. Seven Bridge Road Hospitality, LLC and Surendra Shah, Superior Court of Fulton
County, Georgia, Case No. 2020-CV-335372. On April 20, 2020, HHI initiated this action against franchisee,
Seven Bridge Road Hospitality, LLC, and its guarantor, seeking damages arising from franchisee’s closure and
abandonment of its Huddle House restaurant prior to the expiration of the franchise term and failure to pay
liquidated damages and other outstanding amounts due. Defendants answered the complaint on August 20, 2020.
On May 4, 2021, HHI moved for summary judgment, which the court denied on June 30, 2021. On July 16, 2021,
HHI moved to vacate the order denying summary judgment to allow HHI the opportunity to file a reply brief in
support of summary judgment. On August 12, 2021, before the court ruled on the motion to vacate, the parties
reached a settlement whereby the defendants agreed to pay HHI $145,000. The court entered a Consent Order on
August 13, 2021, which detailed the Defendants’ payment obligations. Upon receipt of the settlement funds, the
case will be dismissed with prejudice. If the settlement funds are not received, a consent judgment will be entered
against defendants in the amount of $186,467.78, less amounts paid.

Franchisor Initiated Litigation during prior fiscal vear:

1. Huddle House, Inc. v. Exit 40 Properties, LLC, James M. Daniel, Jr., and James M. Daniel I1I, Superior Court
of Fulton County, Georgia, Case No. 2019-CV-322608. On June 18, 2019, HHI initiated this action against
franchisee, Exit 40 Properties, LLC and its guarantors, seeking injunctive relief and damages arising from
Exit 40’s failure to close its Huddle House restaurant upon expiration of the franchise agreement and comply
with the franchise agreement’s post-expiration obligations. Defendants filed an answer to the complaint and
response to HHI’s motion for injunctive relief on August 1, 2019. The court granted HHI’s motion of an
interlocutory injunction restraining the defendants from operating a restaurant at the former franchised
location and taking other actions in breach of their noncompete obligations to HHI. On January 9, 2020, the
court entered into a consent order at the request of the parties, requiring defendants to pay $85,000 to HHI by
monthly payments through December 1, 2020 in settlement of HHI’s claims against them. HHI dismissed the
action with prejudice on December 28, 2020 following its receipt of the last payment from defendants on
December 1, 2020.

2. Huddle House, Inc. v. DTAHH, LLC, Tiffany Dharia, Dipen Desai, ANNJHH, LLC, ANHHNJ, Inc., Superior
Court of Fulton County, Georgia, Case No. 2019-CV-323253. On July 1, 2019, HHI initiated this action
against franchisee, DTAHH and its guarantors, seeking damages arising from DTAHH’s closure and
abandonment of two Huddle House restaurants prior to expiration of the franchise terms. The complaint seeks
recovery of liquidated damages under the franchise agreements and past-due amounts under a promissory
note, in addition to attorneys’ fees. Defendants answered the complaint on December 9, 2019. On December
28, 2020, the court entered a consent order at the request of the parties, requiring defendants to pay $150,000
to HHI by monthly payments through September 15, 2022 in settlement of HHI’s claims against them. The
action is currently stayed pending competition of the terms of the consent order.

3. Huddle House, Inc. v. LaPlace Travel Center, L.L.C., T. Michael Subley, Jo Ann Toomy, Charles G. Jones,
Calvin Kass, and Daniel Volion, Superior Court of Fulton County, Georgia, Case No. 2019-CV-330957. On
December 20, 2019, HHI initiated this action against franchisee, LaPlace Travel Center, and its guarantors,
seeking injunctive relief, damages, and declaratory judgment arising from the franchisee’s repudiation and
anticipated breach of the franchise agreement related to the franchisee’s plans to operate a competing
restaurant at the franchised location upon expiration of the franchise agreement. HHI sought injunctive relief
and damages under the franchise agreement, in addition to attorneys’ fees, as well as a declaratory judgment
as to the enforceability of the non-competition provision. Defendants subsequently decided to renew their
franchise agreement. As a result, HHI dismissed the lawsuit on March 13, 2020.
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4. Huddle House, Inc. v. ANGS Group, Inc., Sukhdev Thind, P & A C Stores, LLC, Gurpreet Sing, Udayveer
1L, LLC, Kuldeeb Singh, Superior Court of Fulton County, Georgia, Case No. 2020-CV-335484. On April 23,
2020, HHI initiated this action against franchisee, ANGS Group, and its guarantor, along with several related
entities, alleging breach of contract, trademark infringement, violation of unfair competition laws, and
conspiracy arising from the unlawful post-termination operation of a Huddle House restaurant. The complaint
seeks injunctive relief and the recovery of liquidated damages and past due receivables under the franchise
agreement, in addition to attorneys’ fees. On December 18, 2020, HHI moved for default judgment as to all
defendants on all of HHI’s claims. On May 21, 2021, the court granted HHI’s motion for default judgment
which granted HHI the injunctive relief it sought and issues a final judgment in HHI’s favor in the amount of
$119,729.01.

Completed Litigation

1. Huddle House, Inc. v. NEK Restaurant Holdings, Nnamdi Aniedobe, individually, and Nkolika
Aniedobe, individually, State Court of Fulton County, Georgia, Case No. 12-EV-014745D. HHI filed claims for
breach of contract and unjust enrichment on April 5, 2012, and amended its claims to include negligence.
Defendants counterclaimed for breach of contract, implied covenant of good faith and fair dealing and fraud, and
subsequently amended. Each party sought attorneys’ fees, costs and expenses, compensatory and punitive
damages. Defendants agreed to pay HHI $65,000 to settle all claims in May 2013 and claims were dismissed on
June 4, 2013.

2. Huddle House, Inc. v. R.D.A.L. Inc. and Ashley Lee, Case No. 2013CV231827, Fulton County Superior
Court, Georgia, filed on May 28, 2013. HHI initiated litigation against a franchisee of four Huddle House Units,
and the franchisee’s owner under the personal guarantee. In the complaint, HHI sought damages, termination of
the franchise agreements, and injunctive relief based on the franchisee’s failure to pay royalties, marketing fees
and other monies payable to HHI and other defaults under the franchise agreements. In July, HHI terminated the
Franchise Agreements due to the ongoing defaults and additional defaults by the defendants, which include the
defendants taking actions towards establishing and operating a restaurant business that would violate the
defendants’ various covenants not to compete. Following the defendants' refusal to cease operations upon
termination, HHI filed an amended complaint seeking monetary damages and injunctive relief to enforce the post-
termination obligations of the Franchise Agreements. On July 29, 2013, the defendants filed an answer to the
complaint and asserted a counterclaim alleging breach of the franchise agreements and seeking attorneys’ fees
and litigation expenses. On August 6, 2013, the court issued a ruling granting HHI's request for temporary
restraining order, part of which required the defendants to immediately cease operating the four Huddle House
Units, de-identify those locations, and cease taking actions to operate a competing restaurant. On September 16,
2013, the court assessed various civil and criminal contempt penalties against defendants for their failure to
comply with temporary restraining order. On January 16, 2015, Final Judgment and Order by Consent was
entered in HHI’s favor and against Defendants, jointly and severally, in the amount of $208,057.25. All of
Defendants’ counterclaims were dismissed with prejudice as a part of the Final Judgment.

3. Huddle House, Inc. v. Mary Jane Enterprises, Inc., Fine Foods, LLC, Flippin Holdings, LLC, Mary Jane
Robertson, and Robert Robertson, Case No. 2015CV00667, Columbia County Superior Court, Georgia, filed on
February 10, 2015. HHI initiated litigation in Fulton County (Georgia) Superior Court against two franchisees
of twelve Huddle House Restaurants, the franchisees’ owner (Mary Jane Robertson), the owner’s spouse (Robert
Robertson), an entity owned by the owner’s spouse (the “Franchisee Parties”), and the franchisees’ former
director of operations (Tyler Brown). In the complaint, HHI sought declaratory judgments that the Franchisee
Parties’ development and operation of a competing restaurant concept at former Huddle House locations in
Sumter, SC, El Dorado and Newton, KS, and subsequent to the filing of the lawsuit, in Augusta, GA, constituted
breaches of the franchise agreements and that HHI had the right to terminate those agreements, enforce the post-
termination obligations, recover liquidated damages, and obtain the right to the leases, equipment, and signage at
the franchisees’ Huddle House locations. The complaint also sought damages and injunctive relief based on the
Franchisee Parties’ breach of additional contractual obligations including violations of the non-competition, non-
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disclosure and non-solicitation covenants, misappropriation of trade secrets, tortious interference, and conspiracy,
among other things. On May 11, 2015, defendants Robert Robertson, Tyler Brown, and Flippin Holdings, LLC
served their answer as well as motions to dismiss or transfer the case for lack of personal jurisdiction or improper
venue. Flippin Holdings, LLC also filed a notice to remove the case to Columbia County (Georgia) Superior
Court. HHI opposed each of these motions, and, in response to the notice to remove, moved to remand the case
to Fulton County Superior Court. On May 28, 2015, HHI received a copy of the answer and counterclaims filed
by defendants Mary Jane Enterprises, Inc., Fine Food, LLC, and Mary Jane Robertson (the “MJE Parties”) on
May 27,2015. The counterclaims alleged breaches of the franchise agreements and the implied covenant of good
faith and fair dealing, fraud and negligent misrepresentation with respect to a $17,000 expense, and/or declaratory
judgment, and requested damages, attorneys’ fees and litigation expenses. HHI filed its reply to the counterclaim
and affirmative defenses on July 1, 2015. On August 18, 2015, the Fulton County Superior Court ordered that the
case be removed to Columbia County Superior Court, and on December 21, 2015, the Columbia County Superior
Court denied HHI’s motion to remand the case to Fulton County Superior Court and granted Tyler Brown’s
motion to dismiss. On July 29,2016, HHI filed an amended complaint, adding a claim for a declaratory judgment
regarding its leasehold rights to the premises of the MJE Parties’ former franchised Huddle House restaurant in
Aiken, South Carolina. The MJE Parties agreed to sell the operating businesses and the assets used in operating
their franchised Huddle House restaurants, including their leasehold interests, to HHI for $600,000; the
Franchisee Parties agreed to covenants not to compete in conjunction with the sale. In furtherance of that
purchase, the parties entered into a confidential settlement agreement on November 20, 2019, in which the parties
released all of their claims. The action was dismissed with prejudice on November 25, 2019.

4. Huddle House, Inc. v_Garcia Enterprises, LLC and Glen Garcia, Superior Court of Fulton County,
Georgia, Case No. 2018-CV-2849048. On August 15, 2018, HHI initiated this action against the franchisee,
Garcia Enterprises, LLC and its guarantor, seeking damages and injunctive relief arising from franchisee’s closure
and abandonment of its Huddle House restaurant prior to the expiration of the franchise term, failure to properly
de-identify the restaurant, and failure to pay liquidated damages and other outstanding amounts due. The
defendants filed an answer and counterclaim for fraud and breach of contract, among other claims. HHI filed a
motion to strike the answer and counterclaim on the grounds that it was not signed by an attorney admitted to
practice law in the State of Georgia. The court granted the motion to strike and entered a default judgment in the
amount of $137,479.48 against the defendants and in favor of HHI on all claims on February 20, 2019. On October
24,2019, the defendants filed a motion to set aside the default judgment and re-enter the verdict. Huddle House
opposed the motion to set aside and briefing on the motion was concluded in December 2019. Before the court
ruled on the motion to set aside, defendants agreed to pay HHI $96,000 in settlement of all claims and withdrew
their motion with prejudice on July 7, 2020.

Other than the actions described above, no litigation is required to be disclosed in this Item.

ITEM 4. BANKRUPTCY

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

Franchise Agreement - Initial Franchise Fees

The initial franchise fee for a fifteen-year Standard Unit Franchise (the “Imitial Franchise Fee”) is
$35,000 for a new franchisee, unless either (a) you qualify for the veteran’s discount under HHI’s current Patriot
Program, which is described below in this Item 5 under the heading “Incentive Programs,” or (b) you are an
existing franchisee purchasing an additional unit, as described below. For a Non-Traditional Unit, the Initial
Franchise for a ten-year term is $15,000.

Existing Franchisee discount — HHI also wants to encourage its existing franchisees in good standing to
develop additional New Development Units. To do so, HHI’s current policy is that it will reduce the initial
franchise fee for traditional Unit to $25,000, or $13,500 for a Non-Traditional Unit, for franchisees who are in
good standing, with at least one Unit open and in operation for at least 12 months, and who enter into additional
Franchise Agreements with HHI. To qualify for this discount, the additional franchises must be purchased by the
same individual (or business entity, if applicable), who signed the existing franchise agreement with HHI. We
may discontinue or alter this policy in the future.

The entire Initial Franchise Fee is payable when you sign the Franchise Agreement. The Initial Franchise
Fees are uniformly applied in the manner described above to all franchisees that are purchasing new franchises.
During HHI’s most recent fiscal year (April 29, 2020 to April 27, 2021), HHI did not charge Initial Franchise
Fees different from the standard Initial Franchise Fees as described above (including any applicable discounts or
incentives described in this Item 5).

For Resale Units, the Initial Franchise Fee may vary depending on variety of factors, including the length
of lease term available. During HHI’s most recent fiscal year, there were no franchises sold for Resale Units.

Except as described below in this paragraph, the Initial Franchise Fee is not refundable. If HHIs initial
training program is not completed to HHI’s satisfaction, HHI can terminate your Franchise Agreement. If HHI
terminates your Franchise Agreement for this reason, you will be entitled to a partial refund in an amount equal
to 50% of your Initial Franchise Fee less any costs and expenses incurred by HHI in training you and your
managerial personnel, and in reviewing, approving and supervising the development of your Franchise.

You must also pay a training fee to HHI in connection with the initial training program that HHI provides.
The training fee is currently $11,500, although HHI may change this fee in the future. The training fee is payable

before you begin construction of your Huddle House Restaurant.

Market Development Agreement — Development Fees

If you enter into HHI’s standard form of Market Development Agreement, you can develop an agreed
upon number of Franchises within a Development Area according to a Development Schedule. If you enter into
a Market Development Agreement, you must pay us a development fee equal to the total of (a) $35,000 for the
first New Development Unit to be developed and (b) $17,500 for all other New Development Units that you must
develop under the Development Schedule (collectively, the “Development Fees™). If a Market Development will
include Non-Traditional Units, the development fee attributable to any such Non-Traditional Unit will be $15,000
for the first Non-Traditional Unit and $7,500 for any additional Non-Traditional Unit in the Development
Schedule. The Development Fee is separate from the Initial Franchise Fees that will be due under the Franchise
Agreement for each Unit. The Initial Franchise Fee for each unit will be determined at the time the Franchise
Agreement is executed and will be based on HHI’s then-current fees for new franchises. If you remain in full
compliance with the Development Schedule, and you are not otherwise in default under any provisions of the
Development Agreement, or any other Franchise Agreement, at the time you and HHI sign a Franchise Agreement
for a Unit under the Development Schedule, HHI will credit toward the Initial Franchise Fee the portion of the
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Development Fee that you paid for that Unit (for example, based on our standard Development Fees for traditional
units, the credit will be $35,000 for the first Unit and $17,500 for each additional Unit included in the
Development Schedule).

The length of the term of the Market Development Agreement (the “Term”) is determined based on the
Development Schedule that you and HHI agree upon (the Development Schedule will vary based on a variety of
factors including the number of New Development Units that you must develop and operate). The Development
Fee per Franchise to be paid under a Market Development Agreement will be uniformly applied to all new
franchisees. During our most recent fiscal year, HHI did not collect Development Fees different from the standard
Development Fee under the Market Development Agreement in effect during that time.

Additionally, HHI may offer developers the opportunity to purchase an extension of the Term (a “Term
Extension”) beyond the last date of the Development Schedule so that the territorial rights granted to the
developer under the Development Agreement would continue for an agreed upon period after the developer
completes the Development Schedule (so long as the developer continues to comply with its obligations). The
fee to increase the Term (the “Term Extension Fee”) is calculated as: $5,000 per additional year added to the
Term (with each additional year measured as twelve months from the last date of the Development Schedule)
multiplied by the number of New Development Units that you must develop and operate to satisfy the
Development Schedule. If you wish to extend the Term and HHI agrees to a Term Extension, you may do so
either: (a) when you sign the Market Development Agreement with HHI; or (b) during the Term but you must
give HHI notice of your request to extend the term at least six months before the end of the Term and you must
be in full compliance with the Market Development Agreement and any other agreements with HHI. You must
pay the Term Extension Fee at the time you and HHI agree to an extension of the Term beyond the end of the
Development Schedule.

The Development Fees and Term Extension Fee (if applicable) paid under a Market Development
Agreement are fully-earned and non-refundable, regardless of whether you enter into Franchise Agreements for
those Franchises or continue to operate franchises for the entire Term, in consideration of administrative and other
expenses HHI incurs in entering into the Market Development Agreement, and for HHI’s lost or deferred
opportunity to enter into the Market Development Agreement and Franchise Agreements with others.

Other Fees and Pre-Opening Payments

You must also pay to HHI a security deposit in connection with your purchases of products from HHI,
which will range from $7,500 to $15,000 depending on your credit history, and may be adjusted by HHI from
time to time. This deposit is payable before you begin construction of your Huddle House Restaurant.

If you will lease the premises of your Huddle House Restaurants from HHI, you will be required to pay
to HHI an additional security deposit equal to one month’s rent applicable in the first year, which ranges from
$1,500 to $7,500. This deposit is payable before you begin construction of your Huddle House Restaurant.
(Together these security deposit payments to HHI are referred to in this Disclosure Document as the “Security
Deposit”.)

The balance of the security deposit will be returned to you when your Franchise Agreement or Lease
Agreement expires, so long as you have complied with all of the terms of the Franchise Agreement or Lease
Agreement, and all other agreements between you and HHI (including payment of all sums due). The security
deposit may be applied, if necessary, to cover delinquent invoices for royalties, food and supplies, and/or
delinquent rent payments.

As described in Item 8, you may purchase or lease some of the inventory, smallwares and some small
furnishings needed to open your Huddle House Restaurant from HHI. During HHI’s last year, the range of these
purchases by a franchisee was approximately $35,000 to $50,000.
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Additionally, when you sign your Franchise Agreement, you must reimburse HHI for any expenses HHI
incurs in using attorneys that are not HHI employees to prepare documents and handle other legal matters which
are done specifically for your Franchise. For instance, in the unlikely event we need assistance from outside
counsel to assist with negotiations or to prepare documents peculiar to your Franchise, we may require you to
reimburse us for our legal expenses. In our last fiscal year, we did not require any franchisee to reimburse us for
these types of expenses.

Incentive Programs

Referral Program

HHI offers a referral program incentive of $1,000 to the first person or company that introduces a
prospective franchisee to HHI, if: (a) HHI approves the prospect; (b) HHI and the prospect sign a Franchise
Agreement within six months after the referral is made; and (c) the prospective franchisee pays HHI the applicable
Initial Franchise Fee. HHI will pay this referral fee when HHI and the referred prospective franchisee have signed
the Franchise Agreement and the prospect has fully paid the Initial Franchise Fee. HHI may discontinue this
Referral Program at any time.

Existing Franchisee Referral Program

HHI offers a referral program incentive of $7,500 to an existing franchisee that introduces a prospective
franchisee to HHI, if: (a) HHI approves the prospect; (b) HHI and the prospect sign a Franchise Agreement within
six months after the referral is made; (c) the prospect pays HHI the applicable Initial Franchise Fee; (d) the
prospect has not had any prior conversations with any employee of HHI or HHI’s affiliates about becoming a
franchisee; (e) the prospect is not currently listed in HHI’s database; (f) the prospect is not a referral candidate of
one of HHIs affiliates or affiliated franchise brands; (g) the prospect is not a customer at the existing franchisee’s
Unit unless the existing franchise was the originating source for the customer contact to HHI and a referral form
was submitted prior to any conversation between the customer and HHI or its affiliates; and (h) the prospect is at
least 21 years old. Referral fees are paid only for the prospect’s first franchise agreement and first Unit. No
additional referral fees will apply for a second or additional Unit. HHI will pay this referral fee when HHI and
the prospect have signed the Franchise Agreement and the prospect have fully paid the Initial Franchise Fee. HHI
may discontinue this Existing Franchisee Referral Program at any time. This is a referral program only. The
existing franchisee does not represent HHI and is not authorized to make any sales or representations on behalf of
HHI.

Huddle House Patriot Program

HHI participates in the International Franchise Association’s Veterans Transition Franchise Initiative
(“VetFran”) program to provide franchise opportunities to qualifying veterans. The purpose of the VetFran
program is to honor those men and women who have served in the U.S. military. The VetFran program was
developed to help veterans transition to civilian life. VetFran is a voluntary effort of International Franchise
Association member-companies that is designed to encourage franchise ownership by offering financial incentives
to honorably discharged veterans.

HHI’s VetFran program incentive is called the Huddle House Patriot Program (the “Patriot Program”).
HHI’s Patriot Program incentive provides a 25% reduction in the Initial Franchise Fee due under HHI’s single
unit Franchise Agreement for New Development Units only. This Incentive may not be combined with any other
Incentive program and applies only to the first New Development Unit. To qualify, a prospective franchisee must
request the Patriot Program at the time of application; must meet HHI’s then-current qualifications for new
franchisees; the franchise must be at least 51% legally and beneficially owned by persons meeting HHI’s
qualifying veteran status; the prospective franchisee may not have previously received a Veterans Incentive or
Patriot Program incentive from HHI. HHI may discontinue this Patriot Program at any time.
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Participation in the Papa Corazon’s Virtual Product Offering

As described in Item 1, HHI currently offers franchisees the opportunity to participate in the Papa
Corazon's LPL as a Virtual Product Offering in connection with their franchise. HHI does not currently charge
any additional initial franchise fee for these offerings, but if you elect to participate, then at the time you sign the
New Product Line and Program Addendum to the Franchise Agreement, you will pay HHI a $500 administration

fee to incorporate your franchise into the program. This fee is not refundable.

ITEM 6. OTHER FEES

Name of Fee

Amount

Due Date

Remarks

Royalty"*

4.75% of the Net
Sales

Every Week.
HHI may require
that you make
payments by
electronic fund
transfer (“EFT”).

Net Sales includes the full price of all
merchandise and services (including
Catering and delivery) sold, and all other
receipts.

Contribution to
Advertising Fund

3.0% of the Net
Sales (for
traditional); and
1.0% of Net Sales
for a Non-
Traditional Unit

Every week to HHI
or its designee.
HHI may require
that you make
payments by EFT

This amount may increase to an amount
not to exceed 4% of Net Sales, although it
will not increase more than 1% in any
given year.

Local Advertising
Requirement

1.0% of the Net
Sales

On demand

Every quarter, you must spend a minimum
of 1.0% of the Net Sales on qualified local
advertising and marketing activities (the
“Local Advertising Requirement”), and
must submit (by the 10th day of the
following quarter) receipts and other
reports that HHI may reasonably request to
evidence your expenditure. In lieu of
having you spend the monies directly to
satisfy the Local Advertising Requirement,
HHI has the right upon notice to you to
require that you (and other franchisees)
contribute the same amounts to the
advertising fund for Huddle House
Restaurants (the “Fund”). Additionally, if
you do not fully comply with the
advertising requirement, then we may
require that you contribute the Local
Advertising Requirement monies to the
Fund (without any requirement to have
other franchisees do the same) or to a
designated account and we will then either:
spend the monies on your behalf; or
require that you satisfy your Local
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Name of Fee

Amount

Due Date

Remarks

Advertising Requirements and then (once
you provide documentation of your
compliance) return to you the Local
Advertising Requirement monies that you
submitted to the Fund (or other designated
account) for that same period.

Transfer

Varies - 25% of
HHI’s then-current
Initial Franchise Fee,
or $2,000, or no fee

Upon transfer

25% of then-current Initial Franchise Fee
applies if you sell your Franchise or
engage in a transfer involving more than
51% ownership interests. $2,000 fee
applies if you transfer to your majority-
owned corporation or an immediate family
member. There will be no fee if you
transfer to an entity owned solely by you,
during the first year after signing the
Franchise Agreement.
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Interest on Rent 5% per month on Monthly Payable if you are more than 15 days late
overdue amount on payment of any rent owed to HHI.
Interest on Payments  |Lesser of 18% (per |Monthly Payable if you are more than 5 days late
(other than rent) annum) per annum paying any amount owed to HHI (other
or maximum legal than rent).
rate
Management 8% of the Net Sales |Weekly Payable while HHI manages your
Franchise due to your death or incapacity.
Liquidated Damages -- |$40,000 On demand Payable if you employ an HHI employee
Employee contrary to the terms of the Franchise
Agreement.
Liquidated Damages -- [$145,000 or three On demand Payable if you breach your Franchise
Breach and years of estimated Agreement and it is terminated by HHI.
Termination royalties and HHI will calculate any estimated royalties
marketing and marketing contributions based on the
contributions (see average of your weekly royalties and
Remarks), marketing contributions due during the
whichever is greater preceding two years, or such shorter period
as you have been operating.
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Name of Fee

Amount

Due Date

Remarks

Food and Supplies

$1,000-$18,000

Fee, in an amount up
to $500, to reinstate
supply services.

Every two weeks

On demand

Payable if you buy food and/or supplies
from HHI.

Payable if HHI discontinues supplying
food and supplies to you because you were
delinquent on payments, and you wish to
resume buying items from HHI (you must
also pay all past due amounts).

Additionally, HHI may require prepayment
for your purchases if you are not in
compliance with your obligations under the
Franchise Agreement.

Music Delivery System

Currently $25 -
$39/month

Monthly, or as
provider requires

Payable to the designated supplier for
music delivery systems. For Non-
Traditional Units, this requirement may not
apply, depending on the characteristics of
the Host Facility.
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Fees relating to Will vary. If HHI ~ |Upon demand See Note 4 and Item 11 under the heading
computer system, provides computer “Computer System.” At this time, HHI
software, and or communications provides helpdesk services in connection
technology services equipment, software with polling of POS Systems. The fee to
or assistance or HHI is currently $25 per month. HHI has
related services, HHI designated third-party suppliers to provide
may charge for certain services relating to the
reasonable fees for Computer System and related technology
these services. At services (and may elect to have all services
this time, you will provided through third-party suppliers).
obtain these services You must pay the fees specified by the
directly from third designated suppliers.
parties, other than For a Non-Traditional Unit, the computer
POS polling and technology requirements and fees may
helpdesk. vary, depending on the characteristics of
the Host Facility.
Central Billing Fee Will vary, butnot  |Upon demand In connection with program and services
currently in effect. that we designate as generally required for
Huddle House Restaurants (for example,
gift card program, customer loyalty
programs, and online ordering services),
HHI may centrally collect from franchisees
the fees due to the suppliers. If HHI does
so, it may charge a reasonable fee (not
exceed 10% of the amounts due to the
supplier) for its central billing and payment
functions.
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Remarks

Name of Fee Amount Due Date
Non-Participation/Non-|$100 for 1 month; |Upon demand If you do not participate in, or comply
Reporting Fee $200 for 2™ month; with, any program or standard that HHI
$300 for 3 and each designates for the System, then HHI may
subsequent month assess these fees for each month that you
are not in compliance with the System
requirement. This fee is in addition to
HHTI’s other rights relating to your default
(except that for defaults relating to missing
reports, HHI will assess either this fee or
the delinquent report fee described below
and both fees will not apply to the same
missing or delinquent report).
Re-evaluation Fee $350 per failed Upon demand If you fail two or more consecutive
inspection/review inspections or operational reviews, then
(beginning with a beginning with the second failure you must

second consecutive
failure)

pay HHI a re-evaluation fee for each failed
inspection or evaluation until you achieve
a satisfy re-evaluation score.

Delinquent Report $10 When report is Payable if you do not deliver any report to

submitted HHI when due.

Audit Interest at 12% or  |Upon request Payable if an audit of your books shows an
highest rate allowed understatement of your Net Sales that is
by law if higher 1.5% or more.

Renewal 25% of the then- Before first day of |Must be paid for each renewal.

current Initial
Franchise Fee

renewal term

HHI Performance

Reimbursement of
amount plus 12%
interest (or highest
rate allowed by law
if to pay creditors)

Promptly after
payment by HHI
(with next royalty
fee payment if for
insurance)

Payable if you fail to perform maintenance
obligations, pay creditors or procure
insurance and HHI does so for you.

Additional or Refresher

Training and
Orientation

Currently $300 per
day for our current
additional or
refresher training
programs, but may
change in the future

Prior to attending
training

In addition to the initial training program,
we may impose a fee for training any new
or replacement managers. Also, if we
require you, your manager or employees to
attend additional or refresher training or
orientation programs, we may charge a fee
for those programs.

Extension of Opening
Deadline or Deadline
in Development
Schedule?

$5,000 per month
that the deadline is
extended for a
traditional Unit, or
$2,500 for a Non-
Traditional Unit

Before extension of
deadline

Payable if HHI grants you an extension of
your Opening Deadline under a Franchise
Agreement or a deadline under the
Development Schedule for any particular
Restaurant. This is separate from an
extension of the Term of the Development
Agreement beyond completion of the
Development Schedule.
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Name of Fee

Amount

Due Date

Remarks

Extension of Term of

Varies - $5,000 per

At time you and

Applies only if you request to extend the

Report

for program service
fee, and $10 fee if
fail to submit report

program service fee
and upon demand
for missing report
fee

Development additional year, per |HHI agree to an Term of the Development Agreement
Agreement Unit in Development |extension beyond the end of the Development
Schedule Schedule. (See Item 5 under “Market
Development Fees) This is not an option
to extend, nor does it extend, any deadline
in the Development Schedule.

Addition to Security  [$7,500-$10,000 Upon demand HHI may require this payment if you are

Deposit delinquent on payment obligations one or
more times (see Item 7 under “Security
Deposit” for additional information).

Fee for Closing During |$1,000 per day that |Upon demand If you do not keep your traditional Huddle

any Required Hours of |the Huddle House House Restaurant open and in normal

Operation Restaurant is not operation during all hours that we require

open during all each day, you must pay us this daily fee.

required hours of This fee does not apply to Non-Traditional

operation Units, which may have alternative hours of
operation in coordination with the Host
Facility.

Rejected Payment Fee |Our then-current Upon demand If a payment to HHI is rejected (for

rejected payment fee insufficient funds or other reasons), you

(currently $100 per must pay HHI its then-current rejected

occurrence) payment fee (which may include amount to
reimburse HHI for all costs associated with
the rejected payment).

Lease Review Up to $2,500 Upon demand HHI may require that your proposed lease
for the Unit by reviewed by an attorney
that HHI designates. The review may
include a review of the general business
and financial terms of the proposed lease
as well for inclusion of terms required by
HHI. If requested, you will pay this fee
either to HHI or the designated provider
for the review services.

Fees for Financial $12.50 per month ~ |Monthly for HHI requires Huddle House Units to use a

web-based application for reporting profit
and loss and related financial information
to us through a designated vendor
(currently PLAT by iLumen). The service
fee for this program and fees for failing to
submit reports (if applicable) are payable
to HHI.
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Remarks

Name of Fee Amount Due Date
Fee for Non-attendance [$2,500 At the same time as |HHI may conduct an annual or periodic
at Conferences your Royalty for system wide or regional conferences,
the week seminars or meetings (‘“Conferences”) for
immediately operators of Huddle House Units and may
following the require that you attend the Conferences. If
missed mandatory |you fail to attend a mandatory Conference
conference and have not obtained HHI’s prior written
waiver of your attendance, you must pay
the non-attendance fee.
Unit Hours Varies — up to 7.75% | Currently monthly, |You must keep your Franchise open and in
Modification Fee of the Base Amount, |but not more often |normal operation during all mandatory
which will be than weekly. hours of operation. HHI has the right to
determined as the modify the mandatory hours of operation,
Unit’s Net Sales including to require a 24 hour, 7 days a
during the week, schedule. At this time, the
immediately mandatory hours are all hours of each day
preceding 52-week except 12:00 a.m. (midnight) until 6:00
for the hours being a.m., Monday through Friday. By way of
modified clarification, the Unit must be open and in

normal operation from Friday 6:00 a.m.
until Monday 12:00 a.m., which is Sunday,
midnight. In some circumstances, HHI
may allow existing franchisees (or their
transferees), to modify their Unit hours for
agreed upon periods if certain conditions
are met. These conditions may include:
payment of the Unit Hours Modification
Fee, remaining in compliance with the
Franchise Agreement, removal of any
24-hour signage or marketing materials,
and signing an amendment to the Franchise
Agreement in the form that HHI provides.
This fee does not apply to a Non-
Traditional Unit, as HHI may approve
alternative hours of operation depending
on the characteristics of the Host Facility.

Customer Feedback May vary. Currently | Annually at the See Note 5 and Item 11 under the heading

Program includes an annual  |beginning of each |“Computer System.”
fee (which is fiscal year or
currently $265 and is|monthly. HHI may
paid by HHI). require franchisee

to pay all fees
associated with this
program in future

years.
Customer Loyalty Currently $63 per  [Monthly Payment is by ACH directly to the vendor,
Program month paid directly currently Paytronix
to the vendor
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Remarks

Name of Fee Amount Due Date
Gift Card Program Currently $25 per  |Monthly Payment is by ACH directly to the vendor,
Management month paid directly currently Paytronix

to the vendor

Online Ordering Currently $78/month | Monthly to the As established by vendor. Fees are subject

paid directly to the |vendor by ACH to change.
vendor, plus an
initial activation fee
of $100 per location,
plus a Dispatch
Delivery fee of
$0.50/transactions
plus a Rails
integration fee of
$0.25 per transaction

The above tables describe other recurring or isolated fees or payments that you must pay to HHI or its

affiliates, or which HHI or its affiliates impose or collect on behalf of a third party, in whole or in part. Unless
otherwise indicated, all of the fees listed are imposed by, payable to, and collected by HHI and are non-refundable.

NOTES:

1.

“Net Sales” is defined in Section 5(e) of the Franchise Agreement and you should refer to the Franchise
Agreement for a complete understanding of what is included. Additionally, if HHI specifies, you must make
all payments for royalties and advertising contributions by EFT, unless otherwise directed or approved by
HHI. To establish an EFT arrangement for these payments, you must sign our current “Authorization
Agreement for Prearranged Payments (Direct Debits)” form in favor of HHI.

For a Non-Traditional Unit, the following adjustments will apply to “Net Sales” and franchisee’s royalty
payments obligations: (a) Net Sales does not include revenues from any other businesses that operated at
the Host Facility, although the sales of those items may be recorded on the cash register or point of sale
system used at the Non-Traditional Unit; (b) if customers pay for items using Host Facility approved meal
plan options under which franchisee receive less than the full retail value of the Huddle House products sold
from the Non-Traditional Unit, Net Sales will include only the amount that the franchisee receives as
payment for the products sold from the Non-Traditional Unit; (¢) the Non-Traditional Addendum provides
specific parameters to determine whether beverages items sold in connection with the Non-Traditional
Unit’s operations will be included in Net Sales; (d) Net Sales will include the sale of any products bearing
the Marks sold at the Non-Traditional Unit or other portions of the Host Facility operated by the franchisee.

If you participate in a Virtual Product Offering, the Royalty due for products sold in connection with the
Virtual Product Offering may vary depending on the terms of that product offering (which will be described
in the relevant addendum to the Franchise Agreement that you will sign to participate). If you participate
in either or both of the Virtual Product Offerings that HHI currently offers or authorizes (at this time, these
are VDC’s Virtual Product Offering and the Papa Corazén’s LPL, which are described in Item 1), the
revenue generated by your sales through those product offerings will be part of the Net Sales of your
Restaurant, and Royalties will be due on the sale of these products is the same as for all other revenue of the
Restaurant. Advertising fund contributions will be payable on the revenues from the Papa Corazon’s LPL,
but will not be required for the revenues from the VDC Virtual Product Offering.
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2. Under the Franchise Agreement and/or a Market Development Agreement, HHI may, but is not obligated
to, grant you an extension of any deadline of (as applicable) the Unit’s Opening Deadline under the Franchise
Agreement or a deadline under the Development Schedule for a particular restaurant under a Market
Development Agreement. If an extension is granted, prior to the Opening Deadline (under a Franchise
Agreement) or the original deadline under the Development Schedule (under a Development Agreement),
you must pay to HHI a fee equal to $5,000 per month of the extension (or $2,500 for a Non-Traditional
Unit), with a maximum extension of six months.

3. Unless otherwise specified, all of the amounts described above are collected by and payable to HHI and are
nonrefundable. All fees currently are uniformly imposed on new system franchisees.

4. HHI requires that you install and use computer and technology systems (which are described in Item 11
under the subheading “Computer Systems”), which include a cash register/point-of-sale computer
system/online ordering system, firewall and related security systems, back-office management programs,
integrated accounting and financial software, and inventory management and other computer software
programs and hardware that HHI specifies. In connection with the Computer System, you will have to enter
into appropriate agreements and pay the approved or designated suppliers (which may include HHI or its
affiliates) initial and ongoing fees (which may include activation fees, per-user fees, set-up fees, and support
fees) in order to install and continue to use (and maintain and upgrade) the Computer System. See Item 11
under “Computer System” for more information. As this time, HHI (or any affiliate) is not a supplier of
these services other than certain support services for POS System polling. For a Non-Traditional Unit, the
computer and technology requirements and fees may vary, depending on the characteristics of the Host
Facility. HHI will review requested modifications as needed for Non-Traditional Units.

5. You must participate in the customer feedback program that HHI designates. HHI currently incurs the
monthly overhead fee for the program, but may require franchisees to pay the monthly charges for their
Franchised Restaurants. This fee is currently approximately $30 per month per restaurant, but may increase
in the future. You will also be responsible for the cost of any survey offer, which is currently a free menu
item, but this may change and the fee may vary and will be determined by HHI in its sole right and discretion.
Additionally, if your Franchised Restaurant does not receive a satisfactory score, then HHI has the right to
use additional customer feedback measures that may include Mystery Shops and in-store surveys to
reevaluate the Franchised Restaurant’s performance. You will be responsible for the costs of these
additional measures.
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ITEM 7. ESTIMATED INITIAL INVESTMENT

Table 1

YOUR ESTIMATED INITIAL INVESTMENT
FOR A HUDDLE HOUSE RESTAURANT UNDER A FRANCHISE AGREEMENT

; To Whom
Expenditures Low High Method of When Due Payment is to be
Amount Amount Payment Made
Initilal Franchise $ 35,000 $ 35,000 One Payment |When you HHI
Fee Execute the
Franchise
Agreement
Training Fee and 23.000 40000 |AS Arranged |Training fee HHI (for training
Travel and Living ’ ’ ($11,500) before |fee); Suppliers,
Expenses While construction start; | Transportation,
Training? remainder before |Food and Lodging
opening
Real Estate — Rent 13.500 24000 |AS Arranged |As Arranged Third-party
for First 3 months® ’ ’ Landlord
Improvements* 160.000 723.000 |Progress As Arranged Contractors
’ ’ Payments
Equipment’® and 170.000 265.000 Financed or  |As Arranged Vendors or HHI
Seating ’ ’ As Incurred
Signs and Décor® 32.000 75000 |AS Arranged |As Arranged Vendors
Site Engineering/ 8.000 18.000 |AS Arranged |As Arranged Vendors
Civil Plans ’ ’
Architectural/ MEP 7.500 17,500 As Arranged |As Arranged Vendors
Drawings (reopen) | (ground-up)
Travel Expenses for 0 750 As Arranged |Before Opening |Suppliers of
Opening Guide Transportation,
Meeting’ Food and Lodging
Smallwares, Small 45.000 56.000 |AS Arranged |Before Opening |Vendors or HHI
equipment, Opening ’ ’
Inventory and
Uniforms
POS System® 15.500 25,000 Lump Sum Before Opening |Vendors
Back Office 375 600 Monthly Before Opening |Vendors
Software (first 3 and then Monthly
months)
Help Desk and 735 825 Monthly Before Opening |Vendors
Maintenance (first 3 and then Monthly
months)’
Computer Related 1.200 2.000 Annually Before Opening |Vendors
Security Services'’ ’ ’ and then
Annually
Grand Opening 3.000 5000 As Incurred  |As Arranged Vendors
Promotion ’ ’
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7 To Whom
Expenditures Low High i BRI When Due Payment is to be
Amount Amount Payment Made
Misce.llaneous11 4,000 6,000 Lump Sum Before Opening | Vendors, HHI,
Opening Costs Governmental
Authorities, Utilities
Security Deposit'? 7.500 15,000 One payment Att 1~(f[onstruction HHI
sta

Additiogal Funds-3 50,000 75.000 As Incurred | As Incurred Employees and
Months Vendors
Totals'* $576,310 | $1,383,675

Table 1 above applies to the total initial investment for a traditional Unit when you own or lease your land
and building, and purchase or lease your signs, equipment and improvements, using personal and/or borrowed
funds.

Table 2

YOUR ESTIMATED INITIAL INVESTMENT
FOR A NON-TRADITIONAL UNIT UNDER A FRANCHISE AGREEMENT

. To Whom
Expenditures Low High Method of When Due Payment is to be
Amount Amount Payment Made
Initial Franchise $15.000 15.000 |One Payment When you HHI
Fee' ’ ’ Execute the
Franchise
Agreement
Training Fee and 23.000 40000 |As Arranged |Training fee HHI (for training
Travel and Living ’ ’ ($11,500) before |fee); Suppliers,
Expenses While construction start; | Transportation,
Training? remainder before |Food and Lodging
opening
Real Estate — Rent 13.500 24.000 |AS Arranged |As Arranged Third-party
for First 3 months® ’ ’ Landlord
Improvements* 160,000 723,000 Progress As Arranged Contractors
Payments
Equipment’® and 170.000 265.000 Financed or  |As Arranged Vendors or HHI
Seating ’ ’ As Incurred
Signs and Décor® 32.000 75.000 |AS Arranged |As Arranged Vendors
Site Engineering/ 8.000 18.000 |As Arranged |As Arranged Vendors
Civil Plans ’ ’
Architectural/ MEP 7500 17.500 | AS Arranged |As Arranged Vendors
Drawings (reopen) | (ground-up)
Travel Expenses for 0 750 As Arranged |Before Opening |Suppliers of
Opening Guide Transportation,
Meeting’ Food and Lodging
Smallwares, Small 45.000 56.000 |AS Arranged |Before Opening |Vendors or HHI
equipment, Opening ’ ’
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7 To Whom
Expenditures Low High i BRI When Due Payment is to be
Amount Amount Payment
Made
Inventory and
Uniforms
POS System® 15,500 25,000 Lump Sum Before Opening |Vendors
Back Office 375 600 Monthly Before Opening |Vendors
Software (first 3 and then Monthly
months)
Help Desk and 735 825 Monthly Before Opening |Vendors
Maintenance (first 3 and then Monthly
months)’
Computer Rel'atecll0 1,200 2,000 Annually Before Opening | Vendors
Security Services and then
Annually
Grand Qpening 3,000 5,000 As Incurred  |As Arranged Vendors
Promotion
Miscgllaneous” 4,000 6,000 |LumpSum  |Before Opening Vendors, HHI,
Opening Costs Governmental
Authorities, Utilities
Security Deposit' 7,500 15,000 |One payment Att r(E[onstruction HHI
sta
Additi01113al Funds-3 50,000 75.000 As Incurred | As Incurred Employees and
Months Vendors
Totals'* " $556,310 | $1,363,675

Table 2 above applies to the total initial investment when you develop and operate a Non-Traditional Unit,

which assume that you will own or lease your land and building, and purchase or lease your signs, equipment and

improvements, using personal and/or borrowed funds.

In connection with Non-Traditional Units, HHI may

deviate from then-current Unit standards, specifications, practices, policies, programs and procedures to
accommodate the non-traditional aspects of the Host Facility and operations non-traditional locations. In all cases,
a Non-Traditional Unit must be constructed, improved and operated only in the manner that HHI authorizes.

Notes to Franchise Agreement Investment (Tables 1 and 2):

1.

See Item 5 for additional details regarding the Initial Franchise Fee, including how it is determined for
a Resale Unit. The low amount applies only to existing franchisees purchasing an additional unit.

You must pay HHI a training fee for initial training of opening staff members and management, which
is currently $11,500. Additionally, you will be responsible for all expenses relating to you and your
personnel attending training, such as travel, room, board and wages.

If you do not own a location for your Unit, you must purchase or lease a space. Typical New
Development Units using our current format range in size from 2,000 to 2,900 square feet for a traditional
Restaurant. Free standing restaurants will require from 0.6 to 1.5 acres of land for the Restaurant and
adequate parking facilities. The size and specific requirements may vary for Non-Traditional Units
depending on the characteristics of the Host Facility. The figures in the chart above are estimates to
lease the location for the first three months of operation. You will need to lease the space in advance of
your opening; however, you may attempt to negotiate an abatement from the landlord for periods before
your opening date. Rents may vary beyond this range based on factors such as market conditions in the
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relevant area, the type and nature of improvements needed to the premises, the size of the Unit, the terms
of'the lease, and the desirability of the location. Due to variations in the market conditions for commercial
property from region to region, we are unable to provide an estimate of the cost of purchasing real estate
for the Franchise. If you decide to purchase the land, the cost and outlay needed to do so will be
considerably higher.

4. You will need to construct improvements of, or “build out,” the premises at which you will operate the
Unit. The figures in the chart are for the build out of either a newly constructed building or improvements
to an existing premises. These improvements may include, for example, wiring, flooring, sheetrock,
plumbing, paint, HVAC, lighting, and décor items which must be constructed according to HHI’s
specifications. Costs are likely to vary depending upon various factors, including: the size, location,
configuration, installation costs, and overall condition of an existing premises, general contractor rates
and the availability and cost of labor and materials; the work that the lessor will do as a result of the lease
negotiations, and whether the Unit will be located within a Host Facility. Costs may be much higher if
you already have or wish to establish your Franchise in an area where special requirements of any kind
(e.g., historical, architectural, or preservation requirements) will apply. You may negotiate for a tenant
improvement allowance from the landlord covering a portion of the costs of constructing the leasehold
improvements. If you are able to obtain from the property owner or lessor a leasehold allowance, or a
lease payment abatement, those allowances or benefits should reduce your overall out-of-pocket costs to
acquire, build out, and lease space but such allowance is not included in our estimates. These situations
are site-specific and HHI cannot determine exact costs; a franchisee should evaluate those potential costs
for any specific site that might be considered.

This estimate does not include the costs for site preparation and site improvements. Site preparation costs
include improvements to the land necessary for Unit construction and operation as well as adjacent
parking areas. These costs may vary greatly depending on the condition of the land, environmental
factors and whether or not you will buy or lease the site.

5. You are responsible for paying any applicable state and local sales and other taxes, in addition to the
actual cost of the equipment package.

6. The low figure is for a standard sign package. The high figure assumes that you will need a standard
sign package for the building and a high-rise road sign (including, where applicable, a standard highway
sign) (road signage will not generally be required for Non-Traditional Units). Specific circumstances
may cause costs to be different.

7. Once HHI has accepted a location for your New Development Unit and before beginning your site
design, you will travel to HHI’s support center for a one day meeting to review the New Restaurant
Opening Guide and complete initial project timelines and checklists with HHI’s construction and design
department and operations team. HHI does not charge a fee for this day, but you will be responsible for
any travel or related costs that you incur, which are estimated between $0 and $750 (for flight and hotel)
depending on travel distance to HHI’s support center.

8. HHI has implemented a point-of-sale system (the “POS System’) that you must purchase before opening
your Franchise according to HHI’s specifications and criteria; provided that for Non-Traditional Units,
HHI may approve modifications or different systems depending on the characteristics of, and systems
used at, the Host Facility. HHI is not currently a supplier of the POS System, but HHI may choose to
become a supplier in the future (but is not required to do so). The estimated initial investment includes
the estimated cost of purchasing all elements of the POS System, as currently configured, which requires
the use of three POS terminals. You will incur certain costs and expenses to purchase revised or upgraded
components or services, or replacement systems, when specified by HHI.
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9. There are ongoing fees for hardware and software maintenance and a “help desk.” Based on the current
system, HHI estimates that the monthly fees for software maintenance service and a “help desk” will
cost approximately $245 to $275 for a POS System. This expense covers monthly services for assistance
in operating and maintaining the POS System. HHI is not currently a provider of “help desk” and
maintenance services, but HHI may choose to become a supplier in the future (but is not required to do
so). HHI rolled out a web-based food and labor cost control system in 2018. All Units are required to
implement this new software tool and, although it is difficult to estimate the exact cost of subscription to
franchisees (which may vary based on franchisee selections), it currently costs approximately $100 to
$200 per month, per Unit, which includes the second level of support; however, this price may increase
in the future and HHI may require different software solutions. For a Non-Traditional Unit, the computer
and technology requirements, costs and fees may vary, depending on the characteristics of, and systems
used at, the Host Facility.

10. The use of broadband communications requires security features and services (such as antivirus,
antispam, firewall, and intrusion detection). Costs for these services and timing of payments will be as
you determine with service providers, however, HHI estimates approximately $1,200 - $2,000 per year.
HHI may choose to become a supplier of some security services and features. You must also be PCI
compliant. “PCI” means the Payment Card Industry Data Security Standards, which are a set of
requirements designed to ensure that all companies that process, store, or transmit credit card information
maintain a secure environment. The PCI Data Security Standards are administered and managed by the
Payment Card Industry Security Standards Council (www.pcisecuritystandards.org), an independent
body that was created by the major payment card brands (Visa, MasterCard, American Express, Discover
and JCB); however, the PCI council is not responsible for enforcing compliance. PCI compliance costs
will accrue during the term of your Franchise, as arranged with service providers. HHI estimates that
costs for PCI compliance should not exceed $3,500 annually, although this may change in the future.
For a Non-Traditional Unit, the computer and technology requirements, costs and fees may vary,
depending on the characteristics of, and systems used at, the Host Facility.

11. Includes business license fees, cash register money, first month’s insurance deposit and tax escrow
deposit, and utility deposits. This does not include a security deposit that you will pay to HHI (see Item
5 and note 12 below for details). If you chose to participate in a Virtual Product Offering, you may have
some additional expenses associated with the inventory and supplies. These will vary based on the
volume of additional products and menu items that you offer, but during the additional phase they are
expected to be approximately $0 to $1,250 per month in additional expenses.

12. You must also pay to HHI a security deposit. The amount may vary taking into account your credit
history, and HHI may adjust the required amount from time to time. This deposit is payable before you
begin construction of your Huddle House Restaurant.

13. This estimates your initial start-up expenses, including payroll. These figures are estimates and are based
on HHI’s experience with respect to franchised and company-owned Huddle House Restaurants. HHI
cannot guarantee that you will not have additional start-up expenses. Your costs will vary depending on
factors such as: how well you follow HHI’s methods and procedures; your management skill, experience
and business acumen; local economic conditions; the local market for your products and services; the
prevailing wage rate; competition; and the sales level of your Franchise during the initial period. If you
finance any acquisition or operational aspect of your Franchise you will incur application fees, loan fees,
closing costs and other related financing costs. These estimates are based on the current prototype for
Huddle House Restaurants, HHI’s experience in developing and operating company-owned Huddle
House Restaurants, and HHI’s knowledge of business practices and conditions in the general
marketplace.
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14.

15.

The expenditures shown in the table above are for one Huddle House Restaurant. If you are a developer,
you will experience similar costs for each Huddle House Restaurant under your Market Development
Agreement.

