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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended July 13, 2014
OR

(| TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the transition period from to
Commission file number 000-32369
x
Popeyes Louisiana Kitchen, Inc.

Minnesota 58-2016606
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)

400 Perimeter Center Terrace, Suite 1000
Atlanta, Georgia 30346

(Address of principal executive offices) (Zip code)

(404) 459-4450
(Registrant’s telephone number, including area code

Indicate by check mark whether the registranthés filed all reports required to be filed by Sexti3 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wegjuired to file such reports), and
(2) has been subject to such filing requirementsife past 90 days. YeslX] No O

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥alb site, if any, every Interactive
Data File required to be submitted and posted untsio Rule 405 of RegulationSduring the preceding 12 months (or for such shrqrerioc
that the registrant was required to submit and poash files). Yes No 0O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer or a smaller reporting
company. See the definitions of “large acceleréited, “accelerated filer” and “smaller reportirgpmpany” in Rule 12{2- of the Exchange A
(check one):

Large accelerated filer - Accelerated filer O

Non-accelerated filer [ — (Do not check if a smaller reporting company) Smaller reporting company O



Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes [ No

As of August 8, 2014 there were 23,510,197 shdrésearegistrant’'s common stock, par value $.01gbare, outstanding.
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Part 1. FINANCIAL INFORMATION

Item 1. Financial Statements
Popeyes Louisiana Kitchen, Inc.

Condensed Consolidated Balance Sheets (unaudited)
(In millions, except share data)

7/13/2014  12/29/2013
Current assets:
Cash and cash equivalents $ 10& % 9.€
Accounts and current notes receivable, net 8.€ 8.¢
Other current assets 5.2 9.8
Advertising cooperative assets, restricted 29.1 27.¢
Total current assets 53.t 56.1
Long-term assets:
Property and equipment, net 83.4 77.€
Goodwill 11.1 11.1
Trademarks and other intangible assets, net 94.¢ 53.4
Other long-term assets, net 1.¢ 3
Total long-term assets 191.: 144.¢
Total assets $ 244¢ $ 200.F
Current liabilities:
Accounts payable $ 54 $ 8.t
Other current liabilities 6.8 8.1
Current debt maturities & &
Advertising cooperative liabilities 29.1 27.¢
Total current liabilities 41.¢ 447
Long-term liabilities:
Long-term debt 109.¢ 66.€
Deferred credits and other long-term liabilities 30.7 30.1
Total long-term liabilities 140.t 97.C
Commitments and contingencies
Shareholders’ equity:
Preferred stock ($.01 par value; 2,500,000 sharg®ezed; 0 shares issued and outstanding) — —
Common stock ($.01 par value; 150,000,000 shargmared; 23,507,519 and 23,784,041 shares issugd a
outstanding at July 13, 2014 and December 29, 2@%pgectively) 0.2 0.2
Capital in excess of par value 62.1 77.€
Accumulated earnings (deficit) 0.7 (18.7)
Accumulated other comprehensive loss 0.3 (0.6)
Total shareholders’ equity 62.7 58.¢
Total liabilities and shareholders’ equity $ 244¢ $ 200t

The accompanying notes are an integral part oethesudited condensed consolidated financial sexitsn
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Popeyes Louisiana Kitchen, Inc.

Condensed Consolidated Statements of Operatioasidited)
(In millions, except per share data)

Revenues:
Sales by company-operated restaurants
Franchise royalties and fees
Rent from franchised restaurants
Total revenues
Expenses:
Restaurant food, beverages and packaging
Restaurant employee, occupancy and other expenses
General and administrative expenses
Occupancy expenses - franchise restaurants
Depreciation and amortization
Other expenses (income), net
Total expenses
Operating profit
Interest expense, net
Income before income taxes
Income tax expense
Net income

Earnings per common share, basic:
Earnings per common share, diluted:

Weighted-average shares outstanding:
Basic
Diluted

12 Weeks Ended

28 Weeks Ended

7/13/2014 7/14/2013 7/13/2014 7/14/2013
$ 22: 178 ¢ 517 $ 41«4
30.C 29.1 68.¢ 64.%

14 1.2 3.2 2.€

53.7 47.¢ 123.¢ 108.:

7.3 5.8 16.€ 13.7

10.¢ 8.t 24.¢ 19.¢

17.4 16.€ 41.¢ 38.¢

0.7 0.8 1€ 1.¢

2.C 1kt 4.€ &

14 — 1kt 0.1

39.€ 33.4 91.C 77.€

14.1 14.5 32.¢ 30.7

0.7 0.6 1€ 2.C

134 13.€ 31.z 28.7

5.1 5.1 11.¢ 10.€

$ 8.3 8t ¢ 194 §$ 181
$ 0.3€ 03 $ 08: $ 0.7
$ 0.3F 03 $ 08z $ 0.7%
23.5 23.€ 23.4 23.¢

23.7 24.1 23.€ 242

The accompanying notes are an integral part oetheaudited condensed consolidated financial stat&m




Table of Contents

Popeyes Louisiana Kitchen, Inc.

Condensed Consolidated Statements of Compreheinsigme (unaudited)
(In millions)

Net income
Other comprehensive income

Net change in fair value of cash flow hedge

Reclassification adjustments for derivative lossetided in earnings

Other comprehensive income, before income taxes

Income tax on other comprehensive income

Other comprehensive income, net of income taxes
Comprehensive income

12 Weeks Ended

28 Weeks Ended

7/13/2014 7/14/2013 7/13/2014 7/14/2013
$§ 823 $ B8E $ 194 $ 181
— 0.1 — 0.2
0.1 — 0.4 _
0.1 0.1 0.4 0.2
— — (0.1) (0.1)
0.1 0.1 0.2 0.2
$ 84 $ 86 $ 197 $ 18

The accompanying notes are an integral part oethesudited condensed consolidated financial sexitsn
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Popeyes Louisiana Kitchen, Inc.

Condensed Consolidated Statement of Changes ielS#iders’ Equity (unaudited)
(In millions, except share data)

Common Stock Accumulated

Accumulated Other
Number of Capital in Earnings Comprehensive
Shares Amount Excess of Pa  (Deficit) (Loss) Total
Balance at December 29, 2013 23,784,04 $ 0z $ 77 8 (18.79) $ (0.6) $ 58.t
Net income — — — 19.4 — 19.4
Other comprehensive income, net of
income tax — — — — 0.3 0.3
Repurchases and retirement of shares (461,959 — (20.0 — — (20.0
Issuance of common stock under stock
option plan 106,72¢ — 1.3 — — 1.3
Issuance of restricted stock awards,
net of forfeitures 78,70¢ — (1.9 — — (1.9
Excess tax benefits from stock-based
compensation — 1.¢ — — 1.8
Stock-based compensation expense — — 2.6 — — 2.8
Balance at July 13, 2014 23,507,51 $ 0z $ 62.1 $ 0.7 $ 0.9 $ 62.7

The accompanying notes are an integral part oethesudited condensed consolidated financial sexitsn
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Popeyes Louisiana Kitchen, Inc.

Condensed Consolidated Statements of Cash Flovasidited)
(In millions)

Cash flows provided by (used in) operating activigs:
Net income

Adjustments to reconcile net income to net caskigeml by (used in) operating activities:

Depreciation and amortization
Asset write-downs
Net gain on sale of assets
Deferred income taxes
Non-cash interest expense, net
Provision for credit losses
Excess tax benefits from stock-based payment agraagts
Stock-based compensation expense
Change in operating assets and liabilities:
Accounts receivable
Other operating assets
Accounts payable and other operating liabilities
Net cash provided by operating activities
Cash flows used in investing activities:
Capital expenditures
Purchase of recipes and formulas
Net cash used in investing activities
Cash flows provided by (used in) financing activies:
Principal payments — 2010 credit facility (termida
Borrowings under 2013 credit facility
Share repurchases
Proceeds from exercise of employee stock options
Excess tax benefits from stock-based payment agraagts
Other financing activities, net
Net cash provided by (used in) financing activities
Net increase (decrease) in cash and cash equisalent
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of quarter

28 Weeks Ended

7/13/2014 7/14/2013
$ 194 $ 181
4.6 3

0.2 0.2
(0.1) (0.1)

— 0.4

0.6 0.2

— 0.1

(1.9 (1.9

2.8 2.8

0.4 (0.9)

3 1.

2.7) (0.5)
29.7 23.%
(12.9) (15.6)
(41.9) —
(54.7) (15.6)

— 4.9

43.( —
(20.0) (8.9)
1.3 15

1. 1.

0.9) 0.2)
25.¢ (9.5)
0.¢ (1.9)

9.6 17.

$ 10F $ 157

The accompanying notes are an integral part oetheaudited condensed consolidated financial sttt
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Popeyes Louisiana Kitchen, Inc.
Notes to Unaudited Condensed Consolidated Financi&tatements

Note 1 — Description of Business

Popeyes Louisiana Kitchen, Inc. (“PLKI” or the “Cpeny”) develops, operates and franchises gserkice restaurants under the ti
names Popeye®Chicken & Biscuits and Popey&d ouisiana Kitchen (collectively “Popeyes”) in 47asds, the District of Columbidhree
territories, and 26 foreign countries.

Note 2 — Significant Accounting Policies

The Company'’s significant accounting policies arespnted in Note 2 to the Compasigonsolidated financial statements for the f
year endecDecember 29, 2013 , which are contained in the Gmyig 2013 Annual Report on Form 10-K (* 2013 FdrnK”). The
significant accounting policies that are most catiand aid in fully understanding and evaluatihg teported financial results include
following:

Basis of PresentationThe accompanying condensed consolidated finantgéreents have been prepared in accordance withukés
and regulations of the Securities and Exchange Gssiom (the “SEC")for interim financial information. Accordingly, dain informatior
required by generally accepted accounting prinsiphethe United States (“GAAPor complete financial statements is not includ@te
Consolidated Balance Sheet data as of Decembe2®® that is presented herein was derived fromGbmpanys audited consolidat
financial statements for the fiscal year then endé@ condensed consolidated financial statements duly 13, 2014 have not been audit
by the Company independent registered public accountants, btitaropinion of management, they contain all norrealrring adjustmer
necessary for a fair statement of the Compaffiyiancial condition and results of operationstfog interim periods presented. Interim pe
operating results are not necessarily indicativéhef results expected for the full fiscal year. T@mpany suggests that the accompar
financial statements be read in conjunction with ¢cbnsolidated financial statements and notestthéreluded in the 2013 Form 10-Excep
as disclosed herein, there has been no materiaeha the information disclosed in the notes toeansolidated financial statements inclu
in the 2013 Form 10-K.

Use of Estimates The preparation of condensed consolidated firgrstatements in conformity with GAAP requires thempanys
management to make estimates and assumptiondfinztttae reported amounts of assets and lialslifihese estimates affect the disclosu
contingent assets and liabilities as of the datéhefcondensed consolidated financial statemerdsttaa reported amounts of revenues
expenses during the reporting period. Actual reszduld differ from those estimates.

Accumulated Other Comprehensive Income (LossComprehensive income is net income plus the ahamdair value of the Comparg/’
cash flow hedge plus derivative losses realizedamings during the period. Amounts included inuawglated other comprehensive incc
(loss) for the Company’s derivative instrumentsraerded net of the related income tax effects.

As of July 13, 2014 accumulated other comprehensive loss consistegebiinrealized losses on interest rate swap agmesnsettled |
cash. Unrealized derivative gains or losses onitetad swap agreements are amortized as interpsnsg& over the remaining term of
original swap agreement. The Company expects appatgly $ 0.5 million of net préax derivative losses included in accumulated «
comprehensive income at July 13, 2014 will be sifeed into earnings within the next nine months.

Reclassifications.The Company has certain noash operating and investing activities relatecadorued purchases of property
equipment. A revision was made to the condenseddatioiated statement of cash flow for the twentyheiyeek period endeduly 14, 201
which decreased operating cash flows related tocttange in accounts payable and other operatifujities $ 0.2million and increase
investing cash flows related to capital expendgue0.2million. The reclassification in the condensed aditgted statement of cash flo
noted above represent errors that are not deemttiabaindividually or in the aggregate, to théopmperiod consolidated financial statements.

In the accompanying condensed consolidated finhet@éements and in these notes, "Rent from fraechiestaurants” and "Occupa
expenses franchise restaurants" on the condensed consaliddstements of operations were "Rent and othemigas" and "Rent and ot
occupancy expenses", respectively, in prior years.
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Popeyes Louisiana Kitchen, Inc.
Notes to Unaudited Condensed Consolidated Financi&tatements (continued)

Note 3 — Other Current Assets

(in millions) 7/13/2014 12/29/2013
Prepaid income taxes $ 2C $ 5.2
Prepaid expenses and other current assets 3.2 4.€

$ 52 % 9.8

Note 4 — Trademarks and Other Intangible Assets, Ne

(in millions) 7/13/2014 12/29/2013

Non-amortizable intangible assets:
Trademarks $ 50.C $ 50.C
Recipes and formulas 41.¢ —
Other 0.€ 0.€
92.¢ 50.€

Amortizable intangible assets:

Re-acquired franchise rights 7.1 7.1
Accumulated amortization (4.€) 4.3
2.t 2.8

$ 94¢ $ 53.4

On June 16, 2014, the Company purchased the reaipe$ormulas (the "formulas”) it uses in the pragtian of many of its core me
items from Diversified Foods and Seasonings, L.lfd.$43.0 million . The Company recorded an intalggasset of $41.8 million net o
royalties due under a 2010 Royalty and Supply Agesg ("2010 Agreement") plus transaction costs.

The formulas were previously licensed to the Compaursuant to the terms of the 2010 Agreement.N8se 10 for further discussion
this commitment.

Note 5 — Other Current Liabilities

(In millions) 7/13/2014 12/29/2013
Accrued wages, bonuses and severances $ 37 $ 6.C
Other 31 21
Other current liabilities $ 6.8 $ 8.1

The decrease in accrued wages, bonuses and ses@daning 2014 is primarily due to the timing ohaal and quarterly bonus payments.

Note 6 — Fair Value Measurements

The following table reflects assets that are mesbat fair value on a recurring basis as of July2D34 and December 29, 2013 :
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Popeyes Louisiana Kitchen, Inc.
Notes to Unaudited Condensed Consolidated Financi&tatements (continued)

Quoted Prices

in Significant
Active Markets for Other Significant
Identical Asset or Observable Unobservable
Liability Inputs Inputs Carrying
(In millions) (Level 1) (Level 2) (Level 3) Value
July 13, 2014
Financial Assets
Cash equivalents $ 104 % — 3 — $ 10«
Restricted cash (advertising cooperative assets) 4.3 — — 4.z
Total assets at fair value $ 147 $ — 3 — $ 147
December 29, 2013
Financial Assets
Cash equivalents $ 10.€ $ — 3 — $ 10
Restricted cash (advertising cooperative assets) 4.3 — — 4.2
Total assets at fair value $ 14¢ $ — 3 — $ 14c¢

There were no transfers among levels within theviaiue hierarchy during the twenty-eight weeksezhduly 13, 2014 .

At July 13, 2014 and December 29, 2013 , the falue of the Compang’ current assets and current liabilities approxamatarryin:
value because of the short-term nature of theseiments.

The fair value of the Company's long-term debt apgroximately $116.6 million and $72.2 million omy13, 2014 andecember 2!
2013, respectively. The carrying value of our keegn debt, as discussed in Note 7, was $110.lomiind $67.2 million on July 13, 2054
December 29, 2013 , respectively. The fair valueath of the Company’s lortgrm debt instruments is based on the amount afdutas
flows associated with each instrument, discountsidguthe Companyg’ current borrowing rate for a similar debt instamnof comparab
maturity and is considered a Level 2 valuation.

Note 7 — Long-term Debt

(In millions) 7/13/2014  12/29/2013
2013 Credit Facility $ 106.C $ 63.C
Capital lease obligations 2.2 2.2
Other notes 1.¢ 2.C

110.1 67.2
Less current portion 0.3 0.3
Long-term debt $ 109.6 $ 66.C

2013 Credit Facility.On December 18, 2013, the Company entered intok tr@dit facility with a group of lenders consaigtiof afive
year$125.0 million revolving credit facility. The Compya drew $63.0 milliorunder the revolving credit facility which was ugedretire thi
Company's 2010 Credit Facility.

Under the terms of the 2013 Credit Facility, therpany can request additional revolving loan comraiita of up to $125.0 million
During the second quarter 2014, the Company inerkds revolving credit capacity by $10.0 milliotn,$135.0 million , and borroweg#3.(
million .

Under the terms of the revolving credit facilithetCompany may obtain other short-term borrowing$ou$10.0 millionand letters ¢
credit up to $20.0 million Collectively, these other borrowings and letifrsredit may not exceed the amount of unused ongs under th
2013 Credit Facility. As of July 13, 2014 , the Gmany had $0.4 million of outstanding letters ofditeAvailability for shortterm borrowing
and letters of credit under the revolving credéilfty was $28.6 million .
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Popeyes Louisiana Kitchen, Inc.
Notes to Unaudited Condensed Consolidated Financi&tatements (continued)

As of July 13, 2014 , the Company was in complianit the financial and other covenants of the 2Qt&dit Facility. The Company’
weighted average interest rate for all outstandidgbtedness under the 2013 Credit Facility wa%olad of July 13, 2014 .

Note 8 — Deferred Credits and Other Long-Term Liablities

(In millions) 7/13/2014 12/29/2013
Deferred franchise revenues $ 42 $ 3.5
Deferred gains on unit conversions 0.8 1.C
Deferred rentals 7.1 7.4
Above-market rent obligations 2.5 2.€
Deferred income taxes 13.¢ 13.€
Other 2.3 2.C
Deferred credits and other long-term liabilities $ 30.7 $ 30.1

Note 9 — Other Expenses (Income), Net

12 Weeks Ended 28 Weeks Ended
(in millions) 7/13/201. 7/14/201: 7/13/201. 7/14/201:
Disposals of property and equipment $ 01 $ 01 $ 02 % 0.2
Net gain on sale of assets (0.2 (0.7 (0.2 (0.2
Executive transition expenses 1.4 — 1.4 —
Other expenses (income), net $ 14 % — % 1.5 % 0.1

In the twelve week period ending July 13, 2014e, @ompany incurred $1.4 millian other expenses related to transition expenstse
former executive.

Note 10 — Commitments and Contingencies

Formula and Supply Agreements with Former Ownéddnder a 2010 Royalty and Supply Agreement (the 028&reement") with th
estate of Alvin C. Copeland, the founder of Popesmd the primary owner of Diversified Foods ands®eiags, Inc. ("Diversified"), tt
Company had the worldwide exclusive rights to tbpd¥yes recipes and formulas (the "formulas") they@any uses in the preparation on r
of its core menu items. The 2010 Agreement requinedCompany to pay the estate of Mr. Copelandamately $3.1 milliorannually unti
March 2029. Under the 2010 Agreement the Compasy plrchased certain proprietary spices and othmitupts made exclusively
Diversified.

On June 16, 2014, the Company purchased the fosnfitden Diversified Foods and Seasonings, L.L.@rimerly Diversified Foods al
Seasonings, Inc., for $43.0 milliorin connection with the formula purchase, the Canypand Diversified terminated the 2010 Agreemen
replaced it with a new 2014 Supply Agreement (tNew Supply Agreement"). The term of the new sumggyeement continues until Ma
2034, unless earlier terminated in accordance thigiterms of the agreement. See Note 4 for additidetail.

Litigation. The Company is a defendant in various legal praogsdarising in the ordinary course of businessluiging claims resultir
from “slip and fall” accidents, employmenrgated claims, claims from guests or employeesgalh illness, injury or other food quality, hei
or operational concerns and claims related to frisecmatters. The Company establishes reserve®vidp for the settlement of such mat
when payment is probable and reasonably estimdble.Companys management believes their ultimate resolutioh magt have a materi
adverse effect on the Company’s financial conditioiits results of operations.

Insurance Programs.The Company carries property, general liability sibess interruption, crime, directors and officéedility,
employment practices liability, environmental andrikers’ compensation insurance policies which it beliewescustomary for businesses
its size and type. Pursuant to the terms of thaimdhise agreements, the Compariyanchisees are also required to maintain cetygies an
levels of insurance coverage, including commergaheral liability insurance, workerg£ompensation insurance, all risk property
automobile insurance.

10
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Popeyes Louisiana Kitchen, Inc.
Notes to Unaudited Condensed Consolidated Financi&tatements (continued)

The Company has established reserves with respéioe tporograms described above based on the estin@tal losses the Company 1
experience. At July 13, 2014 , the Company’s insceareserves of approximately $0.2 million werdatetalized by letters of credit &0.4
million .

Note 11 — Interest Expense, Net

12 Weeks Ended 28 Weeks Ended
(In millions) 7/13/2014  7/14/2013  7/13/2014  7/14/2013
Interest on debt $ 05 $ 0.6 $ 1.1 $ g
Amortization and write-offs of debt issuance costs 0.1 0.1 0.2 0.2
Other debt related charges 0.1 0.2 0.2 0.3
Interest expense, net $ 0.7 $ 0c % 1€ $ 2.C

The decrease in interest expense on debt for thiwdvand twenty-eight week periods ending July2ld,4 compared to the twelasc
twenty-eight week periods ending July 14, 2@ Brimarily due to the lower effective interesterainder the 2013 Credit Facility partially off
by reclassification adjustmenfisr derivative losses on terminated interest ratapsagreements classified in accumulated other cetmepsiv
loss.

Note 12 — Income Taxes

The Company’s effective tax rates were 38.1% an&%7for the twelve week periods ended July 13, 268td July 14, 2013
respectively. The Company's effective tax ratesew®f.8% and 36.9% for the twenty-eight week periedded July 13, 2014 artdily 14
2013, respectively. Higher state income tax obligatiand expiration of certain tax credits have reslitea higher effective tax rate in 20
The effective tax rates differ from statutory ratkee to adjustments to estimated tax reserves;ridits and permanent differences betv
reported income and taxable income for tax purposes

As of July 13, 2014 and December 29, 2013 , theusntnof unrecognized tax benefits were approximatdlyd million and $1.4 million
respectively, of which approximately $0.1 millionca$ 0.2 million , respectively, if recognized, daffect the effective income tax rate.

The Company files income tax returns in the UniBdtes and various state jurisdictions. The U.8eri tax year2010 through 201
are open to audit. In general, the state tax ye@es to audit range from 2009 through 2012 .

Note 13 — Components of Earnings Per Common Shareo@putation

The Company’s basic earnings per share calculdi@omputed based on the weightagkrage number of common shares outstar
Diluted earnings per share calculation is compuiaegded on the weighteaterage number of common shares outstanding adjumstethe
number of additional shares that would have bedstanding had the potentially dilutive common skabeen issued. Potentially dilut
common shares include employee stock options, msted restricted stock awards and mested restricted share units. Performance |
awards are included in the average diluted sharegtamding each period if the performance critbege been met at the end of the respe
periods.

Potentially dilutive shares are excluded from theted earnings per share computation in periodstiith they have an anti-dilutive effect.
There were approximately 0.1 million potentiallyutive shares excluded from the computation oftdiluearnings per share for the twelve anc
twenty-eight week periods ended July 13, 2014 ahd1#4, 2013 .

11
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Popeyes Louisiana Kitchen, Inc.

Notes to Unaudited Condensed Consolidated Financi&tatements (continued)

12 Weeks Ended

28 Weeks Ended

(In millions) 7/13/2014  7/14/2013  7/13/2014  7/14/2013
Numerator for earnings per share computation:

Net Income $ 8.2 8t $ 194 $ 18.
Denominator for basic earnings per share — weighteglage shares 23.5 23.€ 23.4 23.¢
Dilutive employee stock awards 0.4 0.t 0.4 0.€
Denominator for diluted earnings per share 23.7 24.1 23.6 24.2

Note 14 — Segment Information

The Company is engaged in developing, operating feartthising Popeyes Louisiana Kitchen qusekvice restaurants. Based or
internal reporting and management structure, theng@my has determined that it has tweportable segments: franchise operations
company-operated restaurants. The compgrgrated restaurant segment derives its revenomestfre operation of company owned restaur
The franchise segment consists of domestic andhiatienal franchising activities and derives itgaeues principally from (1) ongoing roye
payments that are determined based on a percemfadgenchisee sales; (2) franchise fees associatiéd new restaurant openin
(3) development fees associated with the openingesd franchised restaurants in a given market; @dental income associated v

properties leased or subleased to franchisees.