If you signed a Market Development Agreement, you must pay HHI a Development Fee that is equal to
the total of (i) $35,000 for the first Huddle House Restaurant to be developed under the Development
Schedule and (ii) $17,500 for each additional Huddle House Restaurant that you must development under
the Development Schedule (except that if Market Development Agreement includes Non-Traditional
Units, the development fee attributable to the Non-Traditional Units will be $15,000 for the first Non-
Traditional Unit and $7,500 for any additional Non-Traditional Unit in the Development Schedule) (as
described in Item 5, the Development Fee is separate from the Initial Franchise Fees that will be due for
each Unit, and the amount of the Initial Franchise Fee for each unit will be HHI’s then-current fees for
new franchises). If you are in compliance with your obligations under the Development Agreement (and
other agreements with HHI), when you sign the Franchise Agreement for each Huddle House Restaurant
in compliance with the Development Schedule, HHI will credit the portion of the Development Fee that
you paid for that Huddle House Restaurant toward the Initial Franchise Fee due for that Franchise
Agreement.

Table 3
YOUR ESTIMATED INITIAL INVESTMENT
MARKET DEVELOPMENT AGREEMENT

. Method of To Whom Payment
Expenditures Amount Payment When Due is to be Made

Development Fee' $52,500 (for 2 One Payment When you Execute |HHI

units) to $70,000 the Development
(for 3 units) Agreement

Professional Fees’ $2.500 As arranged When you Execute | Third parties

the Franchise
Agreement

3
Totals $55,000 to $72,500

Notes to Market Development Agreement Investment (Table 3)

1.

Market Development Fees - If you and HHI sign a Market Development Agreement, you will develop
multiple Huddle House Restaurants under an agreed upon Development Schedule. You must pay HHI
the Development Fees, which as described in Item 5 will be equal to $35,000 for your first Huddle House
Restaurant, plus $17,500 for each additional Huddle House Restaurant that you are to open under the
Development Schedule (except that if Market Development Agreement includes Non-Traditional Units,
the development fee attributable to the Non-Traditional Units will be $15,000 for the first Non-
Traditional Unit and $7,500 for any additional Non-Traditional Unit in the Development Schedule). HHI
does not specify a minimum or maximum number of units that may be part of a Market Development
Agreement. Based on its previous experience, the estimate in the chart above assumes a Development
Schedule commitment of two to three Huddle House Restaurants, although the actual number will be
based on our mutual agreement. The Development Fee is separate from the Initial Franchise Fees that
will be due under the Franchise Agreement for each Unit. Your estimated initial investment under the
Market Development Agreement will vary depending on the number of Huddle House Restaurants you
develop within the Development Area. No part of this initial investment is refundable. If you remain in
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full compliance with the Development Schedule, and you are not otherwise in default under any
provisions of the Development Agreement, or any other Franchise Agreement, at the time you and HHI
sign a Franchise Agreement for a Unit under the Development Schedule, HHI will credit toward the
Initial Franchise Fee the portion of the Development Fee that you paid for that Unit (for example, for our
standard Development Fees for traditional Units, the credit will be $35,000 for the first Unit and $17,500
for each additional Unit included in the Development Schedule).

2. Professional Fees - You may choose to employ an attorney, accountant, and other consultants to help
you evaluate the Market Development Agreement and development opportunity. Your actual costs may
vary, for example, depending on the degree to which you rely upon your advisors.

3. Estimated Investment - For each Huddle House Restaurant that you develop under the Market
Development Agreement, you must sign a Franchise Agreement and you will also incur the expenses in
the first table in this Item 7.

Except as described above, there are no other payments you need to make in order to begin operating your
Franchise. Amounts payable to HHI are not refundable except as specifically described in Item 5. Amounts
payable to a third party may be refundable, depending on the contracts, if any, between you and the third party.
Except as described in Item 10 of this Disclosure Document, neither HHI nor its affiliates provide financing for
any portion of a franchisee’s initial investment.

ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Except as described below, you are not obligated to purchase or lease from HHI, its designee or suppliers
approved by HHI, or under HHI’s specifications, any goods, services, supplies, fixtures, equipment, inventory,
computer hardware and software, or real estate relating to establishing or operating your Franchise.

Construction or Renovation of the Franchise Premises

For any New Development Unit, the building for the operation of your Franchise, and the related parking
lot, must be constructed in accordance with HHI’s accepted site layout and plan, parking lot lighting
specifications, and exterior sign specifications. These specifications will be provided to you in writing before
you begin construction of your Franchise. For any Resale Unit, if you undertake renovations or remodeling of
the building or parking lot, your alterations must be made in accordance with HHI’s standards and specifications.
HHI’s specifications are not intended to contain, address or comply with the requirements of any federal, state or
local law, code or regulation, including those concerning the Americans with Disabilities Act (the “ADA”) or
similar rules governing public accommodations for persons with disabilities.

For a New Development Unit, you must prepare and submit to HHI preliminary and final plans and
specifications to suit the shape and dimensions of the site. As part of this process, you must engage a licensed
architect that HHI has designated or approved in writing as a preferred architect to prepare initial concept designs
for your Unit. For further designs and plans, including construction drawings and final plans, you may use other
qualified and licensed architects. For any construction or renovation or remodeling to a Franchise, you will be
solely responsible for ensuring that the plans and specifications comply with the ADA and all other applicable
regulations, ordinances, building codes and permit requirements and with lease or sublease requirements and
restrictions, if any. HHI’s review is not designed to assess potential for success or compliance with federal, state
or local laws and regulations and is limited to review of such plans to assess compliance with HHI’s standards
for Franchises, including such items as trade dress, presentation of Marks, and the provision to the potential
customer of certain products and services that are central to the functioning of Franchises. Additionally, prior to
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opening a New Development Unit (and upon renovating any Franchise after the initial opening), you must sign
and deliver to HHI an ADA Certification, in the form attached to the Franchise Agreement, certifying to HHI that
the Franchise and any proposed renovations comply with the ADA.

Purchases

You must purchase or lease all fixtures, furnishings, signs, equipment, décor, computer systems
inventory, uniforms, advertising materials, operational and support services and other supplies, products and
materials required for the operation of your Franchise. Such items and designated services (such as music delivery
services, help desk services, online ordering services, gift card and loyalty program services), must meet HHI’s
standards and specifications, and may be purchased or leased only from suppliers (the term “suppliers” refers to
manufacturers, vendors, distributors, and other sources of supply) that have been approved by HHI. HHI (or any
affiliates) may be an approved supplier, or the only approved supplier, of any such items. Additionally, as
described below under “Leases,” for Franchises for Resale Units, some items will be leased from HHI. HHI’s
Confidential Operations Manual, consisting of, but not limited to (the “Operations Manual”): operational
instructions, standards and specifications, and a list of approved suppliers, are provided to you in: Manager in
Training Manual, Cook’s Training Guide, Server Training Guide, Recipe Binder, HHI’s Food Purchasing Manual
or otherwise in writing (these are collectively referred to as the “Manuals” or “Confidential Manuals™). At the
present time, HHI is an approved supplier of food products (other than produce, shell eggs and some dairy
products and bread items, although HHI may be an approved supplier of these items in the future), equipment and
smallwares, and the sole approved supplier of some logoed products and proprietary food products for the Huddle
House System. Modifications to HHI’s standards and specifications, and list of approved suppliers, will be
provided to you by updates to the Manuals or otherwise in writing. You must not purchase, install or use on the
premises, without HHI’s prior written consent, any fixtures, furnishings, equipment, decor, supplies, signs, food,
or materials not previously approved as meeting HHI’s standards and specifications.

If you want to purchase or lease items or services from an unapproved supplier, you must submit a written
request for approval to HHI and if HHI does not approve the supplier within 30 days, the supplier will be deemed
to be disapproved. As a condition of approval, HHI may require that an HHI representative inspect the supplier’s
facilities and that samples from the supplier be delivered (or provided for services) to HHI for testing. HHI either
will test the samples at its own testing facility or operations or will make arrangements with independent testing
laboratories. You may be required to reimburse HHI for the testing, review and evaluation costs that it incurs.
Potential suppliers can obtain from HHI the specifications and standards for specific products, and may submit
samples of their product(s) for testing. Once a supplier is approved by HHI, no additional fees will be charged
by HHI for the continuing review and reapproval of that supplier. HHI may disapprove proposed or existing
suppliers based on its desire to achieve purchasing efficiencies for the Huddle House System and/or to consolidate
Huddle House System purchases through a single supplier (including HHI) or fewer suppliers. HHI may, from
time to time, revoke its approval of particular products, services, or suppliers if HHI determines, in its sole right
and discretion, that those items or suppliers no longer meet HHI’s standards or needs or for any reason or no
reason. Upon receipt of written notice of such revocation, you must cease to sell and/or use any disapproved
product or service and/or cease to purchase from any disapproved supplier.

For items or services for which HHI is an approved supplier, HHI may establish the purchase and payment
terms. If you do not satisfy all payment requirements for purchases from HHI, HHI may discontinue further sales
to you; and if HHI will resume sales to you, it may require you to pay a reinstatement fee before making further
sales. Additionally, HHI may require that you pre-pay for purchases from HHI if you are not in full compliance
with the Franchise Agreement or any other agreements with HHI.

You must purchase (or lease) and maintain a computer system. In general terms, you must obtain a
computer system that includes certain hardware and software items and peripheral devices (such as printers).
Among other things, you must meet our requirements concerning: (a) back office and management systems;
(b) computer based point of sale systems, including cash registers and related components (a “POS System”),
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which may include, or be supplemented by, related technology, equipment, and services for customer online and
mobile ordering systems and services, customer loyalty programs, and third-party delivery services; (c) physical,
electronic, and other security systems; (d) printers and other peripheral devices; (e) archival back-up systems and
battery backup systems, and (g) Internet access mode (for example, form of telecommunications connection) and
speed. HHI’s standards and specification may include the approval of certain manufacturers and suppliers
(together, including the POS System, the “Computer System”). HHI is not currently a supplier, but HHI may
choose to become a supplier (including being the sole supplier) of the POS System or Computer System as a
whole or any portion of it. Additionally, HHI has the right to develop or have developed for it, or to designate
computer software programs and accounting system software that you must use in connection with the Computer
System (“Required Software”), as well as services for computer maintenance and help desk features for use in
operating your Franchise. HHI requires that you participate in its customer loyalty program, as well as designated
online and delivery services, using the vendors and online platforms that HHI designates. See Item 11 under the
subheading “Point-Of-Sale, Computer and Technology Systems” for details.

You must use only business stationery, business cards, marketing materials, advertising materials, printed
materials and forms that have been approved in advance by HHI.

HHI may attempt to negotiate purchase arrangements with suppliers (including price terms) for the benefit
of franchisees and HHI, but HHI is not obligated to do so. HHI purchases and resells to franchisees many items
used in the operation of Huddle House Restaurants under arrangements negotiated with suppliers and distributors
who may provide HHI with a discount or rebate. These arrangements may be changed, discontinued, or may not
be available to you. Additionally, the costs of items that must be purchased locally, such as fresh produce and
bakery items, may vary according to the location of your Huddle House Restaurant.

Marketing and Promotion

All marketing and promotion you use must be in strict conformity with the standards, formats and
specimens that HHI provides and approves. You must conduct the activities in a dignified manner, and they must
conform to HHI’s standards. You must not use any marketing or promotional materials until you receive HHI’s
written approval. You must submit samples of all marketing and promotional materials to HHI, for prior written
approval (except as to prices you charge), if HHI has not prepared or previously approved the materials. HHI’s
approval of any materials will expire after six months, and you must resubmit them for HHI’s approval if you
wish to continue to use the materials.

In addition, you must purchase and maintain a “DOT” road sign during all times when it is available (if
the available meets HHI’s standards) and must include oneself on a waitlist if the “DOT” sign in not immediately
available. HHI may also require that you advertise on other billboard signage at your expense over and above
your contributions to the Fund. All road signage and billboards must comply with HHI’s then-current standards
and specifications. See Item 11 under “Local Advertising” for additional information.

Insurance

You must obtain, before beginning any operations under the Franchise Agreement, and must maintain in
full force and effect at all times during the term of the Franchise Agreement, at your own expense, an insurance
policy or policies protecting HHI, HHI’s lenders (where appropriate), and HHI’s respective officers, directors,
partners, agents, and employees. The policies must include the types of insurance that are specified in the
Operations Manual, the Franchise Agreement or otherwise in writing and provide protection against any demand
or claim relating to personal injury, death, or property damage, employment practices liability, or any loss,
liability or expense arising from the operation of your Franchise. All policies must be written by a responsible
carrier or carriers which HHI determines to be acceptable, must name HHI and HHI’s affiliates as an additional
insured, and must provide at least the types and minimum amounts of coverage specified in the Operations Manual
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or otherwise in writing from time to time. HHI also strongly encourages, but does not currently require, that you
maintain policies with umbrella liability coverage and cyber liability and network data breach coverage.

Leases

If you will operate a Franchise for a New Development Unit at premises under a lease (other than for
Resale Units), you must, before executing the lease, submit the lease to HHI for HHI’s review and written
acceptance to ensure the lease contains the required terms contained in the Franchise Agreement. HHI’s
acceptance of the lease agreement or sublease is an indication only that the agreement meets HHI’s criteria for
leases.

With respect to Resale Units, HHI already owns or leases the premises, equipment and signs and will
enter into a lease or sublease with you for these assets before you open the Franchise. The form of Lease
Agreement that HHI uses is included as Exhibit A-9 to this Disclosure Document. You will be responsible for
obtaining all operating permits at least 10 days before you open for business.

Music Delivery System and Vending Machines

In connection with the Franchise Agreement, you must agree to enter into a contract with an approved
supplier for the installation of a music delivery system in your Huddle House Restaurant. HHI may require an
updated technology or music delivery system in the future.

Y ou may not place any coin operated machine on the premises of your Franchise. You may not place any
ATM, cigarette, vending, crane game, electronic, or other machine without our approval and subject to our
conditions, which can be revoked at any time and require immediate removal of the machines.

Any revenue generated through the music delivery system and the vending machines (except for cigarette
machines, for which we do not collect royalties or other payments) will be included in the Net Sales for your

Franchise.

Fixtures, Furnishings and Equipment

As described above, you must purchase or lease fixtures, furnishings and equipment for your Huddle
House Restaurant that meet HHI’s specifications from approved suppliers. HHI will approve vendors for these
items and may, from time to time, specify a preferred vendor for these items and related services (such as
installation) from whom you may purchase these items. HHI may be the only approved vendor for the fixtures,
furnishings and equipment that will be used for your Huddle House Restaurant.

* * *

As explained above, HHI is an approved supplier of many items required for the operation of your
Franchise, including food, restaurant supplies, equipment, smallwares, uniforms, and cleaning supplies. In HHI’s
most recent fiscal year (April 29, 2020 to April 27, 2021), HHI had total revenues of approximately $93,764,000
and approximately $47,580,000 (50.7%) of such revenues was derived from the sale of products by HHI to its
franchisees.

HHI estimates that the cost of items to be purchased in accordance with its specifications and from
approved suppliers will represent 75 to 80% of your total purchases in establishing your Franchise, and that
purchases of these items will represent 85 to 90% of your overall purchases in operating your Franchise.

HHI reserves the right to receive rebates, license fees, allowances, or similar payments from thirty-party
suppliers, which amounts may be based on the franchisees’ purchase directly from these suppliers (that is, not
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through HHI), and has done so in the past. HHI and its affiliates have the right to apply any of these amounts, as
they determine appropriate, compensation of HHI and its affiliates for expenses that HHI or its affiliates incur in
connection with negotiating and maintaining relations with such parties, or any other corporate purpose that HHI
or its affiliates may deem appropriate. At this time, these rebates from third-party suppliers range from
approximately 1% to 10%, calculated based on the amount of the franchisees’ purchases from these suppliers.
During the last fiscal year, the total amount of rebates that HHI received from third-party suppliers based on
franchisees’ purchases from them were approximately $159,940. In addition, as discussed above, HHI is an
approved supplier (and in some cases, the only approved supplier) of many items for the franchisees. To the
extent that HHI purchases these items from third-party suppliers, they may also offer incentives or volume
discounts directly to HHI based on HHI’s purchases from them.

In addition to the rebates described above, third-party suppliers may pay rebates or other contributions to
system marketing funds or directly to franchisees. Under the purchase arrangements in effect as of the date of
this Disclosure Documents, certain designated suppliers make contributions to the system advertising Fund
relating to the system’s participation in the purchasing arrangements, and franchisees may qualify to receive
rebates based on their purchases.

HHI does not provide material benefits to franchisees based on their use of designated, preferred, or
approved sources, although franchisees may have their franchise agreements terminated or not renewed if they
use unapproved suppliers.

Other than interests in HHI, none of our officers or directors has an interest in any approved supplier.

ITEM 9. 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.

e . Disclosure
Obligation Section In Agreement Document Item
a. Site selection and §§ 2(a) and 7(a) of Franchise Agreement (“F/A”) Items 6 and 11
acquisition/lease and Site Selection Addendum; §5 of the Market

Development Agreement (“D/A”); §6 of Non-
Traditional Unit Addendum (“NTU Addendum”)
b. Pre-opening purchases/leases | §§7 and 16(a) of the F/A; §6 of NTU Addendum Items 5, 7 and 8

c. Site development and other §§7 and 16(a) of the F/A; §5 of the D/A; §8 of NTU | Items 6, 7, 8 and 11

pre-opening requirements Addendum
d. Initial and ongoing training §7(i) of the F/A; §6 of the D/A; §9 of NTU Items 6, 7 and 11
Addendum
e. Opening §§7(d) and 7(f) of the F/A; §5 of the D/A; §8 of Items 7 and 11
NTU Addendum
f. Fees §§5, 7(d), 7(e), 7(1), 7(k), 7(v), 7(z), 7(aa), 8(b), Items 5, 6, 7 and 17

13(d), 13(f), 13(h), and 16(a) of the F/A; §§3, 2(b),
and 7 and 13 of the D/A; Equipment Lease; Hours
of Operation Amendment; §§4 and 5 of NTU
Addendum; §4 of Addendum for Participation with
VDC (“VDC Addendum”); and §§4 and 5 of
Schedule 1 of New Product Line and Program
Addendum (“Product Line Addendum”)
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Obligation

Section In Agreement

Disclosure
Document Item

g. Compliance with standards
and policies/Operating

§§7 and 9 of the F/A; §2 of VDC Addendum; and
§§2 -4 and 11, and §3 of Schedule 1 of Product

Items 1, 8 and 11

Manual Line Addendum
h. Trademarks and proprietary | §§6, 9 and 10 of the F/A; §§10 and 11 of the D/A; Items 13 and 14
information Recital of VDC Addendum; and §§2 -4 and 11 of
Product Line Addendum
i. Restrictions on §§7(), 7(k), 7(1), 7(m), 7(q), 7(w), 7(bb) and 7(gg) |Item 16
products/services offered of the F/A; §§2 and 14 of NTU Addendum; §3 of
VDC Addendum; and §§3, 4 and 11 of Product
Line Addendum
j. Warranty and customer §§7(g), 7(0), and 7(r) of the F/A Not Applicable
service requirements
k. Territorial development and | §2(e) of the F/A; §§1 and 4 of the D/A Item 12
sales quotas
1. Ongoing product/service §§7(k),7(1) and 7(q) of the F/A Item 8
purchases
m. Maintenance, appearance §§7(c), 7(q), 7(r), 7(s), 7(t), 7(w) and 7(aa) of the Item 11

and remodeling
requirements

F/A; Hours of Operation Amendment

n. Insurance

§16 of the F/A; §5 of VDC Addendum; and §8 of
Product Line Addendum

Items 7 and 8

@)

. Advertising

§§7(m), 7(gg) and 8 of the F/A; § 5 of NTU
Addendum; §4 of VDC Addendum; and §§5 and 6
of Schedule 1 of Product Line Addendum

Items 6, 7, 8 and 11

p. Indemnification

§18(a) of the F/A; §8 of VDC Addendum; and §13
of Product Line Addendum

Not Applicable

g. Owner’s participation/
management/staffing

§§7(g), 7(h), 7(x), 7(y), 7(cc), 7(dd) and 7(ee) of the
F/A

Items 6, 7, 11 and
15

r. Records and reports

§11 of the F/A

Item 6

s. Inspections and audits

§§7(p), 11(a) and 20(a) of the F/A

Items 6 and 11

t. Transfer §8§7(ee) and 13 of the F/A; §13 of the D/A; §8 of Items 6 and 17
VDC Addendum; and §6 of Product Line
Addendum

u. Renewal §§3(b) and 3(c) of the F/A; §§2(b) and 5(c)(vi) of Items 6 and 17

the D/A; §8 of VDC Addendum; and §6 of Product
Line Addendum

v. Post-termination obligations | §§12(b) and 15 of the F/A Item 17
w. Non-competition covenants §12(b) of the F/A; §§14 and 15 of NTU Addendum | Item 17
x. Dispute resolution §§20 and 22 of the F/A; §§15 and 16(d) of the D/A | Item 17

y. Other: Guaranties

§§11(d) and 13(1) of the F/A

Items 10 and 15
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ITEM 10. FINANCING

For New Development Units, HHI does not offer direct or indirect financing to its franchisees except that it may,
in some circumstances finance a portion of Initial Franchise Fee, security deposit; and certain pieces of equipment
in connection with a “Note” as further described below under “General Financing Terms.” For Resale Units,
HHI does provide certain financing arrangements in connection with some Resale Units, as described below under
“Additional Terms for Resale Units.”

General Financing Terms

Promissory Note. Under a Promissory Note (the “Note”), HHI may finance a portion of the Initial
Franchise Fee, security deposit; and certain pieces of equipment paid by franchisees with operational experience
for some new or currently existing Huddle House Restaurants that it offers for Franchises. The Note bears interest
at a fixed, annual rate which varies from time to time. As of the date of this Disclosure Document, the Note
provides for an annual rate of interest which does not exceed 14.5%. The Note provides that all principal and
interest owed under the Note are to be paid in 60 (or fewer) consecutive, equal, monthly installments. The Note
does not provide for a prepayment privilege or a prepayment penalty. If any payment is more than 5 days late, a
5% late fee also is due, and if any payment is more than 10 days late, HHI or any other holder of the Note can
call the entire amount owed under the Note due and payable. If the Note is collected by law or through an
attorney-at-law, all costs of collection (including 15% attorney’s fees) also must be paid. If you default under the
Note, we may terminate your Franchise Agreement and you may be liable for a cross-default under the Franchise
Agreement and required to pay HHI all sums, including actual and consequential damages, costs and expenses
we incur as a result of the default. The Note includes provisions waiving all homestead or exemption rights,
demand, protest and notice of demand, protest, and non-payment. (HHI’s current form of Note is included as
Exhibit A-11 to this Disclosure Document).

Guaranties and Owner Agreements.

If you are a corporation or other entity, HHI will require your individual shareholders or members holding
at least 5% ownership interest, and each their spouses (if applicable) to execute a Guaranty (the “Guaranty”) (the
current form of which is included as Exhibit A-5 to this Disclosure Document), and may require that any entities
holding a financial interest in you execute a corporate/entity form of Guaranty (the current form of which is
included as Exhibit A-7 to this Disclosure Document). Under these Guaranties, each signing guarantor agrees to
jointly and severally guarantee for your performance of all of your obligations under the Franchise Agreement
and any other agreements (such as leases or option agreements, loans and any other financing documents) that
you enter into with HHI or its affiliates.

If you are a corporation or other entity, HHI will also require all of your shareholders or members holding
at least 5% ownership interest to execute a Shareholders’ Guaranty and Agreement/Members’ Guaranty and
Agreement (the “Shareholder’s Agreement” or “Member Agreement”). In addition to the guaranty obligations
described above, under the Shareholders’ Agreement/Members’ Agreement, the signing owners also must jointly
and severally agree not to sell, pledge or dispose of any of their ownership in you without HHI’s written consent.
(HHTI’s current forms of Shareholders’ Agreement and Members’ Agreement are included as Exhibits A-6A and
A-6B to this Disclosure Document.)

Under the Guaranties and the Shareholder’s Agreement/Members’ Agreement, the signing owners and
guarantors each waive presentment, demand, notice of dishonor, protest and all other notices, and HHI can
proceed against any owner or guarantor without first proceeding against you or any other owner or guarantor.
Additionally, under each of the agreements, the signing owners and/or guarantors: (i) consent to, and waive any
objection against, courts in the State of Georgia having personal jurisdiction over them in a lawsuit; (ii) consent
to, and waive any objection against, venue being proper in Fulton County, Georgia Superior Court or the United
States District Court for the Northern District of Georgia, Atlanta Division, in a lawsuit against them; (iii) agree
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to bring all lawsuits related to the Guaranty in Fulton County, Georgia Superior Court or the United States District
Court for the Northern District of Georgia, Atlanta Division; and (iv) consent to, and waive any objection against,
being served with process outside of the State of Georgia in the same manner as service may be made within
Georgia.

HHI has not in the past, and does not presently, sell, assign or discount to third parties any notes,
agreements or other instruments executed by HHI’s franchisees. However, HHI may do so in the future if it
determines, in its sole right and discretion, that such activity is advisable or in its best interests.

HHI may refer you to persons or entities that offer financing or that arrange for the placement of financing,
but HHI does not receive any payment from any such person or entity, nor does HHI make any recommendation

as to whether you should obtain financing from any source.

Additional Terms for Resale Units:

In addition to the above listed requirements and the Note, the following applies for Resale Units. HHI
leases or subleases the land, premises, building and for the operation of some currently existing Huddle House
Restaurants that it offers for Franchises as Resale Units. The Lease Agreement (see Exhibit A-9) is for a term of
15 years with an option to renew for three 5-year renewal periods (or if it is a sublease, then the term is (i) 15
years with an option to renew for up to three 5-year renewal periods or (ii) the remainder of any term on an
underlying lease between HHI and the landlord). Rent is payable monthly at a rate to be specified in the Lease
Agreement. If any amount due under the Lease Agreement is more than 5 days late, a 5% late fee also is due. If
the lessee defaults under the Lease Agreement, HHI can terminate the agreement and require the lessee to leave
the premises. If any amount owed under the Lease Agreement is collected by or through an attorney at law, the
lessee must pay 15% of such amount as attorney’s fees. The Lease Agreement provides that the lessee waives
and assigns to HHI the lessee’s homestead rights and exemptions.

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

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

Pre-Opening Obligations

HHI is required by the Franchise Agreement and Market Development Agreement to provide the
following types of assistance to you before you open your Franchise:

Franchise Agreement: Before you open the Franchise, HHI will:

1. Provide you and/or your designated manager with up to 40 total days of training (or such
other amount of time as HHI deems appropriate) in the operation of your Franchise
(Franchise Agreement Section 4(a)(i));

2. Provide, at your Franchise location, up to 14 days of pre-opening or opening assistance
(or such other amount of time as HHI deems appropriate) in the initial operation of your
Franchise (Franchise Agreement Section 4(a)(ii));

3. Provide you with one copy of the Manuals (Franchise Agreement Section 4(a)(iii));
4, Provide you with HHI’s minimum standards for the location of a Huddle House unit, if
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an acceptable location for your Premises are not identified when you sign the Franchise
Agreement (Franchise Agreement, Site Selection Addendum, Section 1);

Provide you with site selection counseling and assistance as HHI deems advisable
(Franchise Agreement, Site Selection Addendum, Section 1);

Accept or deny your proposed site for the Franchise, if an acceptable location for your
Premises are not identified when you sign the Franchise Agreement (Franchise
Agreement, Site Selection Addendum, Section 3);

Upon your request, and at no charge to you (except as otherwise expressly provided in
the Franchise Agreement), furnish certain counseling and advisory services to you with
respect to the construction and pre-opening activities related to the operation of the
Franchise (Franchise Agreement Section 4(a)(iii)); and

Through the Manuals and written instructions, HHI will provide you with the System
standards and specifications for all required fixtures, equipment, signs, inventory, and
supplies, which may require you to purchase items from designated or approved
suppliers. HHI and its affiliates may, but are not required to, be a supplier of various
required and optional items. To the extent that HHI or its affiliates are suppliers of items,
HHI may arrange for delivery but does not install any of these items, except in limited
circumstances (such as that HHI currently installs the POS System). (Franchise
Agreement Sections 7(c), 7(k), and 9(a))

Market Development Agreement: Before you open each Franchise, HHI will:

1.

Ongoing Assistance

Accept or deny your proposed site for each Franchise (Market Development Agreement
Section 5(b)).

Provide you with site selection counseling and assistance as HHI deems advisable
(Market Development Agreement Section 5(a)); and

Upon your request, and at no charge to you (except as otherwise expressly provided in
the Market Development Agreement), furnish certain counseling and advisory services
to you with respect to the construction and pre-opening activities related to the operation
of the Franchise (Market Development Agreement Section 6(a)).

Franchise Agreement: During your operation of your Huddle House Restaurant, HHI will:

1.

Provide information concerning operating problems, new techniques or operating
methods disclosed by reports submitted to, or evaluations made by, HHI (Franchise
Agreement Section 4(b)(1));

Provide information regarding new and improved methods of operation or business
procedures developed by HHI, use of the Manuals, management materials, promotional
materials and the Marks (Franchise Agreement Section 4(b)(ii));

Permit you to participate, on the same basis as other HHI franchisees, in any group
purchasing programs that HHI uses, develops or sponsors, so long as you are not in
default under an agreement with HHI (Franchise Agreement Section 4(b)(iii)); and
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4, Periodically evaluate your Franchise and the products and services you offer (Franchise
Agreement Section 4(b)(iv)).

Market Development Agreement

The Market Development Agreement does not require us to provide any other assistance or
services during the operation of any Franchise(s).

Site Selection — New Development Unit

For Franchises for New Development Units (other than Non-Traditional Units), you must propose to HHI
a site for the operation of your Franchise and the site must comply with HHI’s site acceptance criteria. The site
must be examined and certified to be environmentally clean (Franchise Agreement Section 7(a) and Market
Development Agreement Section 5(b)). HHI will not unreasonably withhold its acceptance of a site, so long as
the site meets HHI’s criteria for general location and neighborhood, traffic patterns, parking, size, layout and
other physical characteristics, rental terms and lease duration, the economic circumstances of the community, and
other basic demographic data that HHI considers important.

Unless you already possess a site that we accept at the time you sign the Franchise Agreement or Market
Development Agreement (if applicable), you are responsible for finding and then leasing (or purchasing) a
suitable site for your Restaurant in the manner described in the Site Selection Addendum (Exhibit E of the
Franchise Agreement) and Market Development Agreement Section 5(a) and (b). HHI may provide site selection
counseling and assistance as HHI determines advisable. Under the terms of the Site Selection Addendum, which
applies to traditional New Development Units, you will have 210 days to locate and secure an acceptable site (the
“Site Selection Period”). We will furnish you with our minimum standards for the location of a Huddle House
Restaurant. Our requirements may include standards and specifications regarding accessibility, available parking,
and minimum square footage. We are not required to provide other assistance in selecting or securing a site. You
must obtain our written acceptance of a proposed location before you commit to it. Within 90 days after signing
the Franchise Agreement, you must submit to HHI a request for acceptance of a site (including such information
and items that we may require to evaluate the proposed site, which may include an option contract, letter of intent,
or other evidence satisfactory to us that describes your favorable prospects for obtaining such site, photographs
of the site, demographic statistics, and other such other information or materials that we may reasonably require).
We will have 15 days from receiving the information to accept or reject the proposed site. We may, but are not
obligated to, conduct on-site evaluation of any proposed sites. If we conduct any in-person visits for site
evaluation purposes, then we may require that you reimburse us for our reasonable costs of travel, lodging, wages,
and meals for any in-person site evaluations. Until we have given our written acceptance, a site will not be
“accepted.” If we do not accept a proposed site, you must submit another proposal. Once we notify you that we
have accepted your proposed site, you will have 30 days to secure the site by entering into a lease for the premises
or a binding agreement to purchase the site. If you default on an obligation under the Site Selection Addendum,
you will have 10 days to cure the default. If you do not locate and secure an acceptable site within the Site
Selection Period, then you will be in default under the Site Selection Addendum and we may terminate the
Franchise Agreement. The following chart summarizes the site selection actions and deadlines.

Action to be Completed Deadline

Submission of proposed site 90 days after signing the
You must have submitted written request to HHI for acceptance | Franchise Agreement
of proposed site

Submission of alternate site 30 days after notice of
If HHI rejects a proposed site, you must submit another proposed | HHI’s rejection of previous
site proposed site
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Sign lease for/purchase Accepted Site 90 days after HHI’s written
You must sign a lease (which must comply with lease | acceptance of proposed site
requirements of Franchise Agreement) or purchase agreement for
the accepted site.

Secure Accepted Site and Expiration of Site Selection Addendum | 210 days signing the
You must have secured the accepted location for Premises Franchise Agreement

Authorization by HHI of the site indicates only that the site meets HHI’s minimum requirements for a
Huddle House Restaurant. If you enter into a Market Development Agreement, HHI’s then-current standards for
sites and territories will apply to each New Development Unit, and you must complete all actions to locate and
secure an approved site as needed to satisfy the Development Schedule.

Once you have our acceptance of a location for your New Development Unit, you must comply with the
terms of the Franchise Agreement (or if applicable, Market Development Agreement) regarding the acquisition,
by purchase or lease, of the accepted site (Section 7(a)) and the development of your Huddle House Restaurant
(Sections 7(b) and (c) of the Franchise Agreement, and Sections 5 (b) and (c) of the Market Development
Agreement). Once you secure an accepted site, it will be your “Premises.” At that time, and before beginning
your site design, you will travel to HHI’s support center for a one day meeting to review the New Restaurant
Opening Guide and complete initial project timelines and checklists with HHI’s construction and design
department and operations team. HHI does not charge a fee for this day, but you will be responsible for any travel
and related costs that you incur, including any travel expenses.

Construction on your Huddle House Restaurant (other than a Non-Traditional Unit) must begin not more
than 60 days after the Premises are secured (Section 7(d)) and your Huddle House Restaurant must begin
operating for business with customers not more than 300 days after you secure the Premises (by lease or purchase).
(Section 7(d)). If you do not begin construction and operations by such times, HHI can terminate your Franchise
Agreement for default.

For a Non-Traditional Unit, you must complete construction of your Unit at the Host Facility according
to the site and building plans that HHI approves and you may not make changes to such plans without HHI’s
written consent. You must open your Non-Traditional Unit within one year from signing the Franchise
Agreement and Non-Traditional Addendum.

Start-Up Time — New Development Unit

HHI estimates that the typical length of time between the signing of the Franchise Agreement or the first
payment of consideration for your Franchise and the opening of your Franchise for a New Development Unit is
(a) between 180 and 300 days if your Premises are already identified when you sign the Franchise Agreement
and (b) between 360 and 450 days if you must identify the Premises under the Site Selection Addendum after
signing the Franchise Agreement. Factors which may affect these time periods include your ability to obtain
financing, building permits and license approvals, zoning and local ordinances, weather conditions, construction
delays, and shortages or delayed delivery and installation of equipment, fixtures and signs.

Start-Up Time — Resale Unit

Resale Units are currently operating as Huddle House Restaurants prior to your acquisition. Therefore,
the typical length of time between the signing of the Franchise Agreement or the first payment of consideration
for your Franchise and the opening of your Resale Unit Franchise is nominal. You will be able to take over
operations of the Unit once you have successfully completed our initial training and other pre-opening obligations.
HHI estimates that the typical length of time to accomplish these obligations is 40 to 75 days (or less, if the
franchisee is an existing operator who has already completed the required training).
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Advertising

HH Marketing Fund

HH Marketing Fund was established to administer and operate the advertising fund for the Huddle House
Restaurants in the Huddle House System (the “Fund”). Amounts contributed to the Fund used exclusively to
meet any and all costs of maintaining, administering, directing, conducting and preparing marketing, advertising,
public relations, and/or promotional programs and materials, and any other activities that HHI believes will
promote and enhance the image of the Huddle House System and general public awareness of and favorable
support for the Huddle House System. This includes, among other things, the costs of preparing and conducting
marketing campaigns through media advertising (such as television, radio, magazine, newspaper, outdoor, digital,
social, email, direct mail; market surveys; developing and maintaining our website and affiliated websites (except
for the portion, if any, specifically relating to soliciting franchisees); employing advertising personnel (in-house)
or retaining third-party agencies to support marketing, advertising and public relations; consumer and product
research and development; marketing technology; purchasing promotional items, conducting and administering
visual merchandising, point of sale, and other merchandising programs; providing promotional and other
marketing related materials and services to Huddle House Restaurants in the Huddle House System; sponsorship
of organizations and events, including meetings for the Huddle House System; developing and maintaining
Online sites; purchasing promotional items; conducting and administering in-store promotions; product research
and other surveys; providing promotional and other marketing materials and services; and providing rebates or
reimbursements to franchisees for local expenditures on products, services, or improvements as approved by HHI.
The Fund is responsible for the administrative costs incurred in relation to the management of the Fund. HHI has
the right to determine the coverage of any advertising or promotion paid for by the Fund, and HHI chooses and
determines, in its sole right and discretion, the concepts, materials and media used in any advertising or
promotional activities paid for by the Fund.

Each HHI franchise and company-owned Huddle House Restaurant is required to contribute to the Fund.
Your contribution is currently 3.0% of your Net Sales. Franchises that enter the Huddle House System after the
date of this Disclosure Document are required to pay this same amount, except that the requirement may vary in
connection with restaurants in a captive audience location or similar circumstances. In the future, HHI may
increase your required Fund contribution up to a maximum of 4% of Net Sales. HHI-owned restaurants are
required to contribute on the same basis. Franchisees who entered the Huddle House System prior to that time
(through previously executed Franchise Agreements and/or Market Development Agreements) may not be
required under their Franchise Agreements or Market Development Agreements to contribute in the same amount,
and a few of HHI’s longest operating franchisees may not be required to contribute any amounts. The amounts
that the existing franchisees and multiple unit developers must contribute to the Fund are determined by the terms
of the Franchise Agreements and Market Development Agreements that HHI previously offered.

HHI, through the HH Marketing Fund, administers the Fund. At this time, neither HHI nor any of its
affiliates receives payment for providing goods or services provided to the Fund, other than for rent and
administrative services provided by HHI for the Fund’s activities. The financial statements of the Fund are not
audited. During the most recent fiscal year (April 29, 2020 to April 27, 2021), 7.0% of the expenditures of the
Fund were spent on advertising production costs, 20.7% was spent on administrative costs, 55.2% was spent
media placement, and 17.0% was spent on brand and menu development marketing and research costs. Any
contributions that are collected, but not spent, during any given year will be carried over to be expended during
our next fiscal year. No expenditures of the Fund were used for advertising that was principally a solicitation for
the sale of franchises. HHI is not required to spend, or to ensure that any amount expended by the Fund, is spent
on advertising in your specific market area or to ensure that your Franchise benefits equally with other franchised
and HHI-owned restaurants or in proportion to your contribution.

Upon your written request, HHI will provide to you an unaudited statement of how the funds were used
in HHI’s most recent fiscal year.
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Local Advertising and Promotional Activities

Certain criteria will apply to the local marketing that you conduct. You can develop your own advertising
program, but your advertising and marketing must be in such media, and of such types and format as HHI
approves, and must conform to the standards, formats and specimens in HHI’s Manuals. Upon request from HHI,
you will change or cease to use any of your advertising programs, copy, and materials. (Franchise Agreement
Section 8) If you want to use different copy or materials, or use a different type or format of promotion, you must
obtain HHI’s advance approval. HHI will not unreasonably withhold its approval and any approval will be good
for only six months. Your advertising materials cannot include anything that may, at HHI’s sole right and
discretion, be considered in bad taste or offensive to the public or any group of persons, or defamatory of any
person or an attack on any competitors. (Franchise Agreement Section 8) HHI is not required to spend amounts
on advertising in your specific market area or territory.

HHI and/or its agents have the right at any time without prior notice to you to: (a) interview existing
and/or prospective customers of any Huddle House Restaurant and to require you to present to such customers
such evaluation forms as are periodically prescribed by HHI and to participate and/or request your customers to
participate in any surveys performed by or on behalf of HHI; and (b) conduct market research at the Huddle House
Restaurants and elsewhere, including surveys and focus groups involving customers and prospective customers
of the Huddle House Restaurants, and any other market research and customer satisfaction evaluation deemed
appropriate by HHI. You agree to use “mystery shopper” services to evaluate your compliance with customer
service requirements and other HHI standards (you will be responsible for these cost), and to provide reports of
the results of the mystery shopper programs to HHI. Your mystery shopper programs will be conducted in
accordance with any mystery shopper methods or protocols in the Manuals. (Franchise Agreement Section 8)

You must spend on a quarterly basis (or such other time period as HHI may reasonably specify) at least
1.0% of the Net Sales (except as described below for Virtual Product Offerings) on local advertising and
promotional activities (as described in Item 6, these are, collectively the “Local Advertising Requirement”)
(unless HHI requires that you instead contribute this amount as described in the next paragraph). You must
account for the expenditures on a routine basis and prepare and maintain, in accordance with the schedules and
procedures specified by HHI from time to time, detailed reports describing the amount of money expended on
local advertising and promotion during such period. You must submit, on or before the 10th day of the following
quarter, all such statements, reports and records as HHI may specify to evidence your compliance with the Local
Advertising Requirement. The term “local advertising and promotional activity” refers to advertising and
promotion related directly to your Huddle House Restaurant, and will, unless otherwise specified, consist only of
the direct costs of purchasing advertising materials (including camera-ready advertising and point of sale
materials), media (space or time), promotion, direct out-of-pocket expenses related to costs of advertising and
sales promotion (including advertising agency fees and expenses, cash and “in-kind” promotional payments to
landlords, postage, shipping, telephone, and photocopying), approved DOT road signs and billboard advertising,
and other activities and expenses as HHI may specify. HHI may provide to you, in the Confidential Operations
Manual or otherwise in writing information specifying the types of advertising and promotional activities and
costs which do not qualify as “local advertising and promotional activities,” including the value of advertising
coupons, and the costs of products provided for free or at a reduced charge for charities or other donations.

In lieu of having you directly spend monies on local advertising for Local Advertising Requirements,
HHI has the right to require that you instead contribute those amounts to the Fund for use by the Fund, on a
temporary or permanent basis. HHI will notify you in writing at least 30 days in advance of any change. During
any periods that HHI requires this contribution (for reasons other than your non-compliance) and you make the
required contribution, you will not be required to make expenditures for the Local Advertising Requirement for
the same period. If, however, HHI requires that you contribute your Local Advertising Requirement monies to
the Fund because you did not fully comply with the advertising requirements, then HHI may take either of the
following courses of action: (a) HHI spends the contributed Local Advertising Requirement monies on your
behalf; or (b) HHI requires that you spend amounts equal to the contributed Local Advertising Requirement on
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approved advertising, and then, after HHI receives from you proof that you made those expenditures as required,
HHI will return to you the Local Advertising Requirement monies that were being held in the Fund for that period.

If you participate in a Virtual Product Offering, your local advertising requirements may differ as they
relate to the additional product offerings and resulting sales. At this time, HHI does not require you to spend on
local advertising any specific amounts or percentage of your Net Sales that attributable to the Virtual Product
Offering. HHI may, however, require that you participate in marketing related to such offering, which may
include free delivery and other promotions and incentive. If so, you must pay the costs and expenses related to
any and all incentive and promotional programs.

As part of your marketing activities, you must purchase and maintain a “DOT” road sign at all times it is
available. If DOT signage is not immediately available when your Franchise opens, you must register on the wait
list (if applicable) and purchase the signage at the earliest time it is available to you. Additionally, HHI may
require that you advertise on other billboard signage. HHI may base its decision to require billboard advertising
for your Franchise on the factors it determines relevant, including availability, location and costs. All road signage
and billboards must comply with HHI’s then-current standards and specifications. The monies that you spend on
approved road signage and billboards will count towards your Local Advertising Requirements.

Y ou must participate in the marketing initiatives that HHI offers to franchisees and the consuming public.
These initiatives may include: advertising through all media channels including on-line social media, electronic
media, print, outdoor, digital media and public relations; in-store programs and community programs; frequent
customer and loyalty programs, which may include providing discounts or complimentary products or menu
items; online ordering and delivery activities; use and promotion of gift certificates and cards; coupons and other
promotional programs; and charitable fundraising and donation programs and related activities.

The Franchise Agreement does not require that you participate in local or regional advertising
cooperatives. There may, however, be local or regional coordinated advertising activities from time to time

HHI has formed a franchisee advisory council that provides advice to HHI on various matters, including
advertising matters. The franchisee advisory council is currently comprised of franchisees that HHI selected to
serve as members. The franchisee advisory council will advise HHI on advertising matters, but the council’s
authority will be advisory only. HHI has the right to dissolve or change the franchise advisory council.

Grand Opening Promotions.

In addition to (and not in place of) your requirements to contribute to the Fund and your Local Advertising
Requirements, you must spend an amount that we designate in your Franchise Agreement, ranging from $3,000
to $5,000 on local promotion and a grand opening event for your unit’s initial opening (the “Grand Opening
Program”), according to HHI’s specifications. The Grand Opening Program will generally occur during the first
60 days from the date you first open for business (the exact dates will be determined as part of the marketing plan
that you submit to HHI for HHI’s review and approval). All materials used in the Grand Opening Program will
be subject to HHI’s prior written approval, as described above. Upon HHI’s request, you must pay your Minimum
Grand Opening Expenditure to a special bank account that HHI establishes and maintains and from which you
may apply to withdraw funds for the purpose of paying (or reimbursing yourself) for mutually-agreeable local
marketing. If you do not conduct the Grand Opening Program as required, HHI may elect to conduct the Grand
Opening Program on your behalf. If HHI does so, you will be required to pay HHI for the amounts that it expended
on your Grand Opening Program.

Online Sites.

Unless HHI has otherwise approved in writing, you agree that you will not establish or maintain, or
permit any other party to establish or maintain an Online Site relating in any manner whatsoever to your Franchise,
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the Huddle House System, or referring to the Marks. The term “Online Site” means one or more related
documents, designs, pages, or other communications that can be accessed through electronic means, including,
but not limited to, the Internet, World Wide Web, webpages, microsites, social or business networking sites (e.g.,
Facebook, Twitter, Instagram, LinkedIn, YouTube, Google Plus, Google My Business, Pinterest, Foursquare,
virtual worlds, file, audio and video sharing sites, and other similar social networking media or tools, etc.), blogs,
vlogs, applications to be installed on mobile devices (€.9., iOS or Android apps), business listings, search tools
and other applications, etc. Any Online Site relating in any manner whatsoever to your Franchise, the Huddle
House System, or referring to the Marks will be deemed “advertising” under the Franchise Agreement, and will
be subject to (among other things) HHI’s approval. In connection with any Online Site, you agree to the
following:

(D) HHI (directly or through a designee) will have the right, but not the obligation, to establish one
or more Online Sites for the Huddle House System.

) Unless HHI approves you to do so, you may not establish any Online Site other than to the
extent that HHI provides you with one or more web pages on HHI’s Online Site.

3) If HHI permits you, in writing, to have an independent Online Site, then you must comply with
all of HHI’s then-current standards and requirements relating to Online Sites (which HHI may
issue periodically in the Manuals or otherwise in writing).

4) HHTI’s standards and requirements relating to Online Sites may include (as an example)
submitting samples and other information (regarding both visible and non-visible content) in the
form and manner HHI may require; inclusion of prescribed notices or disclaimers; and making
HHI (or its designee) the sole administrator (or co-administrator or other designee with rights to
control the site) of any social networking pages, and providing us with passwords to any such
Online Site. Additionally, HHI may in writing revoke HHI’s approval at any time and require
you to discontinue use of, take down, disable connectivity to, and remove content from, any
Online Site, including an independent Online Site. (Franchise Agreement Section 8(d))

Point-Of-Sale, Computer and Technology Systems

As described in Item 8, HHI has the right to designate the Computer System and Required Software that
you must purchase and use in the operation of your Franchise. You are required to purchase software and certain
hardware for the Computer System, including an electronic POS System, according to specifications and
standards designated by HHI, which may include the approval of certain manufacturers and suppliers. HHI is not
a supplier of the POS System or other portions of the Computer System, although HHI or an affiliate may become
a supplier (and may become the sole supplier of this system). In connection with the Computer System and
Required Software, you must enter and comply with any license, sublicense, or maintenance agreement that HHI
or the vendor may require. The information below describes HHI’s current requirements and standards, which
were developed for traditional Units. For a Non-Traditional Unit, the Host Facility may have different computer
and technology systems and requirements, which will impact the equipment and services used at a particular Non-
Traditional Unit. HHI will review requests for modifications as needed for Non-Traditional Units.

The components of the current Computer and POS Systems fall into two general categories: “front of
the house” and “back of house.” The front of the house items include a system that incorporates several touch-
screen entry panels and software designed to provide cash register-like functionality, receipt printers, and cash
drawers. The back of house software and equipment facilitates unit management functions, a central processing
unit, a printer to generate paper reports, and router to transfer data and programs. This equipment also is used to
track employees’ hours of work (i.e., employees punch in and out using the POS equipment). Other uses include:
generation and/or maintenance of production schedules, vendor orders, and inventory lists, food cost analyses,
employee records and other collections of data related to the day-to-day operation of your Franchise; credit card

44
Huddle House Franchise Disclosure Document
190891.7 (August 20, 2021)



acceptance and verification; inventory management, and electronic submission of daily reports to HHI. As
described before, the software must be configured to include information regarding the recipes and pre-defined
menu with pricing. The Computer System also includes a mandatory customer online and mobile ordering system
that you must use. You must purchase the POS System and other portions of the Computer System from a third
party approved by HHI, and have the software configured to include this information, which HHI will provide to
you.

You must use the POS System to track individual sales transactions that take place at your Franchise, and
you must provide this data to HHI in a format and manner approved by HHI. As a means to provide this data,
we currently require you to use the NCR Aloha Point of Sale Software. This POS System consists of the NCR
Aloha Point of Sale Software running on a list of approved hardware.

The software currently required is licensed (rather than owned) and, as such, your use of the software
items listed above is limited by the intellectual property rights of the companies that produce such software. The
software manufacturers’ individual license agreements regulate all use of their respective software and must be
agreed to in order to run this system.

We have negotiated preferred pricing with hardware suppliers that meet our standards and
specifications. Also, HHI may develop custom software for additional tracking purposes and you may be required
to enter into a license agreement as a condition of using such software programs. HHI estimates that the initial
cost of purchasing the software and hardware necessary for the Computer System will be approximately $15,500
to $25,000.

Additionally, you must obtain and use cable/DSL broadband communications or suitable connectivity
available in your area. You will be responsible for obtaining and properly installing any additional hardware or
software necessary to facilitate the use of the cable/DSL broadband communications. If you have cable/DSL
broadband, you must also use PCI compliant security features, including antivirus, anti-spam, Firewall and
intrusion detection. HHI estimates that fees for these security services are currently approximately $1,200 to
$2,000 per year. HHI may be a provider of these services. You will be responsible for complying with all
applicable laws, regulations and rules relating to securing and maintaining credit card and customer identity
information.

HHI has independent access to all of the information and data collected through the POS System and may
request additional access to (or data from) other portions of the Computer System (including tracking
systems). You must securely transmit information to HHI from your computer system via high speed in the
formats and at times as HHI may specify. HHI may make the data collected accessible to all franchisees. There
are no contractual limitations on HHI’s right to access and use this information and data. All data provided by
you, downloaded from your Computer System, and otherwise collected from your Computer System (excluding
consumers’ credit card and/or other payment information) is and will be owned exclusively by HHI, and HHI has
the right to use such data in any manner that HHI deems appropriate without compensation to you. (Franchise
Agreement, Section 7(u)) You must abide by all applicable laws pertaining to the privacy of consumer, employee,
and transactional information (which may include, for example, the California Consumer Privacy Act).
(Franchise Agreement, Section 7(u)(x))

In order to prevent disruption to the intended use of this system, no software may be installed on this
system unless it appears on the list of approved Microsoft software or prior written authorization is obtained from
HHI’s authorized IT personnel. Currently, the approved software (in addition to that required) is Microsoft Office
2010 or higher. Your POS System may be monitored for unauthorized applications, which may be subject to
removal without notice.