12 Weeks Ended

28 Weeks Ended

(In millions) 7/13/2014  7/14/2013  7/13/2014  7/14/2013
Revenues
Franchise operations $ 314 304 $ 721 $ 66.C
Company-operated restaurants 22.% 17.t 51.7 41.2
$ 531 47¢ $ 123¢ $ 108.
Operating profit
Franchise operations $ 14¢ 136 $ 314 $ 282
Company-operated restaurants 2.7 2.4 7.t 5.¢
17.t 16.C 38.¢ 34.1
Less unallocated expenses
Depreciation and amortization 2.C i1z 4.€ B2
Other expenses (income), net 14 — 1kt 0.1
Operating Profit 14.1 14.t 32.¢ 30.7
Interest expense, net 0.7 0.€ 1.€ 2.C
Income before income taxes $ 134 $ 13¢€6 $ 31z $ 287
Capital expenditures
Franchise operations $ 12 $ 3.C 3¢ % 6.8
Company-operated restaurants 5.1 4.2 9.C 8.€
$ 6.3 $ 732 $ 12¢ $ 15¢€

12
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis for Popeyemiisiana Kitchen, Inc. (“PLKI", "Popeyes" or the dé@pany”) should be read
conjunction with our condensed consolidated finalnsiatements included in Part 1, Iltem 1 of thiarterly report and in conjunction with
Company’s Annual Report on Form10-K for the fispadr ended December 29, 2013 (the “ 2013 Form 1)0-K”

Popeyes Profile

Popeyes was founded in New Orleans, Louisiana if21#nd is the world’s second largest qusekvice chicken concept based on
number of units. Within the QSR industry, Popeyesimbuishes itself with a unique “Louisianatyle menu that features spicy chicl
chicken tenders, fried shrimp and other seafoaipemans and rice and other regional items. Popeyekighly differentiated QSR brand wit
passion for its Louisiana heritage and flavorfuhamtic food.

As of July 13, 2014 , we operated and franchis@&$2 Popeyes restaurants in 47 states, the Disifi€olumbia, three territories, arizg
foreign countries.

Total Operating Restaurants as of: 7/13/2014 12/29/2013
Domestic restaurants:
Company-Operated 56 53
Franchised 1,74t 1,71¢
International restaurants:
Franchised 461 45¢€
Total 2,26: 2,22¢

Our Business Strategy

The Companys Strategic Roadmap, launched in 2008, focusesuigixely on growing the value of our single brandp®yes Louisiar
Kitchen. There are four organizing pillars to otrategy which we use to select priorities and ateaesources. These pillars are:

» Build a Distinctive Bran

» Create Memorable Experien

* Grow Restaurant Prof

» Accelerate Quality Restaurant Openi

Within each pillar we develop strategies, deterngaels and set performance metrics by which we oreasur progress.

Our people are critical to this long-term stratemd include our franchisees, restaurant crews angbrate employees. As such, going
forward we will invest in developing our talentelcoming, inspiring, growing and celebrating owople. Our goal is to create a cultur
servant leadership which is ultimately reflectedtia positive experience of our employees and aestg. The measure of our success w
improved employee and guest engagement - whichg/ielproved sales and profits to the enterprise.

Second Quarter 2014 Overview

Our 2014 second quarter results and highlightaidesthe following:

* Reported net income was $8.3 million , or $Q8&diluted shar

» Adjusted earnings per diluted share were $0dB8pared to $0.35 in 2013, representing an increb$#&.4%.Adjusted earnings per dilut
share is a supplemental non-GAAP measure of pedioce See the heading entitled “Management’s UsBlasf-GAAP Financia

Measures.”

» Total systenwide sales increased by 9.t
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Global same-store sales increased 3.6% in X014, twoyear growth rate of 8.0¢
o Total domestic samstore sales increased 3.8%, compared to 4.3%édas
o International samstore sales increased 2.2%, compared to 5.8%éas

Popeyes domestic same-store sales have outfiEcetlickenQSR segment for 25 consecutive quarters and ov@BR for 11 consecuti
guarters according to independent data.

Popeyes market share of the domestic chi€@8&R segment reached 23.1%, compared to 20.5% pritireyear

The Popeyes system opened 36 restaurants whiadew20 domestic and 16 international restauraot®pared to 44 openings in
prior year. Included in second quarter 2013 dornegtenings were the conversion of eight propegugpiired in 2012 in Minnesota ¢
California.

Net restaurant openings were 21, compared to 28a&turant openings last y¢
Total revenues increased 12% to $53.7 million ib2ffom $47.9 million in the prior ye:i

Through the end of the second quarter, Operatinf BB was $38.9 million, or 31.4% of total revenummpared to $34.1 million,
31.5% of total revenue, last year, a 14% incre@gperating EBITDA is a supplemental n@AAP measure of performance. See
heading entitled “Management’s Use of Non-GAAP FRiial Measures.”

Companyeperated restaurant operating profit was $4.2 omjlor 18.8% of sales, compared to $3.2 million1 3% of sales in 2013. T
restaurant operating profit of company restaurtmsugh the end of the second quarter was $10I®milor 19.7% of sales, comparec
$7.9 million, or 19.1% of sales last year.

Through the end of the second quarter, free 8ashwas $24.2 million in 2014, compared to $2gnlion in 2013.Free cash flow is
supplemental non-GAAP measure of performance. ISebaading entitled “Management’s Use of Non-GAARaRcial Measures.”

The Company repurchased approximately 222,000 sludiies common stock for approximately $10.0 roilli Through the second quar
total shares repurchased were 462,000, for appaigign$20.0 million.

Average restaurant operating profit margins of Repedomestic freestanding franchised restaurarftwebeent was 23.4% in the fi
quarter 2014 compared to 22.2% last year.

On June 16, 2014, the Company announced the pwdctidbe recipes and formulas (the "formulas”)siésiin the preparation of many
its core menu items from Diversified Foods and 8eiags, L.L.C. (“Diversified”)for $43 million. In connection with the purchasetioé
formulas, the Company and Diversified entered etoew supply agreement whereby Diversified consnag the exclusive supplier
certain agreed upon core products in the Compatgytsestic markets through March 2034. Going forwénd, $3.1 million royalty thi
would otherwise have been paid to Diversified Hael grior agreement remained in effect, will be vested annually, net of incremel
interest expense, into various growth initiatives.
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A summary of our financial results and key operaianetrics is presented below:

12 Weeks Ended 28 Weeks Ended

(Dollars in millions except per share data) 7/13/2014 7/14/2013 7/13/2014 7/14/2013
Revenues:

Sales by company-operated restaurants $ 22: $ 17t $ 517 0§ 414

Franchise royalties and fees (a) 30.C 29.1 68.¢ 64.2

Rent from franchised restaurants 1.4 1.2 3.2 2.€

Total revenues $ 537 $ 47¢ $ 123¢ $ 108.:
Operating profit $ 141 $ 145 $ 32¢& $ 30.7
Net income $ 8¢ $ 8t ¢ 194 $ 18.1
Earnings per common share, basic $ 03¢ $ 03¢ $ 08 $ 0.77
Earnings per common share, diluted $ 03¢ $ 03¢ $ 082 $ 0.7¢
Global systerwide sales increase 9.5% 11.€% 10.2% 10.8%
Samestore sales increase (b)
Company-operated restaurants 1.€% 1.7% 4.C% 2.5%
Domestic franchised restaurants 3.€% 4.2% 4.1% 4.5%
Total domestic (company-operated and franchiseduesnts) 3.£% 4.2% 4.1% 4.4%
International franchised restaurants 2.2% 5.8€% 4.1% 4.£%
Total global system 3.6% 4.0% 4.1% 4.5%
Companyoperated restaurants (all domestic)
Restaurants at beginning of period 53 4€ 53 45
New restaurant openings 3 2 4 3
Permanent closings — Q) (@D} (@D}
Restaurants at quarter-end 56 47 56 47
Franchised restaurants (domestic and international)
Restaurants at beginning of period 2,19t 2,07: 2,172 2,05¢
New restaurant openings 33 42 59 81
Permanent closings (15) (15) (30 (39
Temporary (closings)/re-openings, net @) 6 5 5

Restaurants at quarter-end 2,20¢ 2,10¢ 2,20¢ 2,10¢
Total system restaurants 2,26: 2,15 2,26% 2,15¢

(a) Franchise revenues are principally comprised ofaltgypayments from franchisees that are based udpmrchisee sales. Wh
franchisee sales are not recorded as revenue b@dhmany, we believe they are important in undaditey the Company' financia
performance and overall financial health, given @@npanys$ strategic focus on growing its overall businéssugh franchising. F
the second quarter of 2014 and 2013 , franchisles,sas reported by our franchisees, were apprdglyn&603.5 million andp554.(
million , respectively. For the twenty-eight weekaded July 13, 2014 and July 14, 201%anchisee sales, as reported by
franchisees, were approximately $1,384.3 milliod &t,260.6 million .

(b) Samestore sales statistics exclude temporarily and peemntly closed restaurants and stores that havedysn for less than 65 wee
Unit conversions are included immediately upon @sin. Temporary closings are excluded from saore sales for the period tt
are closed.
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Looking Forward to the Remainder of 2014
Based on performance through the second quarteCdimpany reiterates the following guidance:

e Samestore sales growth of 3.0% to 4.(

» Adjusted earnings per diluted share in the randgkld8 to $1.6:

* New restaurant openings of 180 to 200, with netateant openings of 100 to 130, for a system grawth of approximately 5¢
During 2014, the Company expects to open 10 toels company-operated restaurants.

* General and administrative expenses of appraein&.0% of systemvide sale:

» An effective income tax rate in 2014 of approxinha&8%

» Capital expenditures for the year of $30 to $35ioml

»  Share repurchases of $20 to $30 mill

Comparisons of the Second Quarter for 2014 and 2013

Sales by Company-operated Restaurants

Sales by Company-operated restaurants were $28i8min the second quarter of 2014 , a $4.8 millincrease from the secondarte
of 2013 . The increase was primarily due nine peinings over the last four consecutive quartersaasaimestore sales increase of 1.6% in
second quarter of 2014.

Franchise Royalties and Fees

Franchise royalties and fees have three basic coemi®: (1) royalties that are based on a percertggieally 5%) of franchisee sali
(2) franchise fees associated with new unit openamgd renewals; and (3) development fees assoacidtiedhe agreement pursuant to whic
franchisee may develop new restaurants in a giverkeh Royalties are the largest component of fiesgcrevenues, generally constitu
more than 90% of franchise revenues.

Franchise royalties and fees were $30.0 milliothi second quarter of 2014 , a $0.9 million inceelism the second quarter of 2013
The increase was primarily due to a $2.4 milliocr@ase in royalty revenue from positive sastare sales and new franchised restaurants
$0.3 million increase in renewal, transfer and pfrenchise revenues partially offset by $1.8 millionetime franchise fees associated with
conversion and franchising of eight restaurant erisgs in Minnesota and California recognized ioosel quarter 2013.

Rent from Franchised Restaurants

Rent from franchised restaurants was $1.4 milliothie second quarter 2014, a $0.1 million incréem®a the second quarter 2013. °
increase was primarily due to $0.1 million in refrtsm twentysix restaurant properties converted and leasethtwliisees in Minnesota ¢
California under percentage rent arrangements.

Company-operated Restaurant Operating Profit

Company-operated restaurant operating profit (“RQ#ds $4.2 million , or 18.8% of sales, compare&3® million , or 18.3%of sale:
last year. The $1.0 million increase in ROP wamprily due to higher revenues resulting from netaerant openings and positive sashere
sales. The improvement in ROP margin was primaatlyibutable to lower commodity cost. Compaoperated restaurant operating p!
margin is a supplemental non-GAAP measure of perdmce. See the heading entitled “Management’s afsdlon-GAAP Financia
Measures.”

General and Administrative Expenses

General and administrative expenses were $17.4omillor 2.8% of system-wide sales, compared ta&idillion , or 2.9% of system-
wide sales last year.

The $0.6 million increase in general and administesexpenses was primarily attributable to a:

*  $0.7 million increase in compamperated restaurant management expe
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*  $0.4 million increase in global supply chain, maitkgt menu development, information technology attieoexpenses, n
and

*  $0.2 million increase in domestic franchisee restatisupport services and assessm

partially offset by a $0.7 million decrease in periance based incentive compensation expense.
Depreciation and amortization

Depreciation and amortization was $2.0 million camgd to $1.5 million last year. The $0.5 milliamcrease in depreciation &
amortization is primarily attributable to deprewmat associated with acquired restaurant propecmsverted and leased to franchisee
Minnesota and California and company-operated uestdé openings.

Other Expenses (Income), Net

Other expense for the twelve weeks ended July B4 2vas $1.4 milliocompared to zero last year. The $1.4 million inseegelated 1
transition expenses associated with a former exexut

Operating Profit

Operating profit was $14.1 million , a $0.4 milliolecrease compared to 201Bluctuations in the components of revenue ances
giving rise to this change are discussed above fdlleving is an analysis of the fluctuations inespting profit by business segment. Oper:
profit for each reportable segment includes opegatésults directly attributable to each segment.

12 Weeks Ended

(Dollars in millions) 7113/2014 7/14/2013 Fluctuation As a Percent
Franchise operations $ 14¢ $ 13¢ $ 1.2 8.8%
Company-operated restaurants 2.7 2.4 0.3 12.5%
Operating profit before unallocated expenses 17.t 16.C 175 9.4%
Less unallocated expenses:

Depreciation and amortization 2.C 1.t 0.5 33.5%

Other expenses (income), net 1.4 — 1.4 —
Operating profit $ 141 $ 14t $ (0.9) (2.89%

Franchise operations segment operating profit wias8million for the twelve weeks ended July 1312Q a $1.2 million 018.8%
increase from 2013 . The $1.2 million growth innithise operations was primarily due to the $0.9ianilincreasan franchise royalties ai
fees, a $0.2 million increase in rents from fraseli restaurants net of lower occupancy expenaschise restaurants and $0.1 million lo
general and administrative expenses, net.

Company-operated restaurants segment operating pra$ $2.7 million for the twelve weeks ended JiBy 2014 , a $0.3 millioor
12.5% increase from 2013 he increase was attributable to the $1.0 millrmmease in restaurant operating profit less & $tlllion increase i
company-operated restaurant management expenses.

Interest Expense, net

Interest expense, net for the twelve weeks endgd13y 2014 was $0.7 million compared to $0.9 roillin 2013. The $0.2 millic
decrease was primarily due to $0.3 million from ¢oveffective interest rates under the 2013 Creddilfy partially offset by $0.1 millio
reclassification adjustments for derivative lossesterminated interest rate swap agreements dkgsif accumulated other comprehen
loss.

Income Tax Expense

Income tax expense was $5.1 million at an effedtiverate of 38.1% , compared to an effective &® of 37.5% in 2013Higher stat
income tax obligations and expiration of certai ¢eedits have resulted in a higher effective &@e iin 2014. The effective tax rates differ fi
statutory rates due to adjustments to estimatedeserves, tax credits and permanent differencegelee reported income and taxable inc
for tax purposes.
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Comparisons of the 28 Weeks Ended July 13, 2014 addly 14, 2013

Sales by Company-operated Restaurants

Sales by Company-operated restaurants were $ 5lidhnn the twenty-eight weeks ended July 13, 205 $10.3 milliorincrease fror
2013 . The increase was primarily due to nine menmgs over the last four consecutive quartera aame—store sales increase of 4i0%
2014.

Franchise Royalties and Fees

Franchise royalties and fees were $ 68.8 milliothi twenty-eight weeks ended July 13, 2014 , & #4llion increase from 2013The
increase was primarily due to a $6.1 million ina®n royalty revenue from positive sastere sales and new franchised restaurants anc®
million increase in renewal, transfer and othendtdse revenues partially offset by $2.5 millionedime franchise fees associated with
conversion and franchising of eleven restauranpgnties in Minnesota and California recognized(d 2

Rent from Franchised Restaurants

Rent from franchised restaurants was $3.3 millmnttie twenty-eight weeks ended July 13, 2014 ,pared to $2.6 milliorin 2013. Th
$0.7 million increase was primarily due to increhsents from twentyix restaurant properties converted and leasectehisees in Minnesc
and California under percentage rent arrangements.

Company-operated Restaurant Operating Profit

Company-operated restaurant operating profit (‘ROR4s $10.2 million , or 19.7% of sales for the miyeeight weeks endeduly 13
2014 , compared to $7.9 million , or 19.1% of sddest year. The $2.3 million increaseROP was primarily due to higher revenues resg
from net restaurant openings and positive satoee sales. The improvement in ROP margin was griiynattributable to lower commod
cost. Company-operated restaurant operating pmditgin is a supplemental n@AAP measure of performance. See the headingles
“Management’s Use of Non-GAAP Financial Measures.”

General and Administrative Expenses
General and administrative expenses were $41.8millor 2.9% of system-wide sales for the twerightweeks ended July 13, 2014
compared to $38.8 million , or 3.0% of system-wsdées last year.

The $3.0 million increase in general and administesexpenses was primarily attributable to a:

. $0.7 million increase in domestic franchiseeaesint support services and assessments,

$0.7 million increase in company-operated restaimanagement expenses,
*  $0.5 million increase in leadership development espe
* $0.4 million increase in domestic franchise restatidievelopment expenses,

*  $0.7 million increase in global supply chain, maikgt menu development and other expenses
Depreciation and amortization

Depreciation and amortization was $4.6 million cemgd to $3.3 millionlast year. The $1.3 million increase in depreciatamnc
amortization is primarily attributable to depreat associated with new compaoperated restaurant openings and acquired rest
properties converted and leased to franchiseednnédota and California.

Other Expenses (Income), Net

Other expense for the twenty-eight weeks ended 1Riy2014 was $1.5 million compared to $0.1 milllast year. The $1.4 millic
increase related to transition expenses assoacidtedc former executive.
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Operating Profit

Operating profit was $32.8 million , a $2.1 milliamcrease compared to 201F¥luctuations in the components of revenue ancres
giving rise to this change are discussed above fdlleving is an analysis of the fluctuations inespting profit by business segment. Oper:
profit for each reportable segment includes opegatésults directly attributable to each segment.

28 Weeks Ended

(Dollars in millions) 7/13/2014 7/14/2013 Fluctuation As a Percent
Franchise operations $ 314 $ 28z $ 3.2 11.2%
Company-operated restaurants 7.5 5.9 1.€ 27.1%
Operating profit before unallocated expenses 38.¢ 34.1 4.8 14.1%
Less unallocated expenses:

Depreciation and amortization 4.€ 3.3 1.3 39.4%

Other expenses (income), net 1.kt 0.1 1.4 —
Operating profit $ 32¢& $ 307 $ 2.1 6.6%

Franchise operations segment operating profit v@as4smillion for the twenty-eight weeks ended JuBy 2014 , a $3.2 million dk1.3%
increase from 2013. The increase in franchise épaswas primarily due to the $4.5 million incre&s franchise royalties and fees and
$1.0 million increase in rents from franchised aesénts net of lower occupancy expenskanchise restaurants partially offset by $2.3ion
increases in general and administrative expenskdede domestic franchisee restaurant support sssviend assessments, leadel
development expenses, domestic franchise restateaptopment expenses and other general and admfivis expenses, net.

Company-operated restaurants segment operating was $7.5 million for the twenty-eight weeks eddrily 13, 2014 , 1.6 millior
or 27.1% increase from 2013. The increase wadattble to the $2.3 million increagerestaurant operating profit partially offset &y$0.’
million increase in company-operated restaurantagament expenses.

Interest Expense, net

Interest expense, net for the twenty-eight weekkeérJuly 13, 2014 was $1.6 million compared to $&illon in 2013. The $0.4 millic
decrease was primarily due to $0.8 million from ¢oveffective interest rates under the 2013 Creddily partially offset by $0.4 millio
reclassification adjustments for derivative lossesterminated interest rate swap agreements dkgsif accumulated other comprehen
loss.

Income Tax Expense

Income tax expense was $11.8 million at an effectax rate of 37.8% , compared to an effectiveréas of 36.9% in 2013Higher stat
income tax obligations and expiration of certaix ¢eedits have resulted in a higher effective &e iin 2014. The effective tax rates differ fi
statutory rates due to adjustments to estimatedeserves, tax credits and permanent differencegelee reported income and taxable inc
for tax purposes.

Liquidity and Capital Resources

We finance our business activities with cash flg@aerated from our operating activities and bornggiunder our rredit facility.

Based primarily upon our generation of cash flomnfroperations, our existing cash reserves (apprbeiy $10.5 millionavailable as «
July 13, 2014 ), available borrowings under oudiréacility (approximately $28.6 million availablas of July 13, 2014 and the ability t
request incremental revolving credit commitmentstain additional $115 million under the creditiliag we believe that we will hay
adequate cash flow to meet our anticipated futergiirements for working capital, including variotsntractual obligations and expec
capital expenditures.

Our franchise model provides diverse and reliabhdlows. Net cash provided by operating actigitéthe Company wak29.7 millior
and $23.3 million for the twenty-eight weeks endaty 13, 2014 and July 14, 2013 , respectively. $&& millionincrease in cash flows frc
operating activities was primarily due to a $2.8lioni increase in net income after non-cash adjestisiand a $3.9 milliochange in operatir
assets and liabilities primarily due to the timawfgncome tax payments.
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Our cash flows from operating activities and auaéaborrowings allow us to reinvest in our coreibass activities that promote -
Companys strategic initiatives. Our priorities in the wsfeavailable cash after investment in growth stegte are the repurchase shares o
common stock and reduction of long-term debt.

On June 16, 2014, the Company purchased the fosnituleses in the preparation of many of its corenmigems from Diversified fc
$43.0 million. The Company recorded an intangildsed of $41.8 million, net of royalties due undex former formula licensing agreem
plus transaction costs.

Net cash used in investing activities was $54.7ioniland $15.6 million for the twenty-eight weeksded July 13, 2014 aniluly 14
2013 , respectively. Cash used in investing adtwitluring the twenty-eight weeks ended July 13,42€onsisted of $41.8 milliofor the
purchase of the formulas from Diversified and $1RiBion of capital expenditures. The table belawsnarizes our capital expenditures:

28 Weeks Ended

(dollars in millions) 7/13/2014 7/14/2013
Construction of new company-operated restaurants $ 77 $ 7.2
Conversion of restaurants in Minnesota and Caliéorn 2.t 6.1
Reimaging activities at company-operated restaarant 0.€ 1.2
Information technology and corporate office expansi 1.4 0.t
Other capital assets 0.7 0.€

Total capital expenditures $ 12¢ $ 15.€

Net cash provided by financing activities was $2®iion for the twenty-eight weeks ended July 2814compared to net cash usec
financing activities of $9.5 million for the twengight weeks ended July 14, 2013 . The $35.4 miliicrease in cash provided by financ
activities was primarily due to $47.3 million inase in net borrowing under revolving credit fabt partially offset by &11.6 millior
increase of share repurchases and $0.3 millionastt used by all other financing activities, net.

The Company is in compliance with all debt covenagquirements.

We repurchased 461,959 shares of our common sto@pproximately $20.0 million during the twentyyei weeks ended July 13, 2014
The remaining value of shares that may be repuechasder the Company’s current share repurchaggamois approximately $11.6 million .

Critical Accounting Policies and Significant Estimdes

There have been no material changes to the Comgparitital accounting policies and estimates friwa information provided in Item
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations”, includedhia 2013 Form 10-K.

Contractual Obligations
The Company’s material contractual obligationssareamarized and included in our 2013 Form 10-K.

In connection with the purchase of formulas fronvddsified on June 16, 2014, the Company termintitedormula licensing agreem
with the estate of Alvin C. Copeland, the foundéPopeyes and the primary owner of Diversified Foadd Seasonings, Inc. The forn
licensing agreement provided that the Company peyestate of Mr. Copeland approximately $3.1 milémnually until March 2029.
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Long-Term Debt

For a discussion of our longrm debt, see Note 7 to our condensed consolidatadcial statements at Part 1, Item 1 to thisriguly
report. That note is hereby incorporated by refeseimto this Item 2. See Note 9 in the 2013 ForreK1fdr more information about tl
Company'’s long-term debt.

Impact of Inflation

The impact of inflation on the cost of food, labfurel and energy costs, and other commodities masicted our operating expenses
the extent permitted by the competitive environmanthich we operate, increased costs are partialtpvered through menu price increi
coupled with purchasing prices and productivity ioyements.

Accounting Pronouncements That We Have Not Yet Adaed

Accounting standards that have been issued by A&BFor other standardsetting bodies that do not require adoption unfiltare dat
are expected to have an immaterial impact on tianfiial statements upon adoption.

Management’s Use of Non-GAAP Financial Measures

Adjusted earnings per diluted share, operating EB\TCompany-operated restaurant operating profit fage cash flow are supplemental non
GAAP financial measures. The Company uses adjestenings per diluted share, operating EBITDA, Conypaperated restaurant operai
profit and free cash flow, in addition to net ina@noperating profit and cash flows from operatingvéties to assess its performance
believes it is important for investors to be aldeevaluate the Company using the same measuredbysednagement. The Company beli¢
these measures are important indicators of itsadipeal strength and the performance of its busin@sljusted earnings per diluted sh
operating EBITDA, Compangperated restaurant operating profit and free dash as calculated by the Company are not necdg
comparable to similarly titled measures reportedobyer companies. In addition, adjusted earningsdiated share, operating EBITD
Companyeperated restaurant operating profit and free dasi (a) do not represent net income, cash flowsnf operations or earnings
share as defined by GAAP; (b) are not necessardicative of cash available to fund cash flow needsl (c) should not be considered a
alternative to net income, earnings per share,atipey profit, cash flows from operating activities other financial information determir
under GAAP.

Adjusted earnings per diluted share: Calculation and Definition

The Company defines adjusted earnings for the genwesented as the Company’s reported net incéieeaaljusting for certain non-
operating items consisting of the following:

i. other expense (income), net, which included $0.liamiin asset write downs net of gains on dispegal fixed assets for both |
twenty-eight week periods ended July 13, 2014 and Juh2Q43, respectively; and $1.4 million in transitiexpenses associated v
a former executive in the twelve and twenty-eigbew periods ended July 13, 2014, and

ii. the tax effect of these adjustments at the effecttatutory rate

Adjusted earnings per diluted share provides thespare effect of adjusted net income on a dilltesis. The following table reconci
on a historical basis for the twelve and twentyheigeek periods ended July 13, 2014 and July 183 20espectively, the Compasyadjuste
earnings per diluted share on a consolidated basie line on its condensed consolidated statewferperations entitled net income, which
Company believes is the most directly comparableéABAneasure on its condensed consolidated stateshepterations to adjusted earni
per diluted share:

12 Weeks Ended 28 Weeks Ended
(in millions, except per share data) 7/13/2014 7/14/2013 7/13/2014 7/14/2013
Net income $ 83 § 8t $ 194 $ 18.1
Other expense (income), net 1.4 — 1.t 0.1
Tax effect (0.5) — (0.6) (0.2
Adjusted earnings $ 92 $ 8t $ 20 $ 181
Adjusted earnings per diluted share $ 03¢ $ 03t $ 08 $ 0.7

Weighted average diluted shares outstanding 23.7 24.1 23.6 24.2
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Operating EBITDA: Calculation and Definition

The Company defines operating EBITDA as earningsrbeinterest expense, taxes, depreciation and tamaton, and other expen:
(income), net. The following table reconciles ohistorical basis for the twenty-eight week periesgled July 13, 2014 and July 14, 2013
respectively, the Compars/bperating EBITDA on a consolidated basis to ithe dn its condensed consolidated statement oftipas entitle
net income, which the Company believes is the rdivsttly comparable GAAP measure on its condensedalidated statement of operatic
Operating EBITDA margin is defined as operating EBA divided by total revenues.

28 Weeks Ended

(in millions) 7/13/2014 7/14/2013
Net income $ 194 $ 18.1
Interest expense, net 1.€ 2.C
Income tax expense 11.¢ 10.¢
Depreciation and amortization 4.€ 3.8
Other expenses (income), net 1.t 0.1
Operating EBITDA $ 38¢ % 34.1
Total revenues $ 123.¢ $ 108.c
Operating EBITDA margin 31.4% 31.5%

Company-operated restaurant operating profit: Calculation and Definition

The Company defines company-operated restauramttipee profit as sales by companperated restaurants minus restaurant
beverages and packaging minus restaurant emplogeepancy and other expenses. The following tadtenciles on a historical basis for
the twelve and twenty-eight week periods ended 18[y2014 and July 14, 2013 , respectively, compzparated restaurant operating prof
the line item on its condensed consolidated statewieoperations entitled sales by compamperated restaurants, which the Company bel
is the most directly comparable GAAP measure onadtslensed consolidated statements of operatimmp@nyeperated restaurant opera
profit margin is defined as company-operated reat#wperating profit divided by sales by compapgmated restaurants.

12 Weeks Ended 28 Weeks Ended
(in millions) 7/13/2014  7/14/2013  7/13/2014  7/14/2013
Sales by company-operated restaurants $ 22: $ 17t $ 517 $ 414
Restaurant food, beverages and packaging 7.2 5.€ 16.€ 13.7
Restaurant employee, occupancy and other expenses 10.¢ 8.t 24.¢€ 19.¢
Company-operated restaurant operating profit $ 4z $ 3z $ 102 $ 7¢
Company-operated restaurant operating profit margin 18.8% 18.5% 19.7% 19.1%

Free cash flow: Calculation and Definition

The Company defines free cash flow as net incomse gepreciation and amortization plus stbelsed compensation expense,
maintenance capital expenditures which includesthe twenty-eight weeks ended July 13, 2014 , #iléon in companyeperated restaurz
reimages, $1.4 million of information technologydarorporate office expansion, and $0.7 million thes capital assets to maintain, replace
extend the lives of company-operated restauraiifties and equipment; and for the twenty-eight keended July 14, 201,351.2 million ir
Company-operated restaurant reimaging and $0.6omilh other capital assets to maintain, replact extend the lives of Compamperate
restaurant facilities and $0.5 million of informatitechnology and other corporate assets.

The following table reconciles on a historical lsa®ir the twenty-eight week periods ended July203,4 and July 14, 2013espectively
the Companys free cash flow on a consolidated basis to the din its consolidated statements of operationglexhthet income, which tl
Company believes is the most directly comparablé@BAneasure on its consolidated statements of apesat
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28 Weeks Ended

(in millions) 711312014 711412013
Net income $ 194 $ 18.1
Depreciation and amortization 4.€ 3.3
Stock-based compensation expense 2.€ 2.6
Maintenance capital expenditurés 2.7 2.9
Free cash flow $ 24z $ 22(

(1) For the twenty-eight weeks ended July 14, 2ph%intenance capital expenditures have been ktseonform with the current ye
presentation. Information technology expendituresreéased $0.2 million which increased free cash By $0.2 million.

Forward-Looking Statements

This quarterly report on Form 10-Q contains “forddwooking statementsWithin the meaning of the federal securities laBsatemen
regarding future events and developments and aurgyperformance, as well as managenseatirrent expectations, beliefs, plans, estimat
projections relating to the future, are forwardlimgy statements within the meaning of these lavwn®s€ forwardeoking statements are subj
to a number of risks and uncertainties. Examplesuch statements in this quarterly report on For@Qlinclude discussions regarding
Company’s planned implementation of its stratedg@mpplanned share repurchases, projections arettatpns regarding sansésre sales f
fiscal 2014and beyond, expectations regarding future growth@mmaodity costs, expectations regarding restausamaging, guidance f
new restaurant openings and closures, effectiveniiectax rate, and the Company’s anticipated 20t lamgterm performance, includil
projections regarding general and administratiyeeeses, capital expenditures, and adjusted earpigdiluted share, and similar statem
of belief or expectation regarding future eventsaoghg the important factors that could cause aatesilts to differ materially from tho
indicated by such forwarlboking statements are: competition from otheraesint concepts and food retailers, continued pigms in th
financial markets, the loss of franchisees andrdblusiness partners, labor shortages or increaded tosts, increased costs of our prin
food products, changes in consumer preferencesleamdgraphic trends, as well as concerns abouthheafbod quality, instances of avian
or other foodborne illnesses, general economic conditions, tiss bf senior management and the inability to citteaad retain addition
qualified management personnel, limitations on business under our 2013 Credit Facility, our abilid comply with the repayme
requirements, covenants, tests and restrictionsacmd in our 2013 Credit Facility, failure of ofranchisees, a decline in the numbe
franchised units, a decline in our ability to frAise new units, slowed expansion into new markatexpected and adverse fluctuation
quarterly results, increased government regulagdiects of volatile gasoline prices, supply antivéey shortages or interruptions, currer
economic and political factors that affect our inttional operations, inadequate protection of iotellectual property and liabilities 1
environmental contamination and the other riskdectietailed in the Company’s 2013 Annual ReporfForm 10K and other documents
file with the Securities and Exchange Commissidmer&fore, you should not place undue reliance grf@mvard-looking statements.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Commodity Market RiskWe are exposed to market risk from changes in poaitd other commodity prices. Chicken is the pggatraw
material for our Popeyes operations, constitutipgreximately 40% of our combined “Restaurant fooelyerages and packagingdsts. Foo
costs are significantly affected by increases edbst of chicken, which can result from a numbidactors, including increases in the cos
corn and soy, disease, declining market supphastfbod sized chickens and other factors that affeatlability. Restaurant food, bevera
and packaging costs are further affected by ine®as the cost of other commodities including skmirtg, wheat, gas and utility pr
fluctuations. Our ability to recover increased sdkrough higher pricing is limited by the comgeétenvironment in which we operate.

In order to ensure favorable pricing for fresh &bit purchases and to maintain an adequate supghesf chicken for the Popeyes syst
Supply Management Services, Inc. (a notgoofit purchasing cooperative of which we are a rherj has entered into chicken pric
contracts with chicken suppliers. The contractsictvipertain to a vast majority of our system-widgghases for Popeyes, are “cost-plus
contracts that utilize prices based upon the cb$eed grains plus certain agreed upon feed and processing costs. In order to stal
pricing for the Popeyes system, Supply Managememti&s, Inc. has entered into commaodity pricingeaments for 2014 for cert:
commodities including corn and soy, which impaet phice of poultry and other food cost.

Instances of foodborne illness or avian flu could adversely affdw price and availability of poultry. In addition tosses associated w
higher prices and a lower supply of our food inggatk, instances of foddlerne illnesses could result in negative publiédy us and coul
result in a decline in our sales.

Foreign Currency Exchange Rate RiskVe are exposed to foreign currency exchange rakeassociated with our international franc
operations. Foreign currency exchange rate chadigestly impact our revenues and cash flows froeséhoperations. For the twergighi
weeks ended July 13, 2014 and July 14, 20fi8eign currency revenues represented approxiyndtg% and 4.4%, respectively, of our ti
revenues. All other things being equal, for therttyeeight weeks ended July 13, 201dperating profit would have decreased by appraieaty
$0.5 million if all foreign currencies uniformly wakened 10% relative to the U.S. dollar.

As of July 13, 2014 , approximately $1.2 milliai our accounts receivable were denominated inidareurrencies. Our internatiol
franchised operations are in 26reign countries with approximately 47% of our eaues from international royalties originating fi
restaurants in Korea, Canada and Turkey.

Interest Rate Risk With Respect to our 2013 Crdeitcility. We have a market risk exposure to changes in siteates. Borrowings ma
pursuant to the 2013 Credit Facility include ingtmates that are benchmarked to U.S. and Eurcgieatrterm floating-ate interest rates. As
July 13, 2014 , we had outstanding borrowings under2013 Credit Facility of $ 106.0 million .

As of July 13, 2014 , the Compasyiveighted average interest rate for all outstandntebtedness under the 2013 Credit Facility
approximately 1.4% . The impact on our annual tesaf operations of a hypothetical opeint interest rate change on the outstar
borrowings under the 2013 Credit Facility wouldapproximately $1.1 million .

Item 4. Controls and Procedures
(a) Disclosure Controls and Procedures

Disclosure controls and procedures are controlsoéimer procedures of a registrant designed to erthat information required to be disclo
by the registrant in the reports that it files absnits under the Securities Exchange Act of 198é (Exchange Act”jare properly recorde
processed, summarized and reported, within the fieme®ds specified in the Securities and Exchangm@ission’s (“SEC”yules and form:
Disclosure controls and procedures include prosesaccumulate and evaluate relevant informatiwh @mmunicate such information t
registrants management, including its principal executive fimancial officers, as appropriate, to allow fonély decisions regarding requil
disclosures.

(b) CEO and CFO Certifications

Attached as Exhibit 31.1 and 31.2 to this quartegfyort are certifications by our Chief ExecutivBi€zr (“CEQ”) and Interim Chief Financi
Officer (“CFQ”"). These certifications are requiréd accordance with Section 302 of the SarbaDekey Act of 2002. This portion of o
quarterly report describes the results of our atetevaluation referred to in those certifications.

(c) Our Evaluation of Popeyes’s Disclosure Contr@ad Procedures
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As of the end of the period covered by this reped,evaluated the effectiveness of the design g@edation of Popeyes’'disclosure contrc
and procedures, as required by Rule 1Baef the Exchange Act. This evaluation was carwed under the supervision and with
participation of our management, including our CE@ Interim CFO. Based on the evaluation as ofetie of the period covered by t
report, our CEO and Interim CFO concluded thatdisclosure controls and procedures were effectvensure that information required tc
disclosed by us in the reports we file or submdlemthe Exchange Act is recorded, processed, suiredaaind reported, within the time peri
specified in the SEC'’s rules and forms.

(d) Changes in Internal Control Over Financial Repting

There were no changes to our internal control dwemncial reporting or in other factors that maaélyi affected, or are reasonably likely
materially affect, our internal control over findalaeporting during the twenty-eight week periogied July 13, 2014 covered by this report.

(e) Inherent Limitations of Any Control System

We do not expect that our disclosure controls awdgdures or our internal control over financiglaging will prevent all error and all frat

A control system, no matter how well designed apdrated, can provide only reasonable, not absohsgyrance that the control system’
objectives will be met. However, the control systess been designed to provide reasonable assuwtieecontrol objectives are met. Furtl
the design of a control system must reflect thé thaat there are resource constraints, and thefitené controls must be considered relativ
their costs. Because of the inherent limitationslincontrol systems, no evaluation of controls paovide absolute assurance that all co
issues and instances of fraud, if any, within thmpany have been detected.
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PART 2. OTHER INFORMATION
Item 1. Legal Proceedings

For a discussion of our legal matters, see Not® Tur condensed consolidated financial statenar®art 1, Item 1 to this quarterly report.
That note is hereby incorporated by referencetimtoPart 2, Item 1.

ltem 1A. Risk Factors
There have been no material changes to the riskrfapresently disclosed in our 2013 Form 10-K.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

During the second quarter of 2014 , we repurch@2&¢B864 of our common shares as scheduled below:

Total
Number of Maximum
Shares Value of
Average Repurchased Shares that
Price as Partof a May Yet Be
Number of Paid Publicly Repurchased
Shares Per Announced Under the
Period Repurchased Share Plan Plan
Period 5 (4/21/14 — 5/18/14) —  $ = — 21,543,45
Period 6 (5/19/14 — 6/15/14) — 8 — — 21,543,45
Period 7 (6/16/14 — 7/13/14) 221,86: $ 45.0:2 221,86c $ 11,555,07.
Total 221,86: $ 45.0z 221,86: % 11,555,07.

All shares were purchased pursuant to the Compahgi® repurchase program previously announcedlpr2d, 2002.
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Item 6. Exhibits

(a) Exhibits

Exhibit 3.1 Articles of Incorporation of Popeyes Louisiana Kio, Inc. (the "Company") (f/k/a AFC
Enterprises, Inc.), as amended (incorporated lereate to Exhibit 3.1 of the Registrant’s
Quarterly Report on Form 10-Q for the quarterlyipegiended July 14, 2002).

Exhibit 3.2 Articles of Incorporation of the Company, as amehakated June 24, 2002 (incorporated by
reference to Exhibit 3.1 to the Company's Curregppd®t on Form 8-K filed January 21, 2014).

Exhibit 3.3 Amended and Restated Bylaws of the Company (incatpd by reference to Exhibit 3.1 of the
Registrant’s Current Report on Form 8-K filed Agdré, 2008).

Exhibit 3.4 Amendment No. 2 to Amended and Restated Bylawsetompany, dated January 17, 2014
(incorporated by reference to Exhibit 3.2 to thexpany's Current Report on Form 8-K filed
January 21, 2014).

Exhibit 10.1 Employment Term Letter to Tony Woodard, dated May2014 (incorporated by reference to
Exhibit 10.1 to the Registrant’s Quarterly Repartform 10-Q for the quarterly period ended
April 20, 2014).

Exhibit 10.2 Letter re Severance Agreement to Tony Woodard ddeliiy 13, 2014 (incorporated by referel
to Exhibit 10.2 to the Registrant’'s Quarterly Repmr Form 10-Q for the quarterly period ended
April 20, 2014).

Exhibit 10.3 Indemnification Agreement to Tony Woodard (incorged by reference to Exhibit 10.3 to the
Registrant’s Quarterly Report on Form 10-Q for dquarterly period ended April 20, 2014).

Exhibit 10.4 Recipe and Formula Purchase Agreement betweendimp&hy and Diversified Foods and
Seasonings, L.L.C. ("DFS"), dated June 13, 2014.

Exhibit 10.5% Supply Agreement between tloenPany and Diversified, dated June 13, 2014.

Exhibit 10.6 Separation Agreement and Gdrieetease between the Company and H. Melville Hipe,

Exhibit 10.7 Independent Contractor Agreenfetween the Company and H. Melville Hope, llI.

Exhibit 11.1* Statement Regarding Composition of Per Share Egsnin

Exhibit 31.1 Certification pursuant to Rule 13a — 14(a), as &eldjpursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

Exhibit 31.2 Certification pursuant to Rule 13a — 14(a), as &eldjpursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

Exhibit 32.1 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

Exhibit 32.2 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

Exhibit 101 The following financial information for the Comparfprmatted in XBRL (Extensible Business

Reporting Language): (i) the Condensed ConsolidBtddnce Sheets, (ii) the Condensed
Consolidated Statements of Operations, (iii) thedamsed Consolidated Statement of Changes
in Shareholders’ Equity, (iv) the Condensed Cosdéd Statements of Cash Flows, and (v) the
Notes to the Unaudited Condensed Consolidated EialaBtatements.

Tha Cnmnanv hac reaniiactad that rartain nartinHaabvhihit ha nrantad canfidantial treatme



* Data required by FASB authoritative guidance Earnings per Share, is provided in Note 13 tocmndensed consolidated financial
statements in Part 1, Item 1 to this quarterly repo
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the
undersigned thereunto duly authorized.

Popeyes Louisiana Kitchen, Inc.

Date: August 20, 2014 By: /sl Tony Woodard
Tony Woodard
Interim Chief Financial Officer

(Duly Authorized Officer and Principal Financial
Officer)
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THIS RECIPE AND FORMULA PURCHASE AGREEMENT (this “ Agreement’) is made and entered into as of .
13, 2014, between Popeyes Louisiana Kitchen, énblinnesota corporation, successor by name changE€ Enterprises, Inc.
(“ Buyer”), and Diversified Foods and Seasonings, L.L.Q.paisiana limited liability company (Seller”), which is the
successor by conversion of Diversified Foods arab&aings, Inc., a Louisiana corporation. Buyer &alfer are sometimes
hereinafter collectively called theParties” and individually called a Party .”

RECITALS

WHEREAS , the Parties are party to that certain Royalty @ndply Agreement dated as of July 15, 2010 (tR&S
Agreement”);

WHEREAS , Seller desires to sell, and Buyer desires tolage (the ‘Sale”), the Acquired Assets (as defined below;
the consideration and on the terms and subjetitadnditions set forth in this Agreement; and

WHEREAS , simultaneously with the Closing, the Parties et terminate the R&S Agreement and enter irmew
supply agreement dated the same date as this Agréé¢such new supply agreement as executed anc il the ‘New Supply
Agreement”).

NOW, THEREFORE , in consideration of the premises and represemstiwarranties, and covenants set forth in this
Agreement, the Parties, intending to be legallyriohagree as follows:

Article 1
DEFINITIONS AND USAGE
1.1 Definitions.

For purposes of this Agreement, the following teamd variations thereof have the meanings speaifiedferred to in
this Section 1.1:

“ Acquired Asset$ has the meaning set forth in Section 2.1.

“ Acquired Formulas” means collectively, the recipes, formulas, anchsother information that is expressly set forthttos
Batch Tickets.

“ Agreement’ has the meaning set forth in the first paragrapthis Agreement.

“ Batch Ticket” means a written recipe and formula, includingcsfieations for ingredients, instructions for prathg the
product, and updated end-product specificationg&oh Product, but excluding the Manufacturing Tegqles. The Batch Tickets
are included in the Trade Secrets Disclosure Doatsrdelivered by Seller to Buyer at the Closing.

“ Bill of Sale” has the meaning set forth in Section 2.6(a)(i).

“ Business Day means any day other than (a) Saturday or Sunddlp) any other day on which banks in New Orlearmsjiian:
are permitted or required to be closed.



“ Buyer” has the meaning set forth in the first paragrapthis Agreement.




“ Buyer Indemnified Person$ has the meaning set forth in Section 6.2.

“ Closing” has the meaning set forth in Section 2.5

“ Closing Date” means the date on which the Closing actually sgdace.

“ Code” means the Internal Revenue Code of 1986.

“ Confidential Information” has the meaning set forth in Section 7.1(a).

“ Consent’ means any approval, consent, ratification, waiveother authorization.

“ Contemplated Transactionsmeans all of the transactions contemplated by Algreement, but excluding the New Supply
Agreement and the transactions more specificalheraplated therein.

“ Contract” means any agreement, contract, consensual ololigaitr legally-binding promise or undertaking (vl written or
oral and whether express or implied).

“ Damages' has the meaning set forth in Section 6.2.

“ Disclosure Letter’ means the disclosure letter delivered by SetidBuyer concurrently with the execution and deljvet this
Agreement.

“ Due Diligence Documents means the copies of sample receiving paperweankpte production documentation, sources for
ingredients, and historical actual yield figurelatiag to the Products.

“ Effective Time” means the time at which the Closing is consumthate

“ Encumbrance” means any charge, claim, community or other rabptoperty interest, equitable interest, lienjaptpledge,
security interest, mortgage, right of way, easemamtroachment, servitude, right of first optidght of first refusal, or similar
restriction, including any similar restriction oeey transfer, receipt of income or exercise ofathgr attribute of ownership
inherent in the type of property in question, becluding (i) any liens for Taxes not yet due pgagtable, (ii) any security
interests, UCC financing statements, or other lteasare terminated at Closing, (iii) any secuintgrests or other liens createc
or through Buyer, and (iv) any restrictions impobgdhe federal Food, Drug & Cosmetics Act, anyefedi regulatory agency
regulating food or drugs, or similar federal stasubr regulations.

“ Governing Document$ means, with respect to any particular entity,i{@ corporation, the articles or certificate of
incorporation and the bylaws; (b) if a limited ilily company, the articles of organization and igtimg agreement; and (c) any
amendment or supplement to any of the foregoing.

“ Governmental Authorizatiori means any Consent, license, registration or gdassued, granted, given or otherwise made
available by or under the authority of any GoverntakBody or pursuant to any Legal Requirement.



“ Governmental Body means any:

(@) nation, state, county, city, town, borough, villagistrict or other governmental jurisdiction;




(b) federal, state, local, municipal, foreign or othervernment;

(c) governmental authority of any nature (including aggncy, branch, department, board, commissiomt,cou
tribunal or other entity exercising governmentalpos); or

(d) official of any of the foregoing.

“ Indemnified Persor’ has the meaning set forth in Section 6.6.

“ Indemnifying Person’ has the meaning set forth in Section 6.6.

“ Intellectual Property Asset$has the meaning set forth in Section 3.10(a).

“IRS " means the United States Internal Revenue Service.