In addition to the cost of the hardware and software, additional charges will be incurred for maintenance,
help desk services, and communication fees. Each of these items is required. The POS System will be used to
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accept credit cards. PCI compliance is mandatory and additional security measures and a static IP address will
be required in order to process those transactions. The cost of this requirement, estimated not to exceed $3,500
annually, is your responsibility. There will be an additional cost for wiring if a store has not been pre-wired for
both data and power to meet HHI’s specifications.

You must also purchase from, or contract with, HHI’s approved suppliers for back of the office software
and help desk services for the software, licensing and maintenance assistance for computer hardware. HHI
estimates that the monthly software fees for the back of the office software will cost approximately $125 to $200
per month and that the monthly fees for software maintenance service and a “help desk” will cost approximately
$245 to $275. As of the date of this Disclosure Document, HHI provides certain helpdesk services in connection
with polling of the POS System, although HHI may decide to have these services provided by third-party suppliers
in the future. At this time, the fee for this service is $25 per month payable to HHI. Software upgrades are not
included as part of the software maintenance agreement that is offered. Also, for the hardware covered by the
hardware maintenance agreement, defective equipment will be replaced at no charge (provided the defective
equipment is returned to the supplier).

You may be required to upgrade or update or replace any of the hardware or software and related
programs used in connection with the Computer System. There are no contractual limitations on the frequency
or costs associated with this obligation. You must adopt all modifications and additions specified by HHI and
incorporate them into your Computer System within 30 days after notice from HHI. (Franchise Agreement,
Section 7(u))

HHI estimates that the annual cost of optional and required maintenance, updating, and upgrading for the
hardware and software included in the POS System will be approximately $3,500.

HHI rolled out a web-based food and labor cost control system in 2018. All Units are required to
implement this new software tool, which currently costs approximately $100 to $200 per month, per Unit, which
includes the second level of support; however the exact costs may vary based on certain selections made by
franchisees. Under the current requirements, a PCI compliant Aloha version and equipment must be in place.
HHI is considering an alternate vendor’s solution for food and labor cost control and may implement the new
solution in the future.

HHI has the right to require that you participate in a gift card, customer incentive, convenience programs,
and other loyalty programs and online ordering and delivery initiatives that HHI specifies. For each required
program, you must purchase the software, hardware, and other items needed to sell and process gift cards or
loyalty cards (and the term “card” may include any electronic “cards” or similar technology that may replace or
supplement physical cards) or to otherwise engage in the program, as HHI specifies in writing, and pay fees
(which may include activation fees, monthly and per-swipe/use transaction fees) that HHI or vendors of these
systems may require. The fees may be payable directly to the designated vendors, or HHI may collect these fees
for payment to the vendors. The designated vendor, fees and payment methods for these programs may change
in the future. The following describes HHI’s current programs and initiatives.

At this time, HHI requires participation in a designated gift card program. The current fee for this program
is approximately $25 per month, which franchisees pay directly to the vendor.

HHI requires that you participate in its customer loyalty program, Huddle Rewards, through its chosen
vendor, currently Paytronix. As of August 2021, the monthly fee for Huddle Rewards is $63. HHI requires that
you participate in online ordering through its chosen vender, currently Mobo Systems, Inc. (Olo). HHI requires
that you participate in Olo online ordering, its Dispatch Delivery service if offered in your area, and in its Rails
service which integrates third party delivery providers in its online ordering platform. As of August 2021, the
cost per restaurant is $78 per month plus $0.50 per Dispatch Delivery transaction plus $0.25 per Rails
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transaction. If you participate in a Virtual Brand Offering concept, additional fees may apply. Currently, if you
participate in the Papa Corazon's LPL, there is an additional $30 monthly service fee payable to Olo.

HHI has entered into multiple agreements with third party delivery services and requires franchisees to
participate with all delivery providers with which HHI has an agreement. At this time, the fees charged by the
companies providing the delivery services of this type include a commission, which generally ranges between
20% to 30% of the order price, payable by the franchisee. Other fees imposed by the delivery companies may
also apply. HHI is in the process of negotiating commission rates for the Papa Corazon's LPL program. The rates
may vary from those described above based on demand of an aggregator’s services, availability of aggregators in
a service area, and other similar factors.

You must also participate in the customer feedback program that HHI designates from time to time. As
of the date of this Disclosure Document, Black Box Guest Intelligence is the required Guest Feedback
program. HHI currently incurs the annual fee for this program, but may require franchisees to pay the annual fee
in the future for their Franchised Restaurants. At this time, the fee is approximately $265 per year per restaurant,
but may increase in the future.

Operations Manual

Additionally, attached as Exhibit F is the Table of Contents of the Operations Manual as of the date of
this Disclosure Document. There are 595 total pages in our Operations Manual as of the date of this Disclosure
Document. The Operations Manual may be provided in several volumes or parts. HHI may provide you with any
portion or all of the Operations Manual, as well as other instructional materials, through electronic media,
including computer disks, the Internet or an Extranet.

Training

The following describes HHI’s training program as of the end of HHI’s most recent fiscal year
(April 29, 2020 to April 27, 2021):

HHI will provide to you and/or your designated manager up to 40 total days of training (and such
additional time that HHI deems necessary) in the operation of your Franchise. (Franchise Agreement
Section 4(a)(i)) Before you begin operating your Franchise, you and any managerial personnel that are designated
or approved by HHI personnel (as further described below) must complete to HHI’s reasonable satisfaction all
training programs that HHI reasonably requires. (Franchise Agreement Section 7(i)) If you will be the day-to-
day operator, then you and two additional managers must complete HHI’s required initial training program (40
total days). If you will not be the day-to-day operator of your Huddle House restaurant, then (a) you must send
three designated managers to complete this program, and (b) one of your owners will also be required to attend
training that HHI designates for franchisees without an owner who is also a designated manager, which consists
of approximately 6 days of training in a Huddle House restaurant and 4 days of HHI’s basic class training. If any
of the required trainees do not satisfactorily complete HHI’s required initial training program, you must designate
a substitute trainee. (Franchise Agreement Section 7(i)) If you do not designate a substitute trainee or if the
substitute trainee does not satisfactorily complete the training program, HHI can terminate your Franchise
Agreement. (Franchise Agreement Section 7(i)) The pre-opening training program described below will begin
approximately 13 weeks prior to the scheduled opening date, and must be complete approximately four weeks
prior to schedule opening day, during which time you must hire staff and prepare for opening.

Training is conducted at a Huddle House restaurant that HHI designates for use in training. Investor
Training programs are held monthly. HHI also may conduct training at restaurants operated by franchisees. We
do not currently, but in the future may require that you or your designated manager will attend the opening of a
new restaurant at a franchisee’s unit as part of your training program.
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The following table summarizes the subject matter, approximate minimum number of hours and location

involved in HHI’s pre-opening training program.

TRAINING PROGRAM

Table 1 — For New Restaurant Openings

Hours of Hours of On-
Subject Classroom the-Job Location
Training Training
Server Training 35 30 New Restaurant Opening or Huddle House
Certified Training Restaurant *
Company-Owned and/or Franchised
Restaurants, as designated by HHI
Cook Training 7 70 New Restaurant Opening or Huddle House
Certified Training Restaurant *
Company-Owned and/or Franchised
Restaurants, as designated by HHI*
Total 42 100
Table 2 — Investor Training
Hours of Hours of On-
Subject Classroom the-Job Location
Training Training
Server Training 2 2 Support Center and Huddle House Certified
Training Restaurant*
Company-Owned and/or Franchised
Restaurants, as designated by HHI
Cook Training 2 2 Support Center and Huddle House Certified
Training Restaurant*
Company-Owned and/or Franchised
Restaurants, as designated by HHI
Manager Training — 16 4 Support Center and Huddle House Certified
including Administrative, Training Restaurant*
&olumf: H%ld.ltmg’ Company-Owned and/or Franchised
ahaging Lt Restaurants, as designated by HHI
Total 20 8
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Table 3 — Manager Training

Hours of Hours of On-
Subject Classroom the-Job Location
Training Training
Server Training 5 35 Huddle House Certified Training Restaurant *
Company-Owned and/or Franchised
Restaurants, as designated by HHI
Cook Training 8 72 Huddle House Certified Training Restaurant *
Company-Owned and/or Franchised
Restaurants, as designated by HHI*
Manager Training — including 45 200 Support Center and Huddle House Certified
Administrative, Volume Training Restaurant*
Handling, Managing Unit .
Company-Owned and/or Franchised
Restaurants, as designated by HHI
Total 58 307

* HHI will periodically designate restaurants as “Huddle House Certified Training Restaurants” and may
also designate additional Company-Owned and/or Franchised Restaurants as suitable locations where training
will be conducted. HHI will determine the locations for training the specific Restaurant locations for training on
a case-by-case basis on a variety of factors, including proximity to the location where the your Franchised
Restaurant will be operated, convenience for both you and HHI, the status of the Restaurants in the market at that
time, the capacity of the Huddle House Certified Training Restaurants, availability of managers, and other factors.
The locations are subject to change by HHI.

The manager and other personnel that train you at franchised or company-owned restaurants will be
experienced in the fields for which they provide training. Alan Rogers has been the Director of Training since
September 2018. Mr. Rogers has over 28 years of experience in training and operations in the restaurant industry.

In addition to the training described above, HHI may offer and conduct an orientation program for new
franchisees and other franchisees for whom we think the program will be beneficial (“Franchisee Orientation
Program”). During any times that HHI does so, HHI may require that you, and/or your designated manager,
attend and successfully complete the Franchisee Orientation Program within a designated period. HHI may charge
a fee for this program. For new franchisees, you must attend within 90 days of signing the Franchise Agreement
and before beginning to operate the Restaurant. HHI may conduct the program at its headquarters (currently in
Atlanta, Georgia) or at other locations that HHI determines appropriate. As of the date of this Disclosure
Document, HHI conducts a one-day Franchisee Orientation Program in Atlanta, Georgia (unless HHI designates
an alternative support center). During this one-day session, you will review HHI’s restaurant opening guidelines,
project timelines, and checklists with HHI’s construction and design and operations personnel. HHI does not
currently charge a fee for this session, but you will be responsible for all expenses associated with your
personnel’s attendance and participation.

Any employee who is replacing your designated manager that was previously trained by HHI must attend
and successfully complete all, or any portion, of training that we specify, for which HHI may charge a fee. We
currently require that a new manager, who is not an internal promotion from within a franchisee’s existing
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personnel, to complete the 40 day training (described in Table 1 above) at a HHI approved certified training within
the time frames we specify. We currently require that any existing employee who is promoted to manager position
to complete a 20 day training at a HHI approved certified training restaurant.

Additionally, you and/or your manager and other management employees must also attend additional
courses, seminars, and training programs that HHI reasonably requires from time to time and for which HHI may
impose a fee. At this time, HHI does not charge for additional training other than for field based training, where
HHI sends a trainer to the franchisee’s site, for which the current fee is $300/day/trainer. This training may apply
to any franchisees that HHI determines appropriate, including new franchisees, franchisees opening additional
Restaurants, franchisees of transferred Restaurants, and existing franchisees in connection with their ongoing
operations. Currently, ServSafe Certification is required of all designated managers. HHI has partnered with the
National Restaurant Associations Educational Foundation to provide ServSafe Food Safety program in the online
format at a discounted rate to all its partners (which is currently $90). You and your employees will be responsible
for all other expenses that they incur in connection with the courses, including the cost of transportation, lodging,
meals, and wages. You will be responsible for all expenses, including tuition, for any training programs required
of new or replacement managers, additional courses, seminars, training programs or refresher training programs.
(Franchise Agreement Sections 7(i)). At this time, except as described above, HHI does not have standard fees
for these types of additional training and seminars and expects that fees payable to HHI will be determined based
on HHI’s expenses associated with the training that will be provided.

HHI may also conduct an annual conference for operators of Huddle House Units. HHI may require you
(or one of your Owners) to attend the annual conferences. If you or your Owner do not attend a mandatory
conference and you did not obtained HHI’s prior written waiver, then you will be in default under your Franchise
Agreement and you must pay a non-attendance fee of $2,500.

ITEM 12. TERRITORY

Franchise Agreement

Grant for a Specific Location. You must operate your Franchise from a specific location, which (for a
New Development Unit) must be accepted by HHI, and you may not relocate your Franchise without HHI’s
permission. (HHI may grant permission for relocation, at its discretion, if the area around a franchisee’s site
undergoes an extreme change, such as an economic shift or change in demographics.)

Protected Territory. You will not receive an exclusive territory. You may face competition from other
franchisees, from outlets that HHI owns, or from other channels of distribution or competitive brands HHI
controls.

HHI does, however, provide you with certain protections in your Territory. During the term of the
Franchise Agreement, and except as otherwise provided in that agreement (and those exceptions are described in
the paragraphs below), HHI will not establish nor license anyone else to establish, another Huddle House
Restaurant at any location within the Territory that is designated in your Franchise Agreement. The Territory
will be based on a particular area surrounding the Unit. In most prior years, HHI did not typically offer territories.
HHI expects that the size of the Territories granted for new franchises (except for Non-Traditional Units) will
vary from franchise to franchise, but will typically be approximately one-half mile for an urban location, two
miles for a suburban location, and up to 3 miles for locations beyond suburban areas. HHI will determine whether
a location is “urban” or “suburban”, but an urban location will typically be located in or near a business district
of a large metropolitan area, and a suburban location will typically be located near residential areas (that are not
part of or included within a central business district) and in or near outdoor strip-malls. HHI will designate the
Territory after you propose, and we approve, the premises for your Unit. Non-Traditional Unit will not have a
Territory.
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Except for the specific rights and territorial protections described in the paragraph above, HHI retains all
other rights. As a result, HHI and its affiliates (including parents, subsidiaries and related companies) and
licensees will have the right (among other things), on any terms and conditions that HHI deems advisable, and
without granting you any rights, to conduct any business activities, under any name, in any geographic area
(including within the Territory), and at any location, regardless of the proximity to or effect upon your Franchise,
without compensation to you. For example, HHI has the right to:

o To own, acquire, establish, and/or operate and license others to establish and operate, Huddle House
Units at any location (a) outside of the Territory, or (b) inside the Territory on food trucks and other
mobile units and in arenas, sports stadiums, sports complexes, shopping malls, food courts,
department stores, retail stores, convenience stores, hotels, casinos, amusement parks, arcades,
theaters, bowling centers, festivals, fairs, schools, colleges, national parks, state and local parks,
public beaches, convention centers, conference centers, factories, hospitals, penal institutions,
airports, train stations, public transit stations, cruise ship ports, turnpikes, military bases, government
buildings, office complexes, high-rise apartment buildings, senior living facilities, Indian
reservations, and other premises where the primary activity conducted at the premises is other than
the retail sale of food prepared for immediate consumption and venues in which foodservice is or
may be provided by a master concessionaire or contract foodservice provider, and other similar
environments (“Non-Traditional Sites”);

e To own, acquire, establish, and/or operate, and license others to operate, businesses under other
proprietary marks and/or other systems, whether those businesses are similar to or different from your
Unit, at any location within or outside of the Territory;

e Toacquire and operate (or be acquired by) any business of any kind, whether located within or outside
the Territory, and following such acquisition or other business combination or transaction, such
businesses may operate under other marks or may be converted to use Marks and System,;

e To sell or distribute at retail or wholesale, directly or indirectly, or license others to sell or distribute,
directly or indirectly, any products, such as coffee, under any proprietary marks, including the
Licensed Marks: from any location notwithstanding its proximity to, or impact on, your Franchise;
to accounts other than Huddle House Units (except any located at Non-Traditional Sites) operated
inside the Territory (including educational institutions, military bases, public transportation facilities,
health care facilities, toll road plazas or highway rest stops, stadiums, casinos, business and industrial
complexes, government offices or institutions, contract or institutional food service operators, or
national or group accounts); to retail food outlets (including supermarkets, theme parks, truck stops,
gourmet shops, and convenience stores); non-food retail stores (including warehouse clubs and book
stores); and through catalogs, mail order, toll free numbers for delivery, electronic means (such as
the Internet and mobile applications), phone sales, or other distributions means or methods that may
be developed after you join the Huddle House System to any customer regardless of their location.
Neither HHI nor any of'its affiliates has established any other channel of distribution selling or leasing
similar products or services under a different trademark at this time.

You may not engage in any of the sales activities described above without our prior written consent.

The continuation of your territory does not depend on the achievement of any particular sales volume or market
penetration. It does, however, depend on your compliance with the Franchise Agreement. If you default under
the Franchise Agreement three or more times during any twelve-month period, we reserve the right to undertake
certain actions in lieu of termination of the Franchise Agreement, including modifying, or eliminating completely,
the Territory.
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HHI does not grant an option, right of first refusal, or similar right to acquire an additional franchise, other than
as permitted under the terms of a Market Development Agreement.

Market Development Agreement

Development Area. If you sign a Market Development Agreement, the Market Development Agreement
will specify a Development Area, within which you may locate potential sites for Huddle House Restaurants,
subject to HHI’s acceptance. During the Term of the Market Development Agreement, if you comply with the
obligations under the Market Development Agreement and Development Schedule and except as otherwise
provided in that agreement (and those exceptions are described in the paragraphs below), HHI will not establish
or operate, nor franchise anyone other than you to establish or operate, Huddle House Restaurants in the
Development Area. The size and scope of the Development Area will be contained in the Market Development
Agreement and will be determined on a case by case basis. The factors that HHI considers in determining the
size of a Development Area include current and projected market demand, demographics and population, traffic
patterns, location of other Huddle House Restaurants, the financial and other capabilities of the developer, and
HHI’s development plans. In HHI’s experience, Development Areas have generally been determined on a basis
of one town for each Huddle House Restaurant to be developed under the Market Development Agreement;
although, as described above, various factors (such as the size and population of the relevant areas or towns, and
the number of Huddle House Restaurants to be developed) may affect the size of a Development Area. As you
locate and secure sites for each Huddle House Restaurant and enter into a Franchise Agreement for each Unit, the
specific Territory for that Unit will be designated in the Franchise Agreement. The Territories will be determined
in the manner described above in this Item under “Protected Territory.”

Except for the specific rights and territorial protections described in the paragraph above, HHI retains all
other rights. As a result, HHI and its affiliates (including parents, subsidiaries and related companies) and
licensees will have the right (among other things), on any terms and conditions that HHI deems advisable, and
without granting you any rights, to conduct any business activities, under any name, in any geographic area
(including within the Development Area), and at any location, regardless of the proximity to or effect upon any
of your Huddle House Restaurants, without compensation to you. For example, HHI has the right to:

o To own, acquire, establish, and/or operate and license others to establish and operate, Huddle House
Units at any location (a) outside of the Development Area, or (b) inside the Development Area in or
at Non-Traditional Sites;

e To own, acquire, establish, and/or operate, and license others to operate, businesses under other
proprietary marks and/or other systems, whether those businesses are similar to or different from any
of your Huddle House Restaurants, at any location within or outside of the Development Area;

e Toacquire and operate (or be acquired by) any business of any kind, whether located within or outside
the Development Area, and following such acquisition or other business combination or transaction,
such businesses may operate under other marks or may be converted to use Marks and System;

o To sell or distribute at retail or wholesale, directly or indirectly, or license others to sell or distribute,
directly or indirectly, any products, such as coffee, under any proprietary marks, including the Marks:
from any location notwithstanding its proximity to, or impact on, any of your Huddle House
Restaurants; to accounts other than Huddle House Units (except any located at Non-Traditional Sites)
operated inside the Development Area (including educational institutions, military bases, public
transportation facilities, health care facilities, toll road plazas or highway rest stops, stadiums,
casinos, business and industrial complexes, government offices or institutions, contract or
institutional food service operators, or national or group accounts); to retail food outlets (including
supermarkets, theme parks, truck stops, gourmet shops, and convenience stores); non-food retail
stores (including warehouse clubs and book stores); and through catalogs, mail order, toll free
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numbers for delivery, electronic means (such as the Internet and mobile applications), phone sales,
or other distributions means or methods that may be developed after you join the Huddle House
System to any customer regardless of their location. Neither HHI nor any of its affiliates has
established any other channel of distribution selling or leasing similar products or services under a
different trademark at this time.

Additionally, if during the term of the Market Development Agreement, HHI terminates the franchise of
any Huddle House Restaurant that you developed under the Market Development Agreement, HHI may operate,
or franchise another person or entity to operate, a Huddle House Restaurant at the site where your terminated
franchised business(es) had been established and operated.

Extensions. The Market Development Agreement does not provide developers with a right to renew the
agreement. HHI does, however, reserve the right in its sole discretion to grant: (a) an option to purchase an
extension of the Term of the Market Development Agreement beyond the last date of the Development Schedule
(as described in Item 35, this is a “Term Extension”); and/or (b) an extension of a deadline of the Development
Schedule. As to a Term Extension, HHI may permit a developer to purchase an extension of the Term of the
Development Agreement beyond the last date of the Development Schedule so that the territorial rights granted
to the developer under the Development Agreement would continue for an agreed upon period after the developer
completes the Development Schedule (so long as the developer continues to comply with its obligations). If HHI
agrees to an Extension Term, the developer must pay HHI a Term Extension Fee (which is calculated as 5,000
per year added to the Term, per Unit in the Development Schedule). An extension of the Term does not change
the Development Schedule. Regarding an extension of a deadline in the Development Schedule, HHI may, but
is not required, to extend a deadline for a particular Unit in the event that a developer has pursued the construction
of Units according to the Development Schedule and is otherwise in compliance with the Market Development
Agreement, but will not be able to meet a deadline of the Development Schedule. In this type of situation, a
developer may apply to HHI for an extension of a deadline of the Development Schedule. HHI may require a
developer to pay a fee equal to $5,000 per month of the extension (with a maximum extension of six months).

Except as described above regarding an extension of the Term or an extension of a deadline of the
Development Schedule, there are no circumstances under which the Market Development Agreement may be
altered prior to expiration or termination of the Market Development Agreement. You will not receive an
exclusive territory. You may face competition from other franchisees, from outlets that HHI owns, or from other
channels of distribution or competitive brands HHI controls. Your territorial protection is not dependent upon
achievement of a certain sales volume, market penetration, or other factors, other than compliance with the Market
Development Agreement and Development Schedule.

Affiliate and Potential Affiliate Operations. As disclosed in Item 1, there are the businesses that, as of the
date of this Disclosure Document, are affiliates of HHI or may be deemed affiliated with HHI and that operate or
franchise businesses under a different trademark or sell goods or services similar to those that HHI’s franchisees
sell. For each current (and possibly deemed) affiliate, Item 1 describes for its principal business addresses, the
type of business operated and goods and services sold, the primary trademark used, and whether the businesses
are franchised and/or company-owned. All of these other businesses, except for Perkins LLC, maintain offices
and training facilities that are physically separate from HHI’s offices and training facilities maintained at HHI’s
headquarters. The Perkins Business will be a separate franchise system operated by Perkins LLC, however, HHI
or an affiliate may provide certain support services to Perkins LLC and the Perkins Business. In addition to any
current affiliated programs, certain of our parents and/or affiliates (and/or their owners), may invest in other
companies that offer franchises and/or own restaurant enterprises and food service businesses that may compete
with the type business being franchised under this Disclosure Document or otherwise sell similar goods or
services. Most of the affiliated programs are not direct competitors of Huddle House restaurants based on the
products or services sold, although some are or may be, as described in Item 1. Because they are separate
companies, HHI does not currently anticipate conflicts arising between franchisees of the affiliated or possibly
deemed affiliated brands and those of HHI regarding territory, customers and/or franchisor support, and as such,
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do not have an established procedure to resolve perceived conflicts or disputes in the event they arise. However,
current and/or future outlets of the affiliated brands - - as well as current and/or future restaurant enterprises and
food service businesses owned, operated or invested in by our parents and/or affiliates (and/or their owners) - -
may be located in your Territory (including immediately proximate to your Unit location) and may have the right
to use other channels of distribution, such as the Internet, catalog sales, telemarketing, or other direct marketing,
to make or accept sales within your Territory.

Additional Product and Program Offerings. As described in Item 1, HHI may, from time to time, offer
franchisees the option to participate in supplemental product offerings and programs, including Virtual Product
Offerings through which franchisees prepare specific products and menu offerings at their Huddle House
Restaurants, using the kitchen and preparation space and equipment at the Restaurant for customers to order via
select third-party order applications and delivery aggregators under trademarks specific to the additional
offerings. Virtual Product Offerings are typically for delivery only, but in some circumstances, HHI may approve
limited in-Unit pickup by customers. Currently, there are two forms of Virtual Product Offerings in which Huddle
House may participate. These are a third-party program offered by VDC that HHI has approved for franchisee
participation and the Papa Corazon’s LPL, which HHI offers directly to franchisees (through license through its
affiliate) (see Item 1 for additional details). At this time, the Papa Corazén's LPL is being offered only through
Huddle House Restaurant and Perkins Restaurants, but it may be offered to other restaurants and operators of
“ghost” and retail kitchens. The rights to participate in these Virtual Product Offerings are non-exclusive, and you
will have no territorial rights or protection with respect to the Virtual Product Offerings or the products offered
through them. HHI and its affiliates may continue to develop, test, operate and license additional restaurant
concepts and other means to promote and deliver restaurant products and services to the public.

ITEM 13. TRADEMARKS

The Market Development Agreement does not allow you to use the Marks. The Franchise Agreement,
as applicable, will provide you with the right to operate your Franchise under the Marks, including Huddle
House® service mark. The Huddle House® (and design) mark was registered by HHI with the United States
Patent and Trademark Office on January 28, 1992 (and renewed in 2011). The registration number is 1,673,776
and it is listed on the principal register. Other Marks, which are listed on the principal register, along with their
registration numbers and dates of registration, include those listed below.

Mark Registration Number Effective Date

Huddle House (stylized) 903,628 December 1, 1970 (renewal 2010)
Huddle House (stylized) 1,672,897 January 21, 1992 (renewal 2011)
Huddle House 2,402,101 November 7, 2000 (renewal 2009)
Huddle House (stylized) 1,673,776 January 28, 1992 (renewal 2011)
Huddle House (stylized) 2,912,436 December 21, 2004 (renewal 2014)
Huddle House (stylized) 2,912,437 December 21, 2004 (renewal 2014)
Huddle House (circle logo) 3,874,085 November 9, 2010

Huddle House (stylized) 3,874,086 November 9, 2010

In connection with the Papa Corazon’s LPL, HHI’s affiliate, VBE LLC, has filed an application for
registration of the mark listed below with the USPTO.

Mark Serial Number Effective Date
PAPA CORAZON'S QUESADILLAS 90,867,173 August 5, 2021
(Standard Character)

HHI has filed or will file all required affidavits relating to the marks described above. There are currently
no effective determinations of the Patent and Trademark Office, the Trademark Trial and Appeal Board, the
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Trademark Administrator of this state or any court. There is no pending infringement, opposition, or cancellation
proceeding. There is no pending material litigation involving the trademarks which may be relevant to their use
in this state or in any other state. HHI does not know of any infringing uses that could materially affect your use
of the Marks in this state or elsewhere. There are no agreements currently in effect which significantly limit the
rights of HHI to use or license the use of any trademark listed in this Item 13 that are the primary marks of the
Huddle House Restaurants. In connection with the Papa Corazén’s LPL, which is an optional limited product
line supplement to the Huddle House franchise rather than a primary feature of the franchises, HHI has a license
from its affiliate, VBE LLC, to use and license the Huddle House franchisees to use the Papa Corazoén’s
Quesadilla mark in the limited product line being offered as a Virtual Product Offering.

HHI is not required by the Franchise Agreement or otherwise to protect your right to use the Marks. HHI
is not required by the Franchise Agreement or otherwise to protect you against claims of infringement or unfair
competition arising out of your use of the Marks. The Franchise Agreement does not require HHI to participate
in your defense or indemnify you for expenses or damages if you are a party to an administrative or judicial
proceeding involving any of the Marks, or if the proceeding is resolved unfavorably to you.

You must police the use of the Marks and other elements of the Huddle House System (such as building
designs, color combinations, printed materials, etc.) and must promptly notify HHI of: any unauthorized use of
the Marks; any challenge to the validity of the Marks; any challenge to HHI’s ownership of, right to use and to
license others to use, or your right to use, the Marks; and any use or claims that a third party may have of any
trademark or service mark that is identical or confusingly similar to any of the Marks or elements of the Huddle
House System. The Franchise Agreement does not require HHI to take affirmative action when notified of these
uses or claims. HHI has the right to control any administrative proceedings or litigation in connection with these
uses or claims, and you cannot take any action or incur any expenses on HHI’s behalf in connection with any
such use or claim without HHI’s prior written approval.

HHI reserves the right to substitute or use any new, modified or replacement trademark(s) or service
mark(s). If HHI decides to use substitute or new mark(s), you must comply with HHI’s directions and you will
be responsible for any associated costs and expenses.

You must not use the Marks (including HHI’s service marks), the name Huddle House, Inc., or the
abbreviations “HHI” or HH as part of your corporate, partnership, or other legal name, or as part of any e-mail
address, domain name, or other identification of you or your Franchise in any electronic medium, unless agreed
to in advance, in writing, by HHI. You must also submit to HHI, for prior written approval, any corporate,
partnership, or other legal name that you propose to use.

ITEM 14. PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

Patents

HHI has no patents (final or pending) that are material to the Franchise.

Copyrights

HHI claims copyright protection covering various materials used in its business and the operations of
Huddle House restaurants (“Copyrighted Works”). HHI has not registered these materials with the United States
Registrar of Copyrights, and is not required to do so in order to claim copyright protection. HHI may authorize
you, as a franchisee, to use certain Copyrighted Works, which are the valuable property of HHI, including the
Manual, advertisements, promotional materials, labels, menus, coupons, gift cards, posters and signs and may
include all or part of the Marks, trade dress and other parts of the System.
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You must immediately notify HHI of any actual or apparent infringement of or challenge to any of the
Copyrighted Works or claim by any person of any rights in the Copyrighted Works, and you may not communicate
with any person other than HHI and its counsel regarding any such infringement, challenge or claim. HHI has the
sole right to take such action as it deems appropriate in response to the foregoing and the right to exclusively
control any settlement, litigation, arbitration, or administrative proceeding arising out of any such alleged
infringement, challenge or claim or otherwise with regard to the Copyrighted Works. HHI is under no obligation
to participate in your defense or indemnify you for damages or expenses incurred if you are a party to any
administrative or judicial proceeding involving the Copyrighted Works.

If it becomes advisable at any time in HHI’s sole judgment for you to modify or discontinue use of any
of the Copyrighted Works, or for you to use one or more additional or substitute copyrighted or copyrightable
items, you must immediately comply with HHI’s directions to modify or otherwise discontinue the use of the
copyrighted materials or to use one or more substitute materials. There are currently no effective determinations
of the United States Copyright Office or any court regarding any Copyrighted Works, nor are such proceedings
pending, nor are there any effective agreements between HHI and third parties pertaining to the Copyrighted
Works that will, or may, significantly limit your use of the Copyrighted Works. HHI is not obligated under the
Development Agreement, Franchise Agreement, or otherwise to protect or defend its copyrights. HHI knows of
no infringements of the Copyrighted Works that could materially affect your use of the Copyrighted Works. HHI
has not registered any of the Copyrighted Works.

Confidential Information

During your relationship with HHI, you will receive confidential materials and learn certain confidential
information of HHI relating to the establishment and operation of your Franchise. HHI will loan you a copy of
the Manuals that you will use to operate the Franchise for the term of your Franchise. You must treat the Manuals,
any other materials created for or approved for use in the operation of your Franchise, and the information
contained in them, as confidential, and must use reasonable efforts to maintain this information as secret and
confidential. You must not reproduce these materials or otherwise make them available to any unauthorized
person. The Manuals will remain HHI’s sole property.

HHI may revise the contents of the Manuals, and you must comply with each new or changed standard.
You must ensure that the Manuals are kept current at all times. If there is a dispute as to the contents of the
Manuals, the terms of the master copies which HHI maintains at HHI’s home office will control.

You must not, during or after the term of the agreements you execute, use for the benefit of anyone else
any confidential information concerning the Huddle House System or the methods of operation of the Franchises.
The term “confidential information” is defined in the Franchise Agreement. You may divulge confidential
information only to those employees who must have access to it in order to operate your Franchise. Any and all
information, knowledge, and other data which HHI designates as confidential will be deemed confidential.

At HHI’s request, you must obtain and provide us with signed covenants to maintain the confidentiality
of information from any or all of the following persons: (1) your managers and any other personnel employed
by you who have received or will receive training from HHI; (2) all of your officers, directors, and holders of a
beneficial interest of 5% or more of your securities and of any corporation, partnership, or limited liability
company directly or indirectly controlling, controlled by, or under common control with you if you are a
corporation, partnership, or limited liability company; and (3) your members, general partners, and any limited
partners. These covenants must be in a form HHI finds satisfactory, and specifically identify HHI as a third-party
beneficiary of these covenants with the independent right to enforce them.
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ITEM 15. OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISE BUSINESS

Your Franchise must be operated either by you or by a designated manager. HHI recommends that you
personally supervise the operation of your Franchise. Additionally, during the first two months the Franchised
Business is open to the public, you or (if the franchisee is an entity) one of your owners with at least 10% equity
in the franchisee entity must serve as an on-Premises designated manager for a minimum of 30 peak operating
hours per week. Any designated manager must be certified by HHI as meeting its qualifications, and must
satisfactorily complete HHI’s initial training program required for managers within 60 days after you designate
him/her to be your manager. Any manager you hire may not establish, participate in the operation of, or own an
interest in any other restaurant that serves breakfast at times other than the hours of 6:00 a.m. - 11:00 a.m. while
such manager is employed in any capacity with your Franchise. If you become aware that your manager is
violating this restriction, you will be in default under your Franchise Agreement, as applicable, unless either such
manager completely separates him/herself from the other restaurant within 30 days, or you refrain from using that
individual in a managerial role (in which case, you must have another manager operate your Franchise) while the
person is violating this restriction.

If you are a corporation or other entity, HHI will require your shareholders or members holding at least
5% ownership interest, and each of their spouses (if applicable), to execute a Guaranty under which each signing
guarantor agrees to jointly and severally guarantee your performance of all of your obligations under the Franchise
Agreement and any other agreements (such as leases or option agreements, loans and any other financing
documents) that you enter into with HHI or its affiliates. HHI may also require that any corporation or entity with
a financial interest in you, sign a form of Guaranty for a corporation or entity. The Guaranty forms that HHI
currently uses are attached to this Disclosure Document as Exhibits A-5 and A-7, and additional details are
provided in Item 10.

At HHI’s request, you must obtain and provide us with signed confidentiality and non-compete covenants
from any or all of the following persons: (1) your designated manager and any other managerial personnel
employed by you who have received or will receive training from HHI; (2) all of your officers, directors, and
holders of a beneficial interest of 5% or more of your securities and of any corporation, partnership, or limited
liability company directly or indirectly controlling, controlled by, or under common control with you if you are a
corporation, partnership, or limited liability company; and (3) your members, general partners, and any limited
partners. These covenants must be in a form HHI finds satisfactory, and specifically identify HHI as a third-party
beneficiary of these covenants with the independent right to enforce them. Item 14 has additional information
regarding HHI’s confidential information and Item 17 has additional information regarding the non-compete
covenants.

ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Y ou must not use the premises of your Huddle House Restaurant for any other purpose or activity that is
not provided for in the Franchise Agreement. The rights granted to you are limited solely to the premises of your
Huddle House Restaurant and you may not operate the franchised business or use HHI’s products at any other
location without first obtaining HHI’s written consent. You must operate your Franchise in strict conformity with
the specifications contained in the Manuals or otherwise in writing. You must not deviate from HHI’s
specifications and procedures without first obtaining HHI’s written consent. In connection with Non-Traditional
Units, HHI may deviate from then-current Unit standards and specifications, including to vary the menu items,
equipment and supplies to accommodate the non-traditional aspects of the Host Facility and operations non-
traditional locations. In all cases, a Non-Traditional Unit must be constructed, improved and operated only in the
manner that HHI authorizes.
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You must offer and sell all products designated by HHI and you may not sell any product (food or non-
food) that is not designated by HHI. Such products must be prepared according to HHI’s prescribed methods of
preparation. HHI can change such authorized products and methods of preparation, and there is no limit on HHI’s
right to make such changes, so long as HHI is acting reasonably and gives reasonable notice of such changes.

You must keep your Huddle House Restaurant open and in normal operation during the times that HHI
specifies as mandatory hours of operation, which HHI may periodically change. HHI has the right to modify the
mandatory hours of operation in the future, including a mandatory 24 hour, 7 days a week, schedule. HHI reserves
the right to require that certain Huddle House Restaurants remain open for different hours of operation than others
(for instance restaurants may be required to operate drive-through services during different hours than eat-in
services). Additionally, HHI may approve alternative hours of operation for a Non-Traditional Unit depending
on the characteristics of the Host Facility.

You may only sell to retail customers from your Huddle House Restaurant for consumption on the
Premises or for personal carry-out by the customer and for Catering and delivery service within the Territory.
You may accept carry-out orders by phone or through on-line ordering systems that HHI designates or approves
in writing. You may not sell products by any other means or channels, including catalog, mailing, or by use of
the Internet. You are not restricted as to customers to whom you sell products, except that you cannot, without
HHI’s prior written consent, sell any goods bearing or labeled with the Marks or any items designed specifically
for use in the Huddle House System for the purpose of operating or promoting a restaurant, food service
establishment or other business except for sales to another HHI franchisee in good standing. You may advertise
and market the services of your Huddle House Restaurant and directly solicit customers only within your
Territory. HHI may establish rules and policies regarding solicitation and advertising that reaches areas with
multiple franchisees.

For a description of your restrictions on some purchases, see Item 8 of this Disclosure Document.

ITEM 17. RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP

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

FRANCHISE AGREEMENT:
Section in
Provision Franchise Summary
Agreement

a. Length of the franchise term | 3(a); § 3 of the |15 years for a traditional Unit; or possibly less for
NTU Addendum; |a Franchise for a Resale Unit depending on the
§8 of VDC length of time left on HHI’s lease for the
Addendum; and §6 |premises. 10 years for a Non-Traditional Unit.
of Product Line  |Optional Virtual Product Offerings may end or be
Addendum discontinued before the expiration of the
Franchise Agreement.

b. Renewal or extension of the 3(b) If you have complied with the Franchise
term Agreement and meet other conditions at the time
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Provision

Section in
Franchise
Agreement

Summary

of each renewal date, you can renew for up to
three 5-year terms

C

Requirements for you to

renew or extend

3(b) and (c)

Give notice, pay fee, and meet HHI’s terms and
conditions, including signing a new agreement
(that may have materially different terms and
conditions than your original contract), signing a
release, and bringing your Franchise up to current
standards.

d.

Termination by you

Not Applicable,
except for §3 of the
NTU Addendum;
and §8 of Product
Line Addendum

Not Applicable, except for Non-Traditional Unit.
Under Non-Traditional Addendum, you may
terminate prior to the expiration the following
conditions: (1) if the food service management
agreement with the Host Facility is terminated
other than for your fault (and provided that you do
not control the Food Service Contract), (2) you
provide Perkins with written notification
evidencing the termination from the Host Facility,
(3) Perkins is able to confirm with the Host
Facility the conditions of termination, and (3) you
sign a termination agreement with Perkins
including general release of Perkins and agree to
comply with post-termination requirements.

If you choose to participate in the Papa Corazon's
LPL, you may choose to terminate your
participation for any reason upon 90 days written
notice.

Termination by HHI
without cause

Not Applicable

Not Applicable to Franchise Agreement.
Regarding the optional Papa Corazon’s LPL, HHI
can discontinue the option upon 60 days written
notice.

Termination by HHI with

cause

14

If you default under the Franchise Agreement,
which includes being in default under any other
agreement (including the Market Development
Agreement or an addendum for a Virtual Product
Offering) with HHI or its affiliates beyond any
applicable cure period.

“Cause” defined — curable

defaults

14(c)

You have various cure periods ranging from 3
days to 10 days for certain of the defaults listed in
Section 14(b) of the Franchise Agreement, which
include being in default under other agreements
with HHI or its affiliates beyond any cure periods
provided in those agreements.
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Section in

Provision Franchise Summary
Agreement
“Cause” defined — non- 14(a) and (b) All defaults listed in Sections 14(a) and 14(b) of

curable defaults

the Franchise Agreement

Y our obligations on
termination/non-renewal

12(c) and 15(a)

Remove sign faces and deliver to HHI, pay all
amounts due, complete de-identification, return of
confidential information, assign phone numbers,
cease use of advertising materials, and comply
with the non-competition obligations (as described
below)

approval of transfer

Assignment of contract by 13(a) Freely assignable

HHI

“Transfer” by you — defined 13(b) Includes transfer of an interest in the Franchise
Agreement, the premises for your Franchise or
any equity or voting interest in you

HHI’s approval of transfer 13(¢) HHI must approve any proposed transfer, but will

by you not unreasonably withhold approval if certain
conditions are met

. Conditions for HHI 13(c) and (d) Restaurant must be in operation before the

transfer, transferee meets HHI’s standards
(including that the transferee satisfactorily
completes all training and management staffing
before the transfer), HHI deems price, terms and
conditions to be reasonable, a transfer fee is paid
(transfer fee is 25% of the then-current Initial
Franchise Fee except for some limited transfers),
all required documents are signed, your
obligations are satisfied, operating deficiencies are
remedied. The required documents to be signed
may include a then-current form of Franchise
Agreement between the transferee and HHI, a
transfer agreement, and related agreements as HHI
deems necessary or desirable to reflect the terms
and conditions of the transfer and HHI’s approval.
Additionally, in connection with any transfer or
resale, HHI may also require that the transferee
sign a second Franchise Agreement under which
the transferee will develop and open an additional
new Huddle House Restaurant within two years of
the date of transfer. If HHI agrees (even though
not required) to allow a transfer to proceed before
the transferee satisfies all training and/or
management staffing requirements, the conditions
of HHI’s approval will include terms that it
determines appropriate to ensure the proper
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Section in
Provision Franchise Summary
Agreement

operations of the Unit until the transferee
completes those requirements. The terms may
include you remaining obligated for the operation
of the Unit, entering into a management
agreement (with terms relating to the Unit’s
operations as are reasonably acceptable to HHI)
with the transferee, and/or entering into escrow
arrangements with the transferee until HHI
notifies the parties that all training and staffing
requirements are satisfied. If an escrow
arrangement is required, HHI may require the use
of an escrow agreement and/or agent that HHI
designates or approves.

n. HHJI’s right of first refusal 13(g), and §16 of |HHI has 30 days to match offer for any interest in
to acquire your business the NTU the Franchise, the premises for your Franchise, the
Addendum Franchise Agreement or you; except this right will
not apply to the sale of a Non-Traditional Unit
when it is being sold as part of a sale of the Host

Facility.
o. HHI’s option to purchase 13(g) and 15(b) |HHI has option to acquire, by purchase or lease,
your business your Franchise premises when your Franchise

Agreement expires or terminates or upon a default
for which HHI has the right to terminate the
Franchise Agreement

p. Your death or disability 7(x), 7(y) and 13(f) |HHI can manage Franchise for 8% fee; you have 6
months to transfer to approved transferee;
replacement manager must be approved within 60
days of removal

g. Non-competition covenants |7(cc) and 12(b), and |No involvement in a Competitive Business. A
during the term of the §14 of the NTU  |“Competitive Business” means any family style
franchise Addendum restaurant, pancake house, buffet serving

breakfast, or diner, or any other table-service food

service operation that sells pancakes or waffles or
derives more than 25% of its total sales from sit
down breakfast items. These terms are subject to
applicable state law. Additionally, for a Non-

Traditional Unit, neither the franchisee nor any

third-party operator of the Host Facility will

display or sell food products that are similar to
those which are sold at the Non-Traditional Unit.
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Provision

Section in
Franchise
Agreement

Summary

T.

Non-competition covenants

after the franchise is

terminated or expires

12(c); §15 of the
NTU Addendum

For a period of 2 years after the later to occur of
termination or expiration, transfer or the date you
actually cease operating the Unit and using the
Marks, no involvement in any Competitive
Business located within 5 miles of (i) the premises
of your Franchise, or (ii) any other Huddle House
Restaurant then in existence or to be developed
under then-executed franchise and development
agreements (except, if required by the law
applicable in your state, the 5-mile restriction will
be limited to your premises and to any Huddle
House Restaurant that exists or is to be developed
under franchise and development agreements that
exist at the time you sign your Franchise
Agreement). These terms are subject to applicable
state law. These terms are subject to applicable
state law. For a Non-Traditional Unit, if you and
the owner of the Host Facility are under common
control and ownership, or if you are a food service
operator for multiple Host Facilities, then the
restrictions regarding a “Competitive Business”
will only apply to locations within the same Host
Facility.

Modification of the
agreement

7(v), 7(w), 9(b),
19(d) and 24(f)

No modifications of Franchise Agreement except
in writing, but HHI can unilaterally change
standards, Huddle House System and Operations
Manual

Integration/merger clause

24(%)

Only the terms of the Franchise Agreement are
binding and any other promises may not be
enforceable (other than this Disclosure Document)
(subject to applicable state laws)

Dispute resolution by
arbitration or mediation

Not Applicable

Not applicable. The Franchise Agreement
contains provisions that may affect your legal
rights, including a waiver of jury trial, waiver of
punitive or exemplary damages, and limitations on
when claims may be raised. See Section 15

Choice of forum

22(b)

Fulton County, Georgia or U.S. District Court for
Northern District of Georgia (subject to applicable
state laws)

Choice of law

22(a)

Georgia law applies (subject to applicable state
laws); or if a provision is not enforceable under
Georgia law, then the law of the state in which
premises are located will apply to such provision
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Provision

Section in
Franchise
Agreement

Summary

(including, for example, provisions on the
construction and enforcement of non-competition
covenants).

DEVELOPMENT AGREEMENT:

Provision

Section in Market
Development
Agreement

Summary

a. Length of the agreement
term

2

Ends at the earlier of the date the Franchise
Agreement is signed by HHI for last Unit to be
developed or last day of Development Schedule.
HHTI’s existing Market Development Agreements
generally have terms that are from one to ten
years. We may permit Developers who are in
compliance to purchase an extension of the Term
of the Development Agreement (see below).

b. Renewal or extension of
the term

2(b) and 5(c)(vi)

Extension of Term — For Developers who are in
compliance, we may permit the option to
purchase an extension of the Term of the
Development Agreement beyond the end of the
Development Schedule. An extension of the
Term does not change the Development
Schedule. See Section 2(b)

Extension of a Development Schedule Deadline -
HHI can permit extension of a deadline of the
Development Schedule in its sole right and
discretion, if you have complied with the Market
Development Agreement and are pursuing
construction in good faith— see Section 5(c)(iv).
This is separate from an extension of the Term
beyond completion of the Development
Schedule.

c. Requirements for you to
renew or extend

2(b) and 5(c)(vi)

Extension of Term — You must be in full
compliance with the Development Agreement
and all other agreements between you and HHI;
give notice of your request to extend at least 6
months before the expiration of the Development
Agreement; and pay a Term Extension Fee (see
Item 6 for fee calculation). We are not required,
but may agree, to the requested extension.

Extension of a Development Schedule Deadline -
To be eligible to extend a deadline for a
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approval of transfer

Provision Section in Market Summary
Development
Agreement

Restaurant that you must develop under the
Development Schedule, you must apply in
writing to HHI, specifying the reasons for the
requested extension and a proposed revised
opening date for the affected Huddle House
Restaurant. Also, you may be required to pay a
fee in an amount equal to $5,000 per month of
the extension for a traditional Unit and $2,500
for a Non-Traditional Unit.

Termination by you Not Applicable Not Applicable

Termination by HHI Not Applicable Not Applicable

without cause

Termination by HHI with 8 If you default under the Market Development

cause Agreement, which includes being in default
under any other agreement (including the
Franchise Agreement) with HHI or its affiliates
beyond any applicable cure period.

“Cause” defined — 8(b)(vi) You have 10 days to cure defaults not listed in

curable defaults Section 8 of the Market Development
Agreement. For any default under any other
agreements with HHI (including a Franchise
Agreement), you must cure the defaults as
required by the terms of the other agreement.

“Cause” defined — non- 8 All other defaults listed in Section 8 of the

curable defaults Market Development Agreement

Your obligations on Not Applicable Not Applicable

termination/ non-renewal

Assignment of contract 13(e) Freely assignable

by HHI

“Transfer” by you- 13(a) and (b) Includes transfer of an interest in the Market

defined Development Agreement or any interest in you if
you are an entity

HHI’s approval of 13(a) Only with HHI’s written consent.

transfer by you

. Conditions for HHI’s 13(c) HHI may condition its approval of a transfer

under the Market Development Agreement on,

among other factors: any of the conditions (that
we deem applicable) as described in the form of
Franchise Agreement included in the Disclosure
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Provision Section in Market Summary
Development
Agreement

Document provided to you for your Market
Development Agreement; payment of a transfer
fee ($5,000, except for some limited transfers);
the requirement that the proposed transfer is to be
made in conjunction with a simultaneous transfer
of all comparable interests that you hold under
any Franchise Agreements that you have entered
into under the Market Development Agreement;
and execution of our then-current Market
Development Agreement.

n. HHI’s right of first Not Applicable Not Applicable
refusal to acquire your
business

0. HHI’s option to purchase Not Applicable Not Applicable
your business

p. Your death or disability 13(d) Interest in the Market Development Agreement
can be transferred, so long as HHI approves;
approval will not be unreasonably withheld

g. Non-competition 6(c) Cannot solicit employees of HHI working in
covenants during the term certain positions at HHI’s corporate headquarters
of the agreement or distribution center

r.  Non-competition Not Applicable Not Applicable

covenants after the
franchise is terminated or

expires

s. Modification of the 16(c) No modification except where agreed to in
agreement writing

t. Integration/merger clause 16(k) Only the terms of the Market Development

Agreement are binding and any other promises
may not be enforceable (other than this
Disclosure Document) (subject to applicable
state laws)
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Provision Section in Market Summary
Development
Agreement
u. Dispute resolution by 15 Mediation must be conducted before lawsuit can
arbitration or mediation be filed, except for trademark or similar disputes,

or to maintain status quo. The agreement
contains provisions that may affect your legal
rights, including a waiver of jury trial, waiver of
punitive or exemplary damages, and limitations
on when claims may be raised. See Section 15

v. Choice of forum 16(d) Fulton County, Georgia or U.S. District Court for
Northern District of Georgia (subject to
applicable state laws)

w. Choice of law 16(d) Georgia law applies (subject to applicable state

laws)

*Note: In addition to the provisions noted in the charts above, the Franchise Agreement and Market Development
Agreement contain a number of provisions that may affect your legal rights, including a waiver of a jury trial,
waiver of punitive or exemplary damages, and limitations on when claims may be raised. See Franchise
Agreement Section 22 and Market Development Agreement Section 16. These provisions may not be enforceable
under certain state laws. See Exhibit H and Exhibit I for descriptions of some specific state statutes and
regulations. We recommend that you carefully review all of these provisions, and the entire contracts, with a

lawyer.

ITEM 18. PUBLIC FIGURES

HHI does not use any public figure to promote its franchise.
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ITEM 19. FINANCIAL PERFORMANCE REPRESENTATIONS

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

The tables below present historical “Net Sales” data of Huddle House Restaurants for the three most recent
calendar years: 2020, 2019 and 2018. The information for each calendar year is organized to show the results in
three categories: (1) combined Franchised Units and HHI owned Units (each a “Company-Owned Unit”);
(2) Franchised Units only; and (3) Company-Owned Units only. For each year, the results are divided into
quartiles based on Net Sales performance of the Total System (Franchised and Company-Owned). The first
column in each table reflects the Net Sales ranges applicable to each quartile for the respective calendar year.
Additionally, for each group, the tables show the highest, average, median and lowest Net Sales results within that
group during the respective year.