“ Knowledge’ means an individual will be deemed to have Knalgle of a particular fact or other mattethiit individual has
actual knowledge of that fact or matter after reakde inquiry.

Seller will be deemed to have Knowledge of a palgicfact or other matter if Al Copeland, Jr., Pé&teSmith, Bryan M. White,
Dwayne Eymard, or Tommy Trueting has Knowledgehat fact or other matter (as set forth in in thecpding paragraph). Buyer
will be deemed to have Knowledge of a particulat ta other matter if Cheryl A. Bachelder, Hardl8gnny”) M. Cohen, Alice
Leblanc, or H. Melville Hope, IIl has Knowledgethiat fact or other matter (as set forth in the edéng paragraph).

“ Legal Requirement means any federal, state, local, municipal, fgmeior international constitution, law, ordinanpgnciple of
common law, code, regulation, statute, or treaty.

“ Liability " or * Liabilities” means, with respect to any Person, any liabilitgldigation of such Person of any kind, character o
description, whether known or unknown, absoluteamtingent, accrued or unaccrued, disputed or potbsl, liquidated or
unliguidated, secured or unsecured, joint or séveug or to become due, vested or unvested, exggutetermined, determinak
or otherwise, and whether or not the same is requ be accrued on the financial statements d¢f Becson.

“ Manufacturing Techniques’ means the manufacturing, production, preparatwocessing, handling, and storage techniques,
processes, and methods, including specific steasspre levels, sequential timing and staging in&tion, speeds of agitated pi
tanks and mixing paddles, pick heater processesepses for blanching, including retention times &ater absorption levels,
ham fat processing, plating processes, and blerioines, used by Seller, together with the Acquifedmulas and other Seller
assets (for example, expertise and facilitiesprémluce the Products. The Manufacturing Techniguesot being sold to Buyer
under this Agreement and are not part of the Aeguikssets. The Manufacturing Techniques do notidethe Batch Tickets or
the Due Diligence Documents or any part thereof.

“ New Supply Agreemerithas the meaning set forth in the third Recitahie Agreement.

“ Order” means any order, injunction, judgment, decreknguassessment, or arbitration award of any Guwental Body or
arbitrator.

“ Part” means a part or section of the Disclosure Letter.

“ Party” has the meaning set forth in the first paragrapthis Agreement.






“ Person” means an individual, partnership, corporatiorsibess trust, limited liability company, limite@dhiility partnership,
joint stock company, trust, unincorporated assamiajoint venture, or other entity or a Governnatidody.

“ Proceeding’ means any claim, action, cause of action, demiamdsuit, arbitration, inquiry, audit, notice oblation,
proceeding, litigation, citation, summons, subpo@nanvestigation of any nature, civil, criminaliministrative, regulatory or
otherwise, whether at law or in equity.

“ Products” means the products listed &xhibit A .

“ Purchase Pric€ has the meaning set forth in Section 2.2.

“ R&S Agreement has the meaning set forth in the first Recitalhis Agreement.

“ Record” means information that is inscribed on a tangibledium or that is stored in an electronic or othedium and is
retrievable in perceivable form.

“ Related Persori means:

With respect to a particular individual:
(@) each other member of such individual's Family;
(b) any Person that is directly or indirectly contrdlley any one or more members of such individuais\iy;

(c) any Person in which members of such individual'siiahold (individually or in the aggregate) a Maté
Interest; and

(d) any Person with respect to which one or more mesntfesuch individual’s Family serves as a director,
officer, partner, executor, or trustee (or in aiEncapacity).
With respect to a specified Person other than divigtual:

(i) any Person that directly or indirectly controlsdigectly or indirectly controlled by or is diregtor
indirectly under common control with such specifiéerson;

(i)  any Person that holds a Material Interest in spetified Person;

(i)  each Person that serves as a director, officeingrarexecutor, or trustee of such specified Persor
(or in a similar capacity);

(iv) any Person in which such specified Person holdseefidl Interest; and
(v) any Person with respect to which such specifieddteserves as a general partner or a trustee (or

a similar capacity).

For purposes of this definition, (i)control ” (including “ controlling ,” “ controlled by,” and “under common control witH)
means the possession, direct or indirect, of tlveegpdo direct or cause the direction of the managgerand policies of a Person,
whether through the ownership of voting securities,






by contract, or otherwise; (ii) theFamily ” of an individual includes (A) the individual, (Bhe individual's spouse, (C) any other
natural person who is related to the individuather individual’'s spouse within the second degrek (&) any other natural person
who resides with such individual; and (iiMaterial Interest” means direct or indirect beneficial ownership diing securities ¢
other voting interests representing at least teogm (10%) of the outstanding voting power of asBe or equity securities or
other equity interests representing at least tecepe (10%) of the outstanding equity securitieequity interests in a Person.

“ Representativé means, with respect to a particular Person, argctbr, officer, manager, employee, agent, coastltadvisor,
accountant, financial advisor, legal counsel, beotepresentative of that Person.

“ Retained Liabilities” has the meaning set forth in Section 2.3(b).

“ Sale” has the meaning set forth in the second Reat#iis Agreement.

“ Seller” has the meaning set forth in the first paragraptinis Agreement.

“ Seller’s Closing Documentshas the meaning set forth in Section 3.2(a).

“ Seller’'s Predecessors in Titlemeans (i) Alvin C. Copeland, (ii) the Estate divin C. Copeland, (iii) Alvin C. Copeland, Jr., as
trustee of the Article Il Trust under the Last Wihd Testament of Alvin C. Copeland Dated MayZ®)4, and (iv) Diversified
Foods and Seasonings, Inc.

“ Subsidiary” means with respect to any Person (tf@#ner”), any corporation or other Person of which sd@sior other
interests having the power to elect a majorityhat tcorporation’s or other Perseroard of directors or similar governing body
otherwise having the power to direct the businesspmlicies of that corporation or other Persohdothan securities or other
interests having such power only upon the happemiirgcontingency that has not occurred), are bglthe Owner or one or ma
of its Subsidiaries.

“ Tax” or “ Taxes” shall mean (a) any and all U.S. federal, stateall, foreign and other taxes, levies, fees, ingakities and
charges of whatever kind imposed by any Tax Authidimcluding any interest, penalties or additiemshe tax imposed in
connection therewith or with respect thereto),udahg, without limitation, taxes imposed on, or s@w&d by, income, franchise,
profits or gross receipts, and also ad valorem,eernial rent, environmental, value added, capi@g sales, use, goods and
services, real, personal or intangible propertpjtaastock, license, branch, business, unclaintegerty, payroll, estimated,
withholding, employment, social security (or simjlavorkers’ compensation, unemployment compensatitlity, severance,
production, excise, stamp, occupation, premiumgdfgith profits, transfer and gains taxes, realty ezl property transfer
(including controlling interest), mortgage, recdida and customs taxes, levies, fees, impostsesiudind charges, (b) any and all
liability for the payment of any items describedtlause (a) above as a result of being (or cedsibg) a member of an affiliated,
consolidated, combined, unitary or aggregate gfoupeing included (or being required to be incll)da any Tax Return related
to such group), and (c) any and all liability foetpayment of any amounts as a result of any exjreisnplied obligation to
indemnify any other Person, or any successor ostesee liability, in respect of any items desalibeclause (a) or (b) above.

“ Tax Authority ” shall mean, individually or collectively, the IR8dhany other United States federal and/or any,dtadal and/o
other (including, without limitation, foreign) gosremental (including any




administrative or judicial) agency, commission, tahauthority, department, instrumentality, cotribunal, entity, and/or other
body responsible for the administration and/oramilbn of any Tax.

“ Tax Return” shall mean any return, report, declaration, cléamrefund, election, disclosure, estimate, infation report or
return or statement and/or other documentationu@neg any additional or supporting material) filedmaintained, or required to
be filed or maintained, in connection with the cédtion, determination, reporting, assessmentircfar refund, or collection of
any Tax (and which shall include any attachmerstobiedule to any of the foregoing and/or any amentiafeany of the
foregoing).

“ Third Party” means a Person that is not a Party to this Agezgm

“ Third-Party Claim” means any claim against any Indemnified Persoa Bhird Party, whether or not involving a Proceedi

“ Trade Secret has the meaning set forth in Section 3.10(a)(ii).

“ Trade Secrets Disclosure Documeritseans the documents consisting of (i) one BatckeTifor each Product, and (ii) the C
Diligence Documents, which documents are to bevdedd by the Seller to the Buyer at the Closinge Thade Secrets Disclosure
Documents include the Batch Tickets which conthamAcquired Formulas.

1.2 Usage.
(@) Interpretation In this Agreement, unless a clear contrary inbenappears:
(i) the singular number includes the plural numbenacel versa;

(i)  reference to any Person includes such Pesssuccessors and assigns but, if applicable, éslych
successors and assigns are not prohibited by tmsefnent, and reference to a Person in a particafscity
excludes such Person in any other capacity or iithaially;

(i)  reference to any gender includes each other gender;

(iv) reference to any Legal Requirement means such [Rgmglirement as amended, modified,
codified, replaced, or reenacted, in whole or irt,@nd in effect from time to time, including raland regulation
promulgated thereunder, and reference to any sectiother provision of any Legal Requirement mebaas
provision of such Legal Requirement from time todiin effect and constituting the substantive amesd,
modification, codification, replacement, or reemaeint of such section or other provision;

(v) “ hereunder,”“ hereof,” “ hereto,” and words of similar import shall be deemed refiees to this
Agreement as a whole and not to any particularchtiSection, or other provision hereof;

(vi)  “including " (and with correlative meaningihclude ) means including without limiting the
generality of any description preceding such term;




(vii)  “ or”is used in the inclusive sense odfid/or”;

(viiiy  references to an Article, Section, or Exhibit maarrticle, Section of, or Exhibit to, this
Agreement, unless another document is specified,

(ix)  with respect to the determination of any periodirog, “from ” means “from and including” and
“ to” means “to but excluding’; and

(x) references to documents, instruments or agreerabalisbe deemed to refer as well to all addenda
exhibits, or schedules thereto.

(b) New Supply AgreementA reference to this Agreement shall not be deetoedfer to or include the New
Supply Agreement.

(c) Ledgal Representation of the Partiéhis Agreement was negotiated by the Parties thighbenefit of legal
representation, and any rule of construction @rpretation otherwise requiring this Agreementeéabnstrued or interpreted
against any Party shall not apply to any constonctir interpretation hereof.

ARTICLE 2
SALE AND TRANSFER OF ASSETS; CLOSING

2.1 Acquired Assets Upon the terms and subject to the condition$as#t in this Agreement, at the Closing, Seller
hereby sells, conveys, assigns, transfers, andetlelio Buyer, and Buyer hereby purchases and r@sgiuom Seller, free and cle
of any Encumbrances, all of Seller’s right, titad interest in and to the following:

(d) the Acquired Formulas;

(e) all of the intangible rights and property of Seilethe Acquired Formulas, including any Intelleadtu
Property Assets of Seller in the Acquired Formulas;

(H all of Seller’s rights, if any, to prevent unautized disclosure of the Acquired Formulas; and

(g) all of Sellers rights to any claim, action, cause of action Sty arbitration, litigation, or royalties availel
to or being pursued by Seller against any thirdypaith respect to the Acquired Formulas or Intefilel Property Assets, except
to the extent arising out of or related solelylte Manufacturing Techniques or other assets oéSedit included in the Sale.

The foregoing property and assets transferred terey Buyer are collectively called theAtquired Assets’ In the Sale, Buyer
shall acquire no assets other than as set fottiisglAgreement. Buyer shall not acquire any Mantuifidieg Techniques,
trademarks, service marks, trade names, going conetue, or goodwill.

2.2 Consideration

The consideration for the Sale is Forty Three Miildollars ($43,000,000.00) (thé*tirchase Pric€), payable in
accordance with the provisions of Section 2.6(b).




2.3 Liabilities .

(@) Assumed Liabilities In the Sale, Buyer assumes no Liability of Seller

(b) Retained Liabilities. The Retained Liabilities are not being assumeBuyer and Buyer shall not be
responsible to pay, perform or discharge any Rethinabilities. “Retained Liabilities’ means every Liability of Seller relating
the Acquired Assets arising before the Effectiveadior arising out of or based on the operationetileBs business prior to the
Effective Time, including the following to the ertethey fall within such scope:

(i) any Liability (A) for Taxes of Seller or its Relat®ersons, [including Taxes] properly allocablen
arising out of the business or ownership of theuhel Assets for any period prior to the Effectiiene; or (B) Taxes of
Seller or its Related Persons that become a LilofiBuyer under any common law doctrine of dedanerger or
transferee or successor liability or otherwise pgration of law;

(i)  any Liability of Seller under any Contract of Sellecluding any Liability arising out of or relaty
to Seller’s credit facilities or any security ingst related thereto

(i)  any Liability of Seller to any of its members (aryashareholder of Diversified Foods and
Seasonings, Inc.) or any Related Person of Seller;

(iv)  any Liability of Seller to distribute to any of &fs members or any Related Person of Seller or
otherwise apply all or any part of the consideratieceived hereunder by Seller;

(v) any Liability of Seller arising out of any Proceeglinvolving Seller pending as of the Effective
Time;

(vi) any Liability of Seller arising out of any Proceeglicommenced after the Effective Time relatin
the Acquired Assets but arising out of or relatioginy occurrence or event happening prior to tifecEve Time;

(vii)  any Liability of Seller arising out of or resultifigpm Seller's compliance or noncompliance with
any Legal Requirement or Order of any Governmesaly; and

(viii)  any Liability of Seller or its members based upetle®’'s acts or omissions occurring prior to the
Effective Time.

(c) Sales TaxesThe Parties believe that there are no sales txesvith respect to the Sale, but if there are,
Buyer shall be responsible for the payment of arghsales taxes, notwithstanding anything to thgraoy in Section 2.3(b).

(d) Bulk Sales Law Liability. The Parties believe that there are no bulk dales applicable to the Sale, but if
there are, Buyer shall be responsible for any litshinder any applicable bulk sales law, notwidimting anything to the contrary
in Section 2.3(b).




2.4 Reserved

2.5 Closing.

The closing of the Sale (theClosing”) is taking place at the offices of Seller locatadl115 N. Causeway Blvd., Suite
200, Mandeville, Louisiana 70471, commencing a0@@&.m. (local time) on June 16, 2014. All deliesrio be made or other
actions to be taken at the Closing shall be degmedcur simultaneously, and no such delivery tioacshall be deemed
complete until all such deliveries and actions haeen completed or the relevant Parties have agoegdive such delivery or
action.

2.6 Closing Obligations

In addition to any other documents to be deliveneder any other provisions of this Agreement, at@osing:

(@) Seller shall deliver to Buyer:

(i) abill of sale in form mutually acceptable to treaties (the ‘Bill of Sale”), executed by Seller;

(i)  the Trade Secrets Disclosure Documents;

(i)  confidentiality agreements substantially in tharfaf Exhibit B, executed by each of Al Copelal
Jr., Peter F. Smith, Bryan M. White, Dwayne Eymdiminmy Trueting, and those other Persons, if anytuaily
agreed to by the Parties, who have confidentialWhedge of the Acquired Formulas (th€bnfidentiality
Agreements);

(iv) the New Supply Agreement executed by Seller; and

(v) a certificate of the Secretary of Seller, in fomagsonably satisfactory to the Parties, (A) ceniyi
as complete and accurate as of the Closing, atlamtyg@es of the Governing Documents of Seller,d@&lifying
and attaching all requisite resolutions or actiohSeller’s sole manager and members approvingxbeution,
delivery, and performance of this Agreement and\eer Supply Agreement, and (C) certifying to the
incumbency and signatures of the officers of Sellercuting this Agreement and the New Supply Agezgm
(b) Buyer shall deliver to Seller:

(i) the Purchase Price by wire transfer in accordantewvitten wire transfer instructions delivered by
Seller to Buyer at least three (3) Business Dais po the Closing Date;

(i)  the Bill of Sale, executed by Buyer;

(i)  the New Supply Agreement executed by Buyer;




(iv) the Confidentiality Agreements executed by Buyet by each of Al Copeland, Jr., Peter F. Smith
Bryan M. White, Dwayne Eymard, Tommy Trueting, dhdse other Persons, if any, mutually agreed tthey
Parties, who have confidential knowledge of the Wied Formulas; and

(v) acertificate of the Secretary of Buyer, in forrmagenably satisfactory to the Parties (A) certifying
as complete and accurate as of the Closing, atlamty@es of the Governing Documents of Buyer, @?}itying
and attaching all requisite resolutions or actiohBuyer’s board of directors approving the exemutidelivery,
and performance of this Agreement and the New Supgteement, and (C) certifying to the incumbenoy a
signatures of the officers of Buyer executing thiseement and the New Supply Agreement.

ARTICLE3 .
REPRESENTATIONS AND WARRANTIES OF SELLER
Except as set forth in the Disclosure Letter, $e#presents and warrants to Buyer as follows:

3.1 Organization and Good Standing; Conversion

(@) Selleris a limited liability company duly organizevalidly existing, and in good standing under lthes of
the State of Louisiana, with full limited liabilitgompany power and authority to conduct its busirassit is now being conducted,
to own or use the properties and assets (incluti@ghcquired Assets) that it purports to own or. (&aller is duly qualified to do
business as a foreign limited liability company @th good standing under the laws of each statgher jurisdiction in which
either the ownership or use of the properties ovaragsed by it, or the nature of the activitiesdwoeted by it, requires such
qualification, except if the failure to be so gtiati and in good standing will not materially acsely affect Seller’s ability to
transfer the Acquired Assets to Buyer.

(b) The conversion (the Conversion”) of Diversified Foods and Seasonings, Inc., as paration, to Seller, i
a limited liability company, complied with Louisiariaw, including Sections 12:1601 through and idiclg 12:1607 of the
Corporations and Associations Title of the Louisi&evised Statutes, as amended. As a result @aheersion, Seller has
succeeded to all of the ownership rights in theuhagl Assets that were owned by Diversified Foau$ &easonings, Inc.
immediately prior to the Conversion.

3.2 Enforceability; Authority; No Conflict

(e) This Agreement constitutes the legal, valid, andlivig obligation of Seller, enforceable againstetéh
accordance with its terms. Upon the execution atlidety by Seller of each other agreement execatetdelivered by it at the
Closing, namely, this Agreement, the Bill of Sdllew Supply Agreement and the Confidentiality Agreeis (collectively, the “
Sellers Closing Documents), each of Seller’'s Closing Documents will consté the legal, valid, and binding obligation of
Seller, enforceable against it in accordance watherms. Seller has the absolute and unrestniiat] power, and authority to
execute and deliver this Agreement and the Sel@dsing Documents to which it is a party and tdfgren its obligations under
this Agreement and the Seller’s Closing Documeants, such actions have been duly authorized byeakssary action by Seller's
members and sole manager.
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()  Neither the execution and delivery of this AgreetrisnSeller or the other Seller's Closing Documenris
the consummation or performance of this Agreemetii@New Supply Agreement by Seller will, direatllyindirectly (with or
without notice or lapse of time):

(i) breach (A) any provision of any of Seller's GovegDocuments, or (B) any resolution adopted by
Seller's members or sole manager;

(i)  breach or give any Governmental Body or other Retise right to enjoin or have declared invalid
any of the transactions contemplated in this Agesgror the New Supply Agreement or to exerciseranmedy 0
obtain any relief under any Legal Requirement gr@rder to which Seller or any of the Acquired Assés
subject;

(i)  to Seller's Knowledge, contravene, conflict with result in a violation or breach of any of the
terms or requirements of, or give any Governmedaaly the right to revoke, withdraw, suspend, cancel
terminate, or modify any Governmental Authorizatibat specifically relates to the Acquired Assets;

(iv)  resultin the imposition or creation of any Encuantire upon or with respect to any of the Acqu
Assets (other than Encumbrances in favor of Stiltrare dischargeable by payment of the Purchase)For

(v) result in any member of Seller having the rightxercise dissenters’ appraisal rights.
(g) Selleris not required to give any notice to orambany Consent from any Person in connection thigh
execution and delivery of this Agreement by SadleSeller's consummation or performance of thise®gnent or the New Supply

Agreement that has not been given or obtained. fixoe or through Buyer under this Agreement, ncsBe has the right to
acquire any of the Acquired Assets from Seller.

3.3 Records

The Due Diligence Documents provided by Seller tgd3 for Buyers due diligence review of the Acquired Assets lha
Sale are true and correct and represent actudd@malfide transactions and production activitissa@plicable.

3.4 Sufficiency of Acquired Assets

The Acquired Assets contain a list of ingrediemtd general instructions that are sufficient to geBuayer, acting in
concert with a competent, experienced, professifmaal manufacturer comparable to Seller, to prodbedProducts substantially
but not exactly as produced by Seller prior toEffective Time.

3.5 Title to Acquired Assets; Encumbrances

Seller owns good and transferable title to allhaf Acquired Assets free and clear of any Encumigsanc

3.6  No Undisclosed Liabilities
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Seller has no Liability specifically with respeotthe Acquired Assets that has not been disclosediiing to Buyer.
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3.7 Taxes.

(&) Except to the extent not materially adversely diifigcBuyer’s acquisition or ownership of the Acadr
Assets, to Seller's Knowledge: (i) Seller has fiteda timely basis all Tax Returns with respedtddusiness or the Acquired
Assets that were required to be filed by Sellehwie appropriate Tax Authorities in all jurisdasis in which such Tax Returns
are required, (i) Seller has timely paid all Taxe® or payable, and (iii) no Tax Authority haspmreed or threatened to assess
additional Taxes for any period for which Tax Retuhave been filed.

(b) The Company is not a “foreign person” as that teraefined in Section 1445 of the Code.
(c) There are no Encumbrances on any of the Acquiregtdghat arose in connection with any failure (or
alleged failure) to pay any Tax, and Seller ha&nowledge of any basis for assertion of any claattsbutable to Taxes which,

adversely determined, could result in any such Errance.

3.8 Compliance with Legal Reguirements; GovernmentahArizations.

Except to the extent not materially adversely dfifigcBuyer’s acquisition or ownership of the AcedrAssets, with
specific respect to the ownership or use of amhefAcquired Assets:

(@) Selleris in compliance with Legal Requirements;

(b) Since January 1, 2011, no event has occurred@rmstance exists that (with or without notice gska of
time) (A) would likely constitute or result in aolation by Seller of, or a failure on the part @l8r to comply with, any Legal
Requirement, or (B) would likely give rise to anyligation on the part of Seller to undertake, obéar all or any portion of the
cost of, any remedial action of any nature; and

(c) Seller has not received any written notice or ottéiten communication from any Governmental Body o
any other Person regarding (A) any actual or atlegelation of, or failure to comply with, any LdgRequirement, or (B) any
actual or alleged obligation on the part of Selteundertake, or to bear all or any portion of¢bet of, any remedial action of any
nature.

3.9 Legal Proceedings; Orders

There is no pending or, to Seller's Knowledge, ditwaed, lawsuit, arbitration, notice of violatipmoceeding, subpoena,
investigation, or Order:

(@) by or against Seller specifically relating to itgreership or use of the Acquired Assets; or
(b) against Seller that challenges, or that may haeettect of preventing, delaying, making illegal, o

otherwise interfering with this Agreement or theaN8upply Agreement.

To Seller's Knowledge, no event has occurred @uenstance exists that is reasonably likely to gise to or serve as a basis for
the commencement of any such lawsuit, arbitratiotice of violation,
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proceeding, subpoena, investigation . There is mespecifically relating to Seller’'s ownershipuse of the Acquired Assets.

3.10

Intellectual Property Assets

(@) The term “Intellectual Property AssetSmeans all intellectual property and intellectpadperty rights, if

any, in any and all countries in the world owned3gyler in the Acquired Formulas in which Selles lagproprietary interest,
including, to the extent they exist:

(i) all registered and unregistered copyrights of dfi@ny, in the Acquired Formulas (collectivety,
Copyrights™);

(i)  all trade secrets of Seller in the Acquired Forraitmllectively, “Trade Secret$); and

(i)  all patented and patentable ideas, formulas, metand inventions, of Seller, if any, constituting
part of the Acquired Formulas (which excludes trenMfacturing Techniques), and all of Selgoatents, pendir
patent applications and provisional and non-prowial applications for the Acquired Formulas, if aagd
including all of Seller’s rights to claim priorityf said applications or patents, and all issuardigssions,
continuations, continuations-in-part, reissuesgesions, reexaminations, and renewals of, or gubestifor, any
such patents and applications (collectivelPdtents”).