Table 1
Huddle House Total System — Calendar Year 2020 Net Sales
Net Sales Average Net | High Net | Median Net | Low Net Total # of | Total #/ % of
Sales per Sales Sales Sales Units (in Net | Units Above
Unit Sales range) Average
> $697,000 $876,100 | $1,410,130 | $845,215 $697,551 72 23/32%
$556,000 - $697,000 | $616,728 $696,669 $612,231 $556,436 71 31/44%
$406,000 - $556,000 | $479,199 $555,510 $475,303 $406,174 72 35/49%
< $406,000 $321,951 $405,298 $329,900 $179,986 72 37/51%
Table 2
Huddle House Franchised Restaurants — Calendar Year 2020 Net Sales
Net Sales Average Net | High Net | Median Net | Low Net Total # of | Total #/ % of
Sales per Sales Sales Sales Units (in Net | Units Above
Unit Sales range) Average
> $697,000 $887,759 | $1,410,130 | $850,606 $697,551 64 20/31%
$556,000 - $697,000 | $612,165 $695,510 $608,642 $556,436 54 25/46%
$406,000 - $556,000 | $477,051 $555,191 $472,620 $406,174 57 26 /46%
< $406,000 $320,163 $405,298 $328,871 $179,986 67 34/51%
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Table 3

Huddle House Company-Owned Restaurants — Calendar Year 2020 Net Sales

Net Sales Average Net | High Net | Median Net | Low Net Total # of | Total #/ % of
Sales per Sales Sales Sales Units (in Net | Units Above
Unit Sales range) Average
> $697,000 $782,834 $915,189 $755,740 $698,166 8 3/38%
$556,000 - $697,000 | $631,221 $696,669 $623,836 $578,307 17 6/35%
$406,000 - $556,000 | $487,361 $555,510 $503,862 $409,379 15 9/60%
< $406,000 $345,916 $398,858 $359,321 $288,081 5 3/60%
Table 4
Huddle House Total System — Calendar Year 2019 Net Sales
Net Sales Average Net | High Net | Median Net | Low Net Total # of | Total #/ % of
Sales per Sales Sales Sales Units (in Net | Units Above
Unit Sales range) Average
> $885,000 $1,099,731 | $1,554,392 | $1,059,038 $892,028 72 30/42%
$720,000 - $885,000 | $803,199 $881,865 $804,896 $721,156 70 37/53%
$580,000 - $720,000 | $644,782 $714,442 $641,163 $582,117 70 34/49
< $580,000 $478,153 $578,222 $499,611 $258,455 72 41/57%
Table S
Huddle House Franchised Restaurants — Calendar Year 2019 Net Sales
Net Sales Average Net | High Net | Median Net | Low Net Total # of | Total #/ % of
Sales per Sales Sales Sales Units (in Net | Units Above
Unit Sales range) Average
> $885,000 $1,108,307 | $1,554,392 | $1,064,537 $894,232 67 27/40%
$720,000 - $885,000 | $800,764 $881,865 $801,280 $721,156 60 30/50%
$580,000 - $720,000 | $642,803 $713,234 $644,208 $582,117 58 29/ 50%
< $580,000 $476,893 $578,222 $505,091 $258,455 63 36/57%
Table 6

Huddle House Company-Owned Restaurants — Calendar Year 2019 Net Sales

Net Sales Average Net | High Net | Median Net | Low Net Total # of | Total #/ % of
Sales per Sales Sales Sales Units (in Net | Units Above
Unit Sales range) Average
> $885,000 $984,816 | $1,100,942 | $956,294 $892,028 5 2 /40%
$720,000 - $885,000 | $817,813 $873,449 $833,999 $725,399 10 6/30%
$580,000 - $720,000 | $654,347 $714,442 $638,506 $609,175 12 5/42%
< $580,000 $486,973 $567,912 $489,200 $378,754 9 5/56%
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Table 7

Huddle House Total System — Calendar Year 2018 Net Sales

Net Sales Average Net | High Net | Median Net | Low Net Total # of | Total #/ % of
Sales per Sales Sales Sales Units (in Net | Units Above
Unit Sales range) Average
> $896,500 $1,090,608 | $1,827,540 | $1,034,274 $896,614 68 25/37%
$715,000 - $896,500 | $803,508 $896,171 $794,199 $717,406 68 31/46%
$580,000 - $715,000 | $652,137 $713,802 $659,953 $584,845 69 40 /58%
< $580,000 $475,374 $578,707 $498,230 $254,038 68 41/ 60%
Table 8
Huddle House Franchised Restaurants — Calendar Year 2018 Net Sales
Net Sales Average Net | High Net | Median Net | Low Net Total # of | Total #/ % of
Sales per Sales Sales Sales Units (in Net | Units Above
Unit Sales range) Average
> $896,500 $1,097,068 | $1,827,540 | $1,037,728 $896,614 64 24 /38%
$715,000 - $896,500 | $804,279 $896,171 $795,097 $717,406 57 271 47%
$580,000 - $715,000 | $651,095 $712,337 $659,226 $584,845 59 33/56%
< $580,000 $470,432 $574,527 $497,890 $254,038 57 33/58%
Table 9

Huddle House Company-Owned Restaurants — Calendar Year 2018 Net Sales

Net Sales Average Net | High Net | Median Net | Low Net Total # of | Total #/ % of
Sales per Sales Sales Sales Units (in Net | Units Above
Unit Sales range) Average
> $896,500 $987,246 | $1,178,717 | $933,630 $903,008 4 1/25%
$715,000 - $896,500 | $799,513 $889,594 $785,298 $722,855 11 4/33%
$580,000 - $715,000 | $658,282 $713,802 $661,224 $605,190 10 6/ 60%
< $580,000 $500,982 $578,707 $511,847 $406,193 11 6/55%
Notes to Tables 1 -9
1. The tables above include all Standard Units, including those that have the Evolution design (HHI’s current

design for Huddle House Restaurants) and those developed prior to Evolution design, provided that each
meets following criteria: (a) the Restaurant was open as of April 28, 2021 (the end of HHI’s most recent
fiscal year), and (b) the Restaurant was open at least 50% of the calendar year represented in the respective
table. For example, Tables 1-3 include Units that were open as of April 28, 2021 and were open at least
50% of 2020, and Tables 4-6 include Units that were open as of April 28, 2021 and were open at least
50% of 2019.

There were more Restaurants that reported Sales during the respective calendar years than the number of
Restaurants included in tables above. This is due to Restaurants not meeting the criteria described above,
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which may have occurred because the Restaurants closed during the year, were open less than 50% of the
year, or closed prior to April 21, 2021. The Restaurants excluded from data presented in the Tables are
described below.

Table 1 - 2020 Total System: 18 Units were not included (14 Franchised and 4 Company-Owned). These
Units had: an average Net Sales of $153,835, a high Net Sales of $325,663, median Net Sales of $129,647,
and a low Net Sales of $34,157. Of these 18 Units, 7 (39%) exceeded the average.

Table 2 - 2020 Franchised Units: 14 Units were not included. These Units had: an average Net Sales of
$112,146, a high Net Sales of $199,623, median Net Sales of $113,371, and a low Net Sales of $34,157.
Of these 14 Units, 8 (57%) exceeded the average.

Table 3 - 2020 Company-Owned Units: 4 Units were not included. These Units had: an average Net
Sales of $299,745, a high Net Sales of $325,663, median Net Sales of $306,345 and a low Net Sales of
$206,628. Of these 4 Units, 2 (50%) exceeded the average.

Table 4 - 2019 Total System: 13 Units were not included (4 Franchised and 9 Company-Owned). These
Units had: an average Net Sales of $405,129, a high Net Sales of $816,134, median Net Sales of $410,976,
and a low Net Sales of $76,656. Of these 13 Units, 7 (54%) exceeded the average.

Table 5 - 2019 Franchised Units: 4 Units were not included. These Units had: an average Net Sales of
$364,924, a high Net Sales of $514,015, median Net Sales of $342,346, and a low Net Sales of $260,988.
Of these 4 Units, 2 (50%) exceeded the average.

Table 6 - 2019 Company-Owned Units: 9 Units were not included. These Units had: an average Net
Sales of $422,999, a high Net Sales of $816,134, median Net Sales of $499,358, and a low Net Sales of
$76,656. Of these 9 Units, 5 (56%) exceeded the average.

Table 7 - 2018 Total System: 7 Units were not included (3 Franchised and 4 Company-Owned). These
Units had: an average Net Sales of $424,309, a high Net Sales of $776,548, median Net Sales of $549,531,
and a low Net Sales of $55,049. Of these 7 Units, 4 (57%) exceeded the average.

Table 8 - 2018 Franchised Units: 3 Units were not included. These Units had: an average Net Sales of
$127,766, a high Net Sales of $261,652, median Net Sales of $66,595, and a low Net Sales of $55,049.
Of these 3 Units, 1 (33%) exceeded the average.

Table 9 - 2018 Company-Owned Units: 4 Units were not included. These Units had: an average Net
Sales of $646,717, a high Net Sales of $776,548, median Net Sales of $630,394, and a low Net Sales of
$549,531. Of these 4 Units, 2 (50%) exceeded the average.

2. In 2020, the coronavirus outbreak caused disruptions in the restaurant industry. Government agencies in
some states and local jurisdictions have imposed restrictions on how food service businesses operate due
to the coronavirus outbreak. Some of these restrictions have included temporary closures of restaurants,
orders that operations be limited to carry-out or delivery services, or limitations on the capacity of in-
person dining. These restrictions were first implemented during spring of 2020. During the portions of
2020, approximately 75% of Huddle House units operated offering only carry-out or delivery for at least
some portion of the year. To facilitate comparisons of restaurant results during periods before and after
the coronavirus outbreak, the results are shown for a three years.

3. Net Sales is Sales excluding promotions, discounts, employee meals, voids, and sales tax. The term “Net
Sales” is explained in greater detail in Item 6 of this disclosure document.
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4. The term “Median” restaurant used in this Item 19 means the restaurant with the middle result. For
example, if there are 35 restaurants, then the 18" restaurant is the median. If there are 36 restaurants, then
the 18™ and 19™ restaurant’s average is the median.

5. The data in the Tables above for Company-Owned Units was prepared from HHI’s internal operating
records. The franchisee information reflected in the Tables was prepared using financial information
provided to us by franchisees. The franchisees' financial information is not audited.

* * * * *

Additional Notes to Item 19

Please note that this Item 19 includes financial performance information relevant to HHI’s standard Huddle House
Restaurants.

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

Among other things, HHI recommends that you make your own independent investigation and evaluation of the
potential performance of your Huddle House Restaurant, and consult with your attorney, accountant and other
advisors before signing any franchise agreement. HHI suggests that you develop and review with your
professional advisors a pro forma cash flow statement, balance sheet and income statement, and that you make
your own financial projections regarding sales, costs, customer base, and business development for your own
Huddle House Restaurant.

Written substantiation for the financial performance representation will be made available to the prospective
franchisee upon reasonable request.

Other than the preceding financial performance representation, HHI does not make any financial performance
representations. HHI also does not authorize its employees or representatives to make any such representations
either orally or in writing. If you are purchasing an existing Huddle House Restaurant, however, HHI may provide
you with the actual records of that Huddle House Restaurant. If you receive any other financial performance
information or projections of your future income, you should report it to HHI management by contacting Melissa
Rothring, 5901-B Peachtree Dunwoody Rd NE, Suite 450, Sandy Springs, GA 30328 (phone: 770.325.1372; fax:
770.325.1316; email: mrothring@AscentHM.com), the Federal Trade Commission, and the appropriate state
regulatory agencies.
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ITEM 20.O0UTLETS AND FRANCHISEE INFORMATION

Table No. 1

For years 2018-2020

Systemwide Outlet Summary

Outlets at the Outlets at the
e e Start of the Year | End of the Year INCHELETTS
2018 315 300 -15
Franchised 2019 300 285 -15
2020 285 260 -25
2018 36 42 +6
Company-Owned 2019 42 48 +6
2020 48 53 +5
2018 351 342 -9
Total Outlets 2019 342 333 -9
2020 333 313 =20
Notes to Table 1
1. These tables reflect HHI’s fiscal years (not calendar years):

e 2020 = April 29, 2020 to April 27, 2021
e 2019=May 1, 2019 to April 28, 2020
e 2018 =May 2,2018 to April 30,2019

2. All outlets described in this table are Standard Units

Table No. 2

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

For years 2018-2020

State

Year

Number of Transfers

Alabama

2018

0

2019

2020

Arkansas

2018

2019

2020

Georgia

2018

2019

2020

Illinois

2018

2019

2020

Indiana

2018

2019

2020
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State

Year

Number of Transfers

2018

0

Kentucky

2019

2020

2018

Louisiana

2019

2020

2018

North Carolina

2019

2020

2018

Tennessee

2019

2020

2018

Texas

2019

2020

2018

Virginia

2019

2020

2018

West Virginia

2019

2020

2018

Totals

2019

2020

[ - EN § L (el Fen i Kl ol Kl el ol el Bl K==l |\ ) Rl Ken B Tl Ren Bl e R Ken )l ol Kan)

Notes to Table 2

1. These tables reflect HHI’s fiscal years (not calendar years):

e 2020= April 29, 2020 to April 27, 2021
e 2019=May 1, 2019 to April 28, 2020
e 2018 =May 2,2018 to April 30,2019

2. States not listed above had no transfers during 2018, 2019 or 2020.
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Table No. 3

Status of Franchised Outlets
For years 2018-2020

Ceased
Outlets Reacquired | Operations | Outlets at
at Start Outlets Termin- Non- by - Other End of
State Year of Year Opened ations Renewals | Franchisor Reasons Year
Alabama 2018 31 1 1 0 0 0 31
2019 31 0 0 1 0 1 29
2020 29 0 0 0 1 1 27
Arkansas 2018 4 2 0 0 0 1 5
2019 5 0 0 0 0 0 5
2020 5 0 0 0 0 0 5
Florida 2018 10 0 1 0 0 0 9
2019 9 0 0 0 0 0 9
2020 9 0 0 0 0 0 9
Georgia 2018 86 4 2 4 7 4 73
2019 73 1 1 3 3 2 65
2020 65 1 2 1 0 1 62
Illinois 2018 9 0 0 0 0 0 9
2019 9 0 0 0 0 0 9
2020 9 0 1 0 0 0 8
Indiana 2018 3 0 0 0 0 0 3
2019 3 0 0 0 0 0 3
2020 3 0 1 0 0 0 2
Kansas 2018 2 1 0 0 0 0 3
2019 3 0 0 0 0 0 3
2020 3 0 0 0 0 0 3
Kentucky 2018 28 0 2 0 0 0 26
2019 26 0 0 1 0 0 25
2020 25 0 0 1 0 0 24
Louisiana 2018 13 1 0 0 0 0 14
2019 14 0 1 0 0 0 13
2020 13 0 2 1 0 0 10
Maryland 2018 1 0 0 0 0 0 1
2019 1 0 0 0 0 0 1
2020 1 0 1 0 0 0 0
Mississippi | 2018 7 2 0 0 0 2 7
2019 7 0 1 0 0 0 6
2020 6 0 0 0 0 0 6
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Ceased

Outlets Reacquired | Operations | Outlets at
at Start Outlets Termin- Non- by - Other End of
State Year of Year Opened ations Renewals | Franchisor Reasons Year
Missouri 2018 13 0 0 0 0 0 13
2019 13 0 0 0 0 0 13
2020 13 0 1 1 0 0 11
Nebraska 2018 1 0 0 0 0 0 1
2019 1 0 0 0 0 0 1
2020 1 0 0 0 0 0 1
New Jersey | 2018 2 0 0 0 0 1 1
2019 1 0 0 0 0 0 1
2020 1 0 0 0 0 0 1
North 2018 14 0 0 0 0 0 14
Carolina 2019 14 0 2 0 0 0 12
2020 12 0 1 1 0 2 8
North 2018 1 0 0 0 0 0 1
Dakota 2019 1 0 0 0 0 0 1
2020 1 0 0 0 0 0 1
Ohio 2018 1 0 0 0 0 0 1
2019 1 0 0 0 0 0 1
2020 1 0 1 0 0 0 0
Oklahoma 2018 4 0 0 0 0 0 4
2019 4 0 0 0 0 0 4
2020 4 0 0 0 0 0 4
Pennsyl- 2018 3 0 0 0 0 0 3
vania 2019 3 0 1 0 0 0 2
2020 2 0 0 0 0 0 2
South 2018 28 0 0 0 0 0 28
Carolina 2019 28 1 2 0 3 0 24
2020 24 0 0 1 0 0 23
Tennessee 2018 15 1 1 0 0 0 15
2019 15 3 1 0 0 0 17
2020 17 0 1 0 0 0 16
Texas 2018 19 2 3 0 0 0 18
2019 18 3 1 0 0 0 20
2020 20 1 5 0 0 0 16
Virginia 2018 17 1 0 0 0 1 17
2019 17 2 0 0 0 2 17
2020 17 0 0 0 0 0 17
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Ceased
Outlets Reacquired | Operations | Outlets at
at Start Outlets Termin- Non- by - Other End of
State Year of Year Opened ations Renewals | Franchisor Reasons Year
West 2018 3 0 0 0 0 0 3
Virginia 2019 3 1 0 0 0 0 4
2020 4 0 0 0 0 0 4
TOTALS 2018 315 15 10 4 7 9 300
2019 300 11 10 5 6 5 285
2020 285 2 16 6 1 4 260
Notes to Table 3
1. These tables reflect HHIs fiscal years (not calendar years):
e 2020= April 29, 2020 to April 27, 2021
e 2019=May 1, 2019 to April 28, 2020
e 2018 =May 2, 2018 to April 30, 2019
2. There are no franchised outlets located in any state not listed above.
Table No. 4
Status of Company-Owned Outlets
For years 2018-2020
Outlets at Reacquired Outlets Outlets at
Start of Outlets from Outlets Sold to End of
State Year Year Opened Franchisee Closed Franchisees Year
Alabama 2018 4 1 0 0 0 5
2019 5 2 0 0 0 7
2020 7 5 1 0 0 13
Arkansas 2018 0 0 0 0 0 0
2019 0 0 0 0 0 0
2020 0 0 0 0 0 0
Florida 2018 2 0 0 0 0 2
2019 2 0 0 0 0 2
2020 2 0 0 0 0 2
Georgia 2018 9 0 7 2 0 14
2019 14 1 3 2 0 16
2020 16 0 0 1 0 15
Kansas 2018 0 0 0 0 0 0
2019 0 0 0 0 0 0
2020 0 0 0 0 0 0
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Outlets at Reacquired Outlets Outlets at
Start of Outlets from Outlets Sold to End of
State Year Year Opened Franchisee Closed Franchisees Year
Mississippi 2018 14 0 0 0 0 14
2019 14 1 0 2 0 13
2020 13 0 0 0 0 13
Missouri 2018 0 0 0 0 0 0
2019 0 0 0 0 0 0
2020 0 0 0 0 0 0
SOUth_ 2018 4 0 0 0 0 4
Carolina 2019 4 0 3 0 0 7
2020 7 0 0 1 1 6
Tennessee 2018 3 0 0 0 0 3
2019 3 0 0 0 0 3
2020 3 1 0 0 0 4
TOTALS 2018 36 1 7 2 0 42
2019 42 4 6 4 0 48
2020 48 6 1 2 0 53
Notes to Table 4
I. These tables reflect HHI’s fiscal years (not calendar years):
e 2020= April 29, 2020 to April 27, 2021
e 2019=May 1, 2019 to April 28, 2020
e 2018 =May 2, 2018 to April 30, 2019
2. There are no company owned outlets located in any state not listed above.
Table No. 5
Projected Openings as of April 27, 2021
Franchise Agreements Projected New Projected New Company-
State Signed by Outlet Not Franchised Outlet in the | Owned Outlet in the Next
Opened Next Fiscal Year Fiscal Year
Alabama 3 2 0
Arkansas 4 1 0
Florida 3 0 0
Georgia 2 0 0
Illinois 3 1 0
Kansas 1 0 0
Maryland 1 0 0
Oklahoma 1 1 0
Pennsylvania 2 0 0
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Franchise Agreements Projected New Projected New Company-

State Signed by Outlet Not Franchised Outlet in the | Owned Outlet in the Next
Opened Next Fiscal Year Fiscal Year
South Carolina 2 0 0
Tennessee 1 1 0
Texas 7 6 0
Virginia 3 0 0
Totals 33 12 0
Notes to Table 5
1. There are no projected openings or pending outlets to be located in any state not listed above.
2. The projections above are for HHI’ current fiscal year, which began on April 28, 2021 and ends

April 26, 2022.

HHI in the past offered a “Huddle Thru” franchise. It currently does not offer such Huddle Thru
franchises. HHI has one Huddle Thru unit, located at 7290 Ingersoll Street, Fort Benning, Georgia 31905 (706-
683-0066).

The names, addresses and telephone numbers for each of HHI’s current Standard Unit franchisees are listed in
Exhibit D of this Disclosure Document. The name, city and state, and current business telephone number (or
last known home telephone number) for each of the Standard Unit franchisees who had an outlet terminated,
canceled, not renewed, or otherwise voluntarily or involuntarily ceased to do business with HHI during the most
recently completed fiscal year and/or has not communicated with HHI within the past 10 weeks are also listed in
Exhibit D of this Disclosure Document. As described in Item 1, the current design model for a Huddle House
Restaurant is referred to as the “Evolution” design. HHI began using the Evolution design in 2011 and since
July 2011, newly opened Huddle House Restaurant Units use the Evolution design and additional units have
been remodeled with the Evolution design.

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

In some instances during the last three fiscal years, current and former franchisees have signed provisions
restricting their ability to speak openly about their experience with the Huddle House System. You may wish to
speak with current and former franchisees, but be aware that not all such franchisees will be able to communicate
with you.

HHI does not sponsor or endorse trademark-specific franchisee organizations and, as of the date of this
Disclosure Document, no independent franchisee association has requested to be included in this Item 20.

HHI’s current policy is to provide a referral bonus to our franchisees in connection with the sale of
franchises to new franchisees entering our System. Under HHI’s current policy, the referral bonus is $7,500 and
will apply when a franchisee submits to HHI the name and contact information of a new franchisee candidate
(“new” means that HHI has not received the candidate’s name from another lead generation source during the
prior six month), HHI determines that the candidate is qualified, and candidate purchases one or more franchise
from HHI (by signing a franchise agreement and paying the franchise fee) within six months after the franchisee
made the referral to HHI. If more than one franchisee refers the same candidate to us, the referral bonus will be
split between the referring franchisees.
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ITEM 21. FINANCIAL STATEMENTS

Attached as Exhibit E are the audited consolidated financial statements for Huddle House, Inc. as of
April 27, 2021 and April 28, 2020, and for each of the three years in the period ended and April 30, 2019.
Exhibit E also contains the Independent Auditors’ Report.

ITEM 22. CONTRACTS

Attached as Exhibit A are HHI’s standard contracts, and certain acknowledgments and receipts,
including:

A-1 Franchise Agreement

A-2  Market Development Agreement

A-3  Acknowledgements

A-4A  Corporate Resolution

A-4B Certificate of Members (LLC)

A-5  Guaranty (Individual)

A-6A Shareholders Guaranty and Agreement

A-6B  Members Guaranty and Agreement

A-7 Guaranty (Entity)

A-8  Training Agreement

A-9  Lease Agreement HHI Lessor

A-10 Collateral Assignment of Lease

A-11  Promissory Note

A-12  Non-Disturbance, Subordination and Attornment Agreement
A-13  Non-Traditional Addendum to Franchise Agreement
A-14  Addendum for Participation with VDC

A-15 New Product Line Addendum

ITEM 23. RECEIPTS
Exhibit K of this Disclosure Document contains a detachable document, in duplicate, acknowledging

receipt of this Disclosure Document by a prospective franchisee. You should sign both copies of the Receipt.
You should retain one signed copy for your records and return the other signed copy to us.
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A-1
A-2
A-3
A-4A
A-4B

A-6A
A-6B
A-7
A-8
A-9
A-10
A-11
A-12
A-13
A-14
A-15

EXHIBIT A

HUDDLE HOUSE STANDARD CONTRACTS

Franchise Agreement

Market Development Agreement
Acknowledgements

Corporate Resolution

Certificate of Members (LLC)

Guaranty (Individual)

Shareholders Guaranty and Agreement

Members Guaranty and Agreement

Guaranty (Entity)

Training Agreement

Lease Agreement HHI Lessor

Collateral Assignment Of Lease

Promissory Note

Non-Disturbance, Subordination and Attornment Agreement
Non-Traditional Addendum to Franchise Agreement
Addendum for Participation with VDC

New Product Line Addendum
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FRANCHISE AGREEMENT

1. PARTIES AND RECITALS

This Franchise Agreement (“Agreement”) is entered into as of the effective date shown on the
cover page of this Agreement (the “Effective Date”) by and between HUDDLE HOUSE, INC., a Georgia
corporation, with its principal place of business at 5901-B Peachtree Dunwoody Road, Suite 450, Sandy
Springs, Fulton County, Georgia 30328 (“Company”), and the individual or legal entity identified as the
franchisee on the cover page of this Agreement (“Operator” or “Franchise Owner”), whose principal
place of business is set forth on the cover page.

(a) Licensed Marks. Company owns or has the sole and exclusive right to license certain
trade names, trademarks, service marks, logos, symbols and other indicia of origin (the “Licensed
Marks”), including but not limited to, “Huddle House”, “HH”, “Huddle House, Inc.” and such other trade
names, trademarks, service marks, associated logos and symbols as are now designated by Company (and
as may hereafter be designated by Company in writing).

(b) The Huddle House System. Company has developed and owns a distinctive system
relating to retail food sales and restaurant operations, which system as it presently exists is identified by
the Licensed Marks and includes methods, standards and specifications that Company specifies from time
to time, including regarding site evaluation and selection, equipment selection and layouts, accounting
methods, merchandising, advertising, sales and promotional techniques, personnel training, and other
matters relating to the operation and promotion of the restaurants that operate in buildings that display
Company’s exterior and interior trade dress and the Licensed Marks (hereinafter collectively referred to
as the “Huddle House System” or “System”). Each restaurant operating under the “Huddle House
System” or “System” is referred to as a “Huddle House Unit”.

(©) Acceptance of License. Operator desires, upon the terms and conditions set forth herein,
to obtain a license to operate a business which will utilize the Huddle House System (the “Franchised
Business”). Operator understands and acknowledges the importance of Company’s high standards of
quality, cleanliness, appearance, and service and the necessity of operating the Franchised Business in
conformity with Company’s standards and specifications.

2. GRANT OF FRANCHISE

(a) Right to Utilize Huddle House System. Subject to all of the terms and conditions herein,
Company hereby licenses to Operator the non-exclusive right, and Operator agrees to undertake the
obligation, to operate one Franchised Business at one facility Company finds acceptable (hereinafter
“Unit”) which is either owned or leased by Operator, solely at the address set forth in Exhibit B hereto
(the “Premises”) and upon the real property more particularly described in Exhibit A hereto. If, as of the
date on which the parties enter into this Agreement, the address of the Premises is not agreed-upon and
specified in Exhibit B, then instead, Operator agrees to identify and secure a site to be the Premises under
the terms of Section 7(a)(i) below and the Site Selection Addendum attached to this Agreement as Exhibit
E (the “Site Selection Addendum”).
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(b) Franchised Business Limited to Premises. Operator acknowledges and agrees that:

(1) The rights granted herein relate solely to the Premises and the Unit thereon, and
afford Operator no right to construct or operate any additional, expanded or modified facilities on the
Premises, nor any right to construct or operate the Franchised Business at any location other than the
Premises. Operator further acknowledges and agrees that this Agreement shall not give Operator the right
to enter into subfranchise, contract manager or similar agreements regarding the operation of any unit
utilizing the Huddle House System.

(i1) Operator shall only sell to retail customers from the Unit for consumption on the
Premises or for personal carry-out consumption by the customer and for catering services provided at off-
Premises locations (“Catering”), and/or delivery service in the Territory (as defined below) or other pre-
approved geographic areas, but only in accordance with the terms and conditions stated in this Agreement
and in Company’s Confidential Operations Manual, which are more fully described in Section 9 hereof,
or otherwise in writing by the Company. All Catering and delivery activities shall be subject to the terms
of Sections 16 and 18 below. Operator shall not sell any products (e.g., food items, novelty items, sauces,
etc.) by or through any other means or channels, including, without limitation, catalogs, direct mail, toll-
free numbers or by use of the internet.

(iii) Operator may advertise and market the services of the Franchised Business and
directly solicit customers only within the Territory. Operator is not permitted to: (a) advertise or market
the services of the Franchised Business outside of the Territory; or (b) directly solicit customers outside of
the Territory. “Direct solicitation” includes solicitation in person, by telephone, by mail, by email or
other electronic means, advertising, marketing, and by distribution of brochures, business cards or other
materials. Company may periodically establish rules and policies regarding solicitations that may reach
areas with multiple franchisees. Company does not have any obligation to enforce such rules or policies,
nor does Company represent or guarantee to Operator that other Huddle House Units will always abide by
advertising rules, and Company will have no liability to Operator if that occurs.

(©) Territorial Protection. While this Agreement is in effect, unless stated otherwise in an
addendum to this Agreement and except as otherwise provided in Sections 2(d) and 2(e) below, Company
shall not establish or operate, or franchise others to establish or operate, a Huddle House Unit at any
location within the “Territory.” The “Territory” is specified in Exhibit B.

(d) Company’s Retained Rights and Exclusions from Territorial Protection. Except as
expressly provided in Section 2(c) above, Company and its affiliates (including parents, subsidiaries and
related companies) have the right to conduct any business activities, under any name, in any geographic
area, and at any location, on any terms and conditions Company deems advisable without compensation
or granting any rights to Operator. Among other things (and without limiting Company’s rights under the
previous sentence), this means that Company and its affiliates have the right to do any or all of the
following:

(1) To own, acquire, establish, and/or operate and license others to establish and
operate, Huddle House Units under the Huddle House System at any location (a) outside of the Territory,
or (b) inside the Territory on food trucks and other mobile units and in arenas, sports stadiums, sports
complexes, shopping malls, food courts, department stores, retail stores, convenience stores, hotels,
casinos, amusement parks, arcades, theaters, bowling centers, festivals, fairs, schools, colleges, national
parks, state and local parks, public beaches, convention centers, conference centers, factories, hospitals,
penal institutions, airports, train stations, public transit stations, cruise ship ports, turnpikes (and other
travel related facilities), military bases and establishments, government buildings, office complexes, high-
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rise apartment buildings, senior living facilities, Indian reservations, and other premises where the
primary activity conducted at the premises is other than the retail sale of food prepared for immediate
consumption and venues in which foodservice is or may be provided by a master concessionaire or
contract foodservice provider, and other similar environments (“Non-Traditional Sites™),
notwithstanding such Huddle House Unit’s proximity to, or impact on, the Franchised Business;

(i1) To own, acquire, establish, and/or operate, and license others to operate,
businesses under other proprietary marks and/or other systems, whether such businesses are the same as,
similar to, or different from the Franchised Business, at any location within or outside of the Territory,
notwithstanding such business’ proximity to, or impact on, the Franchised Business;

(iii)  To acquire and operate (or be acquired by) any business of any kind, whether
located within or outside the Territory, and following such acquisition or other business combination or
transaction, such businesses may operate under other marks or may be converted to use Licensed Marks
and System;

(iv) To sell or distribute at retail or wholesale, directly or indirectly, or license others
to sell or distribute, directly or indirectly, any products, such as coffee, under any proprietary mark(s),
including the Licensed Marks: from any location notwithstanding such location’s proximity to, or impact
on, the Franchised Business; at and/or to accounts other than Huddle House Units (except any located at
Non-Traditional Sites) operated inside the Territory (including without limitation educational institutions,
military bases and establishments, public transportation facilities, health care facilities, toll road plazas or
highway rest stops, stadiums, casinos, business and industrial complexes, government offices or
institutions, contract or institutional food service operators, or national, international, or group accounts);
to retail food outlets (including without limitation supermarkets, theme parks, truck stops, gourmet shops,
and convenience stores); non-food retail stores (including without limitation warehouse clubs and book
stores); and through catalogs, mail order, toll free numbers for delivery, electronic means (such as the
internet and mobile applications), phone sales, or other distributions means or methods that may be
developed following the date of this Agreement to any customer regardless of their location; and

) To create, place, and/or distribute or authorize others to create, place, and/or
distribute any advertising and promotional materials, which may appear in media, or be received by
prospective customers located, within the Territory.

(e) Loss of Territorial Protection. If Operator receives three (3) or more written notices from
Company for violations of this Agreement during any twelve (12) month period, whether or not Operator
cured the defaults after notice from Company, Company shall have the right to eliminate or reduce the
Territory granted under Section 2(c) above by providing Operator with written notice of such action.
Nothing in this Section 2(e) shall limit or otherwise modify Company’s rights with respect to enforcement
against Operator for any of Operator’s defaults, including Company’s rights to terminate this Agreement
under Section 14.

3. TERM

(a) Initial Term. Except as provided herein, the initial term of this Agreement (“Imitial
Term”) shall commence on the Effective Date, and unless sooner terminated in accordance with the
provisions hereof, shall expire fifteen (15) years from the Effective Date or as otherwise set forth on
Exhibit B hereof if a predetermined date.

(b) Renewal Terms. Provided Operator is not in default under this Agreement or any other
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agreements with Company, both at the time of notice and prior to renewal, and has complied with all of
their provisions during the Initial Term, including without limitation the timely payment of all fees,
Operator may renew the rights to operate the Franchised Business for three (3) additional terms of sixty
(60) months each (the “Renewal Terms”). Prior to the first day of each of the Renewal Terms, Operator
shall pay to Company a renewal fee equal to twenty-five percent (25%) of the then current initial
franchise fee charged by Company and comply with Company’s then current terms and conditions for
granting renewal franchises, which may include: (i) execution of Company’s then current form of
franchise agreement which will supersede this Agreement in all respects (except that any renewal
provisions in such agreement shall not create options for any renewal periods beyond those provided in
this Agreement), and the terms of which may differ from the terms of this Agreement, including, without
limitation, a higher percentage royalty fee and marketing contribution or other changes in the fee
structure; (ii) a requirement that Operator perform such remodeling, repairs, replacements and
redecoration in and upon the Premises, and upon the equipment and furnishings of the Unit to conform to
then current standards; (iii) demonstrating to Company that Operator has the right to remain in possession
of the Premises for the duration of the Renewal Term, or that it has been able to secure and develop an
alternative site acceptable to Company; and (iv) in consideration of such renewal, Operator shall execute
a release in the form and substance satisfactory to Company, releasing any and all claims (except for
claims which cannot be released pursuant to an applicable franchise law statute, if any) against Company
and its affiliates, officers, directors, employees and agents. Company will not be obligated to offer or
grant Operator an additional renewal franchise agreement upon the expiration (or termination) of any
renewal franchise agreement with Company following the renewal terms specified above.

() Election to Renew. Operator must exercise its option to seek renewal by giving
Company written notice of Operator’s election to renew not less than six (6) nor more than twelve (12)
months prior to the expiration of the Initial Term, if Operator is exercising its first renewal option, or of
the current renewal term, if Operator is exercising its second or third renewal option. In the event that
Operator does not elect to exercise its option to renew, Company may elect to exercise its options, if the
Premises are owned by or leased by Operator, under the terms and conditions of Section 15 below.

4. OPERATING ASSISTANCE

(a) Assistance Prior to Commencement of Business. Prior to Operator’s commencement of
business, Company (directly or indirectly by an affiliate or one or more third parties) will provide
Operator with the following:

(1) Up to forty (40) days of training (or such other amount of time as Company may
deem appropriate, in its sole right and discretion) in the operation of the Franchised Business prior to its
opening for Operator and/or its designated managerial personnel selected by Operator and approved by
Company. Such training shall be conducted exclusively by Company or its designee at a site to be
designated by Company; provided, however, Operator shall: (1) pay Company’s then current initial
training fee or tuition, which is due in full to Company before Operator begins construction of the Unit at
the Premises; and (2) be responsible for and pay all costs and living expenses during and in connection
with such training;

(i1) Such on-Premises pre-opening or opening assistance by Company or its
representative(s) in the initial operation of the Franchised Business as Company may, in its discretion,
deem appropriate, but in any event not to exceed fourteen (14) days;

(iii) Company may at reasonable times, and subject to the availability of Company
personnel, upon the request of, and at no charge to Operator (except as otherwise expressly provided in
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this Agreement), furnish certain counseling and advisory services to Operator with respect to the site
selection, construction, and pre-opening activities related to the operation of Huddle House Restaurants;
and

(iv) One (1) set of the Confidential Operations Manual (as hereinafter defined).

(b) Assistance During Term. During the term hereof, Company shall continue its efforts to
maintain standards of quality, appearance and service at all Huddle House Units, thereby maintaining the
public image and reputation of the Huddle House System and the demand for the products and services
provided thereunder, and to that end Company (directly or indirectly by an affiliate or one or more third
parties) may in its sole right and discretion, provide Operator with such of the following as Company
shall deem appropriate:

(1) Information concerning operating problems, new techniques or operating
methods disclosed by reports submitted to or evaluations made by Company;

(i1) Information with respect to new and improved methods of operation or business
procedures, use of the Confidential Operations Manual, management materials, promotional materials,
and the Licensed Marks;

(ii1) So long as Operator is not in default under this Agreement, or any other
agreement with Company and its affiliates, the opportunity to participate in group purchasing programs
for inventory, supplies, insurance and equipment that Company may use, develop, sponsor or provide and
upon such terms and conditions as may be determined solely by Company; and

(@iv) Periodic evaluations of the Premises and other Huddle House Units and of the
products and services they offer.

(©) Reservation of Rights to Vary Assistance. Company specifically reserves the right, in its
sole right and discretion, to vary:

) the standards throughout the Huddle House System as set forth in Section 7 of
this Agreement; and

(i1) the services and assistance that Company provides to some franchisees based
upon the peculiarities of a particular site or circumstance, business potential, existing business practices,
or any other factor that Company deems to be important to the successful operation of any Huddle House
Unit or the Huddle House System. Operator shall have no recourse against Company on account of any
variation to any franchisee and shall not be entitled to require Company to provide Operator with a like or
similar variation hereunder.

5. FEES

(a) Initial Franchise Fee. The initial franchise fee shall be the amount set forth on Exhibit B
hereof, which is paid in consideration of the franchise granted herein. The initial franchise fee, payment
of which is hereby acknowledged, is fully-earned and non-refundable upon Operator executing this
Agreement in consideration of administrative and other expenses incurred by Company in entering into
this Agreement, for the lost or deferred opportunity of Company to enter into this Agreement with others,
and Operator’s immediate access to Company’s confidential trade secrets, Licensed Marks, and the
Huddle House System. Operator may receive a partial refund of the initial franchise fee pursuant to
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Section 7(i) of this Agreement in the event Operator or its designated managerial personnel shall fail to
complete initial training to the reasonable satisfaction of Company.

(b) Continuing Fee-Royalty. In return for the rights and licenses granted under this
Agreement and the continuing services of Company, at all times after the commencement of operation by
Operator, Operator shall pay to Company a weekly royalty fee equal to four and three-quarters percent
(4.75%) of the Net Sales (as hereinafter defined). Operator acknowledges and agrees that the foregoing
continuing royalty is fully earned by Company upon payment, and is actual and necessary for Operator’s
use of the Huddle House System and Licensed Marks.

(©) Manner of Payment. Unless otherwise provided, all fees and other amounts due to
Company hereunder shall be paid in the manner designated by Company in the Confidential Operations
Manual, and such payments shall be accompanied by the statement required under Section 11 of this
Agreement. In no way limiting the foregoing, Company requires Operator to establish an arrangement for
electronic funds transfer or deposit of any payments required hereunder, and shall execute such
authorization form as Company may prescribe.

(d) Interest and Service Charges on Overdue Amounts and Rejected Payments. All monies
to be paid to Company are due according to the terms stated by Company, which may change from time
to time. Entitlement to interest or service charges, as described below, shall be in addition to any other
remedies Company may have. If any fee, royalty, rent, or any other amount due under this Agreement or
any other Agreements with Company is not paid within five (5) days after such payment is due, or if any
attempted payment is rejected, the following terms and conditions shall apply:

(1) For any overdue royalty, fee, or any other amount due except for rent payment,
Operator shall pay Company immediately upon demand, in addition to the overdue amount, interest on
such amount from the date it was due until paid, at the rate of one and one-half percent (1.5%) per month,
(i.e. eighteen percent (18%) per annum), or the maximum rate permitted by law, whichever is less;

(i1) For any overdue rent payable to Company, Company shall have the right to
charge a monthly service charge of five percent (5%) of such overdue amount(s), and this five percent
(5%) service charge shall be added to the amount due to Company for each subsequent month that
payment, including any compounded service charges, is late; and

(i)  If any payment due from Operator to Company is rejected (for insufficient funds
or the payment otherwise fails for any other reason), then for each such rejected payment Operator shall,
immediately upon demand, pay to Company the Company's then current rejected payment fee, which may
include, without limitation, amounts to reimburse Company for all of Company's costs associated with
such rejected payment (as of the Effective Date, Company's rejected payment fee is $100 per occurrence).

(e) Net Sales. The term “Net Sales”, as used in this Agreement, shall mean the entire
amount of the actual sales price, less any cash discounts or coupon discounts, whether wholly or partly for
cash, of all merchandise and services sold and all other receipts by sale, barter or otherwise of all business
conducted in and from the Premises, including, without limitation, all deposits not refunded to purchasers,
all sales to employees or agents of the Operator and all orders taken in and from the Premises, including
Catering and delivery activities, and all monies from any vending, electronic, or coin operated vending,
game, or music machines (except for cigarette machines, for which Company does not collect royalties or
other payments) located on the Premises. There shall be excluded from “Net Sales” any sums collected
and paid out for any sales tax or excise tax based upon the sale or sales of merchandise and required by
law, whether now or hereafter in force, to be paid by the Operator or collected from its customers to the
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extent that such taxes have been included in the actual sales price. The term “Net Sales” shall not include
the amount of any cash refund made upon any sale where the merchandise sold, or some part thereof, is
returned by the purchaser to and accepted by the Operator.

® Application of Payments. All payments by Operator pursuant to this Section 5 shall be
applied in such order as Company may designate from time to time. Operator acknowledges and agrees
that Operator may not designate an order for application of any fees different from that designated by
Company and expressly acknowledges and agrees that Company may accept fees paid pursuant to
different instructions without any obligation to follow such instructions, even if such payment is made by
its terms conditional on such instructions being followed.

(g) Extraordinary Expenses. Operator shall pay all expenses incurred in the preparation of
franchise documents, other legal documents and all other matters which are incurred due to the use of
attorneys or others, who are not employees of Company and are utilized by Company, in its sole right and
discretion, for the preparation of documents and other matters done specifically for Operator’s franchise,
such documents or other matters being peculiar to Operator’s franchise.

(h) Advertising Fund-Marketing Contribution. Company has established an advertising
fund, as defined in Section 8(b). Operator shall be required to make a continuing weekly contribution to
the Fund, which contribution shall be made as and when the weekly royalty fee required under
Section 5(b) is paid, in an amount equal to three percent (3.0%) of the Net Sales. The amount of such
contribution under Section 8(b) may increase, at Company’s discretion, to an amount not to exceed four
percent (4.0%) of the Net Sales; provided, however, that the amount shall not increase by more than one
percent (1%) of Net Sales during a consecutive twelve (12) month period.

(1) Assistance with Computer System. In the event that Operator obtains from Company
monthly services for the maintenance of, and assistance in operating, the Computer System, as described
in Section 7(u), Operator shall pay to Company a monthly maintenance fee and/or help desk fee for such
services.

)] Reinstatement Fee for Purchases from Company. In the event that Operator purchases
items from Company as described in Section 7(k), but fails to satisfy all payment requirements for such
purchases, Company may discontinue further sales to Operator without liability to Company for
discontinuing sales due to Operator’s non-compliance. Additionally, if Operator thereafter requests to
make new purchases from Company, Company may require Operator pay Company’s then current
reinstatement fee for ongoing purchases as a condition to Company resuming any sales to Operator. In no
way limiting the foregoing, Company may establish such purchase and payment terms for Operator’s
purchases of products and services from Company, as Company deems appropriate. The purchase and
payment terms may include, without limitation, the right to require that Operator pre-pay in full any or all
purchases from Company before such purchase will be delivered to Operator in the event that Operator is
not in full compliance with any of its obligations, financial or otherwise, under this Agreement or any
other agreements with Company. Company’s rights under this Section 5(j) shall be in addition to all
other rights and remedies of Company set forth in this Agreement.

(k) Non-Participation and Non-Reporting Fees. Company may, and as of the Effective Date
does, require that Operator participate in various programs and activities and comply with the operating
and reporting standards that Company designates in the Confidential Operations Manual as generally
required for Huddle House Units. Such programs and standards will vary from time to time and may
include without limitation: sources of products and services and purchasing arrangements; advertising,
marketing and promotions under Sections 7(gg) and 8 below; menu pricing guidelines (as provided in
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Section 7(ii) below); operational standards and training (including any Quality Evaluation Program under
Section 7(p) below); computer systems and technology as further described in Section 7(u) below;
financial and related reporting obligations. In the event that Operator does not participate in and/or
comply with a Huddle House System program or standard, then upon notice from Company, Company
may require Operator pay to Company a fee equal to: (i) One Hundred Dollars ($100) for the first month
in which Operator is not in compliance under this Agreement for the Unit; (ii) Two Hundred Dollars
($200) for the second month during which Operator is not in compliance under this Agreement; and (iii)
Three Hundred Dollars ($300) for the third month and any subsequent months during which Operator is
not in compliance under this Agreement. Operator must make the payment to Company of such fees
immediately upon demand by Company. Payment of fees under this Section 5(k) is an independent
obligation under this Agreement and will be assessed, in part, in consideration of the potential effects of
the inconsistency to the System, lack of reported information available to Company, and additional efforts
for Company’s administration of its standards. Payment of fees under this paragraph will not constitute a
cure of the underlying default or a penalty to Operator, and Operator shall remain obligated to cure the
default according to the terms of this Agreement. Company’s right to demand payment of fees under this
paragraph shall be in addition to all other remedies of Company set forth in this Agreement; except that
with respect to a delinquent or missing report, Company shall have the right to assess either a monthly fee
under this Section 5(k) or a per document fee under Section 11(f) below.

D Central Billing Fees. In connection with any program and service that Company
designates in the Confidential Operations Manual as generally required for Huddle House Units,
Company shall have the right, but not obligation, to collect from Operator the fees or other amounts that
are charged by the supplier(s) in connection with Operator’s participation in the program and/or purchases
from the service provider. If Company elects to do so, Company shall have the right to charge a
reasonable fee, which will not exceed ten percent (10%) of the amounts due to the supplier, for the central
billing and payment management functions provided by Company.

6. LICENSED MARKS

(a) Ownership of Licensed Marks. Operator expressly acknowledges that Company is the
sole and exclusive licensor of the Licensed Marks and agrees not to represent in any manner that Operator
has acquired any ownership rights in the Licensed Marks. Operator agrees not to use any of the Licensed
Marks or any marks, names or indicia which are or may be confusingly similar in its own corporate or
business name and specifically agrees that at no time shall Operator incorporate the names “Huddle
House”, “HH”, or “Huddle House, Inc.,” or any part thereof (including the abbreviation “HHI”), in its
own corporate name or business name, or as part of any email address, domain name, or other
identification of Operator in any medium. Operator further acknowledges and agrees that any and all
goodwill associated with the Huddle House System and identified by the Licensed Marks shall inure
directly and exclusively to the benefit of Company and that, upon the expiration, non-renewal, or
termination of this Agreement for any reason, no monetary amount shall be assigned as attributable to any
goodwill associated with Operator’s use of the Licensed Marks.

(b) Right to Use Licensed Marks. Operator understands and agrees that any use of the
Licensed Marks other than as expressly authorized by this Agreement, without Company’s prior written
consent, is an infringement of Company’s rights therein and that the right to use the Licensed Marks
granted herein does not extend beyond the termination, non-renewal, or expiration of this Agreement.
Operator expressly covenants that, during the Initial Term, the Renewal Term (if any), and thereafter,
Operator shall not, directly or indirectly, commit any act of infringement or contest or aid others in
contesting the validity of Company’s right to use the Licensed Marks or take any other action in
derogation thereof.
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(©) Obligation to Police the Use of Licensed Marks. Operator acknowledges an obligation to
police the use of the Licensed Marks and all printed materials, building designs, color combinations,
design specifications and other characteristic physical embodiments of the Huddle House System (“trade
dress”) and agrees to do so. Operator shall promptly notify Company of any claim, demand or cause of
action that Company may have based upon or arising from any unauthorized attempt by any person or
legal entity to use the Licensed Marks or trade dress of the Huddle House System, any colorable variation
thereof, or any other mark, name or indicia in which Company has or claims a proprietary interest.
Operator shall assist Company, upon request and at Company’s expense, in taking such action, if any, as
Company may deem appropriate to halt such activities, but shall take no action nor incur any expenses on
Company’s behalf without Company’s prior written approval. If Company undertakes the defense or
prosecution of any litigation relating to the Licensed Marks or trade dress of the Huddle House System,
Operator agrees to execute any and all documents and to do such acts and things as may, in the opinion of
Company’s legal counsel, be reasonably necessary to carry out such defense or prosecution.

(d) Limitations on Use of Licensed Marks. Operator further agrees and covenants to operate
and advertise only under the names or marks from time to time designated by Company; to adopt and use
the Licensed Marks solely in the manner prescribed by Company; to refrain from using the Licensed
Marks to perform any activity or to incur any obligation or indebtedness in such a manner as may, in any
way, subject Company to liability therefore; to observe all laws with respect to the registration of trade
names and assumed or fictitious names, to include in any application therefore a statement that Operator’s
use of the Licensed Marks is limited by the terms of this Agreement, and to provide Company with a
copy of any such application and other registration document(s); to observe such requirements with
respect to trademark and service mark registrations and copyright notices as Company may, from time to
time, require, including, without limitation, affixing “SM”, “TM”, or “®” adjacent to all such Licensed
Marks in any and all uses thereof; and, to utilize such other appropriate notice of ownership, registration
and copyright as Company may require. Operator hereby covenants and agrees that it will affix in a
conspicuous location at the Franchised Business a sign containing the following notice: “This business is
owned and operated independently by (name of franchisee) who is an authorized licensed user of the
trademark “HUDDLE HOUSE”, which trademark is owned by Huddle House, Inc.”

(e) New, Modified or Replacement Licensed Marks. Company reserves the right, in its sole
right and discretion, to designate one or more new, modified, substituted, or replacement Licensed Marks
(including, without limitation, as part of re-branding activities) for use by franchise owners and to require
the use by Operator of any such new, modified, substituted, or replacement Licensed Marks in addition to
or in lieu of any previously designated Licensed Marks. Any expenses or costs associated with the use of
Operator of any such new, modified, substituted, or replacement Licensed Marks shall be the sole
responsibility of Operator.

7. STANDARDS OF OPERATION

For the purpose of enhancing the public image and reputation of businesses operating under the
Huddle House System and for the purpose of increasing the demand for services and products provided
by franchise owners and Company, the parties agree as follows:

(a) Documents to be Submitted and Requirements Prior to [easing, Purchase, or
Construction. Before commencing leasing, purchase, or construction, if any, of the Franchised Business
whether as owner or lessee, Operator shall, at its expense, comply with the requirements described in the
following paragraphs of this Section 7(a).
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(1) Operator is responsible, at its own expense, for finding and then acquiring a
suitable site to be the Premises. As set forth in Section 2(a) above, if the parties have not agreed upon the
Premises and noted that location in Exhibit B when this Agreement is signed, then Operator must sign the
Site Selection Addendum (see Exhibit E to this Agreement). Operator must then, at its own expense and
according to the terms of the Site Selection Addendum, identify and obtain the right to use a site as the
Premises for the Unit. In no way limiting the terms of the Site Selection Addendum, Operator
acknowledges and agrees that a proposed site for the operation of the Unit must comply with such site
selection criteria as Company may prescribe from time to time which may include, but is not limited to,
the requirement that an environmental audit be performed on such site. If Company determines that such
site requires an environmental audit, Operator warrants to Company that such site shall have been
examined and certified to be environmentally clean. Operator acknowledges and agrees that Company
shall incur no liability by reason of its denial or acceptance of any site and that the acceptance of a site by
Company shall not be deemed to be a guarantee of success or a recommendation of such site by
Company. Company is under no obligation to accept any proposed site and has no liability to Operator
for any site denial.

(i1) Operator shall, at its sole expense, have prepared all preliminary plans and final
plans and specifications to be used for site improvement and for renovating, constructing, and equipping
the Unit (together, “Unit Plans”). Based on the build-out, design and other elements that Company
considers important to the development and functioning of Restaurants, Operator agrees that it shall
contract with one of the licensed architects designated in writing by Company (in the Confidential
Operations Manual or otherwise designated in writing) to prepare for Operator all Unit Plans. Operator
must submit all Unit Plans (including all changes and modifications) to Company, for Company’s review
and written approval prior to their use. In renovating, constructing, and equipping the Unit, Operator
shall comply with all of the applicable provisions of the Americans with Disabilities Act (the “ADA”) and
shall not discriminate against anyone on the basis of disability. Operator understands and acknowledges
that any standard plans and specifications provided by Company shall not contain the requirements of any
federal, state or local law, code or regulation, including those concerning the ADA or similar rules
governing public accommodations for persons with disabilities. Additionally, Company’s review and
approval of Unit Plans shall be limited to evaluating the compliance of the Unit Plans with the Huddle
House System standards for Units, including such items as trade dress, presentation of Licensed Marks,
and the provision to the potential customer of certain products and services that are central to the
functioning of Units. Such review is not designed to assess compliance with federal, state or local laws
and regulations, including the ADA, as compliance with such laws is the sole responsibility of Operator.
There shall be no liability on the part of Company to Operator or to any present or future owner of the
Franchised Business or to any party in interest because Company has accepted any Unit Plans in
connection with assessing compliance with System standards. Two sets of final plans with respect to
each proposed Unit must be sent to Company, one of which will be returned to Operator stamped
“ACCEPTED?” if such plans have been accepted. An identical set must be retained at the job site for the
proposed Unit.

(i)  If the Premises will be leased by Operator from a third-party, including Operator
itself and any entities that are under common control with or affiliated with Operator or its Interest
Holders (as defined in Section 11(g) of this Agreement), prior to Operator’s execution, a copy of the
actual lease agreement or sublease to be executed for the Premises must be accepted in writing by
Company. If requested by Company, before entering into any lease, Operator shall pay an amount up to
Two Thousand Five Hundred Dollars ($2,500) to Company, or a third party designated by Company, for
review of the proposed lease or sublease by an attorney with experience in commercial lease transactions.
Such review may include a review of the general business and financial terms of the proposed lease and
for inclusion of terms required by Company. Any lease agreement for the Premises must include: (a)
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terms that provide Company the right to enter the Premises to make any modifications necessary to
protect the Licensed Marks; and (b) a “Collateral Assignment of Lease” in the form acceptable to
Company, executed by Operator and the lessor of the Premises. The Collateral Assignment of Lease must
provide: that Company will be provided notice of Operator’s default of the lease; a right (but not an
obligation) to cure such default; and the right to assume the lease with the right to sublease to a Huddle
House Unit franchise owner; and contain other provisions required by Company including the right to
assume the lease upon: (1) a default under this Agreement or under any document or instrument securing
this Agreement or financing for the Franchised Business, and/or (2) in the event this Agreement is not
renewed, expires or is terminated for any reason. In lieu of the Collateral Assignment of Lease, such
lease may provide Company, at Company’s option, with the right to act as prime lessee under the lease
and to sublease such site to Operator. Any lease or sublease of the Premises shall be for a term which,
with renewal options exercisable by Operator, are coterminous with the Initial Term and any Renewal
Terms under Section 3(b) of this Agreement. Company’s acceptance of the lease agreement or sublease
is an indication only that the agreement meets Company’s criteria for leases. Company’s acceptance of a
lease or sublease does not constitute an assurance, representation, or warranty of any kind, express or
implied, as to the suitability of the lease for Operator’s success or for any other purpose.

(iv) In addition to the terms of Section 7(a)(iii) above, if the Premises will be leased
by an entity that is under common control with or affiliated with Operator or its Interest Holders (an
“Affiliated Lessor”), the Collateral Assignment of Lease must specify that, if Company exercises its
rights to take over the Premises, the rent payable by Company to the Affiliated Lessor for the Premises
will be fair market rent value, provided that in no event will the rent exceed eight percent (8%) of Net
Sales per month based on the average monthly Net Sales of the Unit during the previous twelve (12)
months (and to the extent the rent otherwise to be charged exceeds the fair market value, then Operator
shall be responsible for payment of the amount in excess of the fair market value). If Company and
Affiliated Lessor have not agreed upon a fair market value within seven (7) days of Company’s notice of
its intent to exercise its rights to take over the Premises, then by mutual agreement of Company and
Affiliated Lessor within seven (7) days of the expiration of such period, Company may appoint an
appraiser to determine fair market rent. If Company and Affiliated Lessor cannot mutually agree upon
one appraiser, Company, within seven (7) days thereafter, shall notify Operator of the names of two
appraisers or firms having the capacity to perform or engage others to appraise the fair market rent for the
Premises. Affiliated Lessor shall select, within seven (7) days after such notification by Company, one of
such appraisers or firms to be responsible for determining fair market rent value; otherwise, Company
shall select one such appraiser or firm to be responsible for determining fair market value and such
appraiser’s or firm’s decision shall be binding. Company and Affiliated Lessor shall divide equally the
cost of any appraiser or firm. Within ten (10) days after Company has been notified of the fair market
rent value, Company may exercise its option to rent the Premises by notice to Operator.

v) Operator must obtain the written acceptance of Company for its general
contractor before construction or renovation may begin on the Unit; and if, prior to Operator engaging a
general contractor, Company has implemented a requirement to use only general contractors designated
by Company, Operator must engage one of the general contractors designated by Company. Further,
Operator must obtain the written acceptance of Company for its final Unit Plans, as described in Section
7(a)(iv) above, before construction may begin on the Unit. If the Operator begins construction or
renovation of the Unit prior to obtaining the above required written acceptances then the Operator will be
in default under the terms of Section 14 of this Agreement at the sole right and discretion and exclusive
option of Company.
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(vi) Operator shall submit, as soon as possible, to Company bona fide and complete
copies of all contracts with contractors and suppliers pertaining to the construction and equipping of the
Premises and Unit for use as a Huddle House System restaurant.

(vil)  Any reviews that Company conducts under this Section 7(a) and Sections 7(b)
through 7(d) are only for Company’s benefit. Operator acknowledges that Company’s review and
acceptance of a site, lease, sublease, Unit Plans, permits, and/or certifications for a Franchised Business
do not constitute a recommendation, endorsement, or guarantee of the suitability of that location or the
terms of the lease, or sublease, or purchase agreement, or that such are all required permits and
certifications for the Franchised Business. Operator is solely responsible for compliance with all such
laws and regulations; and Company’s acceptance is not, and will not be deemed to be, an assessment as to
whether or not Operator has complied with those laws and regulations. Additionally, and notwithstanding
any other term of this Agreement, Operator acknowledges that Company may provide templates, generic
design plans, or specifications for branding and imaging compliance purposes, but Operator shall not rely
on these for compliance with any applicable law, ordinance, best practice, or regulation.

(b) Permits and Certifications. At least ten (10) days prior to the commencement of business
to the public, Operator shall submit to Company all applicable permits and certifications as may be
required for the lawful operation of the Franchised Business, together with copies of any building
inspection reports and certifications from all regulatory or governmental authorities having jurisdiction
over the Premises and the Franchised Business that all necessary permits have been obtained and that all
requirements for construction and operation have been met.

(©) Fixtures, Equipment, Supplies and Signs. All fixtures, equipment and supplies for the
Franchised Business selected by Operator must meet the quality System standards set forth in Company’s
Confidential Operations Manual or otherwise in writing, subject to compliance with applicable laws and
regulations. Subject to any applicable local zoning or regulatory requirements, Operator shall acquire by
lease or purchase all signs as required by Company at any time and from time to time for use at or in
connection with the Franchised Business including signs containing or displaying the Licensed Marks
including new, modified, substituted, or replacement Licensed Marks.

(d) Completion of Construction and Commencement of Operations. Operator, whether as
owner or lessee, shall complete construction of the Unit at the Premises in accordance with the then
approved site and building plans and shall make no changes to such plans without the written consent of
Company. Operator shall open the Franchised Business to the public not later than the earlier to occur of
the following events: (i) the date on which Operator’s lease of the Premises requires Operator to
commence its business; (ii) three hundred (300) days after (a) execution of the lease by all parties thereto
if the lease for the Premises was not signed prior to the Effective Date, or (b) the Effective Date hereof if
the lease for the Premises was signed prior to the Effective Date (the applicable deadline for opening the
Franchised Business is the “Opening Deadline”). Operator shall secure to Company and its agents the
right to inspect the construction at any reasonable time although Company has no obligation to do so;
shall correct, upon request and at Operator’s expense, any deviation from the accepted site layout and
plan; and shall furnish to Company a copy of the certificate of completion and obtain Company’s
acceptance of the completed construction prior to opening all or any part of the Franchised Business for
operation. Additionally, prior to opening the Unit and prior to renovating the Unit after the initial
opening of the Unit, Operator shall execute an ADA Certification in the form attached to this Agreement
as Exhibit D that certifies in writing to Company that the Unit and any proposed renovations comply with
the ADA. In the event Operator receives any complaint, claim, or other notice alleging a failure to
comply with the ADA, Operator shall provide Company with a copy of such notice within five (5) days
after receipt thereof. As provided in Section 18(a) below, Operator shall indemnify Company and the
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officers, directors, and employees of Company in connection with any and all claims, losses, costs,
expenses, liabilities, compliance costs, and damages incurred by the indemnified party(ies) as a result of
any matters associated with Operator’s compliance with the ADA, as well as the costs, including
attorneys’ fees, related to the same.

(1) Operator acknowledges that Company has the right to terminate this Agreement
if either: (i) construction on the Unit has not commenced within sixty (60) days of the earlier to occur of
(a) execution of the lease for the Premises by all parties thereto if the lease for the Premises was not
signed prior to the Effective Date, or (b) the Effective Date if the lease for the Premises was signed before
the parties entered into this Agreement; or (ii) the Franchised Business is not open to the public by the
Opening Deadline, unless Operator has been granted an extension in accordance with Section 7(d)(ii)
below.

(i1) Company reserves the right to grant extensions of the Opening Deadline at
Company's sole right and discretion in the event that Operator has complied (in Company's opinion) with
all of the terms and conditions herein and has, in good faith, diligently pursued the construction of the
Unit according to the terms of this Agreement. Additionally, Operator may apply to Company, in
writing, for an extension of the Opening Deadline. Operator 's written application for an extension must
be submitted not fewer than thirty (30) days in advance of the Opening Deadline and specify the reasons
for the requested extension and specify a proposed revised opening date for the Unit, which shall not
exceed six (6) months. Operator has no rights to receive an extension of the Opening Deadline, and
Company will have the right to determine whether to grant an extension. No extension will be effective
unless and until Company provides its written approval, and Operator has paid to Company an extension
fee in an amount equal to Five Thousand Dollars ($5,000) per month of the extension period granted by
Company. Company's decision to extend the Opening Deadline shall not, absent a written agreement,
renew or extend any deadline with respect to any other Huddle House Restaurant that Operator (or any
affiliate) may develop under other agreements with us.

(e) Security Deposit. Prior to beginning construction of the Unit at the Premises, Operator
shall deposit with Company as a security deposit the sum set forth on Exhibit B hereto plus such other
sums as required by this Section 7(¢) (“Security Deposit”) as security for the full and faithful
performance by Operator of all the terms and conditions of this Agreement required to be performed by
Operator. Company may, but shall not be required to, use, apply or retain the whole or any part of the
Security Deposit to the extent required for the payment of any sums which Operator may owe to
Company, whether due pursuant to the terms of this Agreement or otherwise, or for any sum which
Company may expend or may be required to expend by reason of Operator’s default in respect to the
terms of this Agreement or any other agreement. Whenever the amount of the Security Deposit is
reduced below the sum designated on Exhibit B as the Security Deposit by reason of Company’s use,
application or retention thereof, Operator shall deliver to Company additional cash sufficient to restore
the sum on deposit to the amount set forth on Exhibit B hereto, and failure to do so within five (5) days of
demand from Company shall have the same consequences as failure to pay any other sums required to be
paid by this Agreement.

In the event that Operator fails to pay any financial obligation due Company and receives written
notice from Company that any such obligations are delinquent on one or more occasions during the Initial
Term or Renewal Term, if any, Operator shall upon written notice by Company within five (5) days
deliver to Company an additional Five Thousand Dollars ($5,000) to Fifteen Thousand Dollars ($15,000)
as specified by Company, to become a part of the Security Deposit and thereafter the amount required to
be maintained as the Security Deposit shall be the sum set forth on Exhibit B hereto plus such additional
amount as Company requires pursuant to this Section 7(¢). Company’s right to demand that the Security
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Deposit be increased as described in the preceding sentence shall be in addition to all other remedies of
Company set forth in this Agreement. Company while holding the Security Deposit shall be entitled to
commingle such deposit with its own funds and to use such sums for such purposes as Company may
determine. Operator shall not be entitled to any interest on the Security Deposit. In the event that
Operator shall comply with all of the terms of this Agreement, and of all other agreements with Company,
the balance of the Security Deposit shall be returned to Operator after expiration of this Agreement and
the return to Company of all property in Operator’s possession belonging to Company. In the event of an
assignment of this Agreement by Company, Company shall have the right to transfer the Security Deposit
to the assignee and Company shall thereupon be released from all liability for the return of all or any part
of the Security Deposit. Operator shall not assign or encumber the Security Deposit, neither shall
Company nor its successors or assigns be bound by any such assignment or encumbrance. Failure to
deliver the initial Security Deposit or additional amounts as described above to Company shall have the
same consequences as failure to pay any other sums required to be paid by this Agreement.

() Authorization to Open Unit Required. The Franchised Business shall not be opened to
the public until authorized in writing by Company. The date on which the Franchised Business first
opens for business to the public as a Huddle House® restaurant is the “Opening Date”.

(2) Management of Unit. Operator agrees that at all times during this Agreement the
Franchised Business shall only be operated directly by Operator, if Operator is an individual, or by at
least one Owner or employee of Operator (the “designated manager”) who meets all of the following
criteria:

) The individual must be principally responsible for the operation of the
Franchised Business on a full-time, in-person basis at the Huddle House Unit. During any period that an
individual will serve as the designated manager for the Franchised Business, his or her activities must be
dedicated to the Franchised Business and not shared with any other business activity; and

(i1) The individual must have attended and satisfactorily completed such training,
retraining or refresher training program as Company may require, in its sole right and discretion, at such
times and places prior to the expiration of this Agreement as Company may reasonably designate.

(ii1) In addition to the above requirements that will apply through the Term, during
the first two (2) months the Franchised Business is open to the public, Operator (if the Operator is an
individual) or (if the Operator is an entity) one Owner with at least ten percent (10%) equity in Operator
must serve as an on-Premises designated manager for a minimum of thirty (30) peak operating hours per
week. The parties agree that this Section 7(g)(iii) is a condition of the grant of this Agreement in order to
facilitate Operator’s restaurant experience, and not as a labor or employment requirement. The in-store
experience is material to the grant of this Agreement to ensure that Operator has the operational
familiarity, business management and compliance with all of Company’s standards. The individual
serving as the designated manager under this Section 7(g)(iii) must meet all qualifications and training
requirements of this Agreement relating to designated managers, including subsections 7(g)(i) and 7(g)(ii)
above and Sections 7(h), and 7(i) below.

(h) Designation of Managers. Prior to opening the Franchised Business to the public, if
Operator is an entity, Operator will advise Company if any Owner (as defined in Section 12(k) of this
Agreement) will serve as a designated manager. Prior to opening the Franchised Business to the public,
three (3) designated managers (one of which may be Operator if Operator is an individual) shall have
been certified by Company as meeting Company’s qualifications for management of the Unit. Also, at
any time during this Agreement within sixty (60) days after Operator designates an employee as manager
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of the Unit, such employee shall satisfactorily complete Company’s training program(s) required for
managers. It shall be the responsibility of the Operator to initiate requests for training of its designated
managers and to make such managers available to receive all training required.

(1) Training Program.

(1) Prior to the commencement of business to the public, three (3) managerial
personnel (one of whom may be Operator if Operator is an individual) who are acceptable to Company
shall complete, to Company’s reasonable satisfaction, any and all training programs as Company may
reasonably require. Additionally, if either (a) Operator is an individual but will not become trained and
certified as a designated manager, or (b) Operator is an entity and none of its Owners will become trained
and certified as a designated manager as described above, then at least one (1) Owner must attend the
initial training program designated by Company for non-manager operators, which as of the Effective
Date consists of approximately four (4) days of training at or in a Huddle House Unit designated by
Company and three (3) days of classroom training at Company’s headquarters.

(i1) If any trainee fails to complete the required initial training program to
Company’s satisfaction, Company shall notify Operator of such failure and Operator shall designate a
substitute trainee. If Operator fails to designate a substitute trainee, or if the substitute trainee fails to
complete the training to Company’s satisfaction, Company may, at its sole right and discretion, elect to
terminate this Agreement, in which event Operator shall be entitled to receive a refund of the initial
franchise fee less an amount equal to (i) fifty percent (50%) of the initial franchise fee paid by Operator
and received by Company, plus (ii) any costs and expenses incurred by Company in training Operator and
its managerial personnel or any expenses incurred by Company in connection with its review, acceptance
and supervision of the development of such Unit, which in no event shall be less than Two Thousand Five
Hundred Dollars ($2,500). Any such refund shall be in full and complete satisfaction of Company’s
obligations to Operator. Furthermore, Operator acknowledges and agrees that the refund to Operator, as
described above, is conditioned upon Operator’s execution of a general release in a form prescribed by
Company, of any claims or causes of action that Operator may have against Company and its affiliates,
officers, directors, employees, and agents under or pursuant to this Agreement or otherwise.

(ii1) At any time during the term of this Agreement, Company may at its option
require others of Operator’s initial and subsequent management employees to attend and satisfactorily
complete all or any part of such training programs and any other courses, seminars, refresher and/or
additional training that Company may develop or designate. All expenses incurred in training, including,
without limitation, costs of travel, room, board and wages of the person(s) receiving such training shall be
borne by Operator. Operator shall also bear the cost of any additional training which may be required by
Company, which may include, without limitation, tuition or other fees for such training.

(iv) In addition to the initial training described above, Company has the right to
conduct an orientation program for new franchisees and/or existing franchisees as Company determines
appropriate (“Franchisee Orientation Program’). During any periods that Company does so, Company
has the right to require that Operator, and such of its managerial personnel as designated or accepted by
Company, attend and successfully complete the Franchisee Orientation Program within such time period
as Company designates, which may be before Operator is authorized to begin operating the Franchised
Business if Operator has not yet commenced operations. Company may conduct the Franchisee
Orientation Program at Company’s headquarters or such other location(s) as Company may designate.
Company has the right to charge Operator a fee for the Franchisee Orientation Program, and Operator will
bear all expenses associated with participation, including, without limitation, costs of travel, room, board
and wages of the person(s) attending the program. As of the date of this Agreement, Company required
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that, after the time Operator has secured a site that Company has accepted to be the Premises and before
Operator begins any site design, Operator will travel to Company’s headquarters (or such other support
center as Company may specify) and participate in a one day meeting to review Company’s new
restaurant opening guidelines and complete initial project timelines and checklists, as Company may then
require, with Company’s construction and design and operations personnel. Company does not charge a
fee for this session, but Operator will be responsible for and pay all travel and related costs and expenses
that Operator incurs in connection with such session.

) Use of Premises. Operator agrees to use the Premises solely for the operation of the
Franchised Business in the manner and pursuant to the System standards prescribed herein, in the
Confidential Operations Manual or otherwise in writing, and to refrain from using or permitting the use of
the Premises for any other purpose or activity at any time. Without limiting the generality of the
foregoing, Operator agrees that no alcoholic beverages shall be sold, consumed or possessed on the
Premises. Additionally, as described in Section 2(b) herein, Operator may engage in Catering and
delivery, but only in accordance with the terms and conditions stated in this Agreement and in the
Confidential Operations Manual, or as otherwise in writing by the Company.

k) Purchases From Approved Sources. Operator shall purchase or lease all fixtures,
furnishings, signs, equipment (including without limitation the Computer System described in Section
7(u)), inventory, uniforms, advertising materials, operational and support services and other supplies,
products and materials required for the operation of the Franchised Business solely from suppliers (which
term, as used in this Agreement, refers to manufacturers, vendors, distributors, and other sources of
supply) who demonstrate, to the continuing satisfaction of Company, the ability to meet Company’s
standards and specifications for such items (including services); who possess adequate quality controls
and capacity to supply Operator’s needs promptly and reliably; and who have been approved for such
items in writing by Company and not thereafter disapproved. If Operator desires to purchase or lease any
items from an unapproved supplier, Operator shall submit to Company a written request for such approval
in accordance with procedures which may be prescribed from time to time by Company in the
Confidential Operations Manual, the Food Purchasing Manual, or otherwise in writing. As a condition of
its approval, Company may require that Company be allowed access to inspect the facilities of the
proposed supplier and that samples of the proposed products and/or services be delivered, or otherwise
provided, to Company or Company’s designee for testing. Operator shall pay a fee to Company for such
testing. Such fee shall be equal to, but shall not exceed, an amount equal to all of Company’s costs
incurred for such testing. If thirty (30) days should pass without Company having given written approval
for such purchase or lease, it shall be deemed to have been disapproved. Notwithstanding anything above
to the contrary, Company reserves the right to disapprove proposed or existing suppliers based on its
desire to achieve purchasing efficiencies for the Huddle House System and/or to consolidate Huddle
House System purchases through a single supplier (which could be Company or its affiliates) or fewer
suppliers. Company has designated itself or its affiliates as an approved supplier of various items (and in
some instances, Company or its affiliate may be the sole approved supplier) and earns a profit from the
sale or lease of such items to Operator; however, Company is not required to be an approved supplier to
the Huddle House System and may discontinue being an approved supplier at any time. Operator
acknowledges and agrees that Company has the right, without restriction, to collect and retain, and in
connection therewith Operator assigns to Company (or its designee) any interests that Operator may have
in, all manufacturing allowances, marketing allowances, rebates, credits, monies, payments or benefits
offered by suppliers to Operator or to Company (or its affiliates) based upon Operator’s purchases from
approved sources under this Agreement. Company reserves the right, at its option, to reinspect the
facilities and products and services of any such approved supplier from time to time and to revoke
approval for any product, service, or supplier upon the failure of the product, service, or supplier to
continue to meet any of Company’s then current criteria, or to change suppliers for any other reason.

Huddle House Franchise Agreement (A-1)
190929.2 (August 2021)
16



Operator shall discontinue purchasing any product or service for which, or from any supplier for whom,
Company has revoked its approval. Nothing in the foregoing provisions shall be construed to require
Company to approve any particular product, service, or supplier, or to require Company to make available
to prospective suppliers, standards and specifications for formulas that Company, in its sole right and
discretion, deems confidential.

D Operation of Unit. Operator agrees to operate the Franchised Business in an ethical and
professional manner at all times, including providing prompt and courteous service to all customers and
treating all of its employees, invitees, and Company representatives with respect and professionalism. In
particular, Operator shall use, adopt, maintain, and comply with the System standards of quality,
appearance and operation for the Franchised Business as Company has or may establish and modify from
time to time. Operator shall at all times staff the Franchised Business with such number of employees
and otherwise operate the Franchised Business diligently so as to maximize the revenues and profits
therefrom. Operator shall at all times sell food products designated on the standard Company menu
prepared from time to time by Company and shall not, without the prior written consent of Company, at
any time sell any product (food or non-food) which does not appear on such menu. Operator shall, at all
times, conform strictly to the method of preparation designated by Company, including, without
limitation, food preparation, cooking and serving, maintenance and cleaning procedures, bookkeeping
methods and similar items. All paper goods and pre-packaged good items unique to the Huddle House
System and used by Operator which can be seen by the public shall bear an approved Licensed Mark as
required by Company in its sole right and discretion. No part of the Premises shall be leased by the
Operator to any other party without Company’s prior written consent.

Operator shall keep the Unit open and in normal operation for such hours and days as Company
may from time to time specify in the Confidential Operations Manual or as Company may otherwise
designate or approve in writing which may be all hours of each day, during all days of the week. Operator
further agrees that: (a) failure to keep the Unit open and in normal operation during all times (other than
permitted closure hours as approved for Operator on case by case basis, which may be modified or
eliminated by Company at any time) is a default under this Agreement; and (b) if Operator commits such
default, Company may, in addition to any other remedies Company may have, require that Operator pay
Company the amount equal to One Thousand Dollars ($1,000) for each day during which Operator did
not operate the Unit during all required times.

(m) Approval of Advertising and Other Materials. In no way limiting the terms of Section 8§,
Operator shall use only business stationery, business cards, marketing materials, advertising materials,
printed materials or forms that have been approved in advance by Company. Operator shall not employ
any person to act as a representative of Operator in connection with local promotion of the Franchised
Business in any public media without the prior written approval of Company. Any and all supplies or
materials purchased, leased or licensed by Operator shall always meet those standards specified by
Company.

(n) Identification as Franchised Unit. In all advertising displays and materials and at the
Premises, Operator shall, in such form and manner as may be specified by Company in the Confidential
Operations Manual or otherwise in writing, notify the public that Operator is operating the business
licensed hereunder as a franchise owner and independent operator of Company and shall identify its
business location in the manner specified by Company in the Confidential Operations Manual, or
otherwise in writing by Company.

(o) Response to Customer Complaints. Operator shall promptly respond to customer
complaints and shall take such other steps as may be required to ensure positive customer relations.
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(p) Evaluation of Unit. Operator acknowledges each of the terms below in this Section 7(p).

(1) Operator hereby grants to Company and its agents the right to enter upon the
Premises, without notice, at any time for the purpose of conducting evaluations of the Premises,
Operator’s books, records and register tapes to ensure compliance with this Agreement, the Confidential
Operations Manual and any other written materials, and for the purpose of inspecting and examining the
operations and facilities (including, but not limited to, testing, sampling and inspecting ingredients and
products used by Operator and the products sold by Operator, as well as the storage and preparation of
such ingredients and products), and Operator agrees to render such assistance as may reasonably be
requested and to take such steps as may be necessary immediately to correct any deficiencies detected
during such an evaluation upon the request of Company or its agents. In conducting such evaluations and
inspections, Company may take such actions as it deems appropriate to memorialize the conditions,
including without limitation to take pictures and make video recordings.

(i1) Operator shall permit Company’s agents or representatives to remove from the
Premises samples of any ingredients, products, materials, supplies, and expendables without payment
therefor in amounts reasonably necessary for testing, review and evaluation by Company or an
independent certified laboratory to determine whether such samples meet Company’s then current
standards and specifications, with no liability to Operator for any damage to such samples as a result of
such testing, review and evaluation. In addition to other remedies that Company may have under this
Agreement, Company may require Operator to bear the cost of such testing, review and evaluation if the
supplier from which such ingredients and products were acquired has not been approved by Company or
if the sample fails to conform to Company’s specifications. Upon notice from Company or its agents,
Operator shall take such steps as may be necessary immediately to correct any deficiencies detected
during any inspection or by such testing, review and evaluation, without limitation, immediately ceasing
to use any methods, ingredients, products or advertising materials which do not conform to Company’s
then current specifications, standards or requirements.

(iii) Company and/or its agents have the right to develop and maintain a quality
assurance program that Company may use to monitor customer satisfaction and the operations, facilities
and services at Huddle House Units (a “Quality Evaluation Program”). As part of a Quality Evaluation
Program, Company may, among other things: (a) establish minimum operational standards and standards
for quality service, customer satisfaction; performance benchmarks relating to ratings, surveys and
customer feedback, and standards and guidelines for addressing customer complaints; (b) require
Operator to present to customers such evaluation forms as are periodically prescribed by Company and to
participate and/or request its customers to participate in any surveys performed by or on behalf of
Company; (c) interview existing and/or prospective customers of the Franchised Business at any time and
at any location, including at the Unit, without prior notice to Operator; and (d) require Operator to use and
permit the use by Company of “mystery shopper” services to evaluate its compliance with customer
service requirements and other Company standards. For any mystery shopper program, the cost of which
shall be borne by Operator, the service provider will be authorized to provide reports of the results of the
mystery shopper programs to Company. Operator’s mystery shopper programs shall be conducted in
accordance with any mystery shopper methods or protocols set forth in the Confidential Operations
Manual. Operator acknowledges and agrees that, during any periods that a Quality Evaluation Program is
in effect, Operator will fully participate in the Quality Evaluation Program in the manner specified in the
Confidential Operations Manual and that a failure to satisfy minimum standards that may be established
under the Quality Evaluation Program will be a default under this Agreement and subject to Section
14(c)(xi).
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(iv) If Operator fails two or more consecutive inspections or reviews under the
Quality Evaluation Program, then beginning with the second consecutive failed inspection or report,
Operator must pay Company a re-evaluation fee in the amount of Three Hundred Fifty Dollars ($350) for
each failure until such time as Operator achieves a satisfactory score during Company’s re-evaluation(s).
Nothing in this paragraph shall limit or otherwise modify Company’s rights with respect to enforcement
against Operator for any of Operator’s defaults upon the first failed inspection or report, including
Company’s rights to terminate this Agreement under Section 14. Company shall have the right to
conduct re-evaluations, but is not required to do so, independent from any other actions permitted under
this Agreement.

(@) Conformity to System Standards and Specifications. = Operator understands and
acknowledges that every detail of the System and the Huddle House Units is essential to Operator,
Company, and other System franchisees in order to (i) develop and maintain quality and Company’s
operating standards, (ii) increase the demand for the products and services sold by all franchisees
operating under the System, and (iii) protect Company’s reputation and goodwill. Operator shall maintain
Company’s high standards with respect to facilities, services, products, and operations. As such, Operator
agrees that in operating the Franchised Business, Operator shall use, adopt, participate in and comply with
the System standards, including System rules, methods, standards and specifications as Company may
from time to time prescribe in its Confidential Operations Manual, the Food Purchasing Manual, or
otherwise in writing to ensure that Company’s required degree of quality, service and image is
maintained; and to refrain from deviating therefrom and from otherwise operating in any manner which
adversely reflects on Company’s name and goodwill, or on the Licensed Marks. Without limiting the
generality of the foregoing, Operator specifically agrees:

(1) To purchase and install, at Operator’s expense, all such fixtures, furnishings,
signs and equipment as may be required by Company, and meet the specifications of the accepted site
layout and plan, Company’s parking lot lighting specifications, and all other such items as Company may
prescribe from time to time; and to refrain from installing, or permitting to be installed, on or about or in
connection with the Premises or the Franchised Business, any such item not meeting Company’s
standards and specifications;

(i1) To maintain in sufficient supply, and use at all times, only operating products,
materials, supplies and expendables, including paper goods, as conform with Company’s then current
standards and specifications, and to refrain from using non-conforming items without Company’s prior
written consent;

(i)  To sell and to offer for sale all such products, goods and services as Company
may, from time to time require, and only those which Company may, from time to time approve, and
which are not subsequently disapproved, as meeting its quality standards and specifications. In addition
to any remodeling, repairs, replacement and redecoration required by Section 7(s) hereof, in order to
introduce new products or services, Operator may be required to expend additional amounts on new,
different or modified equipment or fixtures necessary to offer such new services or products. In such
event, Operator shall immediately complete any modifications necessitated by the introduction of such
new products and services if the additional amount expended to introduce such new products and services
is less than Five Thousand Dollars ($5,000), and if such amount is greater than Five Thousand Dollars
($5,000), Operator shall have up to three (3) months to complete any modifications necessitated by the
introduction of such new products and services;

(iv) With respect to any products, menu items or services that Company designates as
mandatory offerings to customers, or with respect to any equipment, supplies, or materials that Company
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designates for use in providing or promoting and advertising mandatory product offerings to customers
(any such product, menu item, service, equipment, supply and/or material designated as mandatory,
whether on a temporary or permanent basis, is a “Mandatory Item”), Company shall have the right to:
(a) require that Operator purchase such Mandatory Items from designated vendors pursuant to Section
7(k) above; and (b) place purchase and/or shipment orders on behalf of Operator with the designated
suppliers for such Mandatory Items, according to the terms negotiated with, or specified by, the
designated supplier for each such Mandatory Item. To the extent that Company places purchase and/or
shipment orders of Mandatory Items for Operator, Company or the designated supplier will provide
Operator with an invoice for the purchase and shipment costs of the Mandatory Items. Operator agrees to
accept such orders and deliveries and to make timely payment for the invoiced amounts. Company may
designate suppliers for Mandatory Items in accordance with Section 7(k) above; and

v) Any requirements or specifications that Company conducts under this
Section 7(q) are for purposes of complying with Company's standard for brand image and Huddle House
System standards, and are not specified for purposes of compliance with applicable laws and regulations.

(r) Maintenance and Appearance of Premises. Operator agrees to maintain the Unit and the
Premises, including but not limited to site improvements, the parking lot, landscaping, all fixtures,
furnishings, signs and equipment thereon, in conformity with Company’s then current standards at all
times during the Initial Term and Renewal Term of this Agreement, if any and to make such additions,
updates, repairs and replacements thereto as Company may reasonably require. Without limiting the
generality of the foregoing, Operator specifically agrees:

(1) To keep the Franchised Business at all times in a high degree of sanitation,
repair, order and condition, including, without limitation, such periodic repainting of the exterior and
interior of the Unit, such maintenance and repairs to all fixtures, furnishings, uniforms, signs and
equipment as Company may from time to time reasonably direct;

(i1) To meet and maintain at all times all Huddle House System rules, methods,
standards and specifications as Company may from time to time prescribe in its Confidential Operations
Manual or otherwise in writing for the operation of the Franchised Business; and

(ii1) To cause its employees to wear apparel which conforms strictly to the
specifications, design, color and style approved by Company from time to time.

In the event that Operator fails to perform its obligations under this Section 7(r), such failure shall
constitute a default under the terms of this Agreement. In addition to its other remedies hereunder, in
such event Company shall have the right at its election (without being obligated to do so) to correct the
deficiency or cause the deficiency to be corrected at the cost and expense of Operator, and Operator shall
promptly pay to Company all costs and expenses advanced on its behalf together with interest at the rate
of twelve percent (12%) per annum. In the event that Company determines, in its sole right and discretion,
that Operator’s default under this Section 7(r) involves conditions which are unsafe, unhealthy, or
hazardous to its customers, employees, or to the public, Company shall have the right to require that
Operator, upon notice from Company, immediately suspend operations of the Franchised Business until
such time as Company determines that said conditions have been cured. Company is specifically
permitted to force shutdown in this case. The foregoing shall not affect Company’s ability to terminate
this Agreement as set forth in Section 14(c)(x).

(s) Remodeling. Operator agrees that, in order to maintain a modern, progressive, sanitary
and uniform image, Company shall have the right, at any time and from time to time or at any time upon
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the transfer or renewal of the Franchise, to require Operator to perform such remodeling, repairs,
replacements and redecoration in and upon the Premises, and upon the equipment and furnishings used by
Operator as Company shall reasonably deem necessary and practical to bring the Premises, including
equipment and fixtures, up to the then current standards of newly developed Huddle House Units.
Notwithstanding new equipment may be required earlier for products and services in accordance with
Section 7(q)(iii).

(t) Replacement of Equipment. In no way limiting Company’s rights under any other
provision of this Agreement, upon Company’s request, Operator agrees to install, update or replace any
equipment (including without limitation the Computer System described below), and to utilize equipment
of the kind and in such manner as is specified by Company from time to time.

(u) Technology, POS, and Communication and Information Systems. Company has the right
to specify or require that certain brands, types, makes, and/or models of communications, computer
systems, and hardware be used by, between, or among Huddle House Units, and in accordance with
Company’s standards, including without limitation: (1) back office and management systems, data, audio,
video, and voice storage, retrieval, and transmission systems for use at Huddle House Units, between or
among Huddle House Units, and between and among the Operator and Company or its designee;
(2) computer based point of sale systems, including cash registers or other computer components with
locked totaling device (a “POS System’), which may include, or be supplemented by, related technology,
equipment, and services for customer online and mobile ordering systems and services, customer loyalty
programs, and third-party delivery services; (3) physical, electronic, and other security systems;
(4) printers and other peripheral devices; (5) archival back-up systems; and (6) internet access mode (e.g.,
form of telecommunications connection) and speed (collectively including with the POS System, the
“Computer System”). Additionally, the terms provided below in this Section 7(u) apply with respect to
the Computer System.

(1) Operator shall purchase or lease from Company, or from a supplier approved by
Company in the Confidential Operations Manual or otherwise in writing, before commencing operation of
the Franchised Business, the Computer System and shall thereafter comply with Company’s
requirements, specifications and policies concerning the use of technology, as they may be specified in
this Agreement, or specified or modified in the Confidential Operations Manual or otherwise in writing.

(ii) Company shall have the right, but not the obligation, to develop or have
developed for Company, or to designate: (a) computer software programs and accounting system software
that Operator must use in connection with the Computer System (“Required Software”), which Operator
must install; (b) updates, supplements, modifications, or enhancements to the Required Software, which
Operator must install; (c) the tangible media upon which Operator must record data; and (d) the database
file structure of Operator’s Computer System. If Company requires Operator to use any or all of the
above items, then Operator agrees that it will do so.

(1i1) In connection with the Computer System and Required Software, Operator shall
execute any license, sublicense, or maintenance agreement required by Company or any other approved
licensor of such software programs and comply with their terms, including making payments to those
suppliers according to the terms of those arrangements.

(iv) Operator shall obtain and maintain throughout the term of this Agreement, a
contract with one or more suppliers, approved by Company in the Confidential Operations Manual or
otherwise in writing, for services, as may be specified by Company from time to time, for the
maintenance of, and assistance (including a help desk) in operating the Computer System and/or
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designated components and functions of the Computer System. Additionally, Company or its affiliate
may be an approved supplier of such services, and if Operator obtains these services from Company or its
affiliate, then Operator shall pay to Company or its affiliate each month the maintenance fee and help
desk fee specified by Company for such services. Additionally, Company may from time to time develop
proprietary software programs for use in the Huddle House System, which Operator may be required to
purchase and use in connection with the Franchised Business.

v) Operator shall maintain, at its own expense, all aspects of the Computer System.
Operator also shall upgrade and update its computer hardware and software within thirty (30) days of any
notice from Company requiring such upgrade or update, and any such upgrade or update shall be at
Operator’s cost and expense.

(vi) Operator shall promptly enter into its Computer System and maintain all
information required to be entered and maintained by this Agreement and the Confidential Operations
Manual, or otherwise in writing by Company, and shall permit Company to access Operator’s Computer
System at all times via modem or other means specified by Company from time to time. Operator shall
cooperate with Company and shall execute all documents required by Company to permit access to
Operator’s Computer System and data contained therein. All data provided by Operator, downloaded
from Operator’s Computer System, and otherwise collected from Operator’s Computer System by
Company (excluding consumers’ credit card and/or other payment information), and/or provided to
Company is and will be owned exclusively by Company, and Company shall have the right to use such
data in any manner that Company deems appropriate without compensation to Operator. In no way
limiting the above, with respect to the POS System, Company shall have right, but not the obligation to
exercise, full access to, and authority to use and take actions regarding, any data, including terminal key
information, that is entered into or otherwise maintained on or for the POS System, including software,
hardware, applications, physical connections or any other device or technology, in connection with
configurations, updates, modifications, monitoring, verifications of compliance, an emergency,
investigation of possible breach, and/or possible remediation activities. In connection with the foregoing,
Company may take actions, without liability to Operator, as it deems appropriate, which may include
installing, disabling or removing software, hardware, applications, physical connections or any other
device or technology.

(vii)  Company shall have the right, but not the obligation, to establish a website or
other electronic system providing private and secure communications (€.g., an extranet) between
Company, Operator, other franchisees, and other persons and entities as determined by Company, in its
sole right and discretion. If required by Company, Operator shall establish and maintain access to the
extranet in the manner specified by Company, including frequency of use, and shall from time to time
execute such agreements and/or acknowledge and agree to comply with, such policies concerning the use
of the extranet as Company may require.

(viii) In no way limiting any other requirement of Operator pursuant to Section
7(u)(vi), Operator must maintain an internet service that allows Operator an unlimited internet
connection, email and online communication abilities as Company requires. Operator must dedicate a
high-speed broadband or frame relay connection for the sole purpose of supporting Operator’s computer
system. Company must approve any other technology options, such as satellite or cellular, before
Operator orders service with a provider. Company may require Operator to use an internet service
provider Company approves. Company may require Operator to purchase services that meet certain
performance criteria (Example: upload/download speeds, security, etc.). Operator must maintain a valid
email address to receive communications from Company. Operator must immediately notify Company of
Operator’s email address and of any changes Operator later makes to Operator’s email address. Operator
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must access and review all emails received at Operator’s email address in accordance with the standards
that Company specifies from time to time, including requirements as to frequency in reviewing emails
and other communications (which will be no less frequent than once per day).

(ix) Operator acknowledges and agrees that changes to technology are dynamic and
not predictable within the term of this Agreement. In order to provide for inevitable but unpredictable
changes to technological needs and opportunities, Operator agrees that Company will have the right to
establish, in writing, reasonable new standards for the implementation of technology in the System; and
Operator agrees to abide by those reasonable new standards Company establishes as if this Section 7(u)
were periodically revised by Company for that purpose.

x) In no way limiting Section 17(a) below, Operator must abide by all applicable
laws pertaining to the privacy of consumer, employee, and transactional information (“Privacy Laws”).
Operator must comply with such standards and policies pertaining to the privacy of consumer, employee,
and transactional information that Company may establish. If there is a conflict between Company’s
standards and policies and Privacy Laws, Operator must: (a) comply with the requirements of Privacy
Laws; (b) immediately give Company written notice of such conflict; and (c) promptly and fully
cooperate with Company and its counsel in determining the most effective way, if any, to meet
Company’s standards and policies pertaining to privacy within the bounds of Privacy Laws. Operator
must not publish, disseminate, implement, revise, or rescind a data privacy policy without Company’s
prior written consent as to such policy.

v) Reservation of Right to Vary Standards. Because complete and detailed uniformity under
many varying conditions may not be possible, practical, or desirable, Company specifically reserves the
right and privilege, in its sole right and discretion and as Company may determine, to vary standards for
any franchise owner based upon the peculiarities of a particular site or circumstance, density of
population, business potential, population of trade area, existing business practices or any other condition
which Company deems to be of importance. Operator shall have no recourse against Company on
account of any variation from standard specifications and practices granted to any franchise owner and
shall not be entitled to require Company to grant Operator a like or similar variation hereunder.
Additionally and notwithstanding any other provision contained in this Agreement, Company may: (i) use
in its right and discretion one or more Huddle House Units, including that of the Operator, to test market
new or different products or services, (ii) authorize or require the use of new, modified, substituted, or
replacement Licensed Marks in its discretion at one or more Huddle House Units without incurring any
obligation to authorize or require the use of such new, modified, substituted, or replacement Licensed
Marks on a system-wide basis (including, without limitation, as part of re-branding and/or re-imaging
activities), and (iii) engage in any type of business activity apart from the Huddle House System,
including, without limitation, the creation of or participation in any other franchise system without
incurring any obligation to allow Operator to utilize all or any part of such system.

(w) Changes to System. Operator acknowledges that the Huddle House System must
continue to change in order to reflect the changing market and to meet new and changing consumer
demands, and that variations and additions to the Huddle House System may be required from time to
time in order to preserve and enhance the public image of the Huddle House System and to ensure the
continuing operational efficiency of Huddle House Units generally. Accordingly, Operator agrees that
Company may from time to time hereafter, upon reasonable notice, and acting reasonably, add to, subtract
from, modify, substitute, or otherwise change the Huddle House System, including, without limitation,
the adoption and use of new, substituted, or modified Licensed Marks, products, services, equipment and
furnishings and new techniques and methodologies relating to the preparation, sale, promotion and
marketing of food products and services. Operator agrees to promptly accept, implement, use and display
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in the operation of the Franchised Business all such additions, modifications and changes at its sole cost
and expense.

(x) Death or Incapacity of Operator or Managing Interest Holder. Upon the death, physical
incapacity, or mental incompetency (as reasonably determined by an independent third party such as a
medical doctor) of an individual Operator or of any Interest Holder (as defined in Section 11(g)), who is
managing the Unit on behalf of Operator, a replacement for such person must be approved by Company
in accordance with Section 13(f)(ii).

(y) Management of Unit by Company. Operator hereby grants to Company the right, but not
the obligation, to immediately take such steps as are necessary to manage the Franchised Business for the
account of Operator in the event of the death of, or reasonable determination by an independent third
party (such as a medical doctor) as to the physical incapacity or mental incompetency of the Operator or
the Interest Holder who is managing the Unit on behalf of Operator, until such time as Operator has
satisfied the conditions set forth in Sections 7(x) and 13(g) of this Agreement. Operator agrees to hold
Company and its respective directors, officers, agents, employees, attorneys and shareholders harmless
from all claims or damages arising out of or connected with Company’s management of the Franchised
Business. Operator shall pay Company in addition to all other amounts due pursuant to the terms of this
Agreement a fee of eight percent (8%) of the Net Sales, plus costs during the period in which the
Franchised Business is so managed by Company.

(2) Equipment. Operator hereby agrees that only new or high quality refurbished equipment
will go into the Unit to be covered by this Agreement. Operator agrees that all equipment that goes into
the Unit shall be mechanically and cosmetically in excellent condition so as to meet the standards and
specifications of Company. If the equipment is not new or is not up to the standards and specifications of
Company then the Unit covered by this Agreement cannot open or continue operations until the
equipment is brought into compliance with Company’s standards and specifications.

(aa)  Signage and Creation of Sign Lien. Operator agrees that in the construction of signage for
the Unit covered by this Agreement Operator will use only new signage and will not use signage that has
already been in use at other locations. If the signage is not new and does not meet the standards and
specifications of Company, then the Unit covered by this Agreement cannot open until the signage is
brought into compliance with Company’s standards and specifications. Operator agrees that this
Agreement shall constitute a lien upon all exterior signage bearing any Licensed Marks which are to be
displayed on the exterior of the Premises, and in the event of any termination, non-renewal, or expiration
of this Agreement, Operator agrees to remove immediately such signage bearing any of the Licensed
Marks from the Premises. Furthermore, if requested by Company, Operator must, even if Operator is the
owner, turn over all signage immediately to Company upon the occurrence of either the termination or
non-renewal of this Agreement or natural expiration of this Agreement. At Company’s sole election,
Company may compensate Operator for the reasonable depreciated value of the signage upon receipt of
such signage from the Operator. If Operator fails to make such alterations within fifteen (15) days after
termination, non-renewal, or expiration of this Agreement, Operator agrees that Company or its
designated agents may enter upon the Premises at any time to make such alterations, at Operator’s sole
risk and expense, without liability for trespass or otherwise. Operator’s obligations under this paragraph
for signage installed and maintained at the Unit are separate from, and in addition to, any requirements
that Company may impose on Operator for purchasing DOT (or equivalent) road signs and billboard
advertising under Section 8(a)(vii) below.

(bb) Sale of Company Goods by Operator. Operator may not under any circumstances,
without prior written consent from Company, sell, give, loan, etc., for the purpose of operating or
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promoting a restaurant or food service establishment, any “Huddle House” labeled goods or items
designed specifically for use in the Huddle House System, to include such items as signs, food,
equipment, uniforms, menus, paper goods, or any other supplies or goods of any kind or nature purchased
from Company or any other vendor, to anyone other than to an Operator currently licensed by Company,
who is operating under a franchise agreement with Company, which has not been terminated and is not
then in default under the terms of the franchise agreement or any other agreements with Company.

(cc)  Managers Used by Operator. Operator will not allow any manager, or other person with
management authority in the operation of the Franchised Business, employed in the Unit to either
establish and/or participate in the operation of, or own an interest in, another restaurant which serves
breakfast at times other than the hours of 6:00 a.m. - 11:00 a.m. while employed in any capacity with the
Franchised Business. Operator shall obtain, and upon request of Company shall furnish to Company,
covenants executed by all such persons setting forth such restrictions. Every covenant required by this
Section 7(cc) shall be in a form approved by Company, including specific identification of Company as a
third-party beneficiary of such covenants with the independent right to enforce them. When Operator
becomes aware of such, by whatever means, Operator will give the manager and/or employee written
notice that they must separate themselves completely from the other restaurant(s) within thirty (30) days
or else Operator must refrain from using that individual in a managerial role. In the event the manager
and/or employee has failed to comply with this separation at the end of this thirty (30) day period, then in
that event, Operator agrees to immediately refrain from using such person in a managerial role.
Operator’s failure to comply with such requirements shall be an event of default in accordance with
Section 14 of this Agreement.

(dd)  Staffing of the Unit. Operator acknowledges that it is of significant importance to the
future sales capability of the Franchised Business to have an adequate staff of employees with which to
open and continue to operate the Franchised Business. Operator hereby agrees that prior to the opening of
the Franchised Business and throughout the term of this Agreement to hire and retain such number of
restaurant employees as needed to diligently operate the Franchised Business so as to maximize the
revenues and profits therefrom and to provide service according to the standards or specifications for
customer service, brand standards and business generation as Company may specify in the Confidential
Operations Manual or otherwise in writing. Operator acknowledges that failure to employ an adequate
number of employees will be both sufficient cause for withholding approval to open the Franchised
Business to the public and will be considered an event of default. However, Company reserves the sole
and exclusive right to waive Operators’ compliance with this Section 7(dd) if, in Company’s sole and
reasonable determination, the unique conditions in any individual labor market prevent compliance with
this covenant. Operator shall be solely responsible for all employment decisions and functions, including,
without limitation, those related to recruitment, hiring, firing, establishing remuneration, personnel
policies, benefits, disciplining, supervising, scheduling, record keeping, employee relations and labor
matters, regardless of whether Operator has consulted with Company on these subjects. Under no
circumstances shall Operator’s managerial personnel or other employees be deemed to be employees of
Company.

(ee)  Change in Ownership. Operator agrees to advise Company of any change in ownership
of assets used in conjunction with the Franchised Business that are owned or controlled by Operator. An
asset includes, without limitation, the equipment, signs, building, land or easement regardless of
ownership. Failure of Operator to perform the above shall result in an event of default in accordance with
Section 14 of this Agreement.

(fH) Notification of Actions. Operator will notify Company in writing within ten (10) days of
the commencement of any action, suit or proceeding, or of the issuance of any order, writ, injunction,
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award or decree, of or by any court, agency or other governmental instrumentality, which may adversely
affect Operator’s financial condition or ability to meet its obligations hereunder.