(b) For the avoidance of doubt, notwithstanding anghoithe contrary in subsection (a), the term ‘llatgual

Property Assets” does not include any intereshinteademarks, service marks, trade names, or gtdodw

(c) (1) Seller has the right to use without paynterd Third Party all of the Intellectual Propertgsits (to the
extent they exist) .

(d) (i) Part3.10(d) of the Disclosure Letter contaa complete and accurate list and summary déscripf
all registered Copyrights and issued Patents,)if an

(i)  All of the registered Copyrights and issuedtents, if any, are currently in compliance Vidimal
Legal Requirements, are valid and enforceable aa@dhot subject to any maintenance fees or taxastmns
falling due within ninety (90) days after the dafeClosing; and

(i) To Seller's Knowledge, no Copyright or issd Patent, if any, is infringed or, has been enald or
threatened in any way. To Seller's Knowledge, nofe subject matter of any of the issued Patérasy,
infringes or is alleged to infringe any patent tighany Third Party and none of the subject maifeany of the
registered Copyrights, if any, infringes or is g#d to infringe any copyright of any Person othantSeller, its
Predecessor in Title, or an employee of one of them

(e) (i) Withrespectto the Trade Secrets, the Baickets are current as of the date of this Agragraed the
other Trade Secrets Disclosure Documents were atecand current as of the dates they were respictaritten.
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(i) Seller has taken reasonable precautiomsdtect the secrecy, confidentiality, and valu¢hef Trade
Secrets; and

(i)  Seller has good title to and the rightuse the Trade Secrets. The Trade Secrets are maif plae
public knowledge or literature and, to Seller's Kub@dge, have not been used, divulged, or apprautieither for
the benefit of any Person (other than Seller oleBelPredecessors in Title) or to the detrimerBeller. To
Seller's Knowledge, no Trade Secret is subjecttoaverse claim or has been challenged or thredtenany
way or infringes any intellectual property rightasfy other Person.

3.11 Relationships With Related Persans

Except for Seller and Seller's Predecessors im,Titb Person or any Related Person thereof hasinad, January 1,
2004, any ownership interest in the Acquired Assetny other interest in the Acquired Assets thauld affect Buyer’s right to
use the Acquired Assets.

3.12 Brokers or Finders

Neither Seller nor any of its Representatives hagerred any obligation or liability, contingent otherwise, for
brokerage or finders’ fees or agents’ commissiongtleer similar payments in connection with the teomplated Transactions.

3.13 Solvency.

(@) Seller is not now insolvent and will not be rendkiresolvent by any of the Contemplated Transactigss
used in this section,ihsolvent” means that the sum of the debts and other preliahbilities of Seller exceeds the present fair
saleable value of Seller’s assets.

(b) Immediately after giving effect to the consummatidrthe Contemplated Transactions: (i) Seller il
able to pay its Liabilities as they become dudnmusual course of its business; (ii) Seller wall have unreasonably small capital
with which to conduct its present or proposed bessn (i) Seller will have assets (calculatedadt narket value) that exceed its
Liabilities; and (iv) taking into account all pendiand threatened litigation, final judgments ag@8eller in actions for money
damages are not reasonably anticipated to be eshadéla time when, or in amounts such that, Seilebe unable to satisfy any
such judgments promptly in accordance with themge(taking into account the maximum probable amho@isuch judgments in
any such actions and the earliest reasonable tinveiah such judgments might be rendered) as veedilleother obligations of
Seller. The cash available to Seller, after takimg account all other anticipated uses of the cadlhbe sufficient to pay all such
debts and judgments promptly in accordance withr thems.

3.14 Disclosures
No representation or warranty or other statemertentiy Seller in this Agreement, the Disclosuredretbr the certificate

delivered pursuant to Section 2.6(a) contains amgug statement of a material fact or omits toestamaterial fact necessary to
make any of them, in light of the circumstancewinich it was made, not misleading.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as follows:

4.1 Organization and Good Standing

Buyer is a corporation duly organized, validly ¢xig, and in good standing under the laws of tfeeSof Minnesota, wit
full corporate power and authority to conduct isibess as it is now conducted.

4.2 Enforceability; Authority; No Conflict

(@) This Agreement constitutes the legal, valid, amdlivig obligation of Buyer, enforceable against Buye
accordance with its terms. Upon the execution atlidety by Buyer of each other agreement to be @eetor delivered by Buyer
at Closing, namely, this Agreement, the Bill ofSahd the New Supply Agreement (collectively, tiguyer’'s Closing
Documents”), each of the Buyes Closing Documents will constitute the legal, #aiind binding obligation of Buyer, enforces
against Buyer in accordance with its respectiveseBuyer has the absolute and unrestricted nogivwer, and authority to execi
and deliver this Agreement and the Buyer’s Clogdaguments to which it is a party and to perfornoittigations under this
Agreement and the Buyer’s Closing Documents, act sction has been duly authorized by all necessaporate action.

(b) Neither the execution and delivery of this AgreetrtgnBuyer or the other Buyer’'s Closing Documerts n
the consummation or performance of this AgreentaetNew Supply Agreement, or the Confidentialityrégments by Buyer
will, directly or indirectly (with or without notie or lapse of time):

(i) breach (A) any provision of Buyer's Governing Do@nts, or (B) any resolution adopted by
Buyer’s board of directors; or

(i)  breach or give any Governmental Body or other Retise right to enjoin or have declared invalid
any of the transactions contemplated in this Age@mr the New Supply Agreement or to exerciseramedy 0
obtain any relief under any Legal Requirement gr@rder to which Buyer is subject; or

(i)  to Buyer's Knowledge, contravene, conflict with,result in a violation or breach of any of the
terms or requirements of, or give any Governmedaaly the right to revoke, withdraw, suspend, canuel
modify any Governmental Authorization that speaifig relates to the Acquired Assets.

Other than for those Consents that Buyer has ajrelthined, Buyer is not and will not be requiredbtain any Consent from
any Person in connection with the execution antvegl of this Agreement or the consummation or enfance of this
Agreement or the New Supply Agreement.
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4.3 Certain Proceedings

There is no pending or, to Buyer's Knowledge theaatl, lawsuit, arbitration, notice of violationppeeding, subpoena,
investigation, or Order against Buyer that chaleEem)gr may have the effect of preventing, delayinaking illegal, or otherwise
interfering with, this Agreement or the New Supplgreement.

4.4 Brokers or Finders

Neither Buyer nor any of its Representatives hasriied any obligation or liability, contingent aherwise, for brokerage
or finders’ fees or agents’ commissions or otherilair payment in connection with the ContemplatednBactions.

45 Reliance

In entering into this Agreement, Buyer has noe@lbn any representations or warranties by Sellany of its
Representatives, other than those expressly ghtifothis Agreement.

ARTICLE 5
COVENANTS

5.1 Certain Tax Matters

(c) Each Party shall pay in a timely manner all Taxesuch Party resulting from or payable in connectisth
the Sale regardless of the Person on whom suchsBaramposed by Legal Requirements, includingrafisfer, documentary,
sales, use, stamp, registration, value added, #yed such Taxes and fees (including any penaltidgraerest) incurred in
connection with this Agreement and the Contemplataghsactions. Notwithstanding anything to the camytin this Agreement,
Seller shall be responsible for any and all incame franchise Taxes that it incurs in connectiointhie Sale and Buyer shall be
responsible for any and all sales taxes and buldls $iability that may arise in connection with tBale. Each Party shall, at its o
expense, timely file any Tax Return or other docatmequired to be filed by it by Legal Requiremefaisd the other Party shall
cooperate with respect thereto as necessary).

(d) If reasonably requested by Buyer and Seller's deitsccounting firm considers the request appragriat
Seller shall notify all of the Taxing Authorities the jurisdictions that impose Taxes on Sellenvbere Seller has a duty to file 1
Returns of the Contemplated Transactions in tha fand manner required by such Taxing Authoritiethe failure to make such
notifications or receive any available tax clearoertificate could subject the Buyer to any TaxfeSeller. If any Taxing
Authority asserts that Seller is liable for any Eanrd Seller's outside accounting firm consideapgropriate, Seller shall promptly
pay any and all such amounts and shall provideeengel to the Buyer that such liabilities have besd m full or otherwise
satisfied, and Buyer promptly shall reimburse $dtle the payment of any and all such amounts.uyd requests Seller to pay a
particular Tax and Seller declines to do so anteBl later assessed for or held liable for the diad pays the Tax, Buyer shall
reimburse Seller for the amount of the Tax, butfopthe amount of any interest or penalties thaitiley have been avoided had
Seller paid the Tax when requested to do so by Buye

17




5.2 Further Assurances

T he Parties shall cooperate reasonably with etiedr and with their respective Representative®imection with any
steps required to be taken as part of their resgeabligations under this Agreement, and shalfia)ish upon request to each
other such further information; (b) execute andveéelto each other such other documents; and (sudb other acts and things,
as the other Party may reasonably request foruhgope of carrying out the intent of this Agreemami the Contemplated
Transactions. This section shall not be constraaabtigate Seller to disclose any Manufacturinghregues.

5.3 Bulk Sales Laws The Parties hereby waive compliance with the igioms of any bulk sales, bulk transfer or
similar Legal Requirement of any jurisdiction tinady otherwise be applicable with respect to the ehany or all of the Acquire
Assets to Buyer; it being understood that Buyel &teasolely responsible for any Liabilities arigiout of the failure of either
Party to comply with the requirements and provisiohany bulk sales, bulk transfer, or similar Legaquirement of any
jurisdiction.

ARTICLE 6
INDEMNIFICATION; REMEDIES

6.1 Survival.
Subject to the provisions of Section 6.4, all reprgations, warranties, covenants, and obligatottss Agreement, the
Disclosure Letter, the certificate delivered purdua Section 2.6 and any other certificate or doent delivered pursuant to this

Agreement shall survive the Closing and the consatiom of the Contemplated Transactions.

6.2 Indemnification and Reimbursement by Seller

Subject to the other terms and conditions of thiscke 6, Seller will indemnify and hold harmlesgygr and its
Representatives (collectively, thd&uyer Indemnified Persong) from, and shall pay to the Buyer Indemnified $ters the
amount of, or reimburse the Buyer Indemnified Pesdor, any loss, liability, claim, damage, expefiseluding costs of
investigation and defense and reasonable attorfiegs’and expenses), whether or not involving adfRarty Claim (collectively,
“ Damages’), that any of such Buyer Indemnified Personseusffor sustains as a result of or arising out of:

() any breach of or inaccuracy in any represemtair warranty made by Seller in (i) this Agreeméii) the
Disclosure Letter, or (iii) the certificate delieer pursuant to Section 2.6;

(d) any actual fraud on the part of Seller or ahigs Representatives in connection with this Agnent
(including any representation and warranty mad&diler herein) or the Contemplated Transactions;

(e) any breach or ndidfillment of any covenant or obligation of Sellerthis Agreemen

() any Liability of Seller arising out of Sellerownership or use of the Acquired Assets, or dhgro
Liability of Seller incurred, prior to the Effecvlime;
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()

(h)

(i)

any brokerage or finder’s fees or commissiansimilar payments based upon any agreement or
understanding made, or alleged to have been mgda)bPerson with Seller (or any Person acting®n i
behalf) in connection with any of the Contemplaiednsactions;

any noncompliance by Seller with any fraudulemgfar law in respect of the Contemplated Transast
or

any Retained Liabilitie

6.3 Indemnification and Reimbursement by Buyer

Subject to the other terms and conditions of thigcke 6, Buyer will indemnify and hold harmlessli8eand its
Representatives (collectively, th&eller Indemnified Person®) from, and shall pay to the Seller Indemnified Passihve amour
of, or reimburse the Seller Indemnified Personsday Damages, that any of such Seller Indemn®iexsons suffers or sustain
a result of or arising out of:

(@)

(b)

(c)
(d)

(e)

(f)

any breach of or inaccuracy in any represiemtatr warranty made by Buyer in (i) this Agreement(ii)
the certificate delivered pursuant to Section 2.6;

any actual fraud on the part of Buyer or ahigsoRepresentatives in connection with this Agneat
(including any representation and warranty madBuiyer herein) or the Contemplated Transactions;

any breach or nofuffillment of any covenant or obligation of Buyirthis Agreemen

any Liability arising out of the ownership use of the Acquired Assets, or any other Liabilitgurred

after, the Effective Time, except if the Liabiliyises from an act or omission of Seller occurprigr to
the Effective Time; or

any brokerage or finder’'s fees or commissmmsimilar payments based upon any agreement or
understanding made, or alleged to have been mygde)\bPerson with Buyer (or any Person acting ®n it
behalf) in connection with any of the Contemplatednsactions; or

any noncompliance by Buyer with any fraudulentsfanlaw in respect of the Contemplated Transas

6.4 Time Limitations.

(d)

Notwithstanding any other provision of this Agreemeseller shall have no obligation to indemnifg|ch

harmless, pay, or reimburse any Person with respesty claim made under Section 6.2(a) as to whiBluyer Indemnified
Person does not notify Seller in writing in readaaaletail on or before the date that is three/é3ys after the Closing Date,
except with respect to a claim made under Secti®faprelating to Sections 3.1, 3.2, 3.4, 3.5, 3.8, 3.11, and 3.12 (hereinafter,
the “exceptions to the three (3) year limitation $zller indemnity obligations”); however, with pext to these exceptions to the
three (3) year limitation for Seller indemnity ajdtions, Seller shall have no obligation to inddyriold harmless, pay, or
reimburse any Person with respect to any
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claim made under Section 6.2(a) as to which a Blngemnified Person does not notify Seller in wgtin reasonable detail on
before the date that is ten (10) years after tlosiGg Date.

(e) Notwithstanding any other provision of this AgreetyéBuyer shall have no obligation to indemnify|cho
harmless, pay, or reimburse any Person with respesty claim made under Section 6.3(a) as to waiSeller Indemnified
Person does not notify Buyer in writing in reasdaatetail on or before the date that is three &jryg after the Closing Date,
except with respect to a claim made under Secti®faprelating to Sections 4.1, 4.2, 4.4, and BAdsdinafter, the “exceptions to
the three (3) year limitation for Buyer indemnityligations”); however, with respect to these exiey to the three (3) year
limitation for Buyer indemnity obligations, Buyehall have no obligation to indemnify, hold harmlgsay or reimburse any
Person with respect to any claim made under Se6tig(@) as to which a Seller Indemnified Persorsdu notify Buyer in
writing in reasonable detail on or before the dag is ten (10) years after the Closing Date.

6.5 No Right of Setoff

Buyer shall not set off any amount to which it nigyentitled under this Article 6 against amounk&ptise payable to
Seller or its assignee under the New Supply Agregme

6.6 Third-Party Claims

(c) Promptly after receipt by a Person entitled to mdeey under Sections 6.2 or 6.3 (aintlemnified Person
") of notice of the assertion of a Third-Party @laagainst it, such Indemnified Person shall giviecedo the Person obligated to
indemnify under such Section (amrfdemnifying Person”) of the assertion of such Third-Party Claipnpvided that the failure to
notify the Indemnifying Person will not relieve thelemnifying Person of any liability that it magve to any Indemnified Pers:
except to the extent that the Indemnifying Persemahstrates that the defense of such Third-Pagiydk prejudiced by the
Indemnified Person’s failure to give such notice.

(d) If an Indemnified Person gives notice to the Indéyimy Person pursuant to Section 6.6 (a) of treeeson
of a Third-Party Claim, the Indemnifying Personlsha entitled to participate in the defense oftstibird-Party Claim and, to the
extent that it desires (unless (i) the Indemnifyifgyson is also a Person against whom the Thiny-E#aim is made and the
Indemnified Person determines in good faith themtjeepresentation would be inappropriate, ortfi§ Indemnifying Person fails
to provide reasonable assurance to the Indemri#figgdon of its financial capacity to defend suchrdRiarty Claim and to provic
indemnification with respect to such Third-Partyi@i), to assume the defense of such Third-PartyrGhMith counsel reasonably
satisfactory to the Indemnified Person. After nefiom the Indemnifying Person to the Indemnifiegigdn of its election to
assume the defense of such Third-Party Claim,rttlerhnifying Person shall not, so long as it diliiyenonducts such defense, be
liable to the Indemnified Person under this ArtiGleor any fees of other counsel or any other egpsnvith respect to the defense
of such Third-Party Claim, in each case subseguerturred by the Indemnified Person in connectigth the defense of such
Third-Party Claim, other than reasonable costawadstigation. If the Indemnifying Person assumesdéfense of a Third-Party
Claim, no compromise or settlement of such ThirdyP@laims may be effected by the Indemnifying Bara/ithout the
Indemnified Person’s Consent unless (l) there ifimding or admission of any violation of Legal Regment or any violation of
the rights of any Person; (1) the sole relief pd®d is monetary damages that are paid in fulhigylndemnifying Person; and (I
the Indemnified Person shall have no liability wi#ispect to any compromise or settlement of sudtdIarty Claims effected
without its Consent. If notice is given to an Indefying Person of the assertion of any Third-P&tsim and the
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Indemnifying Person does not, within ten (10) dafger the Indemnified Person’s notice is givenggmotice to the Indemnified
Person of its election to assume the defense ¢f Bhicd-Party Claim, the Indemnifying Person wil bound by any
determination made in such Third-Party Claim or egsonable compromise or settlement effected doyrithemnified Person.

(e) Notwithstanding the foregoing, if an Indemnified&® determines in good faith that there is a reaisie
probability that a Third-Party Claim may adversaffect it or its Related Persons other than asaltref monetary damages for
which it would be entitled to indemnification undhis Agreement, the Indemnified Person may, bycedb the Indemnifying
Person, assume the exclusive right to defend, comige, or settle such Third-Party Claim, but théelmnifying Person will not
be bound by any determination of any Third-Partgi@lso defended for the purposes of this Agreemeahy compromise or
settlement effected without its Consent (which maybe unreasonably withheld, delayed, or condéi)n

() With respect to any Third-Party Claim subject tdamnification under this Article 6: (i) both the
Indemnified Person and the Indemnifying Persorthasase may be, shall keep the other Personifilitiymed of the status of
such Third-Party Claim and any related Proceedingdl stages thereof where such Person is notsepted by its own counsel,
and (ii) the Parties agree (each at its own expeangender to each other such assistance as thgyaasonably require of each
other and to cooperate in good faith with eachratherder to ensure the proper and adequate defgreny Third-Party Claim.

(g) With respect to any Third-Party Claim subject tdemnification under this Article 6, the Partiesexgto
cooperate in such a manner as to preserve intduthé extent possible) the confidentiality of@infidential Information and the
attorney-client and work-product privileges. In nention therewith, each Party agrees that: (i)lituge its commercially
reasonable efforts, in respect of any Third-Patgir@in which it has assumed or participated indb&nse, to avoid production
of Confidential Information (consistent with apglide law and rules of procedure), and (ii) all caunimations between any Party
and counsel responsible for or participating indeéense of any Third-Party Claim shall, to theeekpossible, be made so as to
preserve any applicable attorney-client or workdpia privilege.

6.7 Other Claims
A claim for indemnification for any matter not invong a Third-Party Claim may be asserted by noticthe Party from
whom indemnification is sought and shall be paihmotly after such notice to the extent paymentaperly due pursuant to this

Article 6.

6.8 Exclusive Remedy

Exceptin cases of actual fraud committed by Sealleany of its Representatives or committed by Buyreany of it
Representatives, as applicable, in connection thith Agreement or the Contemplated Transaction feord after the Closin
recovery pursuant to this Article 6 shall consétihe Buyer Indemnified Persons’ and Seller IndéeuthiPersons’sole an
exclusive remedy for any and all Damages relatmgrt arising from this Agreement (or its performanar breach) or t
Contemplated Transactions under any theory or cafisetion whatsoever, whether framed in tort, cacett violation of law, ¢
otherwise. For the avoidance of doubt, this Sedi@nshall not apply to the New Supply Agreement.
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6.9 Other Indemnification Matters

Any amount paid under this Article 6 will be tredi@s an adjustment to the Purchase Price unlésalaétermination th
is not subject to further appeal, review, or madifion through Proceedings or otherwise or a changapplicable Leg:
Requirements (including a revenue ruling or othmilar pronouncement) causes any such amount natrietitute an adjustme
to the Purchase Price for United States federalnmcTax purposes.

ARTICLE 7
CONFIDENTIALITY

7.1 Definition of Confidential Information

(1) Asused in this Article 7, the termConfidential Information” includes any and all of the following
information of the Parties that has been or magdfesr be disclosed in any form, whether in writiogally, electronically, or
otherwise, or otherwise made available by obsemathspection, or otherwise by either Party (Buyethe one hand, or Seller
the other hand) or its Representatives (collegtiveel Disclosing Party’) to the other Party or its Representatives (ctiNely, a “
Receiving Party”):

() allinformation that is a trade secret under aglie trade secret or other law, including the Acep
Formulas;

(i)  the Manufacturing Techniques (to the extent theydisclosed); any such disclosure shall not,
however, create an implied license;

(i) all information concerning product specificatiodata, know-how, formulae, recipes,
compositions, processes, designs, sketches, plaptugrgraphs, drawings, samples, inventions, arabjgast, current a
planned research and development, current andgdlamanufacturing or distribution methods and preegscustomer
lists, current and anticipated customer requiremgtce lists, market studies, business planspcéen hardware,
computer software and database technologies, syst&ractures, and architectures;

(iv)  all information concerning the business and affafrhe Disclosing Party (which includes
historical and current financial statements, finahgrojections and budgets, Tax Returns and adentsi materials,
historical, current and projected sales, capitahgjng budgets and plans, business plans, stratkegis, marketing and
advertising plans, publications, client and custolisés and files, contracts, the names and backute of key personnel
and personnel training techniques and materialsetiler documented), and all information obtainednfreview of the
Disclosing Party’s documents or property or dismusswith the Disclosing Party regardless of therfof the
communication; and

(v) all notes, analyses, compilations, studies, sunasand other material prepared by the Receiving
Party to the extent containing or based, in wholi& gart, upon any information included in thedgoing.

(k) Trade secrets of a Disclosing Party shall alsorthiéled to all of the protections and benefits unde
applicable trade secret law and any other appkckob. If any information that a Disclosing Pargedhs to be a trade secret is
found by a court of competent jurisdiction not eatrade
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secret for purposes of this Article 7, such infotiovashall still be considered Confidential Infortima of that Disclosing Party for
purposes of this Article 7 to the extent includdthim the definition. In the case of trade secretsgh of Buyer and Seller hereby
waives any requirement that the other party subpnasf of the economic value of any trade secrgtost a bond or other secur

7.1 Restricted Use of Confidential Information

()  Each Receiving Party acknowledges the confideatdlproprietary nature of the Confidential Inforioat
of the Disclosing Party and agrees that such Cenfidl Information (i) shall be kept confidential the Receiving Party; (ii) shall
not be used for any reason or purpose other thamainiate and consummate the Contemplated Traosagctnd (iii) without
limiting the foregoing, shall not be disclosed hg Receiving Party to any Person, except in eash as otherwise expressly
permitted by the terms of this Agreement, the Nexywy Agreement, or any subsequent agreement betiliedParties or with tl
prior written consent of an authorized represeveatif Seller with respect to Confidential Infornaattiof Seller (each, aSeller
Contact”) or an authorized representative of Buyer withpect to Confidential Information of Buyer (eacH,Buyer Contact’).
Each of Buyer and Seller may disclose the Confidehtformation of the other Party to its Represgines who require such
material for the purpose of evaluating the Contextgal Transactions and are informed by Buyer oegelk the case may be, of
the obligations of this Article 7 with respect tach information. Each of Buyer and Seller shall é&force the terms of this
Article 7 as to its respective Representatives;téRe such action to the extent necessary to ceuBepresentatives to comply
with the terms and conditions of this Article 7da€) be responsible and liable for any breacthefdrovisions of this Article 7
by it or its Representatives.