(gg)  Gift Cards and Loyalty Programs. Company has the right to implement gift card (the
term “card” includes any physical card or certificate and any electronic “cards” or similar technology that
may replace or supplement physical cards and certificates), customer incentive, convenience programs,
and/or other loyalty programs (together “Gift Cards and Incentives”), and if Company does so,
Company has the right to require that Operator participate in these programs. For any programs that
Company designates as mandatory, Operator agrees to offer for sale, and to honor for purchase by
customers, all Gift Cards and Incentives (including programs that Company or a third-party vendor
operates); and Operator agrees to do all things in compliance with Company’s standards and procedures
for such Gift Card and Incentives programs. In order to participate, Operator may be required, among
other things, to: purchase software, hardware, and other items needed to sell and process gift cards, and to
contract with the gift card supplier or processing services; and pay monthly or per transaction fees as may
be required by the vendors of the gift card system or by us, including additional fees. Operator agrees not
to sell, issue, or redeem coupons, gift cards other than gift cards Company designates and/or approves in
writing. Operator shall conduct all activities relating to Gift Cards and Incentives in compliance with all
applicable laws.

(hh)  PCI Compliance and Credit Cards. With respect to Operator’s acceptance and processing
of customer payments by credit and debit cards, Operator agrees to do all of the following:

) Operator agrees to maintain, at all times, credit-card relationships with the credit-
and debit-card issuers or sponsors, check or credit verification services, financial-center services,
merchant service providers, and electronic-fund-transfer systems (together, “Credit Card Vendors”) that
Company may periodically designate as mandatory;

(ii) Operator agrees not to use any Credit Card Vendor for which Company has not
given prior written approval or for which Company has revoked Company’s earlier approval. Company
has the right to modify Company’s requirements and designate additional approved or required methods
of payment and vendors for processing such payments, and to revoke Company’s approval of any service
provider;

(ii1) Operator agrees to comply with all of Company’s policies regarding
acceptance of payment by credit and/or debit cards, including for example minimum purchase
requirements for a customer's use of a credit card (Company may set these requirements in the
Confidential Operations Manual); and

(iv) Operator agrees to comply with Company’s requirements concerning data
collection and protection, which may include requirements for Operator to install and maintain security
measures and devices to protect data from unauthorized access, disclosure or loss, according to industry-
standards or such other standards and specifications that Company may designate in the Confidential
Operations Manual. Without limiting the foregoing, Operator agrees to comply with the then current
Payment Card Industry Data Security Standards (“PCI Standards”) as those standards may be revised
and modified by the PCI Security Standards Council, LLC (see www.pcisecuritystandards.org), or any
successor or equivalent organization or standards that Company may reasonably specify. Among other
things, Operator agrees to implement the enhancements, security requirements, and other changes to the
PCI Standards that the PCI Security Standards Council (or its successor) requires of a merchant that
accepts payment by credit and/or debit cards. Operator acknowledges that compliance with PCI
Standards is a minimum requirement, and that compliance does not guarantee that no security breach will
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occur. In the event of a security breach (including a suspected security breach), Operator agrees to:
promptly notify the Company; promptly comply with applicable laws and any instructions that Company
may issue regarding data security and data breaches, including regarding responses to customers or the
general public to a security breach (which guidance and instructions may be provided in the Confidential
Operations Manual or directly to Operator in the event of a breach); and to fully cooperate with, and
respond to, any investigations by Company relating to the breach. Without limiting the foregoing,
Operator acknowledges and agrees that Company shall have the right, but not the obligation, to directly,
or through a designated service provider, conduct any investigations regarding the security breach.
Operator acknowledges and agrees that any claims, losses or expenses incurred by Company arising from
or related to a security breach will be subject to Company’s indemnification obligations under Section
18(a) of this Agreement.

(i1) Prices. Company may provide guidance on the pricing of the products and services sold
by Operator. Additionally, to the extent permitted by applicable law, Company has the right to establish
maximum and/or minimum pricing guidelines that Operator must follow for products and services.
Except for any such maximum or minimum prices specified by Company, Operator will not be required
to follow suggested prices. However, if Operator elects to establish pricing different than Company’s
suggested prices, Operator will be responsible for any additional costs incurred by Company or Operator
to produce marketing and promotional materials for Operator containing the prices established by
Operator.

1)) Conferences. Company may conduct an annual conference or periodic system wide or
regional conferences, seminars, or meetings (collectively “Conference(s)”) at such place as Company
designates for operators of Huddle House Units. Operator, an Owner or an individual designated by
Operator and approved by Company must, at Operator’s expense attend any Conference Company may
specify as mandatory. If Operator, an Owner, or other approved individual fails to attend a mandatory
Conference and Operator does not obtain Company’s prior written waiver of attendance at such
Conference, Operator agrees to pay to Company a fee of Two Thousand Five Hundred Dollars ($2,500)
for non-attendance at such Conference. The fee will be due and payable at the same time as Operator’s
weekly royalty fee under Section 5(b) for the week immediately following the missed Conference. The
required fee is in addition to any remedy that Company has for Operator’s default under this Agreement
for failing to attend the mandatory Conference.

(kk)  Crisis Situations. In the interest of protecting the Huddle House brand, Marks and the
Huddle House System, Company has the sole and absolute right, but not the obligation, to determine a
response, including what steps will be taken and what communications will be made, in instances of a
Crisis, and Operator agrees to comply with and implement Company’s directions in response to a Crisis.
For avoidance of doubt and notwithstanding the foregoing, Operator acknowledges and agrees that this
Section does not impose an obligation on Company to determine a response in a Crisis, does not impose
any liability on Company for any response implemented by Company or Operator, and Operator shall not
expect and/or rely on Company to determine such a response. “Crisis” means an event or development
that negatively impacts the Huddle House brand in such a way that Company determines may cause
substantial harm or injury to the Licensed Marks, Huddle House System, reputation or image.
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8. ADVERTISING AND MARKETING

(a) Advertising Program.

) Operator may develop an advertising program, so long as it is in conformance
with Company’s standards and approval requirements as described further in Section 8(a)(iii) below.
Upon request from Company, Operator will change or cease to use any of its advertising programs, copy,
and materials.

(i1) Company and/or its agents have the right at any time without prior notice to
Operator to conduct interviews of existing and/or prospective customers as described in Section 7(p)(iii)
above, and to conduct market research at the Units and elsewhere, including surveys and focus groups
involving customers and prospective customers of the Units, and any other market research and customer
satisfaction evaluation deemed appropriate by Company.

(i)  All advertising and marketing by Operator must be in such media, and of such
type and format as Company may approve; must be conducted in a dignified manner; and must be in strict
accordance and conformity with the standards, formats and specimens contained in the Confidential
Operations Manual or as otherwise provided by Company. In the event the Operator wishes to depart
from the materials and/or type and format approved in the Confidential Operations Manual, the Operator
must submit, in each instance, the proposed marketing, advertising or promotional plans and advertising
copy and materials to Company for its prior written approval, which may be granted in its sole right and
discretion. Company’s approval will expire after six (6) months. Therefore, Operator must submit for
reapproval prior to the end of the six (6) months if Operator plans on continuing to use the same materials
beyond the six (6) month approval limit. In no event shall the Operator’s advertising contain any
statement or material which may be considered: (a) in bad taste or offensive to the public or to any group
of persons; or (b) defamatory of any person or an attack on any competitor. All advertising submitted to
Company for approval shall become the property of Company and may be used by Company and other
authorized franchisees of Company, without any payment to Operator. Company’s review of any
proposed marketing and promotional plans, materials, and/or medium for dissemination of such
advertising and marketing will be limited to reviewing the trademarks and the content of the proposed
advertising from a branding, promotional, and trademark protection perspective, and Company will not
evaluate proposed materials or plans for compliance with applicable legal requirements.

(iv) Operator shall spend on a quarterly basis (or such other time period as Company
may reasonably specify) at least one percent (1.0%) of the Net Sales on local advertising and promotional
activities (the “Local Advertising Requirement”), except during any periods that Company requires
Operator contribute these monies to the Fund as described in Sections 8(a)(v) and 8(a)(vi) below.
Operator shall account for such expenditures on a routine basis and shall prepare and maintain, in
accordance with the schedules and procedures specified by Company from time to time, detailed reports
describing the amount of money expended on local advertising and promotion during such period.
Operator shall submit, on or before the tenth (10th) day of the following quarter, all such statements,
reports and records as Company may specify to evidence Operator’s compliance with the Local
Advertising Requirement. The term “local advertising and promotional activity” shall refer to advertising
and promotion related directly to the Franchised Business, and shall, unless otherwise specified, consist
only of the direct costs of purchasing advertising materials (including camera-ready advertising and point
of sale materials), media (space or time), promotion, direct out-of-pocket expenses related to costs of
advertising and sales promotion (including advertising agency fees and expenses, cash and “in-kind”
promotional payments to landlords, postage, shipping, telephone, and photocopying), approved DOT (or
equivalent) road signs and billboard advertising, and such other activities and expenses as Company may
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specify. Company may provide to Operator, in the Confidential Operations Manual or otherwise in
writing, information specifying the types of advertising and promotional activities and costs which shall
not qualify as “local advertising and promotional activities,” including the value of advertising coupons,
and the costs of products provided for free or at a reduced charge for charities or other donations which
do not qualify.

v) Company has the right, at any time(s) during the Initial Term and Renewal of this
Agreement, if any, to require that, in lieu of Operator directly spending monies on local advertising to
satisfy the Local Advertising Requirement, Operator will instead contribute such amounts to the Fund for
use under the terms of Section 8(b) below. If Company makes such an election, Company will notify
Operator in writing at least thirty (30) days in advance of such change. Company and Operator agree
that: (a) Company has the right to make an election under this Section 8(a)(v) on a temporary or
permanent basis; (b) amounts that Operator must contribute to the Fund under this Section 8(a)(v) are in
addition to contributions that Operator must make to the Fund under Sections 5(h) and 8(b) for the same
period(s); and (c) during any periods that Operator makes contributions under this section as required by
Company, Operator will not be required to make expenditure under the Local Advertising Requirement
for the same period(s), except as described in Section 8(a)(vi) below. If Operator was in default of its
Local Advertising Requirement at the time that Company elects to require contributions to the Fund under
this section, Operator shall also contribute to the Fund the monies Operator had failed to spend to satisfy
the Local Advertising Requirement, which amounts will permanently become part of the Fund.

(vi) Operator acknowledges and agrees that Company may exercise its rights under
Section 8(a)(v) above with respect to Operator alone, without any similar requirement being imposed on
other franchises, in the event that Operator fails to fully comply with all of its Local Advertising
Requirement (including any requirements relating to approval of advertising and allocation of the
required amounts among approved advertising). If Company exercises its right to have Operator
contribute its Local Advertising Requirements monies to the Fund due to Operator’s non-compliance,
Company shall have the right (in addition to the terms of Section 8(a)(v) above) to either: (A) spend the
contributed Local Advertising Requirement monies on Operator’s behalf; or (B) hold the contributed
Local Advertising Requirement and require that Operator spend amounts equal to the contributed Local
Advertising Requirement on approved advertising, and then, upon receiving from Operator proof of
Operator’s compliance, return the contributed Local Advertising Requirement to Operator.  Upon
Company’s request, Operator must pay the amount of the Local Advertising Requirement as required
under this Section 8(a)(vi) to a special bank account that Company establishes and maintains and from
which Operator may apply to withdraw funds for the purpose of paying (or reimbursing Operator) for
mutually-agreeable local marketing as specified in this Section 8(a)(vi).

(vil)  Operator must, at its sole expense, purchase and maintain a “DOT” (or
equivalent) road sign at all times if one is available that meets Company’s standards, in Company’s sole
right and discretion. If DOT (or equivalent) signage is not immediately available at the Opening Date,
Operator must register on the wait list (if applicable) and purchase the signage at the earliest time it
becomes available to Operator. Company may also require that Operator, at its sole expense, purchase
advertising on other billboard signage, and Operator agrees to purchase such billboard advertising upon
Company’s request. All road signage and billboard advertising must comply with Company’s then
current standards and specifications. Operator’s expenditures on approved DOT (or equivalent) road
signage and billboard advertising will count towards Operator’s Local Advertising Requirements for the
periods that Operator maintains such signage and billboard advertising.
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(b) Advertising Fund. Company has established an advertising fund (the “Fund”) to meet
the costs of conducting advertising, marketing, and promotional activities designed to promote the Huddle
House System. The Fund is maintained and administered as described below in this Section 8(b).

(1) Company shall choose and determine, in its sole right and discretion, the type,
quantity, timing, placement and choice of media, areas of coverage, and the agencies and services that
may be used to conduct advertising or promotional activities. Operator acknowledges and agrees that the
Fund will be administered by Company to promote general public recognition and awareness of the
Huddle House System, and that Company has no obligation to administer the Fund to ensure that any
particular franchisee, including Operator, benefits directly or pro rata from amounts contributed to the
Fund by Operator.

(i1) The Fund, all contributions thereto, and any earnings thereon, shall be used
exclusively to meet any and all costs of maintaining, administering, directing, conducting, and preparing
marketing, advertising, public relations, and/or promotional programs and materials, and any other
activities that Company believes will promote and enhance the image of the Huddle House System and
general public awareness of and favorable support for the Huddle House System. This includes, among
other things, the costs of preparing and conducting marketing campaigns through media advertising (such
as television, radio, magazine, newspaper, outdoor, digital, social, email, direct mail); market surveys;
developing and maintaining our website and affiliated websites; employing advertising personnel (in-
house) or retaining third-party agencies to support marketing, advertising and public relations; consumer
and product research and development; marketing technology; purchasing promotional items, conducting
and administering visual merchandising, point of sale, and other merchandising programs; providing
promotional and other marketing related materials and services to Huddle House Restaurants; sponsorship
of organizations and events, including meetings for the Huddle House System; developing and
maintaining Online Sites (as defined in Section 8(c) below) (except for the portion, if any, specifically
relating to soliciting franchisees); purchasing promotional items; conducting and administering in-store
promotions; product research and other surveys; providing promotional and other marketing materials and
services; and providing rebates or reimbursements to franchisees for local expenditures on products,
services, or improvements as approved by Company. The Fund shall be responsible for the
administrative costs incurred in relation to the management of the Fund, including the costs of
Company’s employees, accounting expenses, and other internal or third-party expenses attributable to the
management and implementation of the Fund. The coverage of any advertising or promotion paid for by
the Fund is determined by Company in its sole right and discretion, and Company chooses and
determines, in its sole right and discretion, the concepts, materials and media used in any advertising or
promotional activities paid for by the Fund.

(ii1) Operator shall contribute to the Fund by separate payment to Company, or to its
designee as directed by Company, which shall be made by electronic funds transfer unless otherwise
specified in writing by Company. All sums paid by Operator to the Fund shall be accounted for
separately and shall not be used to defray any of the expenses of Company, except for such reasonable
costs and overhead, if any, as Company may incur in activities reasonably related to the direction and
implementation of the Fund and marketing programs for Company’s franchisees and the Huddle House
System, including costs of personnel and pro-rata office expenses for creating and implementing
marketing, advertising, and promotional programs. The Fund and any earnings from it shall not otherwise
inure to the benefit of Company. Company shall maintain separate bookkeeping accounts for the Fund.
If any amounts contributed to the Fund are not spent in the year in which they are contributed, they will
be spent in the following year.
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(iv) Upon written request from Operator, Company shall provide to Operator an
unaudited statement within one hundred twenty (120) days from Company’s fiscal year end of how the
amounts contributed to the Fund were used in Company’s most recent fiscal year. Company maintains
the right to terminate the Fund. Upon termination, Company will disburse the remaining funds for the
purposes authorized under this Agreement.

(©) Grand Opening Promotion. In addition to and not instead of Operator’s marketing
contributions to the Fund or Local Advertising Requirements, Operator agrees to spend at least the
amount specified on Exhibit B as the “Minimum Grand Opening Expenditure” on local promotion and a
grand opening event conducted in conjunction with the unit’s initial opening (the “Grand Opening
Program”), in accordance with Company’s specifications. The Grand Opening Program will generally
be conducted during the first sixty (60) days from the date on which the Unit first opens for business,
provided however that exact beginning and end dates of the Grand Opening Program will be determined
as part of the marketing plan that Operator must submit to, and have approved by, Company. All
materials used in the Grand Opening Program will be subject to Company’s standards and prior written
approval under Sections 8(a) above. Operator must submit to Company receipts and such other proof as
Company may request documenting the amounts Operator spent on the Grand Opening Program. Upon
Company’s request, Operator must pay the Minimum Grand Opening Expenditure to a special bank
account that Company establishes and maintains and from which Operator may apply to withdraw funds
for the purpose of paying (or reimbursing itself) for mutually agreeable local marketing as specified in
this Section 8(c). In the event Operator should fail to conduct the Grand Opening Program as required,
Company shall have the right, at its election, without being obligated to do so, to conduct the Grand
Opening Program on Operator’s behalf. If Company elects to conduct the Grand Opening Program,
Operator shall, upon demand from Company, pay to Company all amounts that Company expended on
the Grand Opening Program.

(d) Online Sites and Electronic Communications. Unless Company has otherwise approved
in writing, Operator agrees to not establish, use, maintain, sponsor, or permit any other party to establish
or maintain an Online Site (as defined below) that relates in any manner whatsoever to the Franchised
Business or that in any way refers to the Licensed Marks, Company, and/or the Huddle House System.
Operator specifically acknowledges and agrees that any Online Site shall be deemed “advertising” under
this Agreement, and will be subject to (among other things) Company’s approval under the provisions of
Section 8(a) above. As used in this Agreement, the term “Online Site” means one or more related
documents, designs, pages, or other communications that can be accessed through electronic means,
including, but not limited to, the internet, world wide web, webpages, microsites, social or business
networking sites (e.g., Facebook, Twitter, Instagram, LinkedIn, YouTube, Google Plus, Google My
Business, Pinterest, Foursquare, virtual worlds, file, audio and video sharing sites, and other similar social
networking media or tools, etc.), blogs, vlogs, applications to be installed on mobile devices (e.g., iOS or
Android apps), business listings, search tools and other applications, etc. Additionally, the terms
provided below in this Section 8(d) apply to any Online Site.

(1) Company shall have the right, but not the obligation, to establish and maintain
one or more Online Sites, which may, without limitation, promote the Licensed Marks, any or all of the
Products, Huddle House Units, the franchising of Huddle House Units, and/or the Huddle House System.
Company shall have the sole right to control all aspects of any Online Sites, including without limitation
its design, content, functionality, links to the websites of third parties, legal notices, and policies and
terms of usage; Company shall also have the right to discontinue operation of Online Sites.

(i1) Unless approved in writing by Company, Operator shall not establish or use a
separate Online Site. Company shall have the right, but not the obligation, to designate one or more
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webpage(s) to describe Operator and/or the Unit, with such webpage(s) to be located within Company’s
Online Site or any other Online Site that Company approves.

(iii))  If Company approves, in writing, a separate Online Site for Operator, then each
of the following provisions shall apply:

(a) before establishing any Online Site, Operator shall submit to Company,
for Company’s prior written approval, a sample of the proposed Online Site domain name, format, visible
content (including, but not limited to, proposed screen shots), and non-visible content (including, but not
limited to, meta tags), or such other information about the proposed Online Site in the form and manner
Company may reasonably require; and Operator shall not use or modify such website without Company’s
prior written approval as to such proposed use or modification;

(b) in addition to any other applicable requirements, Operator shall comply
with Company’s standards and specifications for Online Sites as prescribed by Company from time to
time in the Confidential Operations Manual or otherwise in writing;

(©) if required by Company, Operator shall establish such hyperlinks to
Company’s Online Site(s) and others as Company may request in writing;

(d) Company may revoke its approval at any time, in writing, and require
that Operator discontinue use of, take down, disable connectivity to, and remove content from, any
separate Online Site; and

(e) Company may require Operator to make Company the sole administrator
(or co-administrator or other designee with rights to control the site) of any social networking pages that
Operator maintains or that are maintained on Operator’s behalf, and Company will have the right (but not
the obligation) to exercise all of the rights and privileges that an administrator (or co-administrator or
other designee with rights to control the site) may exercise, and may require that Operator relinquish
passwords relating to any Online Site promoting the Franchise Business or otherwise relating to or using
the Licensed Marks.

(iv) In no way limiting the foregoing, Operator further agrees not to transmit or cause
any other party to transmit advertisements or solicitations by telephone, email, text message, instant
message, social networking website, VoIP, streaming media, or other electronic media without first
obtaining Company’s written consent as to: (a) the content of such advertisements or solicitations; (b) the
type of media intended to be used; and (c) vendor to be used. All telephone answering messages, email
auto-signatures, and other identifiers of the Franchised Business must be in the form prescribed by
Company. If Company approves the use of an electronic medium (which Company is not obligated to
approve), Company may later revoke its approval and Operator shall immediately discontinue any further
use.

) Company shall have the right to modify the provisions of this Section 8 relating
to Online Sites as Company shall solely determine is necessary or appropriate for the best interests of the
Huddle House System.

(e) Participation in System-wide Programs, Marketing and Advertising. In no way limiting
any other obligation of Operator under this Section 8, Operator must participate in all Huddle House
marketing initiatives that Company offers to, or designates for, franchisees and the consuming public.
These initiatives may include: advertising through all media channels including, but not limited to, on-
line social media, electronic media, print, outdoor, digital media and public relations; promotional activity
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including, but not limited to, in-store programs and community programs; programs and services for
frequent customers, loyalty programs, which may include providing discounts or complimentary products
or menu items; discounts or other offers communicated to customers via any distribution method; online
ordering and delivery activities; use and promotion of Gift Cards and Incentives (as provided in Section
7.3(gg) above), coupons and other promotional programs; and charitable fundraising and donation
programs and related activities. In no way limiting the foregoing, Operator will follow Company’s
requirements and guidelines concerning the use, acceptance and reimbursement of Gift Cards and
Incentives, coupons and other promotional programs as Company sets forth from time to time in the
Confidential Operations Manual or otherwise communicates. Company may use, or require Operator to
use, designated third-party service providers to carry out such programs (which may include, without
limitation, required payment of fees and purchase and use of additional equipment and services).
Company may periodically formulate, develop, produce, and conduct, in its sole right and discretion,
marketing or promotional programs in such form and media as Company determines to be most effective
and Operator is required to participate.

9. CONFIDENTIAL OPERATIONS MANUAL AND FOOD PURCHASING MANUAL

(a) Operation in Accordance With Manuals. In order to protect the reputation and goodwill
of the businesses operating under the Huddle House System and to maintain standards of operation under
the Licensed Marks, Operator shall conduct the Franchised Business operated under the Huddle House
System in accordance with various written instructions and confidential manuals, each of which may be
set forth in several volumes, including such amendments thereto, as Company may publish from time to
time (hereinafter and previously referred to as the “Confidential Operations Manual” and the “Food
Purchasing Manual”), all of which Operator acknowledges belong solely to Company and shall be on
loan from Company during the Initial Term and Renewal Term of this Agreement, if any. Additionally,
Operator acknowledges and agrees that Company may provide a portion or all (including updates and
amendments) of the Confidential Operations Manual, Food Purchasing Manual, and other instructional
information and materials in, or via, electronic media, including without limitation, through the use of
computer disks, the internet or an extranet. Operator shall at all times use reasonable safeguards to ensure
that these materials, both in electronic and other formats, are kept confidential and secure. When any
provision in this Agreement requires that Operator comply with any standard, specification or
requirement of Company, unless otherwise indicated, such standard, specification or requirement shall be
such as is set forth in this Agreement or as may, from time to time, be set forth by Company in the
Confidential Operations Manual and the Food Purchasing Manual, or otherwise in writing by the
Company. As used in this Section 9(a), the phrase “otherwise in writing by the Company” is deemed to
include all written or recorded communications made by the Company through any means including, but
not limited to, letters, pamphlets, forms, memoranda, flyers, handouts, promotional materials, and the
like, whether presented in hard-copy printed materials or via electronic formats; and all such items will
become part of the Confidential Operations Manual and/or Food Purchasing Manual, as applicable, upon
issuance by Company.

(b) Revision of Manual. Operator understands and acknowledges that Company may, from
time to time, revise and/or supplement the contents of the Confidential Operations Manual and/or the
Food Purchasing Manual to implement new or different requirements and/or standards for the operation
of the Franchised Business, and Operator expressly agrees to comply with all such changed requirements
which are by their terms mandatory. The implementation of such requirements may require the
expenditure of money by Operator.

(©) Dispute as to Contents. Operator shall at all times ensure that its copy of the Confidential
Operations Manual and the Food Purchasing Manual are kept current and up to date and, in the event of
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any dispute as to the contents thereof, the terms of the master copy thereof maintained by Company at its
principal place of business shall be controlling.

10. CONFIDENTIAL INFORMATION

(a) Designation of Confidential Information. Operator shall at all times during the Initial
Term and Renewal Term of this Agreement (if any), and thereafter keep the Confidential Operations
Manual, the Food Purchasing Manual, the Computer System, and any other “Confidential Information”
as confidential, and shall use all reasonable efforts to maintain such information as secret and
confidential. For purposes of this Agreement, “Confidential Information” shall mean any and all
information, knowledge and know-how about the Huddle House System and Company’s products,
services, standards, procedures, techniques communicated to Operator (whether communicated in writing,
orally, electronically, by inspection, by sample, exhibit, training, demonstration, or otherwise), any and all
manuals, order guides, materials, goods and information created or used by Company and designated by
Company for confidential use within the Huddle House System, and such other information or material as
Company reasonably considers to be material that is not generally known by the public.

(b) Nondisclosure. Operator shall not communicate directly or indirectly, divulge to or use
for its benefit or the benefit of any other person or legal entity (except as is necessary in the operation of
the Franchised Business), any Confidential Information, and shall limit access to employees of Operator
on a need-to-know basis. Operator acknowledges that the unauthorized use or disclosure of Company’s
Confidential Information will cause irreparable injury to Company and that damages are not an adequate
remedy. Operator accordingly covenants that Operator shall not during the Initial Term and Renewal
Term of this Agreement, if any, without Company’s prior written consent, disclose, use, permit the use
thereof (except as may be required by applicable law or authorized by this Agreement), copy, duplicate,
record, transfer, transmit or otherwise reproduce such information, in any form or by any means, in whole
or in part, or otherwise make the same available to any unauthorized person or source.

11. STATEMENTS AND RECORDS

(a) Maintenance of Records. Operator shall maintain for Company’s inspection and copying
at any reasonable time original, full and complete register tapes, other records, accounts, books, data,
licenses, contracts and product supplier invoices which shall accurately reflect all particulars relating to
Operator’s business and such statistical and other information or records as Company may require and
shall keep all such information for not less than three (3) years. Also, Operator acknowledges that:

(1) Upon Company’s request, from time to time, Operator shall furnish Company
with copies of any or all product supply invoices reflecting purchases by the Franchised Business. In
addition, upon the request of Company, Operator shall compile and provide to Company any statistical or
financial information regarding the operation of the Franchised Business, the products sold by it, or data
of a similar nature as Company may reasonably request for purposes of evaluating or promoting the
Franchised Business or the Huddle House System in general,

(ii) Company and its designated agents shall have the right to examine and audit such
records, accounts, books and data at all reasonable times to ensure that Operator is complying with the
terms of this Agreement. If such inspection discloses that the Net Sales during any month actually
exceeded the amount reported by Operator as its Net Sales by an amount equal to one and one-half
percent (1.5%) or more of the Net Sales originally reported to Company, Operator shall bear the cost of
such inspection and audit. In any event, Operator shall pay any such deficiency discovered by the audit
with interest from the date due at the lesser of twelve percent (12%) per annum of such overdue amount
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or the highest rate permitted by applicable law, immediately upon the request of Company. This interest
payment shall be in lieu of the service charge specified in Section 5(d) hereof. Otherwise, entitlement to
such interest shall be in addition to any other remedies Company may have. In addition, but without
limitation, Operator hereby consents to Company obtaining, using and disclosing to third parties
(including, without limitation, prospective franchisees, financial institutions, legal and financial advisors),
for any purpose or as may be required by law, any financial or other information contained in or resulting
from information, data, materials, statements and reports received by Company or disclosed to Company
in accordance with this Agreement; and

(iii) Operator shall notify Company of any investigation or audit initiated by any
agency, regulatory, or other governmental instrumentality concerning the financial operation or reporting
of sales or taxes paid pursuant to the operation of the Franchised Business and will allow Company access
to the results of any such investigation or audit. In the event such investigation or audit should indicate
that Operator shall have under-reported its Net Sales to Company in an amount greater than one and one-
half percent (1.5%) then, and in that event, Company shall be entitled to all remedies available under the
terms of this Agreement or applicable Law for such under-reporting.

(b) Weekly Reports. No later than the designated day of each week, Company shall have
received from Operator by the method and on forms prescribed by Company, statements stating the fees
due to Company during the preceding week itemized by revenue producing activity as specified from
time to time by Company, the Net Sales at the Premises for the prior week, the gross amount of items sold
including the amount of sales generated by each and all such items sold in or from the Franchised
Business and such other information as Company may require, all signed and certified as true and correct
by an authorized agent of Operator. In addition, Company may require additional reports pertaining to
the Franchised Business by telephone or other means of communication.

(©) Tax Returns. Upon Company’s request, Operator shall furnish Company with a copy of
each of its reports and returns of sales, use and gross receipt taxes and complete copies of any state or
federal income tax returns covering the operation of the Franchised Business including, without
limitation, Form 941-Employers Quarterly Federal Tax Returns or other tax returns or forms from which
it may be possible to determine the amount of income reported, and insurance premiums and other
expenses incurred, all of which Operator shall certify as true and correct.

(d) Profit and Loss Statements. Operator shall prepare and deliver to Company on a monthly
basis, no later than the twentieth day of each month, an unaudited profit and loss statement in a form
satisfactory to Company acting in its sole and subjective discretion covering Operator’s business for the
prior month and such additional reports as Company may require, all of which shall be certified by
Operator as true and correct. In the event that Operator operates additional businesses utilizing the
Huddle House System and the Licensed Marks pursuant to other franchise or license agreements between
Operator and Company, Operator shall also prepare and deliver to Company a consolidated Profit and
Loss Statement in a form satisfactory to Company covering all of such franchised or licensed businesses.
Operator shall also submit to Company by March 1 and September 1 of each year during the Initial Term
and Renewal Term of this Agreement, if any, an unaudited balance sheet reflecting the financial position
of the Franchised Business as of the preceding December 31 and June 30, respectively. In addition,
Operator, as well as any individual or entity guaranteeing Operator’s obligations under this Agreement or
in connection with the Franchised Business (each a “Guarantor”), shall, within sixty (60) days after
request from Company, deliver to Company a financial statement, certified as correct and current, in a
form which is satisfactory to Company and which fairly represents the total assets and liabilities of
Operator and any such Guarantor(s).
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(e) Annual Financial Statements. In addition to the foregoing statements, within sixty (60)
days after the close of each calendar year, Operator shall furnish to Company, at Operator’s expense, a
statement of income and retained earnings of Operator for such calendar year and a balance sheet of
Operator as of the end of such calendar year, all prepared in accordance with generally accepted
accounting principles.

() Delinquent Reports. Operator does hereby acknowledge that failure to deliver to
Company any report required hereunder promptly when due (or any report hereafter required by
Company), or failure to forward to Company when requested any documents or forms as described herein
shall result in delay and confusion in Company’s books and records systems, a decrease in the efficiency
of preparing Company’s books and records and additional expense and damage to Company. In as much
as the amount of expense and damage to pay to Company is difficult to compute, it is hereby agreed that
Operator shall pay to Company the sum of Ten Dollars ($10) per report, document or other form as above
said for each day that such report, document or other form remains unfiled.

(2) Ownership Interest in Operator and Assets. Operator shall provide Company with a
report in such form as Company may reasonably require listing all holders of direct or indirect equity and
voting interest of record in Operator, the Franchised Business, the Unit, or this Agreement (“Interest
Holders”) and their respective present direct or indirect interests, and listing the spouses of any
individuals who are Interest Holders. Additionally, Operator shall provide Company additional reports as
needed to advise Company of any change. Operator shall also provide Company with copies of any
security agreements, liens, or other forms of encumbrances relating to the assets of the Franchised
Business (including, but not limited to, fixtures, furnishings, signs, equipment, POS System, Computer
System, and inventory of the Franchised Business), whether existing as of the Effective Date or
subsequently arising in connection with the Franchised Business.

12. COVENANTS

(a) Full Time Efforts. Operator covenants that during the Initial Term and Renewal Term of
this Agreement, if any, except as Company has otherwise approved in writing, Operator (or one of
Operator’s designated management employees who will assume primary responsibility for the franchise
operations and who Company has previously approved in writing) must devote full time, energy, and best
efforts to the management and operation of the business franchised hereunder.

(b) Understandings. Operator acknowledges and agrees that: (a) pursuant to this Agreement,
Operator will have access to valuable trade secrets, specialized training and Confidential Information
from Company and Company’s affiliates regarding the development, operation, management, purchasing,
sales and marketing methods and techniques of the Huddle House System; (b) the Huddle House System
and the opportunities, associations and experience Company has established and that Operator will have
access to under this Agreement are of substantial and material value; (¢) in developing the Huddle House
System, Company and Company’s affiliates have made and continue to make substantial investments of
time, technical and commercial research, and money; (d) Company would be unable to adequately protect
the Huddle House System and its trade secrets and Confidential Information against unauthorized use or
disclosure and would be unable to adequately encourage a free exchange of ideas and information among
franchisees in the Huddle House System if franchisees were permitted to hold interests in any
Competitive Business (as defined below); and (e) restrictions on Operator’s right to hold interests in, or
perform services for, Competitive Businesses will not unreasonably or unnecessarily hinder Operator’s
activities. “Competitive Business” is defined as any family style restaurant, pancake house, buffet
serving breakfast, or diner, or any other table-service food service operation that sells pancakes or waffles
or derives more than twenty five percent (25%) of its total sales from sit down breakfast items.
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(©) Covenant Not to Compete or Engage in Injurious Conduct. In recognition of the points
that are described above in this Section 12, Operator covenants and agrees that during the Initial Term and
Renewal Term of this Agreement, if any, including any extension or renewal thereof, and for a continuous
period of two (2) years after the later to occur of (1) the expiration including nonrenewal or termination of
this Agreement, (2) a transfer as contemplated in Section 13 below, or (3) the date on which Operator
actually ceases its operations of the Unit and its use of the Licensed Marks (the “Post-Term Period”),
Operator will not directly, indirectly, for itself, or through, on behalf of, or in conjunction or participation
with any party, in any manner whatsoever, do any of the following:

(1) Divert or attempt to divert any actual or potential business or customer of any
Huddle House Unit to any Competitive Business or otherwise take any action injurious or prejudicial to
the goodwill associated with the Licensed Marks and the Huddle House System,;

(i1) Solicit any person who is (or has been within the prior year) a customer or a
prospective customer of the Franchised Business (or a customer or prospective customer of any other
Huddle House Unit) with respect to (or on behalf of) a Competitive Business;

(iii))  With respect to any person who is then employed by Company at Company’s
headquarters or distribution center as an executive, manager, field supervisor, or other position receiving
Huddle House specialty training, solicit such person to leave his or her employment with Company for
employment by Operator without Operator first obtaining the consent of Company. In addition to any
other rights and remedies available to Company under this Agreement, in the event of a violation of this
Section, Company will have the right to require Operator to pay to Company an amount equal to Forty
Thousand Dollars ($40,000) as liquidated damages and not as a penalty and to compensate for damages
caused by such violation. Operator and Company agree that it would be impracticable to determine
precisely the actual damages to Company due to a violation of this Section 12(c)(iii), as such damages
could arise from various factors including: increased workloads for Company Employees; reduced
efficiency of Company’s operation and management; and increased expenditures to locate, hire and train
personnel to replace the Company’s employee hired by Operator in violation of this Section 12(c)(iii).
The liquidated damages amount set forth hereinabove is a genuine bona fide pre-estimate made by the
parties hereto of such damages and is for the purpose of compensating for all such damages. The
liquidated damages amount set forth herein above shall be in addition to all other sums due to Company
through the date of termination whether due pursuant to the terms of this Agreement or otherwise.
Liquidated damages are a non-exclusive remedy and Company’s right to receive other amounts due under
this Agreement is not affected by an actual or attempted enforcement of Company’s right to liquidated
damages; and

(iv) Own, control, maintain, develop, operate, engage in, franchise or license, have
financial interest in, make loans to, lease real or personal property to, and/or have any other interest
whatsoever in, or render services or give advice to, any Competitive Business.

(d) Where Restrictions Apply. During the Initial Term and Renewal Term of this
Agreement, if any, including any extension thereof, there is no geographical limitation on the restrictions
set forth in Section 12(c) above. During the Post-Term Period, these restrictions will apply only within a
five (5) mile radius of the Premises of the Franchised Business and also within a five (5) mile radius of
any Huddle House Unit then-existing or to be developed under franchise agreements or development
agreements executed by such time (provided, that if required by applicable law in the state where
Operator is located, the five (5) mile radius restriction will apply only to the Premises and as to any other
Huddle House Units operating or to be developed under franchise agreements and development
agreements that are in existence as of the date this Agreement is executed by Operator and Company),
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except as Company may otherwise approve in writing. These restrictions will not apply to any Huddle
House Unit that Company (or Company’s affiliates) have franchised to Operator (or affiliates of
Operator) pursuant to a valid franchise agreement.

(e) Application to Transfers. Operator further covenants and agrees that during the Post-
Term Period, Operator will not, either directly or indirectly, for itself, or through, on behalf of, or in
conjunction or participation with any person, firm, partnership, corporation, or other entity, sell, assign,
lease or transfer the Premises to any person, firm, partnership, corporation, or other entity that Operator
knows, or has reason to know, intends to operate a Competitive Business at the Premises. Operator, by
the terms of any conveyance selling, assigning, leasing or transferring Operator’s interest in the Premises,
must include these restrictive covenants as are necessary to ensure that a Competitive Business that would
violate this Section 12 is not operated at the Premises for this two (2) year period, and Operator must take
all steps necessary to ensure that these restrictive covenants become a matter of public record.

) Periods of Non-Compliance. If, at any time during the Post-Term Period, Operator fails
to comply with Operator’s obligations under this Section 12, then the Post-Term Period will be tolled
during any period of noncompliance and will not be credited toward Operator’s satisfaction of the Post-
Term Period obligation as specified above.

(g) Publicly Held Entities. Section 12(c) above will not apply to ownership by Operator of
less than one percent (1%) beneficial interest in the outstanding equity securities of any publicly held
corporation. As used in this Agreement, the term “publicly held corporation” will be deemed to refer to a
corporation which has securities that have been registered under the Federal Securities Exchange Act of
1934.

(h) Personal Covenants. At Company’s request, Operator must require and obtain execution
of covenants similar to those set forth in Sections 6(a), 10, 13, 15, and this Section 12 (as modified to
apply to an individual) from any or all of the following persons: (1) the designated manager and any
other managerial personnel that attend the Company’s training course; (2) all officers, directors, and
holders of a beneficial interest of five percent (5%) or more of the securities of Operator, and of any
corporation directly or indirectly controlling Operator, if Operator is a corporation; and (3) the general
partners (including any corporation, and the officers, directors, and holders of a beneficial interest of five
percent (5%) or more of the securities of any corporation which controls, directly or indirectly, any
general partner), if Operator is a partnership. Every covenant required by this Section 12(h) must be in a
form satisfactory to Company, including, without limitation, specific identification of Company as a third
party beneficiary of such covenants with the independent right to enforce them. Operator’s failure to
obtain execution of a covenant required by this Section 12(h) will constitute a default under Section 14(c)
below.

(1) Construction. The parties agree that each of the foregoing covenants will be construed as
independent of any other covenant or provision of this Agreement. If all or any portion of a covenant in
this Section 12 is held unreasonable or unenforceable by a court or agency having valid jurisdiction in an
unappealed final decision to which Company is a party, Operator expressly agrees to be bound by any
lesser covenant subsumed within the terms of such covenant that imposes the maximum duty permitted
by law, as if the resulting covenant were separately stated in and made a part of this Section 12.

) Claims Not a Defense. Operator expressly agrees that the existence of any claims
Operator may have against Company, whether or not arising from this Agreement, will not constitute a
defense to Company’s enforcement of the covenants in this Section 12. Operator agrees to pay all
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damages, costs, and expenses (including, but not limited to, reasonable attorneys’ fees) Company incurs
in connection with the enforcement of this Section 12.

k) Covenant as to Anti-Terrorism Laws. Operator and the owners of Operator’s business
(“Owners”) agree to comply with and/or to assist Company to the fullest extent possible in Company’s
efforts to comply with Anti-Terrorism Laws (as defined below), and further agree to require that any
Operator Related Party (as defined below) also complies with and/or assist Company in Company efforts
to comply with Anti-Terrorism Law. In connection with such compliance, Operator and the Owners
certify, represent, and warrant that none of their, or any Operator Related Parties’ respective property or
interests are “blocked” under any of the Anti-Terrorism Laws and that neither Operator nor any of the
Owners or Operator Related Parties are in violation of any of the Anti-Terrorism Laws. Operator also
agrees not to knowingly hire or do business with (or continue to employ or do business with) any party
who is blocked under any of the Anti-Terrorism Laws. The term “Anti-Terrorism Laws” means
Executive Order 13224 issued by the President of the United States, as supplemented, the USA PATRIOT
Act, and all other laws and regulations addressing or in any way relating to terrorist acts and/or acts of
war. The term “Operator Related Party” as used in this Section 12(k) means any spouse of an Owner,
any Guarantor, and any other person or entity under common control with or affiliated with Operator or
any Owner.

Q) Defaults. Operator acknowledges that Operator’s violation of the terms of this Section 12
would result in irreparable injury to Company for which no adequate remedy at law may be available, and
Operator accordingly consents to the issuance of a temporary, interim, interlocutory, preliminary or
permanent injunction and/or other specific performance without Company proving actual damages or
posting of bond, or seeking other security, prohibiting any conduct in violation of the terms of this
Section 12.

13. TRANSFER AND ASSIGNMENT

(a) Assignment of Agreement by Company. This Agreement and all rights and duties
hereunder and all related agreements and all rights and duties thereunder may be freely assigned or
transferred by Company and shall be binding upon and inure to the benefit of Company’s successors and
assigns.

(b) Restrictions on Transfers. Operator understands and acknowledges that the rights and
duties created by this Agreement are personal to Operator, and that Company has granted this franchise in
reliance on many factors, including, without limitation, the individual or collective character, skill,
aptitude and business and financial capacity of Operator and Operator’s principals. Accordingly, neither
Operator nor any individual, partnership, corporation, limited liability company, or any other legal entity
owning any direct or indirect interest therein, shall, without Company’s prior written consent given prior
to the proposed transfer, directly or indirectly sell, assign, transfer, convey, give away, pledge, mortgage
or otherwise encumber (collectively, “transfer”) any interest in this Agreement or any portion or aspect
thereof, the Premises, the Unit, the Franchised Business, any beneficial, equity or voting interest in
Operator, or the assets of the Franchised Business (collectively, “Interest’).

(©) Consent by Company to Proposed Transfer. Operator understands and acknowledges the
vital importance of the performance of Operator to the market position and overall image of Company.
Operator also recognizes the many subjective factors that comprise the process by which Company selects
a suitable franchise owner. The consent of Company to a transfer by Operator of any Interest shall
remain a subjective determination of Company, and shall not be unreasonably withheld; provided,
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however, that prior to any proposed transfer, Company may in its sole right and discretion require,
without limitation, that any of the following conditions be met:

) The proposed transferee is a person or entity which meets Company’s standards
of qualification then applicable with respect to all new applicants for similar Huddle House System
franchises and possesses a good moral character, business reputation, solid financial position, and
satisfactory credit rating;

(i1) The proposed transfer is at the price and upon such terms and conditions as
Company, in its sole judgment, shall deem reasonable;

(i)  The proposed transferee and Operator shall execute and deliver to Company all
documents that Company shall require (e.g., tax returns, financial statements, lender approval, etc.),
including all documents Company then requires new franchisee applicants to provide to Company
including the Company’s then current form of franchise agreement, the terms and conditions of which
may differ materially from those in this Agreement. Company shall have the right to communicate with
the proposed buyer (and its counsel) and to: truthfully answer their questions about the System,
Company, and Operator’s operations; exchange information; and seek information from the buyer about
their qualifications and characteristics. The proposed transferor(s) and the proposed buyer(s) must
cooperate with Company in this regard for the purpose of evaluating and providing approval of the
transfer;

(iv) As of the effective date of the proposed transfer, all obligations of Operator
hereunder and under any other agreements between Operator and Company are fully satisfied;

) As of the effective date of the proposed transfer, all obligations of the proposed
transferee to Company under all other agreements, franchise agreements, and leases between the proposed
transferee and Company must be fully satisfied;

(vi) That any transferor shall have executed a general release under seal, in a form
satisfactory to Company, of any and all claims against Company, its parent, subsidiaries, affiliates and
their officers, directors, attorneys, shareholders, agents, and employees, in their corporate and individual
capacities, including, without limitation, claims arising under federal, state and local laws, rules, and
ordinances arising out of, or connected with, the performance of this Agreement; or related agreements to
the Franchised Business;

(vii)  That any transferor must acknowledge and agree that the transferor shall remain
bound by any covenants that survive the termination, non-renewal, or expiration of this Agreement
(including those applicable to Operator under Section 12 and to other transferors under covenants
executed pursuant to Section 12(h) of this Agreement), and must execute and deliver to Company any and
all instruments Company may reasonably request to evidence such liability;

(viii)  Ifrequired by Company, those requirements found in Section 13(d);

(ix) Prior to the effective date of the proposed transfer, Operator acknowledges and
agrees to take whatever actions as may be necessary immediately to correct any and all deficiencies in the
standards of operation and to assure compliance with the operating standards as defined in Section 7 of
this Agreement, including, but not limited to, the maintenance of or quantity of equipment and signs or to
any remodeling of the Premises as Company may require;
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(x) As of the date of the proposed transfer, the Unit must be open and in operation,
unless Operator is making an assignment pursuant to Section 13(h) of this Agreement; and

(xi) Operator shall submit to Company prior to any proposed transfer a list of all
Interest Holders, as defined in Section 11(g), reflecting their respective present and proposed interests.

(d) Transfer of Majority Interest. Company may require, as a condition of its approval of
any proposed transfer, satisfaction of the additional requirements set forth in this Section 13(d) in the
event Operator is a partnership, privately-held corporation, limited liability company, or other legal entity,
and the proposed transfer, alone or together with all other previous, simultanecous and/or proposed
transfers, would have the effect of reducing to less than fifty-one percent (51%) the percentage of equity
and voting interest owned in Operator by the initial equity and voting owners, or in the event Operator is a
natural person and the proposed transfer, alone or together with other simultaneous or proposed transfers,
would have the effect of reducing Operator’s equity or voting interest in the transferee to less than fifty-
one percent (51%). The additional requirements for all such transfers are as described below in the
following provisions of this Section 13(d):

(1) Operator must provide Company with information sufficient to enable Company
to cause the prospective transferee to be provided in a timely manner with Company’s current form of
disclosure document required by the Federal Trade Commission’s Trade Regulation Rule on Franchising
and/or other applicable state franchise registration/disclosure laws, and receipt for same shall be delivered
to Company. Operator acknowledges that Company shall not be liable for any representations other than
those contained in such disclosure document;

(i1) There shall have been paid to Company, together with the application for consent
to the transfer, a transfer fee in an amount equal to twenty-five percent (25%) of the initial franchise fee
being charged to new Huddle House franchise owners at the time of the Transfer;

(iii) ~ The Operator shall have executed a general release under seal, in a form
satisfactory to Company, of any and all claims against Company, its parent, subsidiaries, affiliates and
their officers, directors, attorneys, shareholders, agents, and employees, in their corporate and individual
capacities, including, without limitation, claims arising under federal, state and local laws, rules, and
ordinances arising out of, or connected with, the performance of this Agreement;

(iv) Any covenants that survive the termination, non-renewal, or expiration of this
Agreement (including those applicable to Operator under Section 12 and to other transferors under
covenants executed pursuant to Section 12(h) of this Agreement), and Operator and any other transferors
must execute and deliver to Company any and all instruments that Company may reasonably request to
evidence such liability;

v) That Operator and any other transferor must acknowledge and agree that the
Operator, and if applicable any other transferor, shall remain bound by any covenants that survive the
termination or expiration (and non-renewal) of this Agreement (including those applicable to Operator
under Section 12 and to other transferors under covenants executed pursuant to Section 12(h) of this
Agreement) and that Operator will comply with the post-termination obligations in Section 15(a) of this
Agreement;

(vi) That any Operator shall remain liable for all of the obligations to Company in
connection with the Franchised Business that arose prior to the effective date of the transfer, and any
covenants that survive the termination or expiration of this Agreement, and shall execute any and all
instruments reasonably requested by Company to evidence such liability;
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(vil)  The transferee shall at Company’s request execute the then current standard form
of Huddle House franchise agreement (the terms and conditions of which may differ materially from
those in this Agreement) and all related agreements, provided that an initial franchise fee shall not be
required to be paid by such transferee and that the term of such agreement(s) shall be for the balance of
the term of this Agreement, or at Company’s request shall enter into a written assignment, under seal, and
in a form satisfactory to Company, assuming and agreeing to discharge all of Operator’s obligations under
this Agreement. Additionally, if the transferee is other than a sole proprietor, the owners of a beneficial
interest in the transferee shall, at the request of Company, execute guaranty(s) of the performance of all
such obligations in writing in a form satisfactory to Company;

(viii)  The transferee shall demonstrate to Company’s sole satisfaction that it meets all
of Company’s requirements for becoming a franchise owner, including, without limitation, that it meets
Company’s managerial and business standards then in effect for similarly situated franchise owners;
meets all other then-effective requirements of Company relative to the issuance of a franchise; and has the
aptitude and ability to operate the Franchised Business (as may be evidenced by prior related business
experience or otherwise);

(ix) The transferee and/or its designated managerial personnel shall have completed,
or will complete in the time frame specified by Company, all of Company’s then current instruction and
training requirements, to Company’s satisfaction;

(x) The transferee commits to develop and open an additional new Huddle House
Unit within two (2) years from the date of transfer of the existing Franchised Business, and for this
purpose the transferee shall, as part of the transfer process, execute a second Huddle House franchise
agreement and all related agreements (using the then-current forms) and pay to Company the then-current
initial franchise fee for such additional Huddle House Unit; and

(xi) Without limiting the above, in order to carry out a transfer under this
Section13(d), and regardless of whether Company requires the transferee to sign a new form of franchise
agreement or permits the transferee to assume this Agreement under Section 13(d)(vii) above, Operator
and the proposed transferee shall execute, at Company’s election, an assignment agreement and/or any
other documents as Company may deem necessary or desirable to reflect the terms and conditions of the
transfer and the manner in which Operator and/or the proposed transferee will satisfy all conditions
required for Company’s approval of the transfer under this Section 13. Operator further acknowledges
and agrees that if, notwithstanding Company's right to withhold approval of a transfer unless and until the
transferee has completed all training and management staffing requirements of Sections 13(d)(viii) and
(ix) to Company’s full satisfaction, Company, in its sole determination, agrees to permit the transfer to
proceed prior to the transferee’s satisfaction of all training and/or management staffing requirements, the
conditions that Company may impose on its approval will include such terms as Company deems
appropriate to ensure the proper operations of the Unit until such time as transferee completes all such
requirements to Company’s satisfaction. Such additional terms may include, without limitation: Operator
remaining obligated for proper operation of the Unit until the transferee satisfactorily completes all such
training and management staffing requirements; the transferee entering into a management agreement
with Operator (or such Owners of Operator as who are fully trained and approved as managers by
Company) with terms relating to the Unit’s operation as are reasonably acceptable to Company; and/or
Operator and transferee entering into escrow arrangements relating to the transfer until such time as
Company provides written notice that such training and management requirements have been completed
to Company satisfaction. If an escrow arrangement is required pending the completion of the transfer
conditions, Company may require the use of an escrow agreement and/or agent that Company designates
or approves in writing.
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(e) Bankruptcy or Transfer by Operation of Law. If Operator, or any person holding any
interest (direct or indirect) in Operator, as provided by Section 11(g) or otherwise, or this Agreement, or
the Franchised Business becomes a debtor in a proceeding under the U.S. Bankruptcy Code or any similar
law in the U.S. or elsewhere, or is subject to receivership, it is the parties’ understanding and agreement
that any such transfer of Interest, as defined in Section 13(b), shall be subject to all of the terms of this
Section 13 of this Agreement. Operator acknowledges and agrees that Company holds the exclusive right
to license the Licensed Marks, and, as such, Company may restrict any voluntary or involuntary
assignment or transfer of this Agreement and the use of the Licensed Marks thereunder as Company so
elects in any bankruptcy proceeding or otherwise.