(m) From and after the Closing, the confidentiality\ypstons of the New Supply Agreement shall, to tkiet
in conflict with the provisions of this Article govern the obligations of Seller regarding confiihity of the Acquired Formulas
and the obligations of Buyer regarding confideitiiabf the Manufacturing Techniques.

(n) From and after the Closing, the provisions of $&c#.2(a) above shall not apply to or restrictrg enanne
Buyer’s use of the Acquired Assets.

7.2 Exceptions

Sections 7.2(a) and (b) do not apply to that paiti® Confidential Information of a Disclosing Ratthat a Receiving Par
demonstrates (a) was, is or becomes generallyadaito the public other than as a result of adired this Article 7 by the
Receiving Party or its Representatives; (b) was developed by the Receiving Party independerithnd without reference to
any Confidential Information of the Disclosing Banbr (c) was, is or becomes available to the ReéogiParty on a
nonconfidential basis from a Third Party not bobiyda confidentiality agreement or any legal, fidugior other obligation
restricting disclosure. Seller shall not disclosg Acquired Formulas in reliance on the exceptionsdauses (b) or (c) above.

7.3 Legal Proceedings

If a Receiving Party becomes compelled in any Rydicgy or is requested by a Governmental Body harggglatory
jurisdiction over the Contemplated Transactionsitike any disclosure that is prohibited or othengimestrained by this Article
that Receiving Party shall provide the Disclosimgti? with prompt notice of such compulsion or resjus that it may seek an
appropriate protective order or other appropriateedy or waive compliance with the provisions @ #rticle 7. In the
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absence of a protective order or other remedypittdects the Receiving Party from complying witlels@ompulsion or
governmental request, the Receiving Party mayaliscihat portion (and only that portion) of the fiaential Information of the
Disclosing Party that, based upon advice of theeRewy Party’s counsel, the Receiving Party is lggasompelled to disclose or
that has been requested by such Governmental Boayided, however, that the Receiving Party shedl reasonable efforts to
obtain reliable assurance that confidential treatmell be accorded by any Person to whom any Qamfiial Information is so
disclosed. The provisions of this Section 7.4 doapply to any Proceedings between the partidsisoNgreement.

7.4 Attorney-Client Privilege.

The Disclosing Party is not waiving, and will n& 8eemed to have waived or diminished, any ottfitsraey work
product protections, attorney-client privilegessonilar protections and privileges as a resultis€ldsing its Confidential
Information (including Confidential Information e¢ed to pending or threatened litigation) to thedieng Party, regardless of
whether the Disclosing Party has asserted, ormayr be entitled to assert, such privileges anteptions. The Parties (a) share a
common legal and commercial interest in all of Eligclosing Party’s Confidential Information thatsigbject to such privileges
and protections; (b) are or may become joint dedatglin Proceedings to which the Disclosing PaiBosfidential Information
covered by such protections and privileges reldtgsntend that such privileges and protectiomsaim intact should either Party
become subject to any actual or threatened Praogéaliwhich the Disclosing Party’s Confidentialdrhation covered by such
protections and privileges relates; and (d) intivad after the Closing the Party to whom the Caanitchl Information then belony
shall have the right to assert such protectionspgivileges. No Receiving Party shall admit, clamcontend, in Proceedings
involving either Party or otherwise, that any Disihg Party waived any of its attorney work-prodoicitections, attorney-client
privileges or similar protections and privilegeghwiespect to any information, documents or othatenial not disclosed to a
Receiving Party due to the Disclosing Party didolpéts Confidential Information (including Confidgal Information related to
pending or threatened litigation) to the Receivitagty.

7.5 Time Period

The provisions of this Article 7 shall remain iresft (i) during the entire term of the New Supplgréement, and (ii)
thereafter for a period of fifty years, and (ilijereafter, with respect to trade secrets, foraghgér of as long as the information in
guestion remains a trade secret, and with respexther confidential information, for as long ae thformation in question
remains confidential, and (iv) in any event, fag thngest period permitted by applicable Legal Regquents.

ARTICLE 8
GENERAL PROVISIONS

8.1 Expenses

Except as otherwise provided in this Agreementhdzarty will bear its respective fees and expemsesred in
connection with the preparation, negotiation, exeay and performance of this Agreement and thet€uplated Transactions,
including all fees and expenses of its Represeeisti

8.2 Public Announcements

Any public announcement, press release, or sirpiaticity with respect to this Agreement or the @onplated
Transactions will be issued, if at all, at suchetiand in such manner as Buyer and
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Seller agree; provided, however, that Buyer mayaralch public disclosures as are required of itsigood faith judgment, by
the federal securities laws.
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8.3 Notices.

All notices, Consents, waivers, and other commuiuna required or permitted by this Agreement shalln writing and
shall be deemed given to a Party when (a) deliverélde appropriate address by hand or by natpmnetiognized overnight
courier service (costs prepaid); (b) sent by fadsior e-mail with confirmation of transmission the transmitting equipment; or
(c) received or rejected by the addressee, iflseiertified mail, return receipt requested, inteease to the following addresses,
facsimile numbers, or e-mail addresses and markétetattention of the person (by hame or titlejigleated below (or to such
other address, facsimile number, e-mail addregeimon as a Party may designate by notice to tiex Starties):

If to Seller:

Diversified Foods and Seasonings, L.L.C.
1001 Harimaw Ct. South
Metairie, Louisiana 70001

Attn: Bryan M. White
Telephone: (504) 830-1000
Fax: (504) 620-3769

Email: bwhite @alcopeland.com

with a required copy (which copy shall not congétootice hereunder) to:

Stone Pigman Walther Wittmann L.L.C.
546 Carondelet St.
New Orleans, Louisiana 70130

Attn: Michael D. Landry
Telephone: (504) 581-3200

Fax: (504) 581-3361

Email: mlandry@stonepigman.com

If to the Buyer:

Popeyes Louisiana Kitchen, Inc.
400 Perimeter Center Terrace, Suite 1000
Atlanta, Georgia 30346

Attn: Harold (“Sonny”) M. Cohen
Telephone: (404) 459-4650

Fax: (404) 459-4649

Email: sonny.cohen@popeyes.com
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with a required copy (which copy shall not congétootice hereunder) to:

Duane Morris LLP
1075 Peachtree Street NE, Suite 2000
Atlanta, GA 30309-3929

Attn: L. Norwood (“Woody”) Jameson
Telephone: (404) 253-6915

Fax: (404) 420-2623

Email: WJameson@duanemorris.com

and

Duane Morris LLP
111 S. Calvert Street, Suite 2000
Baltimore, Maryland 21202

Attn: Jay G. Cohen

Telephone: (410) 949-2911

Fax: (410) 949-2950

Email: JGCohen@duanemorris.com

8.4 Venue; Service of Process

Any Proceeding arising out of or relating to thigrd&ement or any Contemplated Transaction mustdigght in the court
of the State of Louisiana, Parish of St. Tammanyif é can acquire jurisdiction, in the Uniteda®ts District Court for the Easte
District of Louisiana, and each of the Partiesvio@ably submits to the exclusive jurisdiction oElsicourt in any such Proceeding,
waives any objection it may now or hereafter haveanue or to convenience of forum, agrees thatalns in respect of the
Proceeding shall be heard and determined onlydh saurt and agrees not to bring any Proceedisgngrout of or relating to th
Agreement or any Contemplated Transaction in ahgratourt. The Parties agree that either or botherh may file a copy of th
paragraph with such court as written evidence ekitowing, voluntary, and bargained agreement batvtiee Parties irrevocably
to waive any objections to venue or to conveniafderum. Process in any Proceeding referred thénfirst sentence of this
section may be served on any Party anywhere iwthizl.

8.5 Enforcement of Agreement

Each Party acknowledges and agrees that tiee Barty would be irreparably damaged if any efglovisions of this
Agreement are not performed in accordance withr gpcific terms and that any breach of this Agresinby either Party could
not be adequately compensated in all cases by amyridsamages alone. Accordingly, in addition to ather right or remedy to
which a Party may be entitled, at law, or in equiitghall be entitled to enforce any provisiortlis Agreement by a decree of
specific performance and to temporary, preliminang permanent injunctive relief to prevent breaabrethreatened breaches of
any of the provisions of this Agreement, withoustaag any bond or other undertaking.
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8.6 Waiver; Remedies Cumulative.

The rights and remedies of the Parties to this &gent are cumulative and not alternative. Neithgrfailure nor any
delay by any Party in exercising any right, povegrmprivilege under this Agreement will operate agaaver of such right, power,
or privilege, and no single or partial exercisany such right, power, or privilege will precludeyaother or further exercise of
such right, power, or privilege or the exercisawny other right, power, or privilege. To the maximaxtent permitted by
applicable law, (a) no claim or right arising ofitlis Agreement can be discharged by one Partyhiole or in part, by a waiver
or renunciation of the claim or right unless intig signed by the other Party; (b) no waiver tiaty be given by a Party will be
applicable except in the specific instance for \Wwhids given; and (c) no notice to or demand oa Barty will be deemed to be a
waiver of any obligation of that Party or of thght of the Party giving such notice or demand ke tarrther action without notice
or demand as provided in this Agreement. The pravssof this Section 8.6 are subject to the prowisiof Article 6 and Section
8.13.

8.7 Entire Agreement and Modificatian

This Agreement, including the Recitals hereto, Whace incorporated herein by reference and madetapthis
Agreement, supersedes all prior agreements, whettigen or oral, between the Parties with respedts subject matter
(including any letter of intent and any confideltygagreement between the Parties with respettiddale) and constitutes (along
with the Disclosure Letter and Exhibits) a completel exclusive statement of the terms of the ageaebretween the Parties with
respect to its subject matter. The subject maftthi® Agreement for purposes of this Section &&sdnot include the supply
relationship between the Parties, which is theexilgf the New Supply Agreement. This Agreement matybe amended,
supplemented, or otherwise modified except by #ewiagreement executed by the Party to be chavgedhe amendment.

8.8 Disclosure Letter

(c) The information in the Disclosure Letter constitu(g exceptions to particular representationsyavares,
covenants, and obligations of Seller as set fortihis Agreement, or (ii) descriptions or listsasiets and liabilities and other
items referred to in this Agreement. If there ig arconsistency between the statements in this égent and those in the
Disclosure Letter (other than an exception expyessi forth as such in the Disclosure Letter), dfadements in this Agreement
will control.

(d) The statements in the Disclosure Letter relate tmthe provisions in the Section of this Agreentent
which they expressly relate and to any other proris this Agreement to which the relevance isogbly apparent.

8.9 Assignments; Successors and No Third Party Rights

No Party may assign any of its rights or delegated its obligations under this Agreement withthe prior written
consent of the other Party, except that Buyer nsaiga any of its rights and delegate any of itégaltlons under this Agreement
to any Subsidiary or affiliate of Buyer and maylatdrally assign its rights hereunder to any finanastitution providing
financing in connection with the Contemplated Teart®ns (but no assignment or delegation shalaseldBuyer). Subject to the
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preceding sentence, this Agreement will apply &binding in all respects upon, and inure to theekieof the successors and
permitted assigns of the Parties. Nothing expresseeferred to in this Agreement will be constriedive any Person other than
the Parties to this Agreement any legal or equetalght, remedy, or claim under or with respedhie Agreement or any provisi
of this Agreement, except such rights as shallariara successor or permitted assignee pursuémst8ection 8.9.

8.10 Severability.

If any provision of this Agreement is held invatidunenforceable by any court of competent jurisalic the other
provisions of this Agreement will remain in fullrfee and effect. Any provision of this Agreementdchiglvalid or unenforceable
only in part or degree will remain in full forcecheffect to the extent not held invalid or unenéale.

8.11 Construction
The headings of Articles and Sections in this Agreet are provided for convenience only and will aidect its
construction or interpretation. All references faticles,” “Sections” and “Parts” refer to the cesponding Articles, Sections, and

Parts of this Agreement and the Disclosure Letter.

8.12 Time of the Essence

With regard to all dates and time periods set fortreferred to in this Agreement, time is of tissence.

8.13 Governing Law.

This Agreement will be governed by and construedkuthe laws of the State of Louisiana without rdga conflicts of
laws principles that would require the applicatidrany other law.

8.14 Counterparts

This Agreement may be executed in counterpart$, ebwhich will be deemed to be an original copytto$ Agreement
and all of which, when taken together, will be dedrno constitute one and the same agreement. Thauege of copies of this
Agreement and of signature pages by facsimile tnisson, electronic mail (including pdf), or otlteainsmission method shall
constitute effective execution and delivery of tAgreement as to the Parties and may be useduimfithe original Agreement f
all purposes .

[signature page follows]
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IN WITNESS WHEREOF , the Parties have executed this Agreement asafdte first written above.

POPEYES LOUISIANA KITCHEN, INC.

By: /s/ Cheryl A. Bachelder
Name: Cheryl A. Bachelder
Title: Chief Executive Officer

DIVERSIFIED FOODS AND SEASONINGS, L.L.C.

By: Alvin C. Copeland, Jr.
Name: Alvin C. Copeland, Jr.
Title: Manager
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THE PRODUCTS

EXHIBIT A

"2}

ITEM ITEM # PACK SIZE
Red Beans 001-100 9/5# bags per case
Jambalaya 3F0349 9/5# bags per case
Macaroni & Cheese 1F0160 16/3# bags per case
Enhanced Cajun Meat 1F0113 20/2.308%# bags per caj
Cajun Gravy 1F0112 9/5# bags per case
All Purpose Breading 3D0099 50# bag
Catfish Production Batter 3D0333 40# per bag
Multi-Purpose Batter 3D2004 10/4.5# bags per case
Zero Trans Biscuit SSL-25%M 1D2009 49.2# per bag
Onion Ring Batter 1955 12/1.32# bags per case
Onion Ring Batter 3D3068 50# per bag
Poultry Batter SC600 10/4.64# bags per case
Shoestring Batter Totes 1D2000 2000# per tote
Shoestring Fry Batter 1D2010 2000# per tote
Butterfly Shrimp Breading 601 50# per bag
Butterfly Shrimp Breading 3D0086 50# per bag
Popcorn Shrimp Breading 3D0303 50# per bag
Butterfly Shrimp Seasoning 602-R 75/1.13 oz. hamyscase
Butterfly Shrimp Seasoning 1S058§ 25# per bag
La. Mild Seasoning 1S0514 50# per bag
Mild #3 Seasoning 150626 100/211.84 gr. bagsaee
Red Rice Seasoning 150620 60/1.76 oz. bags per cg
Spicy #2 Seasoning 150624 70/181.44 gr. bagsgser
Riverbend Breader 3D3529 50# per bag
Riverbend Nugget Marinade 350671 25# per bag
Spicy Filet Seasoning 150591 50# per bag
Frozen Butterfly Shrimp Batter 3D1213 50# per bag
Crawfish Seasoning 150240 48/20.5 gr. bags @& ca
Biscuit Base #9 SC098 10/5.25# bags per case
All Purpose Batter 3D3188 50# per bag




EXHIBIT B

FORM OF CONFIDENTIALITY AGREEMENT



Exhibit 10.5
PORTIONS OF THIS AGREEMENT MARKED BY “*** HAVE BEE N
OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREA TMENT
FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE C OMMISSION

SUPPLY AGREEMENT

This Supply Agreement (“Agreementtated as of the 13th day of June, 2014, is by asivden POPEYE
LOUISIANA KITCHEN, INC. (“PLK”), formerly known as AFC Enterprises Inc., and DIVERE&D FOODS ANL
SEASONINGS, L.L.C. (“Diversified,” and together WiPLK, the “Parties”)which is the successor by conversio
Diversified Foods and Seasonings, Inc.

WHEREAS , Diversified has substantial experience in thedpotion and/or supply of certain commercial seasgs
spices, custom-formulated cooked products, batbeesders, biscuit micrblends, and other products and supplies;

WHEREAS , PLK is the franchisor of the Popeyes®, Popeye$®@ken & Biscuits and Popeyed®uisiana Kitche
quick service restaurant system and as of the &feeDate operates, and licenses others to opd?ageyes restaura
around the world; and

WHEREAS , Diversified has acted as a supplier for certaodpcts used in Popeyes restaurants; and

WHEREAS , PLK and Diversified, and their respective predsoes, have been parties to various agreemen
amendments thereto dealing with Diversified’s symgslproducts; and

WHEREAS , contemporaneously with the execution of this A&gnent, PLK and Diversified are entering intc
agreement providing for the transfer of ownersHithe Popeyes Formulas (as defined herein) fronei3ified to PLF
("Transfer Agreement"), and as a result, it is seaey to replace the Royalty and Supply Agreemataddas of July 1
2010 between AFC Enterprises, Inc. and Diversifiebd and Seasonings, Inc. (the "2010 Royalty anppl$
Agreement"); and

WHEREAS , as a condition of and in partial consideration tlee Transfer Agreement, PLK and Diversified
replacing the 2010 Royalty and Supply Agreemenhiitis Agreement to eliminate the royalty provisoand t
modify the supply provisions to take into accoure transfer of ownership of the Popeyes Formulastarotherwis
provide structure to improve the overall businetationship and transparency of operations; and

NOW , THEREFORE , in consideration of the premises and represemstiwarranties, covenants, and agreer
contained herein, the Parties, intending to bellebaund, agree as follows:

1. DEFINITIONS

1.1 "Calendar year" or "calendar year" meansameyear period from and including any January 1 to
including the following December 31.
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1.2 "Copeland Family Restaurants”" means any, fiamily-style, and/or casual dining restaurants tha
owned, operated, or franchised now or in the fuhyre& person or entity under common control withddsified, suc
as Copeland's® and Cheesecake Bistio®, shall specifically exclude any quick servicstagirants that are own
operated or franchised now or in the future byGlgeland family and/or Diversified.

1.3 “Copeland Family Restaurants Formula&ans the formulas or recipes for each of the fwoducts the
are sold in the Copeland Family Restaurants akeotiite of this Agreement except for the formulaeaipe for Caju
gravy sold in the Copeland Family Restaurants aghef date of this Agreement, which is a Popeyesnktz
(hereinafter, the “Cajun Gravy”).

1.4 *“Core Product” or “Core Products” means pheducts identified in_Schedule #tached hereto, includi
any modifications thereto, as may be amended iordaace with the terms of this Agreement, includsegtion 13(C)
(i) and Section 25.

1.5 "CPI Index" means the Consumer Price IndexAll Urban Consumers (CRJ (All Iitems) published b
the Bureau of Labor Statistics of the United St&epartment of Labor, or, if such index is reviggdliscontinued, i
most nearly comparable successor.

1.6 “Distributor’ means a person or entity that has a contract wit, Br with a purchasing cooperat
affiliated with PLK (such as Supply Management 8y, Inc.), to distribute products to PLK or thaifchisees or tl
Sales Outlets.

1.7 “Diversified”means Diversified Foods and Seasonings, L.L.Cguadiana limited liability company wi
a principal place of business, as of the Effectivate, located at 1115 North Causeway BoulevardieS200
Mandeville, Louisiana 70471, and its successors.

1.8 "Diversified Confidential Information” measscret, confidential or proprietary informationif/ersified
including without limitation, (i) the Diversified dtmulas, (ii) proprietary plant layout and otheade secrets
Diversified; (iii) food preparation processes, @dares, methods, and manufacturing techniques a@se@l b
Diversified, and (iv) all information regarding [&sified's costs, prices, revenues, margins, gradind other financi
information. The term "Diversified Confidential brimation” does not include information that hasdmee generall
readily, and freely available to the public by thet of a person or entity (other than by PLK or affiliate oi
representative of PLK or any person or entity acim concert with or with the assistance or encgenaent of PLK
that has the right to disclose such informationhwiit violating any right of Diversified. The ternDiVersifiec
Confidential Information” does not include infornmet which was known to PLK prior to its disclosurg Diversified
or that is independently developed by PLK, in eachecaghout using the Diversified Confidential Infoatron an:
without any use of Prohibited Analysis on any a Diversified products derived from the Diversifiedrmulas.

1.9 “Diversified Formulastneans (i) the Copeland Family Restaurants Formalad;(ii) any other formul;
or recipes other than the Copeland Family Restaésifeormulas that
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have been or are developed by Diversified, in eade excluding the Popeyes Formulas transferred Dversified tc
PLK under the terms of the Transfer Agreement.

1.10 "Diversified Markings" means trademarksd& names, logos or other identifying markings alwhy
Diversified.

1.11 “Domestic Market” or “Domestic Marketsieans the forty eight continental states in theaddhGtates «
America (excluding Alaska and Hawaii) and the Destof Columbia, including all military bases loedttherein.

1.12 “Effective Date” means June 16, 2014.

1.13 “Franchisee” or “Franchiseasitans persons or entities who have a franchismde; or other agreem
with PLK for the purpose of operating a Popeyesdeant.

1.14 "Including” or "including” means includitbgit not limited to.

1.15 “International Market” or “International Meets” means any and all countries or markets (inclu
Alaska and Hawaii) in which PLK or any Franchisgemtes a Popeyes Restaurant, or in which thexré&saes Outle
other than in the Domestic Markets.

1.16 “Limited Time Offering” or “LTO”means a product offered in a maximum of two natiadaertising ¢
promotional campaigns per year, with each campkgting no longer than thirty (30) calendar daysprAduct is a
LTO only for as long as it meets the foregoing abods.

1.17 “Markings” means trademarks, trade nanugmd or other identifying markings.

1.18 *“Other Product” or “Other Productsieans any product sold or to be sold in PopeyetaRests that
not a Core Product.

1.19 "Overall Percentage Profit Margin" meares dlerall weightedwerage percentage profit margin real
by Diversified on all products sold by it to PLK daits Franchisees (which equals the total revemoeived b
Diversified from sales of such products, less Dsifexd's total cost of manufacturing, processingtributing, an
selling such products, including, without limitatiothe costs of raw ingredients, inbound freigtandiing, storag
packaging, direct labor, manufacturing overhead, general overhead, and then divided by the tetanmue receive
by Diversified from sales of such products).

1.20 “PLK” means Popeyes Louisiana Kitchen, Inc., a Minnesmigporation formerly named AF
Enterprises, Inc., and its successors.

1.21 "PLK Confidential Information” means se¢cm@infidential or proprietary information of PLKydluding
without limitation, (i) the Popeyes Formulas andkPEormulas; (ii) other trade secrets of PLK; (fiod preparatio
processes, procedures, methods and
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manufacturing techniques developed by PLK; (iv) keting plans; (v) test products; (vi) strategicn@a(vii) pricing
plans and structures; and (viii) lists of Franchsand lists of products and supplies approvedut§, Phe term "PLk
Confidential Information” does not include infornwatt that has become generally, readily, and fresigilable to th
public by the act of a person or entity (other thgmDiversified or any affiliate or representatiweDiversified or an
person or entity acting in concert with or with thssistance or encouragement of Diversified) tlaat the right t
disclose such information without violating anyhigf PLK (such as, for example, the filing of infwation by PLEF
with the Securities and Exchange Commission on ER{5Ahe term "PLK Confidential Information™ doestmoclude
information which was known to Diversified prior its disclosure by PLK (except for the Popeyes kdas that hav
been transferred from Diversified to PLK under tieems of the Transfer Agreement), or that is indejeatly
developed by Diversified, in each case without gisthe PLK Confidential Information. PLK Confidentia
Information” also does not include the Diversifiedrmulas.

1.22 “PLK Formulas’means any recipes or formulas developed by PLK bcemsor which are used
Diversified for the preparation of any modified €oProducts under Section 9 or any Other Productieruthis
Agreement. The term “PLK Formulagbes not include the Popeyes Formulas; howevedoes include a modificatic
improvement or change made to a Popeyes Formuilagdilne Term of this Agreement.

1.23 "PLK Markings" means trademarks, trade ranogos or other identifying markings owned by PLK

1.24 "Popeyes" means Popeyes®, Popeyes® Chi&kdiscuits, Popeyes®Louisiana Kitchen, a circ
containing a capital letter "P", other marks uétizby the Popeyes System, and any other variatiolerovative of an
of the foregoing, as the same may evolve over time.

1.25 “Popeyes Formuladr "Popeyes Formulas” means the recipes or formidasvhich ownership we
transferred from Diversified to PLK under the terofsthe Transfer Agreement, which are used by Bified in the
preparation of the Core Products under this Agregrtieat exist as of the Effective Date of the Agneat. Except 1
the extent that a Popeyes Formula itself expressty forth a specific manufacturing process, proedmethod ¢
technique, the Popeyes Formula does not includenaamufacturing processes, procedures, methodgchnigues ¢
any specific details thereof.