) Public Offerings. All materials for an offering of stock or partnership interests in
Operator or any affiliate of Operator which are required by federal or state law shall be submitted to
Company for review as described below before such materials are filed with any government agency.
Any materials to be used in any exempt offering shall be submitted to Company for such review prior to
their use. No offering by Operator or any affiliate of Operator shall imply (by use of the Licensed Marks
or otherwise) that Company is providing legal or accounting advice; that Company is participating in an
underwriting, issuance, or offering of the securities of Operator or Operator’s affiliates; that Company has
undertaken due diligence to verify the accuracy of the statements in the materials, except that Company
has reviewed the materials solely with respect to the relationship between Company and Operator and any
subsidiaries and affiliates, if applicable; that Company has determined that the securities are a suitable
investment for the potential investors to which the securities are offered. Any review of the offering
materials and approval by Company to conduct the offering, shall be for Company’s sole benefit, and are
not intended for the benefit of any other party, including, but not limited to, the offeror and any
prospective investor. At its option, Company may require the offering materials to contain written
statements or disclaimers prescribed by Company including, but, not limited to, any limitations stated
above in this section. Operator (and the offeror if not Operator), the Interest Holders, and all other
participants in the offering must fully indemnify Company, its affiliates, successor, and assigns, and their
respective directors, officers, shareholders, partners, agents, representatives, servants, and employees in
connection with the offering. For each proposed offering, Operator shall pay Company a non-refundable
fee of Ten Thousand Dollars ($10,000) or such greater amount as is necessary to reimburse Company for
its reasonable costs and expenses (including legal and accounting fees) for reviewing the proposed
offering. Operator shall give Company written notice at least thirty (30) days before the date that any
offering or other transaction described in this Section 13(e) commences. Any such offering shall be
subject to all of the other provisions of this Section 13; and further, without limiting the foregoing, it is
agreed that any such offering shall be subject to Company’s approval as to the structure and voting
control of the offeror (and Operator, if Operator is not the offeror) after the financing is completed.

() Transfers Upon Death or Incapacity of Operator.

1) Upon the death, physical incapacity or mental incompetency (as reasonably
determined by an independent third party such as a medical doctor) of any person with any direct or
indirect interest in Operator the (“Deceased/Incapacitated Interest Holder”), the executor,
administrator, or personal representative of the Deceased/Incapacitated Interest Holder shall appoint a
third party approved by Company within one hundred twenty (120) days after the death, incapacity or
incompetency of the Deceased/Incapacitated Interest Holder, to administer the ownership rights of the
Deceased/Incapacitated Interest Holder until a final disposition of his ownership interest can be
transferred subject to the terms of this Agreement, or this Agreement and all related agreements shall at
the option of Company be terminated. Such transfers shall be subject to the same conditions as any inter
vivos transfer and shall be subject to the terms and conditions of Section 13 of this Agreement. If the
executor, administrator, or personal representative of any such person is unable to fulfill the obligations of
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Operator, and/or the proposed transferee(s) does not meet the conditions, set forth in Sections 13 (c¢) and
13(d) hereof, Company may terminate this Agreement.

(ii) If the Deceased/Incapacitated Interest Holder was involved in management of the
Unit, Operator must obtain Company’s approval for a replacement for such person. If such
Deceased/Incapacitated Interest Holder was part of a corporation, partnership, limited liability company,
or other legal entity, then Operator must obtain Company’s approval of the shareholder or partner who
will actively manage the Unit. The replacement individual approved by Company must, within sixty (60)
days after the death or incapacitation of the Deceased/Incapacitated Interest Holder, successfully
complete the Training Program, as set forth by Company at the time of the training, before permanently
taking over management of the Unit. In the event the replacement individual has previously completed
the Training Program, such person shall only be required to complete such portions of the Training
Program deemed by Company necessary to train that person to then current standards. Non-compliance
with this section by the replacement individual will be considered an event of default hereunder. Until
such time as the requirements of this Section 13(f)(ii) have been satisfied, Company may, but is not
obligated to, exercise its rights under Section 7(y) to manage the Unit for the account of Operator.

(2) Right of Offer and Right of First Refusal. If Operator or any person or entity holding any
direct or indirect interest in Operator, this Agreement, the Franchised Business, the Unit or the Premises
(“seller”) is preparing to sell or transfer for value, any such interest, Operator shall first notify Company
in writing of such offer to sell or transfer such interest to Company upon the terms and conditions set
forth in such notice, net of any applicable real estate and/or business brokerage commissions, or the cash
equivalent thereof, at Company’s option. Company shall have the irrevocable right and option,
exercisable within thirty (30) days after receipt of the written transfer request, to send written notice to the
seller that Company intends to purchase the seller’s interest on the same terms and conditions offered by
seller or the cash equivalent thereof. In the event the parties cannot agree within a reasonable time on the
cash equivalent, the cash equivalent for such interest shall be as established by an appraiser selected by
both parties. In the event the parties cannot agree on an appraiser, each party shall choose its own
appraiser, and the two appraisers shall together determine the cash equivalent of such interest. Each party
shall pay one half (1/2) of all cost associated with the appraiser(s). If Company elects to purchase the
seller’s interest, closing on such purchase shall occur within thirty (30) days from the date of notice to the
seller of the election to purchase by Company, or, if longer, on the same timetable as contained in the
offer. If Company elects not to purchase the seller’s interest, seller may sell or transfer such interest to a
bona fide third party; provided that:

(1) such sale or transfer is made within one hundred eighty (180) days after the
expiration of any offer to Company;

(i1) such sale or transfer is made at a net price and on terms no more favorable than
those offered in writing to Company. Any material change in the terms of the offer, including any
negotiated terms, between seller and a third party shall constitute a new offer and Company shall have a
right of first refusal with respect to the new offer to the third party, subject to the same conditions as
apply in the case of Company’s right of offer (including, but not limited to, Company’s right to request
and receive information and the time period during which Company may exercise its right of first
refusal); and

(ii1) all applicable requirements of Section 13 hereof are met, and in connection with
such sale or transfer, that the Premises shall continue to be operated pursuant to the Huddle House
System.
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Failure of Company to exercise the right of offer or right of first refusal afforded by this
Section 13(g) shall not constitute a waiver of any other provision of this Agreement, including all
requirements of this Section 13, with respect to a proposed transfer. However, if the sale to the third party
does not take place, then Company’s right of offer and right of first refusal will apply to each and every
such situation as outlined hereinabove in the future.

In the event Company seeks to enforce its purchase rights, as set forth herein, in a bankruptcy,
receivership or other insolvency-related proceeding, Operator agrees and consents to forever waive any
objection to any sale, including a sale conducted under Section 363 of the Bankruptcy Code.

(h) Limited Assignment Right. Notwithstanding the foregoing, for a period up to one (1)
year after the Effective Date, it is understood that Operator (if an individual) may, subject to the
conditions of this Section 13, assign and delegate this Agreement and Operator’s rights and obligations
hereunder on one occasion to a legal entity (e.g., a privately-held corporation, limited liability company,
partnership or other legal entity) provided that (i) the entity is organized by Operator for that purpose
only, (ii) at least fifty-one percent (51%) of all the issued and outstanding shares of voting stock and/or
membership interests of the entity shall be owned and voted continuously by Operator, and (iii) if the
proposed transfer is to a legal entity in which Operator will not own one hundred percent (100%) of all of
the issued and outstanding shares of voting stock and/or membership interests, Company, prior to such
transfer, shall have the right to approve any other shareholders and/or members, and such approval shall
be subject to the terms and conditions of Section 13. Company shall be given prior written notice of such
proposed assignments, and upon such notification and approval of any minority Interest Holders, if any,
all parties involved will execute such documents as Company may require, and in the form approved by
Company, to effectuate the assignment, including without limitation any amendments to this Agreement
and personal guarantees by Operator’s owners, and Operator shall pay the transfer fee, if any, due under
this Section 13(h). If the transfer under this Section 13(h) is to an entity that is one hundred percent
(100%) owned by Operator, there will be no fee due for this transfer. If the transfer under this Section
13(h) is to an entity in which Operator owns less than one hundred percent (100%) but at least fifty-one
percent (51%) of the ownership interests, then Operator shall pay to Company a Fee of Two Thousand
Dollars ($2,000) for the additional expense Company has expended for this Assignment. Upon
completion of the transfer conditions required by Company, such entity shall have all of said rights and
obligations, and the term “Operator” as used herein shall refer to said entity; provided, however, that
such assignment shall in no way affect the obligations hereunder of the individual above designated
“Operator,” who shall remain fully bound by and responsible for the performance of all of such
obligations, jointly and severally with such corporation. Such entity shall at no time engage in any
business or activities other than the exercise of the rights herein granted to the Operator and the
performance of its obligations as Operator hereunder.

(1) Consent to Transfer Not Constituting Waiver. Company’s consent to a transfer of any
interest in the Operator granted herein shall not constitute a waiver of any claims Company may have
against the transferring party, nor shall it be deemed a waiver of Company’s right to demand exact
compliance with any of the terms of this Agreement by the transferee.

() Legend on Stock or Membership Certificate. If Operator is a corporation or limited
liability company, all shares or membership certificates of Operator, whether already or hereafter issued
by Operator, shall from and after the date hereof bear a legend sufficient under applicable law to
constitute notice of the restrictions on such stock or membership certificates contained in this Agreement
and to allow such restrictions to be enforceable. Such legend shall appear in substantially the following
form:

Huddle House Franchise Agreement (A-1)
190929.2 (August 2021)
45



“The sale, transfer, pledge or hypothecation of this stock is restricted pursuant to Section 13 of a
Franchise Agreement dated MONTH , YEAR, between Huddle House, Inc., its successors
and assigns, and the issuer of these shares.”

(k) Corporate or Partnership Resolution. If Operator is a corporation, partnership, limited
liability company, or other legal entity, Operator agrees to deliver to Company a certified copy of
resolutions adopted by Operator’s board of directors or controlling partners in a form acceptable to
Company. The certified copy of the resolutions shall be delivered to Company no later than thirty (30)
days after: (i) the Effective Date of this Agreement, or (ii) the date of Operator’s incorporation, whichever
is later.

Q) Guaranty. If Operator is a corporation, partnership, limited liability company, or other
legal entity, each present and future shareholder, partner, or member holding at least five percent (5%)
ownership interest, and each of their spouses (if applicable) shall execute a guaranty, in the form required
by Company, under which each signing guarantor agrees to jointly and severally guarantee Operator’s
performance of all of Operator’s obligations under this Agreement and any other agreements that
Operator enters into with Company or Company’s affiliates.

14. DEFAULT AND TERMINATION

(a) Events of Default and Grounds for Automatic Termination (Without Notice or
Opportunity to Cure). Operator shall be in default under this Agreement, and all rights granted to
Operator shall automatically terminate without notice to Operator or opportunity to cure upon the
occurrence of any of the following events:

(1) Operator becomes insolvent or makes a general assignment for the benefit of
creditors, or if a bankruptcy petition is filed by Operator, or an involuntary petition is filed against
Operator, or if a bill in equity or other proceeding for the appointment for a receiver of Operator or other
custodian for Operator’s business or assets is filed and consented to by Operator, or if a receiver or other
custodian (permanent or temporary) of Operator’s assets or property, or any part thereof, is appointed, or
Operator is adjudicated insolvent by any judicial or administrative proceedings;

(i1) Operator abandons the Premises or ceases to operate all or any part of the
Franchised Business conducted under this Agreement for three (3) or more days in any ninety (90) day
period for reasons other than acts of God or natural disaster, then at the option of Company this
Agreement shall terminate and be at an end without any notice to the Operator;

(i)  The termination, non-renewal, or expiration of Operator’s Interest in the
Premises or right to possess the Premises as determined by the landlord of the Premises, including the
termination of Operator’s Interest in any lease or sublease of the Premises as determined by the landlord
of the Premises, or the issuance of any notice of taking or condemnation of the Premises by a
governmental authority; and

(iv) If Operator's assets, property or interests are "blocked" under any law, ordinance
or regulation relating to terrorist activities or if Operator is otherwise in violation of any such law,
ordinance or regulation.
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(b) Events of Default and Grounds for Termination Upon Notice (Without Opportunity to
Cure). Operator shall be in default under this Agreement, and Company shall have the right to terminate
this Agreement and all rights granted hereunder, without affording Operator any opportunity to cure the
default, effective immediately upon Company’s delivery of written notice to Operator (in the manner set
forth under Section 15 below), upon the occurrence of any of the following events:

) If Operator fails to commence operation of the Franchised Business as required
by Section 7(d) hereof;
(i1) If Operator makes, or has made, any materially false statement or report to

Company, or takes or has taken any dishonest, misleading or fraudulent action or inaction, in connection
with this Agreement or application therefor;

(i)  If Operator or any person owning an interest in the Franchised Business is
convicted of a felony, an indictable offense, a crime of moral turpitude, or any other crime or offense
relating to the operation of the Franchised Business, or engages in any type of conduct, behavior or action
that may negatively impact the goodwill and reputation of the Company, the Licensed Marks, the brand
and/or the Huddle House System;

(iv) If Operator violates any covenant of confidentiality or non-disclosure or non-
competition contained in Section 12 of this Agreement or otherwise discloses, uses, permits the use of,
copies, duplicates, records, transmits or otherwise reproduces any manuals, including the Confidential
Operations Manual, materials, goods or information created or used by Company and designated for
confidential use within the Huddle House System without Company’s prior approval or otherwise
breaches its obligations under Section 10 of this Agreement;

v) If there is any violation of any transfer and assignment provision contained in
Section 13 of this Agreement; or

(vi) Upon written notice to Operator, if Operator receives from Company three (3) or
more notices of default of this Agreement during any twelve (12) month period (whether or not such
defaults were cured after notice) or six (6) or more notices of default of this Agreement during the Initial
Term and Renewal Term of this Agreement, if any (whether or not such defaults were cured after notice).

(©) Events of Default and Grounds for Termination Upon Notice and Opportunity to Cure.
Company may terminate this Agreement prior to the expiration of its Initial Term or Renewal Term (if
any) upon the occurrence of any event of default described below which remains uncured after the cure
period, if any, as specified below or as specified by Company in its written notice of default provided to
Operator if no such period is provided below or such longer time as applicable law may require. Upon
the expiration of such cure period, as applicable, Company may, at its option, and without waiving its
rights hereunder or any other rights available at law or in equity, including its rights to damages,
terminate this Agreement and all of Operator’s rights hereunder and all related agreements and all of
Operator’s rights thereunder effective immediately upon the expiration of the applicable cure period, if
any. The occurrence of any one or more of the following events shall constitute an event of default and
grounds for termination, in the manner described above in this paragraph, of this Agreement and all
related agreements by Company:

(1) If Operator or its designated managers fails to complete to Company’s reasonable
satisfaction any of the training required pursuant to Section 7(i) of this Agreement within ninety (90) days
of the Effective Date hereof;
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(i1) If Operator fails to construct, maintain or remodel the Franchised Business in
accordance with the terms of this Agreement and Company’s plans and specifications, or fails to equip
the Franchised Business in accordance with the terms of this Agreement and Company’s standards and
specifications, or fails to put up signs in accordance with Company’s standards and specifications, and
then fails to cure such default within ten (10) days of the date on which Company gives written notice of
Operator’s noncompliance;

(iii)  If Operator fails to pay any financial obligation pursuant to this Agreement, or
under any financing or loan documents relating to the Franchised Business, within three (3) days of the
date on which Company gives written notice that such payment is delinquent, as described above;

(iv) If Operator fails, for a period of three (3) days after notification of non-
compliance by appropriate authority, to comply with any law or regulation applicable to the operation of
the Franchised Business;

v) If Operator fails to correct conditions which Company deems, in its sole right and
discretion, are unsafe, unhealthy, or hazardous to its customers, employees, or to the public, within
twenty-four (24) hours of the date on which Company gives written notice to correct such conditions,
and/or if Operator fails to immediately suspend operations of Franchised Business in order to correct
(within the required time period) the foregoing conditions upon receipt of written notice from Company
as set forth in Section 7(r);

(vi) If Operator defaults under any loan, mortgage, deed of trust or lease with
Company or any third party relating to the Franchised Business or the Premises as determined solely by
Company or any other such third party, and Company or such third party treats such act or omission as a
default, and Operator fails to cure such default to the satisfaction of Company or such third party, as
determined in Company’s or such third party’s sole discretion, within any applicable cure period granted
Operator by Company or such third party;

(vii)  If Operator or any of its principals, or Guarantor(s) hereof, or any entities that are
under common control with or affiliated with Operator or its Interest Holders or Guarantors, defaults on
any other agreement with Company, or any affiliate or parent corporation of Company, or any lender to
Operator relating to the Franchised Business, including, without limitation, any franchise agreement, sign
lease, equipment lease, premises lease, or financing document, and such default is not cured in
accordance with the terms of such other agreement. Operator hereby also agrees that any such other
agreement may be terminated at the election of Company in the event any default on this Agreement is
not cured in accordance with the terms of this Agreement, and that Company may elect to so terminate
any one or more of such agreements while choosing not to terminate other such agreements. The
remedies provided hereunder shall be in addition to any other remedies Company may have regarding
such other agreements;

(viii)) If Operator fails to pay its suppliers, trade creditors, employees and other
creditors within three (3) days of the date on which Company gives written notice that payments to such
persons or entities are delinquent. Operator must at all times pay its suppliers, trade creditors, employees
and other creditors promptly as the debts to such persons become due and failure to do so shall constitute
a breach of this Agreement. In the event Operator shall fail to pay any such obligations promptly as the
debts to such persons or entities become due, Company shall in addition to its other remedies provided in
this Agreement have the right, at its election and without being obligated to do so, to pay such obligations
and the amount or amounts paid therefor shall be paid by Operator to Company with the next succeeding
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payment due Company under this Agreement together with interest at the rate of twelve percent (12%)
per annum for all amounts so advanced by Company for Operator’s benefit;

(ix) If Operator shall fail within five (5) days of the date on which Company gives
written notice to submit to Company the financial or other information required hereunder;

(x) If Operator fails to cure any default under this Agreement arising from
Operator’s purchase of any food product that is not approved by Company, that is from a supplier not
approved by Company, or that does not otherwise conform to Company’s standards and specifications,
by: (i) immediately ceasing use of, and removing from the Restaurant, the unauthorized product; and (ii)
if required by Company, replacing the unauthorized product with product(s) that comply with Company's
specifications and supplier requirements within three (3) days of the date on which the Company gives
written notice to Operator of such default; or

(xi) If Operator fails to perform or breaches any covenant (other than those set forth
in this Section 14(b)), obligation, term, condition, warranty or certification contained herein in this
Agreement or fails to operate the Franchised Business as specified by Company or in the Confidential
Operations Manual or the Food Purchasing Manual and fails to cure such non-compliance or deficiency
within ten (10) days after Company’s written notice thereof.

(d) Liquidated Damages. Upon termination of this Agreement by Company due to an event
of default, Operator shall pay the Company upon demand, as liquidated damages and not as a penalty and
to compensate the Company for damages caused by such termination, the greater of the following: (a) the
sum of One Hundred Forty Five Thousand Dollars ($145,000); or (b) an amount equal to three (3) years
of estimated weekly continuing fees (royalty and marketing contributions), which shall be calculated by
Company by using the average weekly continuing fees due by Operator during the preceding twenty-four
(24) full months (or, if Operator has been operating the Unit for a shorter period, then for the full months
that Operator operated the Unit). It is agreed by the parties that it will be impracticable to determine
precisely the actual damages such early termination would cause the Company in that such early
termination would, among other things, hurt the cash flow upon which the Company makes its budgets
due to Company’s inability to collect future weekly continuing fees, hurt the reputation (and therefore the
goodwill) of the Company and the value to the Company of the Licensed Marks with its actual and
potential customers, and would impair the Company’s ability to obtain new operators. The liquidated
damages amount set forth herein above is the genuine bona fine pre-estimate made by the parties hereto
of such damages and is for the purpose of compensating the Company for all such damages. The
liquidated damages amount set forth herein above shall be in addition to all other sums due the Company
through the date of termination whether due pursuant to the terms of this Agreement or otherwise.
Liquidated damages are a non-exclusive remedy and Company’s right to receive other amounts due under
this Agreement is not affected by an actual or attempted enforcement of Company’s right to liquidated
damages. Operator further acknowledges that payment of the liquidated damages shall not relieve
Operator, or any of its owners, from any of their respective obligations pursuant to Sections 12 and 15 of
this Agreement.

(e) Applicable Law. If applicable law requires notice or an opportunity to cure greater than
that otherwise provided for in this Agreement, Company shall give such notice and such opportunity to
cure.
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15. POST-TERM OBLIGATIONS

(a) Obligations of Operator Upon Expiration or Termination. Upon the expiration or
termination of this Agreement, Operator shall immediately comply with the following (the parties agree
that, as used in this Section 15, the terms “expire” or “expiration” refer to the circumstances when
Operator’s rights to operate the Franchised Business expire and are not renewed):

) Cease to be a franchise owner of Company under this Agreement and cease to
operate the former Franchised Business under the Huddle House System. Operator shall not thereafter,
directly or indirectly, represent to the public that Operator, or as applicable, the then-former Franchised
Business is or was operated or in any way connected with the Huddle House System or hold itself out as a
present or former franchise owner of Company;

(i1) Pay all sums owing to Company and its affiliates under this Agreement and all
related agreements and any other agreements between Operator and Company. Upon termination for any
default by Operator, such sums shall include actual and consequential damages, costs and expenses
(including reasonable attorneys’ fees) incurred by Company as a result of the termination. Operator also
will immediately pay and satisfy all of its obligations to suppliers, trade creditors, regulator and
governmental agencies;

(iii))  Return to Company the Confidential Operations Manual, the Food Purchasing
Manual, and all other trade secrets and confidential materials, equipment and other property owned by
Company, and all copies thereof and all signage bearing any Licensed Marks and other materials, though
owned by the Operator, which bear the Licensed Marks or utilize the trade dress, designs or colors of
Company. Operator shall retain no copy or record of any of the foregoing; provided Operator may retain
its copy of this Agreement, any correspondence between the parties, and any other document which
Operator reasonably needs for compliance with any applicable provision of law;

(iv) Take such action as may be required by Company to transfer and assign to
Company or its designee all telephone numbers, white and yellow page telephone references and
advertisements, and all trade and similar name registrations and business licenses, domain names,
websites, email addresses, and any other print and electronic identifiers (whether or not Company has
authorized them) that Operator used while operating the Franchised Business, and to cancel any interest
which Operator may have in the same, provided, however, that Company shall have no obligation to
accept such transfers or assignments and that the obligations of Operator pursuant to Section 15(a)(iv)
hereof may only be invoked by Company by giving written notice to Operator which specifically refers to
Section 15(a)(iv) hereof; and

v) Cease to use in advertising, or in any manner whatsoever, the Confidential
Operations Manual, the Food Purchasing Manual, any methods, procedures or techniques associated with
the Huddle House System in which Company has a proprietary right, title or interest; cease to use the
Licensed Marks and any other marks and indicia of operation associated with the Huddle House System
and remove all trade dress, signage, and other indications of operation under the Huddle House System
from the Premises. Additionally, Operator agrees to make such modifications or alterations to the
Premises operated under this Agreement as may be necessary to distinguish the appearance of said
Premises from that of other Huddle House Units, including any specific additional changes thereto as
Company may require for that purpose. Operator agrees that Company or a designated agent may enter
upon the Premises at any time to make such changes at Operator’s sole risk and expense and without
liability for trespass.
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Nothing in this Section 15(a) or elsewhere in this Agreement shall be deemed to relieve any obligations
incurred by the Operator prior to, at the time of, or extending beyond the time of termination.
Additionally, unless otherwise stated herein, the termination, non-renewal or expiration of this Agreement
shall not terminate any written leases, collateral assignments or option agreements between the parties or
their affiliates.

(b) Company’s Option for Premises. Due to the unique nature of the Huddle House System,
there may be certain locations that Company believes are irreplaceable, and vital to the Huddle House
System, resulting from development and growth patterns or otherwise, and which locations Company
believes must remain as Huddle House Units. If, upon termination, non-renewal or expiration of the
Agreement or upon a default by Operator for which Company has the right to terminate this Agreement,
Company in good faith believes the Premises are vital to the Huddle House System, and if the Premises
would not otherwise remain a Huddle House Unit (e.g., by way of renewal or transfer to a new franchise
owner), and if Company is willing to acquire such Premises, either by purchase or lease, for fair market
value, then Company, its successors and assigns, or its nominee shall have the right, at its option, upon
notice to Operator within thirty (30) days after termination, non-renewal or expiration of this Agreement
to state its preliminary intent to either purchase for cash or to lease, upon such terms as agreed upon,
Operator’s interest in the Premises at the fair market value. For purpose of this Section 15(b), the term
“fair market value” shall refer to, as applicable based on Company’s election regarding the Premises: (a)
the fair market purchase price for the Premises in the event Company intends to purchase Operator’s
ownership interest in the Premises; or (b) the fair market rental price for the Premises in the event
Company intends to lease the Premises from Operator or to assume Operator’s leasehold interest in the
Premises. If Company and Operator have not agreed upon a fair market value within the thirty (30) day
period and cannot, by mutual agreement within seven (7) days of the expiration of such period, appoint an
appraiser to determine fair market value, Company, within seven (7) days thereafter, shall notify Operator
of the names of two appraisers or firms having the capacity to perform or engage others to perform
appraisals of the Premises. Operator shall select, within seven (7) days after such notification by
Company, one of such appraisers or firms to be responsible for determining fair market value; otherwise,
Company shall select one such appraiser or firm to be responsible for determining fair market value and
such appraiser’s or firm’s decision shall be binding. Each party shall divide equally the cost of any
appraiser or firm. Within ten (10) days after Company has been notified of the fair market value,
Company may exercise its option to acquire, by purchase or lease as specified in Company’s notice to
Operator, with closing on the purchase or lease to be held no sooner than fifteen (15) days from the date
Company exercises its option and no later than ninety (90) days thereafter; otherwise such option shall
expire. Operator acknowledges and agrees that Company’s rights and Operator’s obligations under this
Section 15(b) will apply in the event that Operator, or any other entity under common control with
Operator, controls in any fashion, directly or indirectly, the Premises, and that Operator will take such
actions, and execute such documents, as may be needed to implement this Section 15(b). Operator further
acknowledges and agrees that nothing herein will limit or otherwise reduce Company’s rights under any
Collateral Assignment of Lease as set forth in Section 7(a). The purchase price and fair market value
shall take into account the termination, non-renewal or expiration of this Agreement. In no event shall the
purchase price and fair market value include any consideration or factor for trademarks, service marks,
reputation, good will or other “going concern” value. Company may exclude from its purchase any
furniture, fixtures, equipment, signage or inventory which do not meet Company’s then current standards
and specifications, or for which Operator cannot deliver clean title and a bill of sale.
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16. INSURANCE

(a) Obligation of Operator to Procure Insurance. Operator shall, at its expense and no later
than Opening Deadline contemplated by this Agreement, procure and maintain in full force and effect
throughout the Initial Term and Renewal Term of this Agreement, if any, including any extensions
thereof, the types of insurance enumerated in the Confidential Operations Manual or otherwise in writing
by Company which shall be in such amounts as may from time to time be required by Company,
underwritten by a reputable insurance carrier approved by Company, which shall contain such
endorsements and stipulations as Company may require and which shall designate Company as an
additional insured with respect to liability arising out of the operations of the named insured or the
performance of this Agreement, including, without limitation, the following:

(D) Employer’s liability and workers’ compensation insurance as prescribed by law;

2) Comprehensive general liability insurance covering the operation of the Franchised
Business;

3) Business interruption insurance;

4) Automobile liability;
5) Coverage insuring the Premises, contents and sign; and
(6) Employment practices liability insurance.

As of the Effective Date, Company recommends, but does not require, that Operator maintain
policies with umbrella liability coverage and cyber liability and network data breach coverage.

(b) Certificates of Insurance. Operator shall make timely delivery of certificates of all
required insurance to Company, each of which shall contain statements by the insurer that the policy will
not be canceled or materially altered without at least thirty (30) days’ prior written notice to Company,
that Operator waives its rights of subrogation against Company for any reasons whatsoever, and that the
insurer expressly waives any right of subrogation against Company for any reasons whatsoever to the
extent permitted by applicable laws.

(©) Liability of Operator. The procurement and maintenance of such insurance shall not
relieve Operator of any liability to Company under the indemnity requirements of this Agreement.

(d) Right of Company to Procure Insurance for Operator. In the event Operator should fail
when required to obtain, renew or keep in force any of the insurance required by this Agreement or the
Confidential Operations Manual, such failure shall constitute a breach of this Agreement. In such event
Company shall have the right, at its election, without being obligated to do so, to procure, renew or keep
in force such insurance, and the amount or amounts paid therefore shall be paid by Operator to Company
with the next payment of the weekly royalty fee required by Section 5(b) of this Agreement together with
interest at the daily equivalent of twelve percent (12%) per annum or the highest rate then permitted by
applicable law.
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17. COMPLIANCE WITH LAWS, TAXES, PERMITS, AND INDEBTEDNESS

(a) Compliance with Laws. Operator shall comply with all federal, state and local laws,
rules and regulations (including without limitation health and sanitation, employment, Fair Labor
Standards Act, Americans With Disabilities Act, food and beverage, gift cards, fictitious name
registrations, fire clearances, privacy, anti-spam, and any other laws applicable to the operation of
restaurants) and timely obtain any and all permits, certificates and licenses for the full and proper conduct
of the Franchised Business.

(b) Obligation to Pay Taxes. Operator shall promptly pay when due any and all federal, state
and local taxes including, without limitation, unemployment, use and sales taxes, rental taxes, levied or
assessed with respect to any services or products furnished, used or licensed pursuant to this Agreement
and all accounts or other indebtedness of every kind incurred by Operator in the operation of the
Franchised Business. Operator will provide Company, upon request, with timely verification of payment
of all such taxes, levies or assignments.

(©) Responsibility for Debts. Operator hereby expressly covenants and agrees to accept full
and sole responsibility for any and all debts, obligations and expenses incurred in the operation of the
Franchised Business.

18. INDEMNIFICATION AND INDEPENDENT CONTRACTOR

(a) Indemnification. Operator agrees to protect, defend, indemnify, and hold Company, and
its respective directors, officers, employees, representatives, agents, attorneys and shareholders, jointly
and severally, harmless from and against all claims, actions, proceedings, damages, costs, expenses and
other losses and liabilities, consequently, directly or indirectly incurred (including without limitation
attorneys’ and accountants’ fees) as a result of, arising out of, or connected with this Agreement and/or
the operation of the Franchised Business.

(b) Independent Contractor Status. In all dealings with third parties including, without
limitation, employees, suppliers and customers, Operator shall disclose in an appropriate manner
acceptable to Company that Operator is an independent entity licensed by Company. Operator shall be
solely responsible for compliance with all federal, state and local laws, rules and regulations, and for
Operator’s policies, practices, and decisions relating to the operation of the Franchise Business. Nothing
in this Agreement is intended by the parties hereto to create a fiduciary relationship between them nor to
constitute Operator an agent, legal representative, subsidiary, joint venturer, partner, employee or servant
of Company for any purpose whatsoever. It is understood and agreed that Operator is an independent
contractor and is in no way authorized to make any contract, warranty or representation or to create any
obligation on behalf of Company. Operator further acknowledges and agrees that: (i) Operator is the only
party that employs Operator’s employees (even though Company may provide Operator with advice,
guidance, and training); (ii) the guidance that Company provides and requirements under which Operator
will operate are intended to promote and protect the value of the Huddle House System and the Licensed
Marks; (iii) when forming and in operating Operator’s business, Operator had to adopt standards to
operate that business, and that instead of developing and implementing Operator’s own standards (or
those of another party), Operator contracted to adopt and implement Company’s operational standards for
Operator’s business (including, but not limited to, the Huddle House System and the requirements under
this Agreement); and (iv) Operator has made (and will remain responsible at all times for) all of the
organizational and basic decisions about establishing and forming Operator’s entity, operating Operator’s
business, hiring employees and employment matters, engaging professional advisors, and all other facets
of Operator’s operation.
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19. WRITTEN APPROVALS, WAIVERS AND AMENDMENT

(a) Requests for Company Approval. Whenever this Agreement requires Company’s prior
approval, Operator shall make a timely written request. Unless a different time period is specified in this
Agreement, Company shall respond with its approval or disapproval within thirty (30) days of receipt of
such request. If Company has not specifically approved a request, in writing, within such thirty (30) day
period, such failure to respond shall be deemed a disapproval of any such request.

(b) Non-Waiver. No failure of Company to exercise any power reserved to Company by this
Agreement or to insist upon strict compliance by the Operator as to any obligation or condition hereunder
and no custom or practice of the parties at variance with the terms hereof shall constitute a waiver of
Company’s right to demand exact compliance with any of the terms herein or of any related agreements.
A waiver or approval by Company of any particular default by Operator or acceptance by Company of
any payments due hereunder shall not be considered a waiver or approval by Company of any preceding
or subsequent breach or default by Operator of any term, covenant or condition of this Agreement, or of
any of the related agreements nor shall any delay or omission by Company to exercise any rights arising
from a default affect or impair Company’s rights as to said default or any subsequent default.

() No Warranties or Representations. No warranty or representation is made by Company
that all Huddle House System franchise agreements heretofore or hereafter issued by Company do or will
contain terms substantially similar to those contained in this Agreement. Further, Operator recognizes
and agrees that Company may, in its reasonable business judgment, due to local business conditions or
otherwise, waive or modify comparable provisions of other franchise agreements heretofore or hereafter
granted to other Huddle House System franchise owners in a non-uniform manner.

(d) No Oral Modifications. No amendment, change or variance from this Agreement shall be
binding upon either Company or Operator except by mutual written agreement, provided, however, that
Company may unilaterally and in writing lessen or reduce any obligation imposed on Operator hereunder
including, but not limited to, the covenants described in Section 12 of this Agreement. If an amendment
of this Agreement is executed at Operator’s request, any legal fees or costs of preparation in connection
therewith shall be paid by Operator.

20. ENFORCEMENT

(a) Evaluation of Premises and Inspection of Records. In order to ensure compliance with
this Agreement and to enable Company to carry out its obligations under this Agreement, Operator agrees
that Company and its designated agents shall be permitted, with or without notice, full and complete
access during all business hours to evaluate the Premises and inspect all records thereof including, but not
limited to, records relating to Operator’s customers, trade creditors, suppliers, employees and agents.
Operator shall cooperate fully with Company and its designated agents requesting such access.

(b) Injunctive Relief. Company or its designee shall be entitled to obtain, without bond,
declarations or other security, temporary, interim and interlocutory or permanent injunctions, and orders
of specific performance, in order to enforce the provisions of this Agreement relating to Operator’s use of
the Licensed Marks, the obligations of Operator during this Agreement and upon termination or
expiration (and non-renewal) of this Agreement, or with respect to any transfer contemplated under
Section 13, or to prohibit any act or omission by Operator or its employees that constitutes a violation of
any applicable law or regulation, is dishonest or misleading to prospective or current customers or any
business operated under the Huddle House System, constitutes a danger to other franchise owners,
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employees, customers or the public, or may impair the goodwill associated with the Licensed Marks or
the Huddle House System.

(©) Attorneys’ Fees. If (i) either Company or Operator commences any action or proceeding,
whether by judicial or quasi-judicial action or otherwise and at trial and appellate level, for the purpose of
enforcing or preventing the breach of any provision hereof, or for a declaration of the party’s rights or
obligations hereunder, and Company prevails wholly or partially on such efforts, or (ii) any amounts due
from Operator to Company are, at any time, collected by or through an attorney at law or collection
agency, Operator shall be liable to, and promptly reimburse, Company for all of costs and expenses that
Company incurred in connection therewith, including, but not limited to, court costs and reasonable
attorneys’ fees.

21. NOTICES

Any notice required or permitted hereunder shall be in writing and shall be either mailed by
certified or registered mail, return receipt requested, or delivered by a nationally recognized courier
service. Notices to Operator shall be addressed to Operator at the address listed on Exhibit B to this
Agreement. Notices to Company shall be addressed to Company at the address listed in Section 1 of this
Agreement, Attention, President and Legal Department, if delivered by a recognized courier service, or if
mailed by certified or registered mail addressed to it at 5901-B Peachtree Dunwoody Road, Suite 450,
Sandy Springs, Georgia 30328, Attention: President and Legal Department. Any notice complying with
the provisions hereof shall be deemed to be received on the date of delivery if by courier or three (3) days
from the postmark date if mailed. A “recognized courier service” shall be deemed to include, without
limitation, Federal Express. Each party shall have the right to designate any other address for such
notices by providing notice thereof in the foregoing manner, and in such event, all notices to be mailed or
delivered after receipt of such notice shall be sent to such other address. In lieu of the foregoing method
of providing notice to Operator, Operator hereby also appoints as its agent to receive service of all notice
the person in charge of the Premises or occupying the Premises, then such service or notice may be
deemed received by Operator when the same is delivered to the Premises. If the latter method of
providing notice to Operator is used, a copy of all such notices shall also be mailed to Operator’s last
known address, if different from the Premises. All such notices to Operator may be provided by
Company or its attorney.

22. GOVERNING LAW

(a) Choice of Law. This Agreement and related agreements are accepted by Company in the
State of Georgia and shall be governed by, construed in accordance with and enforced in accordance with
the laws thereof, which laws shall prevail in the event of any conflict; provided, however, (i) any
provision not enforceable under Georgia law shall be construed in accordance with the laws of the
State(s) where such restriction(s) is(are) to apply, and (ii) any Georgia law regulating the sale of
franchises or governing the relationship of a franchisor and its franchisee will not apply unless its
jurisdictional requirements are met independently without reference to this section.

(b) Consent to Personal Jurisdiction, Forum Selection, Consent to Service of Process, and
Waivers. The parties hereto agree that it is in their best interest to resolve disputes between them in an
orderly fashion and in a consistent manner. Therefore, the parties hereby agree to each of the terms
provided below in this Section 22(b).

(1) Operator consents and agrees that the following courts shall have personal
jurisdiction over Operator in all lawsuits relating to or arising out of this Agreement and related
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agreements and hereby waives any defense Operator may have of lack of personal jurisdiction in any such
lawsuit filed in these courts: (A) all courts included within the state court system of the State of Georgia
including, without limitation, the Superior Courts; and (B) all the United States District Courts sitting
within the State of Georgia.

(i1) Operator consents and agrees that venue shall be proper in any of the following
courts in all lawsuits relating to or arising out of this Agreement and related agreements and hereby
waives any defense Operator may have of improper venue in any such lawsuits filed in these courts: (A)
the Superior Court of Fulton County, Georgia; and (B) the United States District Court for the Northern
District of Georgia, Atlanta Division. In the event any of these courts are abolished, Operator agrees that
venue shall be proper in the state or federal court in Georgia which most closely approximates the
subject-matter jurisdiction of the abolished court as well as any of these courts which are not so abolished.
All lawsuits filed by Operator against Company relating to or arising out of this Agreement and related
agreements shall be required to be filed in one of these courts; provided, however, that if none of these
courts has subject-matter jurisdiction over such a lawsuit, such lawsuit may be filed in any court in
Georgia having such subject-matter jurisdiction if in-personam jurisdiction and venue in such court are
otherwise proper. Lawsuits filed by Company against Operator may be filed in any of the courts named
in this Section 22(b) or in any court in which jurisdiction and venue are otherwise proper.

(iii)  In all lawsuits relating to or arising out of the Agreement and related agreements,
Operator consents and agrees that Operator may be served with process outside the State of Georgia in the
same manner as service may be made within the State of Georgia by any person authorized to make
service by the laws of the state, territory, possession or country in which service is made or by any duly
qualified attorney in such jurisdiction, and Operator hereby waives any defense Operator may have of
insufficiency of service of process relating to such service. This method of service shall not be the
exclusive method of service available in such lawsuits and shall be available in addition to any other
method of service allowed by law.

(iv) Company and Operator irrevocably waive trial by jury in any action, proceeding,
or counterclaim, whether at law or in equity, brought by either of them against the other.

v) Any and all claims and actions arising out of or relating to this Agreement, the
relationship of Operator and Company (or Company’s affiliates), or Operator’s operation of the
Franchised Business, brought by either party hereto against the other shall be commenced within one (1)
year from the occurrence of the facts giving rise to such claim or action, or such claim or action shall be
barred.

(vi) Company and Operator hereby waive, to the fullest extent permitted by law, the
right to or claim for any punitive or exemplary damages against the other, except for punitive or
exemplary damages authorized by applicable federal law.

() No Class or Consolidated Actions. Any litigation between the Company and Operator,
and any of their respective affiliates, directors, officers, or agents shall be conducted on an individual
basis, and not as part of a consolidated, common, group, or class action.

23. SEVERABILITY AND CONSTRUCTION

(a) Severability. Should any part of this Agreement, for any reason, be declared invalid by a
court of competent jurisdiction, such decision or determination shall not affect the validity of any
remaining portion and such remaining portion shall remain in full force and effect as if this Agreement
has been executed with the invalid portion eliminated; provided, however, that in the event of a
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declaration of invalidity, the provision declared invalid shall not be invalidated in its entirety, but shall be
observed and performed by the parties to the extent such provision is valid and enforceable. The parties
hereby agree that any such provision shall be deemed to be altered and amended to the extent necessary to
affect such validity and enforceability. Additionally, the parties agree that each of the covenants
described in this Agreement shall be construed as independent of any other covenant or provision of this
Agreement. Should any part of these restrictions be found to be unenforceable by virtue of its scope in
terms of area, business activity prohibited or length of time, and should such part be capable of being
made enforceable by reduction of any or all thereof, Operator and Company agree to be bound by any
promise or covenants imposing the maximum duty permitted by law which is subsumed within the terms
of any provision hereof, as though it were separately articulated in and made a part of this Agreement,
that may result from striking from any of the provisions hereof any portion or portions which a court may
hold to be unreasonable and unenforceable in a final decision to which Company is a party, or from
reducing the scope of any promise or covenant to the extent required to comply with such a court order.

(b) Existence of Cause of Action Against Company. Operator expressly agrees that the
existence of any claim or cause of action of the Operator against Company whether predicted on this
Agreement and its covenants and conditions, or otherwise, shall not constitute a defense to the
enforcement by Company of the terms of this Agreement, including any covenant contained herein, or
executed in connection with this Agreement.

(©) Execution of Agreement; Counterparts Electronic Signatures.

) This Agreement may be executed in any number of counterparts, each of which
shall be deemed an original and all of which shall constitute one and the same instrument, and shall
become effective when counterparts have been signed by each of the parties and delivered to the other
parties.

(i1) The exchange of copies of this Agreement and of signature pages by facsimile
transmission (whether directly from one facsimile device to another by means of a dial-up connection or
whether mediated by the worldwide web), by electronic mail in “portable document format” (“.pdf”)
form, or by any other electronic means intended to preserve the original graphic and pictorial appearance
of a document, or by combination of such means, shall constitute effective execution and delivery of this
Agreement as to the parties and may be used in lieu of the original Agreement for all purposes.
Signatures of the parties transmitted by facsimile shall be deemed to be their original signatures for all
purposes.

(d) Headings and Captions. The headings and captions contained herein are for the purpose
of convenience and reference only and are not to be construed as a part of this Agreement. All terms and
words used herein shall be construed to include the number and gender as the context of this Agreement
may require. The parties agree that each Section of this Agreement shall be construed independently of
any other Section or provision of this Agreement.

24. ACKNOWLEDGMENTS

(a) Success Dependent Upon Operator’s Efforts. Operator understands and acknowledges
that the business licensed under this Agreement involves business risks and that Operator’s volume,
profit, income and success is primarily dependent upon Operator’s ability and efforts as an independent
business operator.

(b) No Warranties or Guarantees. Company expressly disclaims the making of, and Operator
acknowledges that Operator has not received from any party, any representations, promise, condition,
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warranty or guarantee, express, implied or collateral, legal, contractual, oral or written, as to the actual or
potential volume, profit, income, sales, revenues, or success of the business licensed under this
Agreement except as stated (if at all) in the Company’s franchise disclosure document described in
Section 24(c) below.

(©) Franchise Disclosure Document. OPERATOR ACKNOWLEDGES THAT COMPANY
HAS PROVIDED OPERATOR WITH A FRANCHISE DISCLOSURE DOCUMENT AT LEAST
FOURTEEN (14) DAYS PRIOR TO THE EXECUTION OF THIS AGREEMENT OR PAYMENT OF
ANY CONSIDERATION. CERTAIN STATE LAWS REQUIRE THAT THE OPERATOR RECEIVE
THE FRANCHISE DISCLOSURE DOCUMENT NO LATER THAN THE EARLIER OF THE FIRST
PERSONAL MEETING HELD TO DISCUSS THE SALE OF A FRANCHISE, TEN (10) BUSINESS
DAYS BEFORE THE EXECUTION OF THIS AGREEMENT, OR TEN (10) BUSINESS DAYS
BEFORE ANY PAYMENT OF ANY CONSIDERATION. (WE SUGGEST THAT YOU SPEAK
WITH YOUR ATTORNEY ABOUT THESE STATE REGULATIONS.) OPERATOR
ACKNOWLEDGES THAT IT HAS RECEIVED THE FRANCHISE DISCLOSURE DOCUMENT AS
REQUIRED BY THE APPLICABLE STATE AND FEDERAL REGULATIONS. OPERATOR
FURTHER ACKNOWLEDGES THAT OPERATOR HAS READ SUCH FRANCHISE DISCLOSURE
DOCUMENT, ITS EXHIBITS AND AMENDMENTS, AND UNDERSTANDS ITS CONTENTS.

(d) Receipt of Completed Documents. OPERATOR ACKNOWLEDGES THAT
COMPANY HAS PROVIDED OPERATOR WITH A COPY OF THIS AGREEMENT AND ALL
RELATED DOCUMENTS, FULLY COMPLETED, AT LEAST SEVEN (7) DAYS PRIOR TO
OPERATOR’S EXECUTION OF THE AGREEMENT AND AFTER THE OCCURRENCE OF ANY
UNILATERAL CHANGES TO THIS AGREEMENT MADE BY THE FRANCHISOR, WHEN
APPLICABLE.

(e) Opportunity to Consult Attorney. Operator acknowledges that Operator has had ample
opportunity to consult with its own attorneys, accountants and other advisors and that the attorneys for
Company have not advised or represented Operator with respect to this Agreement or the relationship
thereby created.

® Entire Agreement. Operator acknowledges that this Agreement, the exhibits attached to
this Agreement, and the documents referred to in this Agreement, shall be construed together and
constitute the entire, full and complete agreement between Company and Operator concerning the subject
matter hereof, and supersede all prior agreements between the parties concerning the same subject matter.
Notwithstanding the foregoing, nothing in this Agreement shall disclaim or require Operator to waive
reliance on any representation that Company has made in the most recent Disclosure Document
(including its exhibits and amendments) that Company delivered to Operator or its representative. This
Agreement and all related agreements may not be modified except in writing signed by both parties. Any
inducements, representations, promises or commitments, oral or otherwise, not embodied herein or in any
of the related agreements or in the Disclosure Document, in writing, signed by both parties, shall be of no
force and effect.

(2) Special Stipulations. Insofar as the special stipulations, if any, on Exhibit C, attached
hereto and made a part hereof by reference, conflict with any of the foregoing provisions, the special
stipulations shall control.
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IN WITNESS WHEREOQOF, the parties hereto have duly executed this Agreement under seal on
the date first written above.

COMPANY
HUDDLE HOUSE, INC.,
a Georgia corporation

By:

Name:

Title:

OPERATOR
FRANCHISEE NAME,
a [STATE] [ENTITY TYPE]

By:
FRANCHISEE SIGNATORY, TITLE

By:
FRANCHISEE SIGNATORY?2, TITLE
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EXHIBIT A

LEGAL DESCRIPTION

LEGAL DESCRIPTION OF PROPERTY IS INSERTED HERE
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EXHIBIT B

1. Premises Address: UNIT LOCATION STREET ADDRESS
UNIT CITY, STATE 00000

2. Expiration Date:

3. Initial Franchise Fee: $

Standard fees are:

$35,000.00 - standard initial franchise fee for new franchises; or

$25,000.00 - for franchisee who is an existing “Huddle House” franchisee in good standing; or
$26,250.00 — for franchisee who qualifies for the veteran discount under Company’s “Patriot
Program” for veterans; or

$15,000 - for a “Non-Traditional Unit”

4. Security Deposit: $7,500.00
5. Training Fee: $11,500.00

6. Territory:

(to be completed once Premises
known). The Territory is depicted on the attached Exhibit B-1, incorporated by reference herein.

7. Minimum Grand Opening Expenditure: $5,000.00
8. Address to give notice to Operator:

FRANCHISEE NAME

FRANCHISEE STREET ADDRESS FOR NOTICES
FRANCHISEE CITY, STATE 00000

(555) 555-5555
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EXHIBIT B-1

Map of Territory
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EXHIBIT C

SPECIAL STIPULATIONS

(SPECIAL STIPULATIONS ARE INSERTED HERE)
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EXHIBIT D
ADA CERTIFICATION

Huddle House, Inc., a Georgia corporation (“Company”), and the party identified as Operator in the
signature block below (“Operator”) are parties to the Huddle House, Inc. Franchise Agreement (the
“Franchise Agreement”) concerning the operation of the “Huddle House” Restaurant Unit identified
below (the “Unit”) located on the real property described on Exhibit A attached to the Franchise
Agreement and made a part hereof by reference and (hereinafter the “Premises”). In accordance with
Sections 7(a) and 7(d) of the Franchise Agreement, Operator certifies to Company that, to the best of
Operator’s knowledge, the Unit and its adjacent areas comply, or will be completed in a manner that
complies, with all applicable federal, state and local accessibility laws, statutes, codes, rules, regulations
and standards, including but not limited to the Americans with Disabilities Act. Operator acknowledges
that it is an independent contractor and the requirement of this certification by Company does not
constitute ownership, control, leasing or operation of the Unit. Operator acknowledges that Company has
relied on the information contained in this certification. Furthermore, Operator agrees to indemnify
Company and the officers, directors, and employees of Company in connection with any and all claims,
losses, costs, expenses, liabilities, compliance costs, and damages incurred by the indemnified party(ies)
as a result of any matters associated with Operator’s compliance with the Americans with Disabilities
Act, as well as the costs, including attorneys’ fees, related to the same.

For Huddle House® Restaurant Unit Number:

OPERATOR
FRANCHISEE NAME,
a [STATE] [ENTITY TYPE]

By:
FRANCHISEE SIGNATORY1, TITLE

By:
FRANCHISEE SIGNATORY?2, TITLE
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EXHIBIT E
SITE SELECTION ADDENDUM

Huddle House, Inc., a Georgia corporation, (“Company”) and the party identified as Operator in the
signature block below (“Operator”) have entered into a franchise agreement of this same date (the
“Franchise Agreement”) and desire to supplement its terms as set out below in this site selection
addendum (the “Site Selection Addendum”).

The parties hereto agree as follows:

1. Site Standards. Company will furnish Operator with Company’s minimum standards for
the location of a “Huddle House” restaurant. These requirements may include standards and
specifications regarding accessibility, available parking, and minimum square footage. Company may
vary its standards and specifications depending on factors that Company determines appropriate.
Company, in its discretion, may offer assistance in site selection as Company determines appropriate.
Except as described in this Site Selection Addendum, Company is not required to provide any other
assistance in selecting or securing a site.

2. Summary of Dates and Deadlines. This Site Selection Addendum sets forth certain time
frames and deadlines for actions that Operator must make to locate and secure an acceptable site in the
manner described in this Site Selection Addendum. As used in this Site Selection Addendum, “Effective
Date” refers to the Effective Date of the Franchise Agreement. The following is a summary of such time
frames and deadlines:

Action to be Completed Deadline

Submission of proposed site 90 days after Effective Date
Operator must have submitted a written request to Company for
acceptance of a proposed site (in the manner required by Section
4 of this Addendum).

Submission of alternate site 30 days after notice of
If Company rejects a site proposed by Operator, Operator must | Company’s rejection of
submit another proposed site (in the manner required by Section | previous proposed site
4 of this Addendum).

Sign lease and/or purchase Accepted Site 90 days after Company’s
Operator must sign a lease (which must comply with lease | written acceptance of
requirements of Franchise Agreement) or a purchase agreement | proposed site

for the proposed site accepted by Company (see Section 5

below).
Secure Accepted Site and Expiration of Site Selection | 210 days after Effective
Addendum Date

Operator has secured Accepted Location for Premises (in
manner required by 4 below).

3. Time to Locate Site and Default.

a. Within two hundred ten (210) days after the Effective Date (the “Site Selection
Period”), Operator must acquire or lease/sublease, at its expense, commercial real estate that is properly
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zoned for use as a “Huddle House” restaurant that Operator will operate under the Franchise Agreement
(the “Unit”) at a site that Company accepts as described in this Addendum. In no event may the Site
Submission and Evaluation process and actions under “Lease Responsibilities” set forth in this Site
Selection Addendum exceed the Site Selection Period.

b. If Operator fails to identify and acquire or lease a site that Company accepts for
the Unit within the Site Selection Period or fails to comply with the deadlines set forth in this Site
Selection Addendum for submitting a proposed site as provided in Section 4 of this Site Selection
Addendum, Operator will be in default under the Franchise Agreement and this Site Selection Addendum,
and Company will have the right to terminate the Franchise Agreement and this Addendum pursuant to
the terms of Section 14(b)(i) of the Franchise Agreement.

4. Site Submission and Evaluation. Within ninety (90) days after the Effective Date,
Operator must notify Company of the proposed site and submit a written request for acceptance of a site
(including such information and items that Company may require to evaluate the proposed site, which
may include an option contract, letter of intent, or other evidence satisfactory to Company that describes
Operator’s favorable prospects for obtaining such site, photographs of the site, demographic statistics, and
such other information or materials that Company may require). Company will have fifteen (15) days
after receipt of all required information and materials from Operator to evaluate the proposed site as the
location for the Premises. Company may, but is not obligated to, conduct on site evaluation of any
proposed sites, and Company will not perform any on-site review until Company receives a completed
site approval form for such site. If Company conducts any in-person visit for site evaluation purposes,
then Company will have the right to require Operator to reimburse Company for Company’s reasonable
costs of travel, lodging, wages, and meals with any such on-site evaluation(s). Until Company has given
its written acceptance, a site will not be “accepted.” If Company does not accept in writing the proposed
site, Operator must, within thirty (30) days after Company rejection of the proposed site, submit an
additional site for Company’s review and acceptance. Operator may not lease or otherwise acquire the
right to occupy the proposed site without Company’s prior written acceptance.

5. Lease Responsibilities. Operator will be solely responsible for securing the site
Company accepts as the Premises of the Unit by entering into a lease for the Premises (the duration of
which must be the same as the Initial Term of the Franchise Agreement) or a binding agreement to
purchase the site Company has accepted, and Operator must do so within thirty (30) days after Company
provides its written acceptance of a proposed site. If Operator will lease the Premises, Operator must
comply with the terms of Sections 7(a)(iii) and (iv) of the Franchise Agreement regarding the submission
and acceptance of any lease and the terms and conditions of any lease, and Collateral Assignment of
Lease, that Company may require. Operator must comply with such requirements and obtain Company’s
acceptance of such lease documents before entering into any lease.

6. Accepted Location as Premises. Upon Company’s written acceptance of a site under
Section 3 of this Addendum, and after Operator secures the site pursuant to Section 5 of this Addendum
and Sections 7(a)(iii) and (iv) of the Franchise Agreement, such site, as identified in Company’s
acceptance letter, will be the “Premises” under the Franchise Agreement. Company and Operator agree
that the specific address of the Premises, as set forth in Company’s site acceptance letter will be
incorporated by reference into Exhibit A of the Franchise Agreement. Operator acknowledges and agrees
that, if Company has recommended, accepted or given Operator any assistance or information with
respect to locating or selecting a site for the Premises, that is not a representation, warranty, or guaranty
of any kind, express or implied, of the suitability of the site for a “Huddle House” restaurant or any other
purpose, or the success of a restaurant. Company’s acceptance indicates only that Company believes that
the site meets Company’s then acceptable criteria. Applying criteria that have appeared effective with
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other sites and premises might not accurately reflect the potential for all sites and premises, and
demographic and/or other factors included in or excluded from Company’s criteria could change, altering
the potential of a site and premises. The uncertainty and changeable nature of these criteria and factors
are beyond Company’s control, and Company is not responsible if a site and premises Company accepts
fail to meet Operator’s expectations. Operator acknowledges and agrees that Operator’s acceptance of the
obligation to develop the Unit is based on Operator’s own independent investigation of the suitability of
the site for the Unit.

7. Defaults. Upon any default by Operator of Operator’s obligations under this Site
Selection Addendum, Company may terminate this Site Selection Addendum and the Franchise
Agreement by giving written notice of termination (in the manner set forth under Section 21 of the
Franchise Agreement) stating the nature of such default to Operator at least ten (10) days prior to the
effective date of termination; provided, however, that Operator may avoid termination by immediately
initiating a remedy to cure such default, curing it to Company’s satisfaction, and by promptly providing
proof thereof to Company within the ten (10) day period. If any such default is not cured within such
time (or such longer period as applicable law may require), this Site Selection Addendum and the
Franchise Agreement will terminate without further notice to Operator, effective immediately upon the
expiration of the ten (10) day period or such longer period as applicable law may require.

8. Entire Agreement. This Addendum is an integral part of the Franchise Agreement, and
the terms of this Addendum will be controlling with respect to the subject matter hereof. All capitalized
terms not otherwise defined in this Addendum will have the same meaning as used in the Franchise
Agreement. Except as modified or supplemented by this Addendum, Operator and Company ratify and
confirm the terms of the Franchise Agreement.

For Huddle House® Restaurant Unit Number:
COMPANY

HUDDLE HOUSE, INC.,
a Georgia corporation

By:

Name:

Title:

OPERATOR
FRANCHISEE NAME,
a [STATE] [ENTITY TYPE]

By:
FRANCHISEE SIGNATORY 1, TITLE

By:
FRANCHISEE SIGNATORY?2, TITLE
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MARKET DEVELOPMENT AGREEMENT

This Market Development Agreement (“Agreement”) is entered into as of the Effective Date
shown on the signature page of this Agreement (the “Effective Date”) by and between HUDDLE
HOUSE, INC., a Georgia corporation, with its principal place of business at 5901-B Peachtree
Dunwoody Road, Suite 450, Sandy Springs, Fulton County, Georgia 30328 (“Company”), and the
individual or legal entity identified as the Developer on the signature page of this Agreement, whose
principal place of business is set forth on the signature page (“Developer”).

WHEREAS, Company owns or has the sole and exclusive right to license certain trade names,
trademarks, service marks, logos, symbols and other indicia of origin (the “Licensed Marks”), including
but not limited to, “Huddle House”, “HH”, “Huddle House, Inc.” and such other trade names, trademarks,
service marks, associated logos and symbols as are now designated by Company (and as may hereafter be
designated by Company in writing); and

WHEREAS, Company, at a substantial expenditure of time, effort and money, has developed a
distinctive system relating to retail food sales and restaurant operations, which system as it presently
exists is identified by the Licensed Marks and includes methods, standards and specifications that
Company specifies from time to time, including regarding site evaluation and selection, equipment
selection and layouts, accounting methods, merchandising, advertising, sales and promotional techniques,
personnel training, and other matters relating to the operation and promotion of the restaurants, both by
Company and the franchisees of Company that operate in buildings that display Company’s exterior and
interior trade dress and the Licensed Marks (hereinafter collectively referred to as the “Huddle House
System”); and

WHEREAS, Company has acquired knowledge and experience in the composition, distribution,
advertising and sale of food products by restaurants under the Huddle House System (each a “Huddle
House Restaurant”), and has successfully established a reputation, demand and goodwill for the
products sold by such Huddle House Restaurants; and

WHEREAS, Developer recognizes the value of uniformity in the Huddle House System and
Developer further recognizes the value of Company's knowledge and experience gained through the
operation of Huddle House Restaurants, and the value of the trade names, trademarks, service marks and
other distinctive features of Huddle House Restaurants; and

WHEREAS, Developer acknowledges Company's sole and exclusive ownership of any rights to
Company's current and future trade names, trademarks and service marks and to all current and future
related practices, procedures, methods, devices, techniques, recipes and systems; and

WHEREAS, Developer desires to open and operate one or more Huddle House Restaurant
franchises to be located within that certain geographic area described on Exhibit 1 to this Agreement (the
“Development Area”) and to secure the agreement of Company that, during the Term (as defined in
Section 2 below), except as set forth in this Agreement, Company will not grant any other franchise
license that authorizes the establishment of a Huddle House Restaurant in the Development Area or
otherwise establish any Huddle House Restaurant in the Development Area; and

WHEREAS, Company is willing to grant Developer certain Huddle House Restaurant franchise
license(s) and the protected right to establish one or more Huddle House Restaurants within the
Development Area in accordance with the terms and conditions stated herein.
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NOW, THEREFORE, in consideration of the mutual promises stated herein and other good and
valuable consideration, the receipt and sufficiency of which are acknowledged by both Company and
Developer, the parties hereby agree as follows:

1. Grant. Company hereby grants to Developer, subject to the terms and conditions of this
Agreement, the right to open and operate the number of Huddle House Restaurants specified in Exhibit 1
(the “Required Number of Units”) within the Development Area during the period of the Development
Schedule set forth in Exhibit 2 (the “Development Schedule”). In accordance with the Development
Schedule, Developer shall develop and construct the Required Number of Units, shall perform all actions
necessary to construct and open for retail operation, and shall operate each Huddle House Restaurant at a
site accepted by Company within the Development Area pursuant to a separate franchise agreement (each
a “Franchise Agreement”) to be entered into between Developer and Company for the operation of a
Huddle House Restaurant.

a. Rights in Development Area. During the Term, except as provided in this Agreement
(including Section 1(b) below) and so long as Developer is in full compliance with the terms of this
Agreement and all other agreements between Developer and Company, Company shall not, without the
consent of Developer, grant options for or license others to operate, nor shall Company operate, any new
or additional traditional Huddle House Restaurants at locations within the Development Area.

b. Company’s Retained Rights and Exclusions from Development Area. Developer
expressly acknowledges and agrees that, except as expressly provided in Section 1(a) above, Company
and its affiliates (including parents, subsidiaries and related companies) have the right to conduct any
business activities, under any name, in any geographic area, and at any location, on any terms and
conditions Company deems advisable without compensation or granting any rights to Developer. Among
other things (and without limiting Company’s rights under the previous sentence), this means that
Company and its affiliates have the right to do any or all of the following:

(1) To own, acquire, establish, and/or operate and license others to establish and
operate, Huddle House Restaurants under the Huddle House System at any location (a) outside of the
Development Area, or (b) inside the Development Area on food trucks and other mobile units and in
arenas, sports stadiums, sports complexes, shopping malls, food courts, department stores, retail stores,
convenience stores, hotels, casinos, amusement parks, arcades, theaters, bowling centers, festivals, fairs,
schools, colleges, universities, educational institutions, national parks, state and local parks, public
beaches, convention centers, conference centers, factories, hospitals, penal institutions, airports, train
stations, public transit stations, cruise ship ports, turnpikes, military bases and establishments,
government buildings, office complexes, high-rise apartment buildings, senior living facilities, Indian
reservations, and other premises where the primary activity conducted at the premises is other than the
retail sale of food prepared for immediate consumption and venues in which foodservice is or may be
provided by a master concessionaire or contract foodservice provider, and other similar environments
(“Non-Traditional Sites”), notwithstanding such Huddle House Unit’s proximity to, or impact on, any of
Developer's Huddle House Restaurants;

(i1) To own, acquire, establish, and/or operate, and license others to operate,
businesses under other proprietary marks and/or other systems, whether such businesses are the same,
similar to, or different from a Huddle House Restaurant, at any location within or outside of the
Development Area, notwithstanding such business’ proximity to, or impact on any of Developer's Huddle
House Restaurants;

(iii) To acquire and operate (or be acquired by) any business of any kind, whether
located within or outside the Development Area, and following such acquisition or other business
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combination or transaction, such businesses may operate under other marks or may be converted to use
Licensed Marks and Huddle House System;

(iv) To sell or distribute at retail or wholesale, directly or indirectly, or license others
to sell or distribute, directly or indirectly, any products, such as coffee, under any proprietary mark(s),
including the Licensed Marks: from any location notwithstanding such location’s proximity to, or impact
on, any of Developer's Huddle House Restaurants; at and/or to accounts other than Huddle House
Restaurants (except any located at Non-Traditional Sites) operated inside the Development Area
(including without limitation educational institutions, military bases, public transportation facilities,
health care facilities, toll road plazas or highway rest stops, stadiums, casinos, business and industrial
complexes, government offices or institutions, contract or institutional food service operators, national or
international or group accounts); to retail food outlets (including without limitation supermarkets, theme
parks, truck stops, gourmet shops, and convenience stores); non-food retail stores (including without
limitation warehouse clubs and book stores); and through catalogs, mail order, toll free numbers for
delivery, electronic means (such as the internet and mobile applications), phone sales, or other
distributions means or methods that may be developed following the date of this Agreement to any
customer regardless of their location; and

(v) To create, place, and/or distribute or authorize others to create place and/or
distribute any advertising and promotional materials, which may appear in media, or be received by
prospective customers located, within the Development Area.

c. Operation of Terminated Franchised Business. Notwithstanding anything stated to the
contrary in Section 1(a) above, if during the Term, (defined below), Company terminates the franchise of,
or if the franchise expires and is not renewed for, any Huddle House Restaurant developed pursuant to
this Agreement by Developer, Company shall have the right to operate, or to franchise another person or
entity to operate, a Huddle House Restaurant at the site where each such terminated franchised business
had been established and operated.

2. Term.

a. Term. Unless earlier terminated as provided herein, or unless the parties agree to a Term
Extension (defined below) pursuant to Section 2(b) below, the term of this Agreement (the “Term”)
begins on the Effective Date and shall expire on the earlier to occur of (a) the date of execution by
Company of the Franchise Agreement for the last of the Huddle House Restaurants then required to be
opened and operated pursuant to this Agreement, or (b) the date that the last Huddle House Restaurant is
required to be opened pursuant to the Development Schedule.

b. Extension of Term. Company has the right in its sole discretion to offer Developer an
option, on the terms and conditions described in this Section 2(b), to purchase an extension of the Term
beyond the date this Agreement would expire under Section 2(a) above (a “Term Extension”). Company
has no obligation to grant a Term Extension.

1. The following terms and conditions apply to any requests for a Term Extension:
(a) unless otherwise agreed by the parties, if Company agrees to a Term Extension, the Term Extension
will not grant Developer the right to develop additional Huddle House Restaurants beyond the number
required under the Development Schedule, nor will it extend any deadlines in the Development Schedule;
(b) Developer shall pay a fee (the “Term Extension Fee”) calculated as described in Section 2(b)(iii)
below; and (c) if Developer wishes to purchase a Term Extension after the Effective Date, Developer
must be in full compliance with the terms of this Agreement and all other agreements between Developer
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and Company and give notice of its request to extend no fewer than six (6) months prior to the expiration
of the Term.

il. If the parties agree to an extension of this Agreement pursuant to this Section
2(a), then the “Term” will include the period of the Term Extension. Exhibit A of this Agreement
indicates if Developer has, as of the Effective Date, purchased an Extension Term and the modified
period of the Term. If Developer purchases the Term Extension after the Effective Date, Developer and
Company will amend this Agreement to reflect the new expiration of the Term.

1. The Term Extension Fee is calculated as: Five Thousand Dollars ($5,000) per
additional year to be added to the Term (with each additional year measured as twelve months from the
last date of the Development Schedule) multiplied by the Required Number of Units. The Term
Extension Fee is due in full when Company and Developer agree upon the Term Extension and is fully
earned and non-refundable at the time of payment.

3. Development Fees. Developer shall pay to Company the following:

a. Development Fees. In consideration of the development rights granted by Company to
Developer herein, the development fees (“Development Fees”) shall be the amount specified in
Section 2. of Exhibit 1 hereto. The Development Fees shall be calculated as the total of (i) Thirty Five
Thousand Dollars ($35,000) for the first unit to be developed and (ii) Seventeen Thousand Five Hundred
Dollars ($17,500) for every additional unit that is part of the Required Number of Units; except that if any
of the Required Number of Units is to be operated by Developer as an approved Huddle House non-
traditional Unit (a “Non-Traditional Unit”), the Development Fee attributable to any such Non-
Traditional Unit will be Fifteen Thousand Dollars ($15,000) for the first Non-Traditional Unit and Seven
Thousand Five Hundred Dollars ($7,500) for any additional Non-Traditional Unit in the Development
Schedule. The Development Fees are separate from the initial franchise fees that will be due under the
Franchise Agreement for each Huddle House Restaurant (for each Unit, this is the “Initial Franchise
Fee”), as further described in Section 7 of this Agreement. The Development Fees, receipt of which are
hereby acknowledged, are fully earned and non-refundable in consideration of Company’s lost or deferred
opportunities to enter into a development or franchise agreement with others pertaining to the
Development Area, and for administrative and other expenses incurred by Company.

b. Development Credit Towards Initial Franchise Fees. If Developer is in full compliance
with the Development Schedule and is not in default under other terms of this Agreement or any other
Franchise Agreement between Developer (or its affiliates) and Company, then as Developer enters into
Franchise Agreements for the Huddle House Restaurants developed pursuant to this Agreement,
Company shall credit the portion of Development Fee actually paid by Developer pursuant to Section 3(a)
above for the applicable Huddle House Restaurant toward the Initial Franchise Fee payable under each
such Franchise Agreement (see Exhibit 1 of this Agreement). The total amount of the credits that
Company may grant to Developer under this Section 3(b) during the Term will not exceed the total
Development Fees that Developer has actually paid to Company.

4. Development Schedule. Developer shall build, open and operate properly licensed Huddle House
Restaurants in accordance with the Development Schedule. In the event that Developer opens and
continuously operates a greater number of Huddle House Restaurants in the Development Area than
required during any interim period of the Development Schedule, the requirement of the succeeding
period(s) shall be deemed satisfied to the extent of such excess number of restaurants, up to the total
number of restaurants specified in the Development Schedule.
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5. Conditions Precedent to Exercising of Franchises for Huddle House Restaurants. The following
shall be conditions precedent to the right of the Developer to open and operate any franchised business
within the Development Area under the Huddle House System pursuant to this Agreement:

a. Location of Restaurants. Developer is responsible for locating proposed sites for any
Huddle House Restaurant contemplated within the Development Area. Developer shall use its best
efforts to locate suitable sites to fully comply with the Development Schedule. Company, in its
discretion, may (directly or indirectly by an affiliate or one or more third parties) offer assistance in site
selection. In no event, however, shall Company be obligated to loan money, guarantee leases, provide
financing or otherwise become directly involved and/or obligated to Developer or to any third party in
respect of such site selection or development; these activities and undertakings, financially and otherwise,
shall be the exclusive responsibility of Developer.

b. Site Acceptance.

1. Upon selection by Developer of a proposed site for a Huddle House Restaurant,
Developer promptly shall submit to Company such specific site data and demographic and other
information concerning the site as may be reasonably required by Company, utilizing such forms as may
be required by Company. Company shall either accept or reject such site in accordance with Company's
then-current site selection policies and procedures. To be effective, any acceptance must be in writing.
Developer understands and acknowledges that Company may reject any proposed site, in which event
Developer will not proceed at the rejected site, but will seek to locate an acceptable site. Developer
acknowledges that in the event Developer should submit site(s) to Company that are not accepted by
Company, such non-acceptance will not constitute a defense for nonperformance according to the
Development Schedule by Developer. The acquisition in any manner of any proposed site prior to
acceptance by Company shall be at the sole risk and responsibility of Developer and shall not obligate
Company in any way to accept such site or to enter into a Franchise Agreement for operation of a Huddle
House Restaurant at such site.

ii. As a condition for accepting a proposed site, Company may require Developer to
negotiate a lease or sales contract that includes certain terms regarding duration or other specified matters.
Developer understands and acknowledges that a site acceptance may be conditioned on such matters and
that if Developer does not wish to, or cannot, satisfy the pertinent conditions within a reasonable time, the
site will be deemed rejected.

1. In executing this Agreement, accepting a proposed site, giving acceptance or
advice or providing services or assistance in connection with this Agreement, Company does not
guarantee the suitability of an accepted site or the success of any particular Huddle House Restaurant
established at any such site. Company expressly disclaims any warranties, express or implied, with
respect to the suitability of any site or the success of any restaurant. Developer understands and
acknowledges that the suitability of a site and the success of any restaurant depend on many factors
outside the control of either Company or Developer (including, without limitation, such factors as interest
rates, unemployment rates, demographic trends and the general economic climate), but principally depend
on Developer's efforts in the operation and management of the restaurant.

C. Restaurant Construction.

1. Following execution of a Franchise Agreement as provided in Section 5(d),
below, and upon receiving acceptance for a proposed site, Developer shall proceed promptly to secure
control of the accepted site and to obtain necessary zoning and building approvals and permits.
Following acceptance of any site, Company shall provide Developer with approved standard architectural
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plans and specifications for a prototype Huddle House Restaurant. Such prototype plans shall not contain
the requirements of any federal, state or local law, code or regulation, including those concerning the
Americans with Disabilities Act (“ADA”) or similar rules governing public accommodations for persons
with disabilities, nor shall such plans contain the requirements of, or be used for, construction drawings or
other documentation necessary to obtain permits or authorization to build a specific Huddle House
Restaurant. Developer shall be solely responsible for compliance with all federal, state and local laws,
codes and regulations, including the applicable provisions of the ADA regarding the construction, design
and operation of the Huddle House Restaurant. After a site is accepted but before commencing
construction of any Huddle House Restaurant contemplated by this Agreement, Developer shall, if
requested by Company, at Developer's expense, furnish to Company for Company's acceptance, the
following:

il. A proposed preliminary site plan for the Huddle House Restaurant which, if
accepted, shall not thereafter be changed without Company's prior written consent; and

iii. A copy of Developer's plans and specifications for construction of the Huddle
House Restaurant in proposed final form, which plans and specifications shall have been adapted, at
Developer's expense, from Company's then standard plans and specifications and which, if accepted, shall
not thereafter be changed without Company's prior written consent. Company's approval shall be limited
to review of such plans to assess compliance with Company's design standards for Huddle House
Restaurants, including such items as trade dress, presentation of the License Marks, and the provision to
the potential customer of certain products and services that are central to the functioning of Huddle House
Restaurants. Such review is not designed to assess compliance with federal, state or local laws and
regulations, including the ADA, as compliance with such laws is the sole responsibility of Developer. In
addition, upon request by Company, Developer shall furnish Company information as Company may
from time to time request, which may include, without limitation, copies of all commitments and plans for
construction and permanent financing, the name, address and contact with respect to each lender, the
name and address of the contractor, together with a copy of the construction contract.

iv. Thereafter, Developer shall commence construction of the particular Huddle
House Restaurant in accordance with the accepted site plan and building plans and specifications as soon
as possible and shall complete all the construction thereof, including the acquisition and installation of all
equipment specified by Company, and have the restaurant(s) ready to open for business within the time(s)
specified in this Agreement. Company and its agents shall have the right to inspect the construction at
any reasonable time. Developer agrees to give Company at least ten (10) days’ notice prior to pouring the
concrete slab for any Huddle House Restaurant to be opened pursuant to this Agreement and to give
Company notice immediately after completion of the electrical and mechanical rough-ins to enable
Company to inspect the construction at such times. Developer shall correct, upon request and at
Developer's expense, any deviation from any approved site plan or plans and specifications. Company
assumes no responsibility for the quality of any construction because of any inspections made by it or any
reports or recommendations made as a result of such inspections.

V. In the event Developer either (a) fails to open any Huddle House Restaurant
within the time periods set forth in this Agreement, except for any delay due in material part to war,
strikes, lock-outs, governmentally imposed building moratoriums, or similar causes beyond the control of
Developer (which do not include general construction delays) or unless Developer has been granted an
extension in accordance with Section 5(c)(vi) below, or (b) commences construction of any Huddle
House Restaurant according to plans and specifications not accepted by Company or alters such accepted
site plan or plans and specifications without Company's approval, then, Company, at its option, may
cancel and terminate this Agreement, by written notice to Developer, in which case any Development Fee
paid to Company pursuant to the terms hereof shall be retained by Company as liquidated and agreed
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damages and no further Franchise Agreements will be issued under this Agreement for any proposed
Huddle House Restaurants. The liquidated damages amount set forth hereinabove is a genuine bona fide
pre-estimate made by the parties hereto of such damages and is for the purpose of compensating for all
such damages and not a penalty. The liquidated damages amount set forth herein above shall be in
addition to all other sums due to Company through the date of termination whether due pursuant to the
terms of this Agreement or otherwise. Liquidated damages are a non-exclusive remedy and Company’s
right to receive other amounts due under this Agreement is not affected by an actual or attempted
enforcement of Company’s right to liquidated damages.

vi. Company reserves the right to grant extensions or renewals of this Agreement at
Company's sole right and discretion in the event that Developer has complied (in Company's opinion)
with all of the terms and conditions herein and has, in good faith, diligently pursued the construction of
the Huddle House Restaurants according to the Development Schedule. Additionally, if Developer will
not be able to comply with the Development Schedule for any particular Huddle House Restaurant to be
constructed and opened, then Developer may apply to Company, in writing, not fewer than thirty (30)
days in advance of the applicable deadline under the Development Schedule for an extension of the
Development Schedule relating to such Huddle House Restaurant. Developer's written application for an
extension must specify the reasons for the requested extension and specify a proposed revised opening
date for the effected Huddle House Restaurant. Developer has no right to receive an extension of a
deadline in the Development Schedule, and Company will determine, in its sole right and discretion,
whether to grant an extension of a deadline in the Development Schedule. No extension of a deadline
will be effective unless and until Company provides its written approval, and Developer has paid to
Company a fee in an amount equal to Five Thousand Dollars ($5,000) per month (or partial month) of the
extension granted by Company (unless the Huddle House Restaurant to be developed for such deadline is
a Non-Traditional Unit, in which case the extension fee shall be Two Thousand Five Hundred Dollars
($2,500) per month (or partial month). Company's decision to extend a deadline of the Development
Schedule for a particular Huddle House Restaurant(s) shall not, absent a written agreement, renew or
extend the Development Schedule with respect to any other Huddle House Restaurant to be developed.
Developer agrees that any such extensions shall in no way be construed as a waiver or modification of
Company's rights hereunder or as a limitation of Company's right to terminate this Agreement for
Developer's failure to adhere to the Development Schedule. An extension of a deadline of the
Development Schedule under this Section 5(c)(vi) is separate from, and does not grant Developer, an
extension of the Term as described in Section 2(b) above.

d. Franchise Agreements

1. With respect to each Huddle House Restaurant contemplated by this Agreement,
upon the due performance by Developer within all applicable time periods of all of the requirements of
this Agreement (including, without limitation, payment of the Development Fees) and prior to
commencing the construction of such Huddle House Restaurant or undergoing any training required
under this Agreement and the Franchise Agreement, Company and Developer shall execute and deliver
Company's standard form of Franchise Agreement for the operation of a Huddle House Restaurant. The
Franchise Agreement for each Huddle House Restaurant to be developed under this Agreement shall be
the then-current form of Franchise Agreement, (the terms and conditions of which may differ materially
from those in the current form of Franchise Agreement), and the Initial Franchise Fee for such Huddle
House Restaurant shall be due and payable as described in Section 7 below. Any such Franchise
Agreement or other agreement executed in connection therewith may include certain lease or purchase
options, either from Developer or any other owner of the real property upon which the restaurant is to be
constructed and operated, in favor of Company.
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il. As a condition of Company's execution of any Franchise Agreement, Company
may require Developer and/or its principals to provide a personal guaranty, letter of credit or corporate
guaranty in a form acceptable to Company to secure payment of continuing and other fees required to be
paid to Company or its affiliates under such agreement, or otherwise. Developer shall comply with
Company's then-current franchising policies and procedures with respect to each franchise developed
hereunder. Company shall be under no obligation to execute a Franchise Agreement for any such
franchise unless Developer has complied in a timely manner with all terms and conditions of this
Agreement and has satisfied all requirements set forth herein with respect to such franchise. In addition,
Company shall be under no obligation to execute any Franchise Agreement if Developer is in breach or
default of any other Franchise Agreement, market development agreement, or any other agreement
between Company (and its affiliates) and Developer, or if Developer is not eligible for expansion
pursuant to Company's then-current criteria for expansion. If and when any Franchise Agreement
contemplated in this Agreement is executed by Company, it shall supersede this Agreement and govern
the relations between the parties with respect to the particular restaurant.

6. Advisory Services and Training.

a. Advisory Services. Company shall at reasonable times during the Development
Schedule, and subject to the availability of Company personnel, upon the request of, and at no charge to
Developer (except as otherwise expressly provided in this Agreement), furnish certain counseling and
advisory services to Developer with respect to the site selection, construction, and pre-opening activities
related to the operation of Huddle House Restaurants.

b. Training. As required by the Franchise Agreements therefor, Developer and its
employees shall attend and conduct such training programs as Company may reasonably require in order
to train Developer's personnel properly to operate the Huddle House Restaurants contemplated by this
Agreement.

C. Solicitation of Company Employees. Developer shall not, with respect to any person
who is employed by Company at Company’s headquarters or distribution center as an executive,
manager, field director or supervisor, or other position that receives Huddle House specialty training,
solicit such person to leave his or her employment in such positions with Company for the purpose of
employment by Developer without Developer first obtaining Company’s consent. In addition to any
other rights and remedies available to Company under this Agreement, in the event of a violation of this
Section, Company will have the right to require Developer to pay to Company an amount equal to Forty
Thousand Dollars ($40,000) as liquidated damages and not as a penalty and to compensate for damages
caused by such violation. Developer and Company agree that it would be impracticable to determine
precisely the actual damages to Company due to a violation of this Section 6(c) as such damages could
arise from various factors including: increased workloads for Company employees; reduced efficiency of
Company’s operation and management; and increased expenditures to locate, hire and train personnel to
replace Company’s employee hired by Developer in violation of this Section 6(c). The liquidated
damages amount set forth hereinabove is a reasonable best estimate made by the parties hereto of such
damages and is for the purpose of compensating for all such damages. The liquidated damages amount set
forth herein above shall be in addition to all other sums due the Company through the date of termination
whether due pursuant to the terms of this Agreement or otherwise. Liquidated damages are a non-
exclusive remedy and Company’s right to receive other amounts due under this Agreement is not affected
by an actual or attempted enforcement of Company’s right to liquidated damages.

7. Initial Franchise Fee. Upon execution by Company of a Franchise Agreement for any Huddle
House Restaurant contemplated by this Agreement, Developer shall pay to Company an Initial Franchise
Fee. The Initial Franchise Fee for each Huddle House Restaurant shall be the amount set forth in the
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then-current form of Franchise Agreement to be signed for that Huddle House Restaurant. The Initial
Franchise Fee for each Huddle House Restaurant must be paid in full upon Developer’s execution of such
Franchise Agreement, less any credit that may be applied pursuant to Section 3(b) above. Each Initial
Franchise Fee is fully earned by Company upon execution of the Franchise Agreement and thereafter
shall be non-refundable.

8. Termination.

a. Automatic Termination. Developer shall be in default under this Agreement, and all
rights granted to Developer shall automatically terminate without notice to Developer upon the
occurrence of any of the following events: Developer becomes insolvent or makes a general assignment
for the benefit of creditors; or if a petition in bankruptcy is filed by Developer, or such a petition is filed
against and consented to by Developer; or if a bill in equity or other proceeding for the appointment for a
receiver of Developer or other custodian for Developer's business or assets is filed and consented to by
Developer; or if a receiver or other custodian (permanent or temporary) of Developer's assets or property,
or any part thereof, is appointed.

b. By Company. Company may terminate this Agreement prior to the expiration of the
Term upon the occurrence of any event of default described below. Upon the occurrence of any event of
default which remains uncured after the cure period specified, if any, Company may, at its option, and
without waiving its rights hereunder or any other rights available at law or in equity, including its rights to
damages, terminate this Agreement and all of Developer's rights hereunder. Company, at its option, may
terminate this Agreement immediately upon notice to Developer, upon the occurrence of any of the
following:

1. failure to open any Huddle House Restaurant within the time period(s) specified
in this Agreement, unless Company granted Developer’s request for an extension made in accordance
with Section 5(d), above;

il. the assignment of this Agreement without the prior written approval of
Company;

iii. if Developer is a corporation, partnership, limited liability company, trust, or
other association or entity (each an “Entity”), the transfer of any equity or other ownership interest in
such Entity during the Term of this Agreement without the prior written approval of Company; or, in the
event that any shareholder, partner, member or other holder of an ownership or equity interest (each, an
“Owner”) of Developer is an Entity, the transfer of any equity or other ownership interest in such Owner
during the Term without the prior written approval of Company;

iv. the discovery by Company of any material misrepresentation in any of the
information or documents submitted to Company by or on behalf of Developer;

V. Developer fails to take any action required herein (including but not limited to,
construction, execution of Franchise Agreements, and payment of Initial Franchise Fees) to establish the
Required Number of Units, and any additional restaurants agreed upon by Developer and Company,
within the times established in the Development Schedule;

vi. any other violation by Developer of any provision of this Agreement if such
violation shall continue for ten (10) days after Company gives written notice of such material violation to
Developer or if such material violation cannot be reasonably corrected within such ten (10) day period,
then if such material violation is not corrected within such additional time as may be required in the
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reasonable opinion of Company, provided that Developer proceeds with reasonable diligence; provided,
however, that such written notice and a reasonable time to correct material violations shall not be required
if Developer has committed more than three (3) such violations during any one-year period (and has been
notified by Company of each such violation); or

Vii. Developer or any of its Owners or guarantors, or any entities that are under
common control with or affiliated with Developer or its Owners or guarantors, defaults on any other
agreement with Company, or any affiliate or parent corporation of Company, or any lender to Developer
relating to the Huddle House Restaurants to be developed under this Agreement, and such default is not
cured in accordance with the terms of such other agreement.

9. Effect of Expiration or Termination. Upon expiration of this Agreement (and this Agreement is
not renewed), or upon its termination for any reason, any and all rights granted to Developer hereunder
shall immediately terminate. Company shall be under no further obligation whatsoever to grant any
additional franchise license(s) to Developer, and Company thereafter shall have the right to operate or
license others to operate Huddle House Restaurants within the Development Area, except as limited by
the provisions of any other then effective agreements between Developer and Company.

10. Restrictions. Company is engaged in the business of developing and franchising Huddle House
Restaurants on a national and international basis. Developer acknowledges that the appropriation or
duplication of Huddle House Restaurants, the Huddle House System, or any part thereof for a purpose
other than to operate a Huddle House Restaurant pursuant to a Franchise Agreement with Company
would damage the franchising business of Company. Developer acknowledges that Company owns
“Confidential Information” which includes any and all information, knowledge and know-how about
the Huddle House System and Company's products, services, standards, procedures, techniques
communicated to Developer, and such other information or material which Company reasonably
considers to be material which is not generally known by the public. Developer acknowledges and agrees
that it shall not, during the Term or thereafter, communicate, directly or indirectly, divulge to or use for its
benefit or the benefit of any other person or legal entity (except in the necessary operation of the
businesses) any Confidential Information and that Developer shall limit access to Confidential
Information by Developer’s employees on a need-to-know basis. Developer acknowledges that the
unauthorized use or disclosure of Company's Confidential Information will cause irreparable injury to
Company and that damages are not an adequate remedy. Company shall be entitled to obtain injunctive
relief in addition to any other legal or equitable remedies it may have if Developer fails to comply with
the provisions contained herein.

11. Use of Licensed Marks. Developer acknowledges that until a Franchise Agreement has been
issued for a specified site, Developer shall not have or be entitled to exercise any of the rights, powers and
privileges granted by such Franchise Agreement, including without limitation the right to use the
Licensed Marks; that the execution of this Agreement shall not be deemed to grant any such rights,
powers or privileges to Developer; and that Developer may not under any circumstances commence
operation of any Huddle House Restaurant prior to execution by Company of a Franchise Agreement for
the particular location.

12. No Right to Sub-Franchise. Developer acknowledges that this Agreement does not contemplate,
authorize or permit Developer to operate or function as a sub-franchisor or franchise broker of Company.

13. Transfer.

a. Consent to Transfer Required. Developer understands and acknowledges that Company
has granted the rights hereunder in reliance on the business skill, financial capacity, and personal
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character of Developer or the Owners, if Developer is not an individual. Accordingly, Developer shall
not directly or indirectly sell, assign, transfer, convey, give away, pledge, mortgage or otherwise
encumber its rights and obligations hereunder or suffer or permit any such assignment, transfer or
encumbrance to occur by operation of law (collectively, “Transfer”) without the prior express written
consent of Company. In the event Developer is an Entity, the Owners, beneficiaries, or investors, as the
case may be of any such Entity, may not effectuate a Transfer of any equity or voting interest in such
Entity without the prior written consent of Company. Furthermore, in the event that any Owner of
Developer is an Entity, the interests of the shareholders, limited partners, trustees, beneficiaries, partners
or investors, as the case may be, in such Owner, may not effectuate a Transfer of any equity or voting
interest in such Entity without the prior written consent of Company. Any purported assignment or
Transfer without the written consent of Company shall be null and void and shall constitute a material
breach of this Agreement, for which Company may immediately terminate this Agreement without
opportunity to cure.

b. Limited Transfer Right. Notwithstanding the foregoing, for a period of one (1) year from
the Effective Date, if Developer is an individual, Developer may, subject to the conditions of this Section
13, assign this Agreement and Developer’s rights and obligations hereunder on one occasion to one Entity
(as defined in Section 8(b)(iii) of this Agreement) provided that (i) the Entity is organized by Developer
for that purpose only; (ii) at least fifty-one percent (51%) of all the issued and outstanding shares of
voting stock and/or membership interests of the Entity shall be owned and voted continuously by
Developer, and (iii) if the proposed transfer is to a legal entity in which Developer will not own one
hundred percent (100%) of all of the issued and outstanding shares of voting stock and/or membership
interests, Company, prior to such transfer, shall have the right to approve any other shareholders and/or
members, and such approval shall be subject to the terms and conditions of Section 13. Developer must
give Company prior written notice of such proposed assignment, and if approved by Company, all parties
involved will execute such documents as Company may require, and in the form approved by Company,
to effectuate the assignment, including without limitation any amendments to this Agreement and
personal guarantees by Developer’s owners, and Developer shall pay the transfer fee, if any, due under
this Section 13(b). If the transfer under this Section 13(b) is to an entity that is one hundred percent
(100%) owned by Developer, there will be no fee due for this transfer. If the transfer under this Section
13(b) is to an entity in which Developer owns less than one hundred percent (100%) but at least fifty-one
percent (51%) of the ownership interests, then Developer shall pay to Company a Fee of Two Thousand
Dollars ($2,000) for the additional expense Company has expended for this Assignment. Upon
completion of all conditions required by Company, such Entity will have all of said rights and obligations
under this Agreement, and the term “Developer” as used herein shall refer to said Entity; provided,
however, that such assignment shall in no way affect the obligations hereunder of the individual above
designated “Developer,” who shall remain fully bound by and responsible for the performance of all of
such obligations, jointly and severally with such Entity. Further, Developer must acknowledge that no
such assignment will relieve Developer from the cross default or any other provisions of this Agreement
(which shall continue to apply to any entities that are under common control with Developer). In addition
to agreements executed pursuant to the terms of this Agreement, Developer shall not effectuate a Transfer
any of Developer's ownership or control in such an Entity without the prior written consent of Company.

c. Conditions. Developer acknowledges and agrees that it shall be reasonable for Company
to condition its consent to a Transfer on any or all of the conditions and requirements for transfers set
forth in the Franchise Agreement which was included in the Franchise Disclosure Document provided to
Developer in connection with this Agreement, that Company deems applicable to a proposed transfer
under this Agreement. Additionally, Company may further condition its consent on, among other factors:
the requirement that the proposed Transfer under this Agreement is to be made in conjunction with a
simultaneous transfer to the same transferee of all comparable interests held by the transferor under all the
Franchise Agreements executed pursuant to this Agreement; transferee’s execution of Company’s then-
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current form of market development agreement (as updated to reflect the remaining development rights
under this Agreement); and payment to Company by Developer of a non-refundable transfer fee in the
amount of Five Thousand Dollars ($5,000), which amount shall be due at the time the transferor submits
its application to Company requesting Company’s consent to the transfer.

d. Death of Developer. In the event of the death of Developer, or if Developer is an Entity,
then in the event of the death of any Owner of Developer, Company shall not unreasonably withhold its
consent to a Transfer of Developer's interest herein, or if Developer is an Entity, the Transfer of the
deceased Owner's interest in such Entity, to a descendant, heir or legatee of the decedent, so long as, in
the sole judgment of Company, such successor is capable of performing the duties and obligations of the
decedent hereunder (or of the decedent as an Owner of Developer) and under any Franchise Agreement to
which the decedent (or of the decedent as an Owner of Developer) is a party, or to a responsible bona fide
purchaser acceptable to Company. Any approval by Company of such Transfer shall be subject to the
assignee's agreement in writing to assume and perform all of Developer's (or the decedent's as an Owner
of Developer) duties and obligations hereunder and under any Franchise Agreement to be issued pursuant
to this Agreement, and with respect to this Agreement and each such Franchise Agreement, all conditions
for Transfer set forth in such agreement shall be met.

€. Assignment by Company. Company shall have the right to assign all or any part of its
rights or obligations hereunder to any person or entity.

14. Notices. All notices, requests, and demands to or upon the respective parties hereto shall be
deemed to have been given or made when mailed by registered or certified mail or nationally recognized
overnight courier, postage prepaid, addressed as follows:

If to Developer, at the “Notice Address” listed on the signature page.
If to Company, at:

HUDDLE HOUSE, INC.

Attn: Legal Department

5901-B Peachtree Dunwoody Road, Suite 450
Sandy Springs, Georgia 30328

or to such other address as may be designated hereafter in writing by the respective parties hereto.

15. Mediation

Except as expressly provided in this Section, any dispute arising under or relating to this
Agreement (each, a “Dispute”) shall be submitted to mediation in accordance with the following
alternative dispute resolution (“ADR”) procedure prior to the filing of any lawsuit with respect to such
Dispute.

a. Any party to this Agreement claiming that a Dispute has arisen shall give written notice
to the other party of the Dispute and shall designate a person as its representative in negotiations with
authority to settle the Dispute. The party who has received written notice of the Dispute shall promptly
give written notice to the other party acknowledging notice of the Dispute and designating a person as its
representative in negotiations with authority to settle the Dispute.

b. If the parties cannot reach a resolution of the Dispute within seven (7) days, either party
may notify the other in writing that it seeks to have such dispute resolved by mediation.
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C. The parties shall have ten (10) days from the date of submission to mediation to agree
upon a mutually acceptable neutral person not affiliated with either of the parties (the “Mediator”). If no
Mediator has been selected within such time, the parties agree jointly to request the American Arbitration
Association, the Center for Public Resources, and/or another mutually agreed-upon provider of mediation
services to supply, within ten (10) days, a list of potential mediators with qualifications as specified by the
parties to the joint request. Within five (5) days of receipt of the list, the parties shall independently rank
the proposed candidates, simultaneously exchange rankings, and select as the Mediator the individual
receiving the highest combined ranking who is available to serve.

d. In consultation with the Mediator, the parties shall promptly designate a mutually
convenient time and place in Georgia for the mediation (and unless circumstances require otherwise, such
time shall not be later than twenty-one (21) days after selection of the Mediator). In the event that either
party has substantial need for information in the possession of the other party in order to prepare for the
mediation, the parties shall attempt in good faith to agree on procedures for the expeditious exchange of
information, with the assistance of the Mediator if required.

e. One week prior to the first scheduled session of the mediation, and unless the Mediator
instructs otherwise, each party shall deliver to the Mediator and to the other party a concise written
summary of its views on the matter in dispute.

f. The Mediator shall have the right to determine the procedures for the conduct of the
mediation proceedings (the “Proceedings”), provided that the mediation will proceed with each
respective party and their legal counsel, without the use of expert witnesses as part of the Proceedings.
All Proceedings shall be (i) as informal as is consistent with the proper conduct of the dispute resolution,
(i1) at a place to allow the Mediator to communicate privately with the parties or their legal
representatives, (iii) in confidence and in closed session, (iv) on a without prejudice basis, including all
discussions leading up to the Proceedings, (v) on the basis that no documents brought into existence, or
admissions, or offers for settlement, specifically for the purpose of the mediation process or the
Proceedings, will be called into evidence in any subsequent litigation by either party, and (vi) heard and
completed within seven (7) days of the commencement of the Proceedings.

g. The Mediator shall (i) provide his/her opinion to both parties on the probable outcome
should the matter be litigated, unless requested not to do so by both parties; and (ii) make one or more
recommendations as to the terms of a possible settlement, upon any conditions imposed by the parties
(including, but not limited to, a minimum and maximum amount) if requested to do so by both parties.

h. The Mediator shall base his opinions and recommendations on information then available
to both parties, excluding such information as may be disclosed to him by the parties in confidence. The
opinions and recommendations of the Mediator shall not be binding upon the parties.

1. The parties agree to participate in the mediation procedure to its conclusion (as
designated by the Mediator) and not to terminate negotiations concerning resolution of the matters in
dispute until at least ten (10) days thereafter. Each party agrees not to commence a lawsuit or seek other
remedies with respect to the Dispute prior to the conclusion of the ten (10) day post-mediation negotiation
period; provided, however, that either party may commence litigation within five (5) days prior to the date
after which the commencement of litigation could be barred by an applicable statute of limitations or in
order to request an injunction to prevent irreparable harm, in which event the parties agree (except as
prohibited by court order) to nevertheless continue to participate in the mediation to its conclusion.
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J- The fees of the Mediator shall be shared equally by the parties. The Mediator shall be
disqualified as a witness, consultant, expert or counsel for either party with respect to the matters related
to the Dispute.

k. It is agreed that any Proceeding is a compromise negotiation for purposes of the Federal
Rules of Evidence and state rules of evidence. Each Proceeding shall be confidential, and no
stenographic, visual or audio record shall be made. All conduct, statements, promises, offers, views, and
opinions, whether oral or written, made in the course of any Proceeding by either of the parties, their
agents, employees, representatives, or other invitees and by the Mediator are confidential and shall, in
addition and where appropriate, be deemed to be work product and privileged. Such conduct, statements,
promises, offers, views, and opinions shall not be discoverable or admissible for any purposes, including
impeachment in any litigation or other proceeding involving the parties, and shall not be disclosed to
anyone not an agent, employee, expert, witness or representative of either of the parties; provided,
however, that evidence otherwise discoverable or admissible is not excluded from discovery or admission
as a result of its use in a Proceeding.

1. Notwithstanding anything herein to the contrary, the requirements of this Section 15 shall
not apply to claims relating to, or disputes relating to, Company's Licensed Marks, to claims relating to
Developer’s non-payment of monies to Company, or to requests by Company or Developer for temporary
restraining orders, preliminary injunctions, or other procedures in a court of competent jurisdiction to
obtain injunctive relief when deemed necessary by such court to preserve the status quo or prevent
irreparable injury pending resolution by mediation. If Company secures any declaration, injunction or
order of specific performance, if any provision of this Agreement is enforced at any time by Company, or
if any amounts due from Developer to Company are, at any time, collected by or through an attorney at
law or collection agency, Developer shall be liable to Company for all costs and expenses of enforcement
and collection including, but not limited to, court costs and reasonable attorney’s fees.

16. Miscellaneous Provisions.

a. Construction. All terms and words used in this Agreement, regardless of the number and
gender in which they are used, shall be deemed and construed to include any other number and any other
gender, as the context or sense of this Agreement or any provision hereof may require, as if such words
had been fully and properly written in the appropriate number and gender. All covenants, agreements and
obligations assumed herein by Developer shall be deemed to be joint and several covenants, agreements
and obligations of each of the persons named as Developer, if more than one person is so named.

b. Headings. Captions and section and paragraph headings are used herein for convenience
only. They are not part of this Agreement and shall not be used in construing it.

C. Modification. Neither this Agreement, nor any provision of this Agreement, may be
changed, waived, discharged, modified, or terminated orally, but may be modified only by an instrument
in writing signed by the party against whom enforcement is sought.

d. Governing Law/Jurisdiction. This Agreement and the rights and obligations of the
parties hereunder shall be governed by, and construed and interpreted in accordance with, the laws of the
State of Georgia. The parties agree and consent to personal jurisdiction of the Superior Court of Fulton
County, Georgia, and the United States District Court for the Northern District of Georgia, Atlanta
Division, with regard to any civil action relating to any claim arising under this Agreement, and agree that
venue shall be proper in such courts for such action.
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e. Time for Claims. Any and all claims and actions arising out of or relating to this
Agreement, the relationship of Developer and Company (or Company’s affiliates), or Developer’s
development of Huddle House Restaurants under this Agreement, brought by either party hereto against
the other shall be commenced within one (1) year from the occurrence of the facts giving rise to such
claim or action, or such claim or action shall be barred.

f. Jury Trial Waiver. Company and Developer irrevocably waive trial by jury in any action,
proceeding, or counterclaim, whether at law or in equity, brought by either of them against the other.

g. Waiver of Punitive Damages. Company and Developer hereby waive, to the fullest
extent permitted by law, the right to or claim for any punitive or exemplary damages against the other,
except for punitive or exemplary damages authorized by applicable federal law.

h. No Class or Consolidated Actions. Any litigation between the Company and Developer,
and any of their respective affiliates, directors, officers, or agents shall be conducted on an individual
basis, and not as part of a consolidated, common, or class action.

1. Confidentiality. Developer agrees not to disclose any provision of this Agreement to any
party or entity without the prior written consent of Company.

J- Counterparts. This Agreement may be executed in several counterparts, and signature
pages may be exchanged by fax, each of which shall be deemed an original, and all of such counterparts
together shall constitute one and the same instrument.

k. Entire Agreement. This Agreement constitutes the entire agreement of the parties hereto
as to the matters stated herein. Any modification or amendment of this Agreement shall not be binding
upon the parties unless in writing and signed by all parties hereto, and there are no representations,
inducements, promises, agreements, arrangements or undertakings, oral or written, between the parties
that have been relied upon by either party other than those set forth herein. Notwithstanding the
foregoing, nothing in this Agreement shall disclaim or require Developer to waive reliance on any
representation that Company has made in the most recent Disclosure Document (including its exhibits and
amendments) that Company delivered to Developer or its representative. No agreement of any kind
relating to the matters covered by this Agreement shall be binding upon either part