1.26 “Popeyes Restaurant” or “Popeyes Restairaneans a restaurant operated in connection wit
Popeyes System.

1.27 “Popeyes Systenmtheans the entire Popeyes restaurant system that dpeikates and/or licenses
contracts with others to operate now or in theritas the same may evolve over time.
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1.28 “Prohibited Analysisshall mean any effort to perform a chemical or oHralysis (other than simple |
of the five human senses) on any product in orleletermine all or part of the composition of tmeduct for purpose
of duplication.

1.29 *“Sales Outlet” means a sales channel dltaer a Franchisee.

1.30 “SMS” means Supply Management Services, (Wwbich is the purchasing aaperative of the Popey
System as of the Effective Date) and any subsequenhasing agent for the Popeyes System.

1.31 *“Total General Overhead Cost” has the nmgpsét forth for such term on Schedule G
1.32 “Total Manufacturing Overhead Cost” hasrieaning set forth for such term on Schedule F
1.33 “Unit” means a standard unit of purchaseafparticular product.

2. TERMINATION OF PRIOR AGREEMENT . PLK and Diversified agree that as of the EffeetDate of thi
Agreement, the 2010 Royalty and Supply Agreemealtl &fe terminated in its entirety, shall have necéoor effec
whatsoever, and this Agreement shall instead bicapge in lieu thereof.

3. TERM AND TERMINATION

A. Term. The initial term of this Agreement (“Initial Term$§hall commence on the Effective Date and -
continue through March 20, 2034, unless earlieniteated in accordance with the terms of this AgreetmAt the en
of the Initial Term, this Agreement shall be renevirefive (5) year increments (each, a “RenewahT¢r provided the
PLK and Diversified mutually agree in writing onckurenewal terms, which the Parties shall negotratgood faith
The “Term” means the Initial Term and any Renewaini(s).

This is an exclusive requirements contract. So lasghis Agreement remains in effect, PLK agrepsh@t
except as permitted in Section 10(C), it will wdiDiversified as the exclusive supplier of alRifK’s requirements
the Core Products in the Domestic Markets, andi{at PLK will require the Franchisees and, exappermitted i
Section 10(C), Sales Outlets to utilize Diversifiasl their exclusive supplier of all of their reguirents of the Co
Products in the Domestic Markets. It is acknowletlged agreed that the supply of products by Difietsto PLK an
the Franchisees and Sales Outlets is now and meabe either directly or indirectly through Distribrs or agents.

B. Breach.Subject to Section 29, in the event that (i) eitRarty materially breaches this Agreement, an
such material breach shall remain substantiallyamedied for a period of thirty (30) calendar dafter written notic
of such breach from the other Party, specifyingessonable detail the nature and scope of the ialabeeach, then tt
other Party may terminate
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this Agreement by giving 30 days advance writteticecto the breaching Party; provided, however thauch matte
is not reasonably susceptible of cure within singhiyt (30) day period, then the thirty (30) dayipdrshall be extend:
for a commercially reasonable period (not to exceed year in the aggregate) so long as the Partyreach (1
promptly notices the other Party in writing of thepected period of time required to cure the defengether witl
reasonable detail to support the position thaainot cure the default within the thirty (30) dagripd; (2) commenc:
curative action within the thirty (30) day period as soon as commercially reasonable if it caneasaonably L
commenced within the thirty (30) day period; angdigently proceeds therewith to completion wittd commerciall
reasonable time.

C. Effect of Expiration or Termination .

() Discontinue UseUpon the expiration or the termination of this Agment in accordance with
terms for any reason, and subject to the provisadrsection 3(C)(iii) and Section 5: (a) Diversdishall immediatel
and for fifty years and permanently thereafter aindimue and refrain from the use of all PLK Marksngnd all trac
secrets of PLK and all PLK Confidential Informatjoand (b) PLK shall immediately and for fifty yeaesc
permanently thereafter discontinue and refrain friira use of all Diversified Markings and all tradecrets c
Diversified and all Diversified Confidential Infoiation.

(i) Deliver Materials. Upon the expiration or the termination of this Agmeent in accordance with
terms for any reason, and subject to the provisaminSection 3(C)(iii) and Section 5: (a) Diversdieshall promptl
deliver to PLK, or at PLKS option, destroy, all PLK Markings and any othented material containing either the P
Markings, PLK trade secrets and/or PLK Confidentidrmation, and (b) PLK shall promptly deliver Boversified, o
at Diversified's option, destroy, all Diversifiedakkings and any other printed material containing ®iversifiec
Markings, Diversified trade secrets and/or Diveesif Confidential Information. Notwithstanding therégoing, eac
Party may retain any material that it is requiredetain by any federal, state, or local law, roégulation, or ordinanc

(i) Pending Orders and Purchase of Materials ad Equipment. Upon the expiration or tl
termination of this Agreement in accordance wightérms for any reason: (a) Diversified shall fuliand be paid fol
all product orders that were made under this Agesgmrior to the expiration of this Agreement oz gffective date «
any termination of this Agreement; and (b) PLK &lpalrchase or cause to be purchased, within tep{dsiness da
of such expiration or of the effective date of stelmination, (1) all of Diversified's remainingvientory of produce
Core Products (but not exceeding thirty (30) daysith), at the price then in effect under this Agrent, and (2) ¢
raw ingredients and proprietary packaging materdkl (or purchased and fransit, or already committed to
purchased) by Diversified for manufacture, progegsor sale of Core Products, at Diversified's alctost for such ra
ingredients and proprietary packaging materiald (fmi exceeding three (3) monthgbrth). Diversified agrees thai
will make reasonable good faith efforts to mitigateminimize any excess of the foregoing items éoplirchased t
PLK. Each item of inventory, raw ingredients, anogrietary packaging materials so purchased staltdlivere
F.O.B. the Diversified facility at which the items located (and PLK shall arrange for transportaficwrsuch items). Tt
parties
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shall use commercially reasonable efforts to cameewith each other and with any supplier desighliePLK in the
transfer of the expired or terminated servicesrdento facilitate the seamless transfer of thenteated supply.

D. Survival. The following provisions shall survive the expiaatior termination of the Agreement: 1 (to
extent that any defined term therein applies tatl@rosurviving provision of the Agreement), 3(Aj)¢ti paragraph), 3
(©), 3(D), 5, 9(A), 13 and 14 (to the extent thay amounts owed thereunder have not yet been parLK or appliel
by Diversified), 15, 16, 17, 22, 23, 24, 25, 26, 28, 29, 30, 31, and 33.

4. LICENSE AGREEMENT. Subject to the terms and conditions of this Agre&imBLK hereby grants
Diversified (hereinafter, each of the following Bhwee referred to as a “License”):

() an exclusive (except as to PLK), non-trangble and nomassignable (except where the Agreement
may be transferred or assigned under Section @gyJty-free right and license, for the Term of this Agreat) to us
the Popeyes Formulas and PLK Formulas (includiegright to see and know the contents of the PopEgesulas c
any PLK Formulas for the Core Products involvedamnection with the manufacture and processingasé Produc
for sale and distribution to, and with the sale ahstribution of Core Products to, PLK and its Falaisees ar
Distributors and, except as otherwise contemplat&kction 10(C), its Sales Outlets, in the Doneeglarkets;

(i) a non-exclusive, non-transferable and @assignable (except where the Agreement itself me
transferred or assigned under Section 26), royedty-right and license, for the Term of this Agresr to use tt
Popeyes Formulas and PLK Formulas (including thketrio see and know the contents of the Popeyeasiitas or an
PLK Formulas for the Core Products involved) inmection with the manufacture and processing of Goelucts fc
sale and distribution to, and with the sale anttifistion of Core Products to, PLK and its Franeles and Distributo
and Sales Ouitlets in International Markets in gollebse instances as is contemplated under Segtdthe Agreemer
and

(i)  a non-exclusive, non-transferable and +4assignable (except where the Agreement itself me
transferred or assigned under Section 26), royediy-right and license, for the Term of this Agrest) to use PL
Formulas (including the right to see and know tbatents of the PLK Formulas for the Other Produt®lved) ir
connection with the manufacture and processing tbEOProducts for sale and distribution to, anchwite sale ar
distribution of Other Products to, PLK and its Felisees and Distributors and Sales Outlets in theéstic Market
and the International Markets in solely those insés that are contemplated under Section 6 and&iro® 10(A) of th
Agreement.

Diversified hereby agrees not to sublicense tothird party the right to use any Popeyes Formulargr PLK
Formula without the express written consent of P&lGh consent to be in PL&K5ole discretion, except that Diversi
may sublicense during the Term the right to usePtygeyes Formula or any PLK Formula for the purpmssnabling
third party to manufacture
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or process Core Products or Other Products (suciglats granted to a cpacker or a further processor) for use ir
Popeyes System or in Sales Outlets with the expregien consent of PLK, which consent shall notuseeasonab
withheld, conditioned, or delayed, so long as Dsifexd enters into an agreement with such tipiadty (whethe
denoted a sublicense, confidentiality, co-packitgprocessing, or other agreement) (hereinafter, Ha paragrapl
“sublicense agreement”) granting rights to suchdtparty to use the Popeyes Formulas and the PLK Hassolely ti
manufacture or process Core Products or Other Btedsuch as rights granted to apaeker or a further processor)
use in the Popeyes System or in Sales Outletswaitihdisclosure and namse terms that are no less protective o
Popeyes Formulas or the PLK Formulas than, andtanialy in the same form as, the terms set farththe
Confidentiality Agreement that is attached_as Saleed (it being understood that PLK consents to all ofddsified'
existing sublicensees and existing sublicense agrets; however, Diversified agrees that it shad aemmerciall
reasonable efforts to request and persuade eable ekisting sublicensees to execute non-disclosudenondse term
that are no less protective of the Popeyes Fornarléise PLK Formulas than, and substantially indame form as, tl
terms that are set forth in the Confidentiality &gment that is attached as Scheduleithin a reasonable period
time after the Effective Date of the Agreement)adidition, Diversified hereby assigns to PLK Divkesl's rights unde
such existing sublicense agreements with respetha@oPopeyes Formulas and PLK Formulas and anyr &h&
Confidential Information, while Diversified retaims rights under such existing sublicense agreésnaith respect f
its confidential manufacturing techniques and atlyeo Diversified Confidential Information. FurtheBiversifiec
agrees that it shall be responsible to PLK for actg of a sublicensee in violation of a sublicesmgeement, includir
any existing sublicense agreement and any newlguted sublicense agreement.

Diversified acknowledges and agrees that, excepeasitted in this Section 4 and Section 5 belokK Petains
all right, title and interest in and to the Popelfesmulas and the PLK Formulas.

In addition, Diversified shall have an obligatioor fit and any further suppliers or processors tvigle an
ingredient information or source of ingredientsRbK that PLK requests from Diversified regarding tRopeye
Formulas and/or the PLK Formulas on a continuingidas requested, including, without limitation,nexessary fi
compliance with laws, regulations, and judicialens and nothing that is set forth in Section &ection 5 shall relie\
Diversified of this obligation.

5. SALES TO OTHERS BY DIVERSIFIED.

A. Diversified RepresentationsDiversified agrees (x) that it will not sell any @édProduct listed o8chedul
A, or Other Product, or any product that is so sinmi formulation and taste to a Core Productdisie_Schedule Ar
Other Product that the consuming public would lkkebnfuse the two products, to any of its custonoginer than PLI
or its Franchisees or Sales Outlets or Distribufotler than pursuant to an express license frol)Pand (y) that
will not seek or assist or encourage others tagatd Core Products or Other Products or any proithat is so simile
in formulation and taste to a Core Product listedsghedule A
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or Other Product that the consuming public woukellf confuse the two products or any Popsy€brmula or PLI
Formula for commercial use, except (in each of £a3¢ and (y)) as specifically permitted for CopelaFamily
Restaurants as set forth below in this sectionei@ified represents and warrants to PLK that:qie of the Copelal
Family Restaurants Formulas are similar to the Pep&ormulas, and (ii) other than the formula aipe that exists fc
the Cajun Gravy, none of the formulas and recipasDiversified is using in the Copeland Family fRResants as of tl
Effective Date of this Agreement, including the @@md Family Restaurants Formulas, is identicahng of the
Popeyes Formulas. Diversified agrees that it wdt rtself use, or permit a thirgarty to use, Copeland Fan
Restaurants Formulas that are so similar in fortrariaand taste to the Popeyes Formulas that theucoimg publi
would likely confuse the two resulting productstside of their use for and in Copeland Family Restats. Subject
the terms of this Agreement, PLK agrees that Difiecsmay use, and permit Copeland Family Restasaremuse, suc
similar Copeland Family Restaurants Formulas sdtalynd in Copeland Family Restaurants.

B. Cajun Gravy License Granted by PLK to Diversfied. Notwithstanding the foregoing, subject to
terms and conditions of this Agreement, PLK hergants to Diversified a non-exclusive, non-trarsiiée and non-
assignable (except where the Agreement itself neyrdnsferred or assigned under Section 26), wadklwoyalty-
free, perpetual and nderminable license to use the Popeyes Formula fgurCGravy in connection with t
manufacture and processing of a gravy product fggeland Family Restaurants and with the sale asilifalition o
products to the Copeland Family Restaurants. Difetishereby agrees not to sublicense to any thandy the right t
use such Cajun Gravy formula or recipe withoutdkpress written consent of PLK, such consent tonlfeLK’s sole
discretion, except that Diversified may sublicetisright to use the Cajun Gravy formula or rediprethe purpose
enabling a third party to manufacture or procegs@ajun Gravy (such as rights granted to ga&cker or a furth
processor) for use in the Copeland Family Restasinaith the express written consent of PLK, whiocmsent shall ni
be unreasonably withheld, conditioned, or delagedpng as Diversified enters into an agreemertt suich thirdparty
granting rights to such thirgarty to use the Cajun Gravy formula or recipe lgdi®@ manufacture or process the Cz
Gravy product (such as rights granted to a co-pagke further processor) (hereinafter, for thisag@aph, Sublicens
agreement”) for use in the Copeland Family Restaaravith non-disclosure and naise terms that are no |
protective of the Cajun Gravy formula or recipenthand substantially in the same form as, the tesebdorth in th
Confidentiality Agreement that is attached_as Saleed (it being understood that PLK consents to all ofddsified'
existing sublicensees and existing sublicense agrets; however, Diversified agrees that it shad aemmerciall
reasonable efforts to request and persuade eable ekisting sublicensees to execute non-disclosudenondse term
that are no less protective of the Popeyes Fornarléise PLK Formulas than, and substantially indame form as, tl
terms that are set forth in the Confidentiality &gment that is attached as Scheduleithin a reasonable period
time after the Effective Date of the Agreement)atidition, Diversified hereby assigns to PLK Diviesl's rights unde
such existing sublicense agreements with respethd@oPopeyes Formulas and PLK Formulas and anyr &h&
Confidential Information, while Diversified retaims rights under such existing sublicense agreésneith respect f
its confidential manufacturing techniques and atfyeoDiversified Confidential Information.
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Further, Diversified agrees that it shall be restlae to PLK for any acts of a sublicensee in \iola of a sublicens
agreement, including any existing sublicense agesmnd any newly executed sublicense agreement.

6. SUPPLY IN INTERNATIONAL MARKETS. PLK and Diversified agree that, after the Effectdate of thi:
Agreement, no obligation is imposed on PLK by tAgreement to purchase, or to cause any of its [Riaees ¢
Distributors or Sales Outlets to purchase, fromesified, any products for use in any Internatiokiarkets, and r
obligation is imposed on Diversified by this Agreamto sell any products to PLK or any Franchised3istributors o
Sales Outlets in or for use in any Internationalridés. PLK and Diversified may or may not enteoinne or mor
other agreements from time to time that govern quaichases and sales and if they do so, Diversdied have th
License rights granted under Section 4(ii) or S&ct(iii), but other than the License rights grantender Section 4(
or Section 4(iii) for those instances, such purebaand sales are not governed by this Agreementex@ample, wit
respect to certain International Markets, PLK andebsified may agree that Diversified will supplyk Products «
Other Products to such markets where purchasehsnwitose International Markets wish to purchasg.broduct
from Diversified, but other than the License riggtanted under Section 4(ii) or Section 4(iii) fbose instances, a
such separate agreements will not be governedi®ytreement.

Notwithstanding the foregoing, PLK and Diversifiedjree that, for a period of time commencing or
Effective Date and continuing thereafter until Deber 31, 2015, certain International Markets caouistig Unitec
States military bases therein, Canada and thedslahthe Caribbean shall be treated as Domestigdtkaand shall |
subject to all the requirements of this Agreem@ifter this period, PLK and Diversified may or magtrenter into or
or more other agreements from time to time thategopurchases and sales for such United Statetaryilbbase:
Canada and the islands of the Caribbean, but titlaerthe License rights granted under Section diipection 4(iii
under those instances, such purchases and sadlemtile governed by this Agreement.

In addition, no less than one time per year, PLId &nversified will meet and discuss PLKinternation:
restaurant system plans and whether there mighlippertunities for PLK or its Franchisees in certhiternatione
Markets to purchase direct from Diversified.

7. EXCLUSIVE SUPPLIER OF CORE PRODUCTS USED OR [EVELOPED FOR USE IN DOMESTIC
MARKETS. PLK hereby appoints Diversified, and Diversifiedrél®y accepts such appointment, as the excl
supplier of PLK and its Franchisees and, exceeasiitted in Section 10(C), its Sales Outlets, oni2stic Markets «
the Core Products. During the Term of this AgreetmBiversified will be identified by PLK to Frandees and, exce
as permitted in Section 10(C), Sales Outlets, assible and exclusive supplier in Domestic Markdtshe Cort
Products.

During the Term of this Agreement, with respectDomestic Markets, PLK shall not purchase, manufactol
otherwise acquire or use, and shall cause its Ris@es and, except as permitted in Section 10(xadles Outlets, r
to purchase, manufacture, or otherwise acquiresey u
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any Core Products manufactured or processed byearspn or entity other than Diversified. During therm of thit
Agreement, PLK shall purchase, and shall requitd=@nchisees in Domestic Markets and, except asnigied ir
Section 10(C), all Sales Outlets in Domestic Maskéd purchase, all of PLK’s and the Franchisessl the Sale
Outlets’ respective requirements of the Core Products ferinsDomestic Markets exclusively from Diversifiatc
Diversified agrees to sell such requirements to Rt the Franchisees and such Sales Outlets. Suchgses ar
sales may be made directly or indirectly throughtiibutors or agents.

During the Term of this Agreement, PLK shall nat,permit any Franchisee or Distributor or, exceptparmitted i
Section 10(C), Sales Ouitlet, to, directly or indilg, import any Core Product or substitute therefimm any
International Market into the Domestic Market, oamafacture have manufactured, or use in any Dombirket an
Core Product or substitute therefor that utilizésrenula developed for use outside of Domestic Mgk

During the Term of this Agreement, PLK shall nat,p@rmit any Franchisee or Distributor or, exceptparmitted i
Section 10(C), Sales Ouitlet, to, directly or indilg, export any Core Product or substitute thardfveloped for use
a Domestic Market into any International Markett@have manufactured, except by Diversified, anyedProducts |
a Domestic Market for sale or use in an Internatidviarket.

The Parties intend, and PLK agrees, that PLK aad-tlanchisees and, except as permitted in Seclif®),1the Sale
Outlets, will purchase all of their requirementstioé Core Products used or developed for use ind3tmMarket
exclusively from Diversified (directly or indiregll during the Term of this Agreement.

8. CONTINUITY OF SUPPLY. PLK and Diversified acknowledge that Diversifiedrramtly supplies barbeq
sauce (Item No. 8R3306), and cocktail sauce (Iteam8R3307) (collectively the “Saucest the Popeyes System.
a period of time commencing on the Effective Date aontinuing through December 31, 2014, PLK agreshal
purchase, and shall require all Franchisees in Btmklarkets to purchase, all of PLK's and the Ehésees’ respecti
requirements of the Sauces for use in such DombHikets, exclusively from Diversified, and Divdrsd agrees |
sell such requirements to PLK and the Franchisdéer January 1, 2015, neither PLK, the Franchisees the
Distributor(s) will have the obligation to purchadee Sauces from Diversified, unless and only ® éxtent the
Diversified’s bid for any such products is accepted by PLKcdtoedance with Section 10(A) of this Agreement.
prices for the Sauces until December 31, 2014 Sealhe same as the prices were for the Saucadyhs] 2010.

9. NEW PRODUCTS.

A. New Formulas and Recipes and Products Develeg by PLK. The Parties acknowledge that F
continuously develops new formulas and recipespraducts. Nothing in this Agreement shall, in argyywpreclude ¢
limit PLK’s rights to continue its efforts to
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develop new formulas and recipes and products eratecand add new products to its Popeyes System.me

B. Certain Modified Core Products Developed by BK That Are Replacements or Substitutes for Cor:
Products in Domestic Markets.Notwithstanding the foregoing, for the full Termtbfs Agreement, PLK shall exerc
good faith in its changes made to Core Productsitandevelopment of any new products and agreds, mspect t
Domestic Markets, (i) not to develop or sell ormpirthe Franchisees or, except as permitted unédetidh 10(C), Salc
Outlets, to sell (unless purchased from Diversjfiady product that would reasonably be viewed biopeyes’
customer as a substitute or replacement producé fGore Product (for example, without limitationhite beans ¢
black beans (or any other beans) would reasonablyidwed as a substitute for red beapasta shells (or any ott
type of pasta) in pepper jack cheese sauce (ootmey cheese sauce) would reasonably be viewedsabstitute fc
macaroni & cheese, flounder batter (or any othsm fhatter) would reasonably be viewed as a sutsstitn catfisl
batter, and Cajun gravy with the beef protein regiaby chicken or soy (or any other protein) worddsonably k
viewed as a substitute for Cajun gravy) (any prodaesulting from a modification in a Core Producgredient c
formulation, or any product that would reasonabéyviewed by a Popeyes' customer as a substituteptacemet
product for a Core Product, shall be considerdakta “modified Core Product™and (ii) not to develop or sell or peri
the Franchisees or Sales Outlets to sell any nedugts for the purpose of intentionally depletihg tolume of Cot
Products sold by Diversified to the Popeyes Sygiamsuant to this Agreement. PLK agrees to purcles®to cause |
Franchisees and, except as permitted under Setfi@@), its Sales Outlets, to purchase, any modifiede Produc
from Diversified in the same manner as it purchases causes its Franchisees and, except as pernmt&ection 10
(C), its Sales Outlets, to purchase Core Produota Diversified as set forth in Section 7 and ic@dance with tr
other terms and conditions of this Agreement.

If the Parties disagree whether a new product deeel (after it ceases to be an LTO as describedru®elctio
10(B), if applicable) is or would be a modified @dProduct, or an Other Product, the issue shadelted exclusive
by arbitration in the City of New Orleans, Louistamefore a threperson arbitration panel appointed by The Ame!
Arbitration Association (“AAA”)and pursuant to the Commercial Arbitration Ruleghef AAA, which rules are here
incorporated by reference thereto and made a gathi® Agreement. The arbitrators shall determinieetlier th
conditions for deeming the new product (after iages to be an LTO as described in Section 10(Bjpplicable)
modified Core Product or an Other Product have beet) including whether or not the product woulds@nably b
viewed by a Popeyes' customer as a substitute ppcement product for a Core Product. The arbimashall b
completed within 90 days of its commencement. Tifsration award shall be final and binding on b&rties. Th
costs of the arbitration shall be borne equallyPhyK and Diversified, but each Party shall beapis attorneys’ fees.

10. OTHER PRODUCTS; LIMITED TIME OFFERINGS; AND CORE PRODUCTS SOLD THROUGH
SALES OUTLETS IN DOMESTIC MARKETS.
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A. Bidding on Other Products.PLK and Diversified acknowledge and agree that Pepdrestaurants of
as of the Effective Date and may continue to oféner Products for sale to the public in Domestarikdts. Except
the cases described in Section 10(B) below, PLilheragrees that, with respect to all new Other &rbdfferings o
re-bids in Domestic Markets of the type that Diveeddfiis capable of producing at the time that thee©Otroduc
offering is made available to bid, PLK shall, a& time of such bidding, provide Diversified the ogpnity to submit
competitive bid on any such Other Products.

() Bidding ProcessPLK agrees that with respect to any Other Prodffetings of the type that Diversified
capable of producing at the time that the Othed&cboffering is made available to bid (exceptha tases describec
Section 10(B) below), PLK shall offer Diversifiedfair and reasonable opportunity to develop anddrdany suc
Other Products, on terms and conditions (includhng amount of lead time and information) no lessfable tha
those offered any other bidder. PLK shall providedsified with commercially-easonable information (including
product development brief, including price targatsl the desired time schedule), as well as anyr cigmifican
information provided to any other prospective bigde develop and bid on any such Other ProdudigerBified has n
obligation to submit a bid.

(i) Award by PLK. PLK agrees that it will consider any bid preseriigDiversified on Other Products il
commercially reasonable manner and will timely fyoDiversified, whether Diversified bid is selected for furtk
negotiation of price and terms. PLKdecision to select, or not select, any Diverdibal for negotiation shall be subj
to PLK’s sole discretion. In the event PLK selebisersified’s bid on any such Other Products, in addition &
License granted to Diversified under Section 4(H)L.K and Diversified may negotiate the price atitkoterms of or
or more separate agreements for any such Otheué&sodNeither PLK nor Diversified shall have anyigdition to ente
into any agreement as a result of Diversified'sdgohg selected.

B. Limited Time Offerings.

() Existing Core Product. If a product is an existing Core Product_on Scheduat the time that it is offert
as an LTO, PLK shall purchase, and cause its Fra@es and, subject to Section 10(C) below, Sal¢etSuo purchas
such Core Product from Diversified in the same neams it purchases and causes its Franchiseesuject to Sectic
10(C) below, Sales Outlets to purchase Core Predumin Diversified as set forth in Section 7 andatordance wi
the other terms and conditions of this AgreementhS product will remain a Core Product both dymamd after tk
periods it is offered as an LTO.

(i)  Modified Core Product or Other Product. If a product is not an existing Core Product onéesithe Aal
the time that it is offered as an LTO (i.e. it isn@dified Core Product or an Other Product) an@qires the use
proprietary rights or a qualifying new product ination, or features the public use of a brand nameach case ol
third-party manufacturer or food product supplfitK will not have an obligation to provide Diveiisi
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the opportunity to supply the LTO, including as dédsed under Section 7, or the opportunity to sukantompetitiv
bid on such LTO, until a period of two (2) yearsrir the date of the initial such LTO has passed.eGruch a produ
has been offered as an LTO, but no longer meetsahditions of an LTO, it is no longer an LTO anil Wwe analyze
under Section 9 or Section 11, as applicable, teradene whether it is a modified Core Product odher Product. Fi
a new product innovation to qualify as a "qualifyinew product innovation," it must be wholly-intea by the third-
party manufacturer or food product supplier ratttean PLK, and not come about as a response to wesedo
proposals. Moreover, if Diversified wholipitiates a new product innovation that is offeeedan LTO, PLK will nc
provide any thirdparties the opportunity to submit a competitive didsuch LTO until a period of two (2) years fi
the date of the initial such LTO has passed.

C. Core Products Sold Through Sales Outlets:or Core Products sold through Sales Outlets, Pii€es t
purchase and to cause its Sales Outlets to pureimgs€ore Products in the same manner as PLK pseshand caus
its Franchisees to purchase Core Products fromrfified as set forth in 7 and in accordance with ¢kher terms at
conditions of this Agreement (including Section,l&)cept that PLK will not have an obligation targhase or to cau
its Sales Outlets to purchase a Core Product frorarBified for sale through Sales Outlets if (& groduct is product
to be sold in a Sales Outlet and (b) Diversifiedumgble to produce the product (after being givetommerciall
reasonable opportunity to develop the product asipd below) (i) in the format under which itt® be sold throuc
the Sales Outlet (such as frozen, refrigeratefteeze dried), (ii) in a quantity that is requitegl PLK for the format, ¢
(iif) at a commercially reasonable price point battthe format for the end product can be competitipriced at th
Sales Outlet.

With respect to this Section 10(C), when PLK wistesell a Core Product to be sold in a Sales QUREK
will notify Diversified of this fact and provide Rersified with information about the format undenieh it is to be sol
through the Sales Outlet (such as frozen, refrigdraor freeze dried) and the quantity that itdeds is required by it
be sold for the format. Upon receipt of this natiDéversified shall be given a commercially readdiaaopportunity t
develop such Core Product to be sold through thesSautlet, and the Parties shall then negotiagood faith in orde
to mutually agree upon a commercially reasonabteo be paid to Diversified for the Core Prodsmtthat the form.
for the end product can be competitively pricethatSales Outlet. During such negotiations, eiBr@ty may present
the other Party industry benchmark supplier pridorgsimilar products in a similar format as a guid

The prices to be paid to Diversified under thist®ecl0(C) are F.O.B. Diversified’designated facility, and t
purchases and sales may be made directly or inlyithcough Distributors or agents.

If the Parties cannot agree upon a commerciallgaeable price to be paid to Diversified for the €Broduc
the issue shall be settled exclusively by arbiratin the City of New Orleans, Louisiana, beforehseepersol
arbitration panel appointed by The American Arliitna Association (“AAA”) and pursuant to the Commer:
Arbitration Rules of the AAA, which rules are heyemcorporated by reference thereto and made a gfathis
Agreement.
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The arbitrators shall determine a commercially eeable price to be paid to Diversified for the prodso that th
format for the end product can be competitivelyedi at a Sales Outlet based on industry data. riieagion shall b
completed within 90 days of its commencement. Tastsc of the arbitration shall be borne equally hyKRanc
Diversified, but each Party shall bear its ownraiggs’ fees.

The determination of the arbitration panel itsélls be final and binding on both Parties; howebased on tt
determination of the arbitration panel, PLK mayidemot to pursue the sale of the product in thvergiformat throug
the Sales Outlet in light of the amount that ised®ined by the arbitration panel and Diversifiedynd@cide not t
pursue the supply of the product to PLK in lighttiké amount that is determined by the arbitratiangh. However,
Diversified decides not to pursue the supply of pneduct to PLK in light of the amount that is detened by th
arbitration panel, PLK will not have an obligatiom purchase or to cause its Sales Outlets to pseckach Coi
Product from Diversified in the given format foleséhrough Sales Outlets.

11. MODIFICATION OF CORE PRODUCT INGREDIENTS OR FORMULA S AND DEVELOPMENT OF
MODIFIED CORE PRODUCTS

A. Initial Approval. PLK acknowledges and agrees that, as of the BEffe@®@iate, the Core Products mee
exceed all of PLKS quality standards. If PLK requests a higher stedhaf quality for any product or requests
change to a product, Diversified will use goodHfaatforts to attempt to satisfy the request, anf Btknowledges th
any higher costs entailed in meeting the highetityustandard or other change may affect the reaislenprice of th
product.

B. Modification of Core Product Ingredients or Formulas and Modified Core Products Suggested |
Diversified. If Diversified suggests to PLK any improvements difications, or changes to the ingredients or fdaz
in the Popeyes Formulas or PLK Formulas in anyhef@ore Products, and/or proposes a modified Carguiet unde
Section 9(B), Diversified shall notify PLK in wnitg specifying the improvement, modification or chanto th
ingredients or formulas or in the modified Core dRrct and any cost implications related to the improent
modification or change to the ingredients or forasubr in the modified Core Product. Unless and &K, in its sol¢
discretion, approves the improvement, modificatorchange to the ingredients or formulas in thedyep Formulas
PLK Formulas or in the modified Core Product, (aydpsified shall not sell a Core Product with suctprovemen
modification or change to the ingredients or forasubr modified Core Product under this AgreemenPli&, any
Distributor(s), or the Franchisees or Sales Outktsl (b) PLK, any Distributor(s), and the Franebis and, except
permitted under Section 10(C), the Sales Outlétall £ontinue to buy the Core Product without thgpiovemen
modification or change to the ingredients or forasubr premodified Core Product from Diversified in accordamneith
Section 7 and the other terms and conditions sfAlgreement.

C. Modification of Core Product Ingredients or Formulas and Modified Core Products Requests t
PLK. The Parties agree that PLK retains the right toerakdecisions regarding the Popeyes brand, inajutthe righ
to make modifications, improvements, or
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changes to the ingredients or formulas in the Pegpdyormulas or PLK Formulas for Core Products,oodévelo)
modified Core Products, or to develop Other Praglpetrsuant to PLK Formulas, for any legitimate bess reaso
including without limitation, actual or reasonalalgticipated changes required by federal laws, $aats, or local law
or regulations, and changes in consumer preferesrceslustry standards. In the event of a modiitegtimprovemer
or change to the ingredients or formulas in a Gooluct made by PLK, or the development of a mediftore Produ
by PLK, (a) PLK will notify Diversified of the regsted modification, improvement or change to thgrdadients c
formulas or modified Core Product, and (b) PLK wilbvide Diversified with the material informatiafhany, known t
PLK regarding how the requested modification, inwerment or change to the ingredients or formulashimigg
accomplished or the requested modified Core Produaigght be developed (including any work, proces:
manufacturing techniques related to the requestadifioation, improvement or change in the ingrethesr formulas ¢
modified Core Product, whether developed by PLKany third party), and (c) Diversified shall use eoercially
reasonable efforts to cooperate with PLK in exexquthe change or development. The determinatiomhaither a ne
product developed (after it ceases to be an LTQ@essribed under Section 10(B), if applicable) iswauld be .
modified Core Product or Other Product shall ocasirset forth in Section 9(B) of the Agreement. phiee for the
product resulting from any such modification, impgment or change to the ingredients or formulaa @ore Produ
or for the modified Core Product shall be set iooadance with Section 13(C) of this Agreement.

In the event (i) PLK in good faith requests impnments, modifications or changes to the ingredien
formulas in the Popeyes Formulas or PLK Formulas #nie commercially reasonable and that are statezrms the
are reasonably specific and objectively measuranld, (i) PLK has provided the information specifigoove, if any
without any exception due to a confidentiality agrent or contractual limitation, and (iii) the regt for thi
modification is deemed to be a change to the CozduRt such that the resulting product is a modift®re Product (i
defined in Section 9(B)), and (iv) Diversified fatio make the requested improvements, modificattorthanges with
a commercially fair and reasonable time period, rydthe requested improvements, modifications loanges ai
shown to be feasible and capable of being madeibgréified, PLK, or a third party, and (vi) Divefigid is unable ¢
unwilling to then produce and sell the modified €&roduct at the price determined in accordande 8&iction 13(C
of this Agreement, then the modified Core Prodbetldbe deemed an Other Product, i.e., not a Carduet.

In the event of a modification, improvement or ajparno the Popeyes Formulas or the PLK Formulas rbg
Diversified or any of its suppliers, Diversifiedllnmotify PLK in writing of the same, and Diversfil agrees that it w
assign, and hereby does assign, to PLK all righg,and interest in and to the same, including pmoprietary rights ar
intellectual property rights therein.

The Parties acknowledge that the time period pexvitbr the change may vary depending on wheth
immediate or other time restriction is implicategl & change in laws, regulations or interpretatitvexeof, and tr
complexity of the requested modifications. If therties disagree whether the conditions for deeraingpdified or ne
product an Other Product as

16




PORTIONS OF THIS AGREEMENT MARKED BY “**" HAVE BEEN
OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREA TMENT
FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE C OMMISSION

stated in the preceding paragraph have been neeisgbe shall be settled exclusively by arbitratiothe City of Nev
Orleans, Louisiana, before a three-person arlomgianel appointed by The American Arbitration Agaton (“AAA”)
and pursuant to the Commercial Arbitration Rulethef AAA, which rules are hereby incorporated bigrence there
and made a part of this Agreement. The arbitragbedl determine whether the conditions for deentimgmodified o
new product an Other Product have been met. Theaitn shall be completed within 90 days of itBranencemer
The arbitration award shall be final and bindingbmih Parties. The costs of the arbitration shalbbrne equally k
PLK and Diversified, but each party shall beaoits attorneys’ fees.

D. Time Period for Modifications to Core Productingredients or Formulas and Modified Core Produc
Requests by PLK.Except for any changes required by federal, statoaal laws, regulations, or judicial orders
Domestic Markets, PLK agrees that it will not mak®y requests for or initiate any improvements, rications o
changes to the ingredients or formulas in the Pepdéyormulas for the Core Products or modified GRnaducts (e
provided in Section 11(C) of this Agreement) beféaauary 1, 2016; provided, however, that Divezdifacknowledge
that PLK can do its own product testing (and Diifexd will reasonably cooperate in such testingpatordance wii
the terms of this Agreement before such date and Bhd Diversified acknowledge that governmentalutatjor
regarding sodium levels and partially hydrogenatisi (“PHQO”) is possible before such date, and Diversified usk
good faith efforts to achieve a reduction in sodienels and PHO levels, but Diversified cannot watrthe amount
such reduction, if any, at this time.

E. Approval of Modifications to Core Product Ingedients or Formulas or Modified Core Products
Before Diversified may sell any product resultingnh any modifications to Core Product ingredientfoomulas or se
any modified Core Product under this Agreement lt&,Pany Distributor(s), or the Franchisees or tladeS Outlet:
PLK must approve the modifications to Core Produogtedients or formulas or modified Core Produciviiiting. Upor
such approval, the product resulting from any niodifon to Core Product ingredients or formulasher modified Cor
Product shall be deemed to be one of the Core Br®dovered under this Agreement.

F.  Quality Assurance Testing.PLK may conduct testing of the Core Products pursta PLK’s quality
assurance requirements for products as set forirhéhroughout the Term of this Agreement for gyahssuranc
purposes. Diversified shall use commercially reabta efforts to cooperate in such testing and shgdply such Co
Product samples as are reasonably required, freleanfe, including shipping costs.

G. Certain Terminology. The use in this Agreement of any one of the termsodifications” o
"improvements” or "changes,” or any of their detiles (such as "modified” or "improved" or "chan@edalone
without the others is intended in each case tadstanand encompass all three terms, and no digimés intended k
the use of one term without the others.
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H. Package Size RevisiorA mere revision in package size, or in the numbidgrroducts per selling Unit,
in an SKU (stock keeping Unit) shall not constitatmodification, improvement, or change to ingratieor formulas ¢
a Core Product, or result in a modified Core Praduat shall result in a corresponding appropriatgsion in price pe
Unit.

12. ORDERS, SUPPLY, AND DELIVERY.The Parties agree to use commercially reasonafidesfo work witt
each other (and with the Distributors, with any gharsing cooperative working with PLK such as SM&h vany
processor or food supplier working with PLK suchaashicken or shrimp supplier, with any processorkimng with
Diversified, and with any other person or entityalved in the distribution chain) to handle ordemspply, and delivel
of the Core Products through the Distributor(s)Piok and the Franchisees and Sales Outlets, if gk, in .
commercially reasonable and timely manner. PLKi®designee shall instruct the Franchisees anléobistributor(s
and Sales Ouitlets, if applicable, to place purcloaders with Diversified at least two weeks befthre requested date
delivery by Diversified. Diversified will use commagally reasonable efforts to accommodate any pselorders n
placed timely. PLK shall require its Distributoosrhaintain at least a two-week inventory of all €Broducts.

13. PRICES AND DELIVERY

A. Pricing of Core Products. Diversified's sales price for each Core Producfois F.O.B. the facilit
designated by Diversified. Once an initial price g Core Product is established or adjusted, tiee wf the Cor
Product shall remain the same unless and untikséatju

B. Initial Prices and Initial Profit Margins for Initial Core Products.

(i) Prices. The Core Product prices shall be the pricedostt in Schedule Aattached hereto unc
the heading "Price" (as revised or deemed revisad fime to time in accordance with this Agreement)

(i) Profit Margins. The dollar profit margins and the percentage profirgins for the Core Produ
shall be the dollar profit margins and percentag#itpmargins set forth in_Schedule @ttached hereto under
headings "$ Profit Margin" and "% Profit Margin“ah as filled in and as revised or deemed reviged fime to tim
in accordance with this Agreement). At the timestAigreement is signed, the dollar profit marginuoah and th
percentage profit margin column on Scheduleshall have initial dollar profit margin and percage profit margi
figures using Diversified's adjusted dollar prafiargin and adjusted percentage profit margin fohed such produc
during the 2013 calendar year, as confirmed by Bified's independent auditor to Diversified. (Astied figures al
used because of the 3% discount in prices that effelct under the 2010 Royalty and Supply Agreensenfanuary .
2014.)

(i) Dollar Profit Margin. The "adjusted dollar profit margin" for each Unit mroduct during th
2013 calendar year means (a) ningtyen percent (97%) of the total revenues recdioed sales of the product duri
2013, less (b) the actual cost to Diversified
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of purchasing all raw ingredients (both those tisbe_Schedule Bind those not listed on Schedulg Bpecified by th
formulas used to make the product during 2013 awinly such raw ingredients delivered to Diversifording 201.
(including all costs of the nature described intleac 13(E)(i)(a), but using actual 2013 costs amd e@xpecte(
exchangeeferenced, or quoted costs) (all costs underSbigion 13(B)(iii)(b) collectively, the "2013 Landi€ost o
All Specified Raw Ingredients"); (c) the cost oethaw ingredients spilled, wasted, or otherwis¢ ilwgproducing th
product during 2013 (the "2013 Lost IngredientstQp¢d) the actual cost of the packaging materigded in makin
the product (including the cost of having the matserdelivered to Diversified) during 2013, (e) thetual cost of tt
direct labor used in making the product during 2qf)3he manufacturing overhead cost allocateddé&ised in Sectic
13(B)(v)) to the product during 2013, and (g) tlemeral overhead cost allocated (as defined in @ed®(B)(vi)) to th
product during 2013, and then divided by (h) thenbar of Units of the product sold during 2013.

(iv) Lost Ingredients Cost.The 2013 Lost Ingredients Cost (i.e. the cost efrtw ingredients spille
wasted, or otherwise lost in producing the produader clause (iii)(c) above) equals (1) the 2018deal Cost of A
Specified Raw Ingredients, (2) divided by the akcpgacentage yield for the product for 2013, arehtfB) less the 20.
Landed Cost of All Specified Raw Ingredients. (As example, the percentage yield may be 95% or 0.AA
“improvement in yield efficiency’shall mean an increase in the percentage yieldaashecrease in the lost ingredie
cost. Diversified will use good faith efforts to rgue an optimized percentage yield for PLK on anuah basi
(considering both the cost of lost ingredients #iracost of improving yield efficiency).

(v) Manufacturing Overhead Cost Allocated. The “manufacturing overhead cost allocatéd”e
product during 2013 means (a) the Total Manufactu@®verhead Cost of the product in 2013 multipbgdb) the tote
direct labor costs incurred in producing all Urofisthe product for PLK and its Franchisees during period at tF
plant at which the product was manufactured, andléld by (c) the total direct labor costs incuriedoroducing a
Units of all products for all Diversified custometaring 2013 at the same plant at which the proftucPLK and it:
Franchisees was manufactured (in the case of Gajany, which was the only product manufactured atarthan on
plant in 2013, the manufacturing overhead costcatled to Cajun Gravy during 2013 shall equal theéufecturing
overhead cost allocated to Cajun Gravy at the Mewiie plant during 2013 plus the manufacturingedwead co:
allocated to Cajun Gravy at the Nebraska plantndufl013). Diversified will provide PLK with the "mafacturing
overhead cost allocated” on an annual basis duhnegrerm with an explanation in reasonable detadrty materie
changes that are made to it from the prior year.

(vi) General Overhead Cost AllocatedThe "general overhead cost allocated” to a producinc
2013 means (a) the Total General Overhead Cosiegbrioduct in 2013 multiplied by (b) the total wetigf all Units o
the product produced by Diversified for PLK andRktanchisees during 2013, and divided by (c) th& tweight of al
Units of all products produced by Diversified dgiB013 for all Diversified customers. Diversifiedlivprovide PLK
with the “general overhead cost allocated” on amuahbasis during the Term with
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an explanation in reasonable detail of any matehahges that are made to it from the prior year.

(vii) Percentage Profit Margin. The "adjusted percentage profit margin” for eaabdpct during th
2013 calendar year means (a) the adjusted doltdit pnargin for the product during 2013, divided ) ninetysevel
percent (97%) of the total revenues received fralassof the product during 2013.

C. Initial Prices for Modified Core Products.

()  Pricing Methodology. In the event any ingredients or formulations inop&yes Formula or PL
Formulas of the Core Products are modified or aifimmtdCore Product is otherwise created pursuardotion 9 ¢
Section 11 of this Agreement, the initial pricetbé modified Core Product shall be determined #devis: (i) if the
expected cost per Unit of the modified Core ProdadDiversified exceeds the cost per Unit of the4miodified Cort
Product to Diversified (in each case taking intcamt all costs of the kinds identified in Sectit®(E)(i)), then th
initial price of the modified Core Product shall ¢peater than the existing price of the predified Core Product by t
amount of such excegsuch that Diversified's dollar profit margin peniton the modified Core Product shall eque
dollar profit margin per Unit on the praedified Core Product), and (ii) if the expectedtcper Unit of the modifie
Core Product to Diversified is less than the cestnit of the prenodified Core Product to Diversified (in each ¢
taking into account all costs of the kinds ideertlfiin Section 13(E)(i)), then the initial price thle modified Cor
Product shall be less than the existing price efpfemodified Core Product by [***] the amount of sucivengs (suc
that Diversified's dollar profit margin per Unit dime modified Core Product shall equal its dollasfipp margin per Un
on the premodified Core Product plus [***] of the decreasetite cost per Unit of the product to Diversifiedhe
initial percentage profit margin of the modified r€d”roduct shall equal the initial dollar profit rgi; of the modifie:
Core Product divided by the initial price of the arftied Core Product. As addressed in Section 1HptHve, reduce
package size or a reduction in the number of prisdper selling Unit is not a modified Core Produetile it shal
result in a corresponding appropriate revisionnegoper Unit, the price reduction is not consideae"savings” und
this section.

(i) Determination by Parties. Diversified shall prepare and provide PLK with Disied's
calculation of the initial price of the modified f@oProduct and the associated dollar profit maagiah percentage prc
margin, using the methodology set forth in Secfi8(C)(i). If the Parties agree on the initial prfoe the modified Cor
Product and the associated dollar profit margin perdentage profit margin, the Parties shall reiskedule Ao adc
the modified Core Product and its initial price atudlar profit margin and percentage profit margin.

(i) Determination by Arbitration if Necessary. If within 30 days of Diversified's submission of
calculation of the initial price for the modifiecb€ Product and the associated dollar profit maagith percentage prc
margin, the Parties are unable to agree upon ttial jprice for the modified Core Product or thesasiated dollar proi
margin or percentage profit margin, the determaratf the initial price of the modified Core Protiacd
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the associated dollar profit margin and percentagét margin shall be settled exclusively by ardtiton in the City c
New Orleans, Louisiana, before a tt-person arbitration panel appointed by The Ameriéaitration Associatio
(“AAA”) and pursuant to the Commercial Arbitration Rulestrid AAA, which rules are hereby incorporatec
reference thereto and made a part of this Agreeniém arbitrators shall determine the initial prfoe the modifies
Core Product and the associated dollar profit nmaegid percentage profit margin, using the methagokeet fortl
above in Section 13(C)(i). The arbitration shall dmmpleted within 90 days of its commencement. @Hstratior
award shall be final and binding on both Partiese Tosts of the arbitration shall be borne equiajlyPLK anc
Diversified, but each Party shall bear its own ratys’fees. The modified Core Product will not be soldiyersifiec
or purchased by PLK or its Franchisees or the Salgkets until its price is determined; the pnedified Core Produ
will continue to be sold at its price determinedhgtordance with the terms of this Agreement.

(iv) Unusual CasesNotwithstanding the foregoing provisions of thiscen 13(C), if either Par
determines in good faith that manufacture of thelifred Core Product would require substantial cpkpenditures
would result in substantial idling of existing mawry or equipment or that the modified Core Praduould absor
substantially less of the manufacturing overheast oo general overhead cost than themuoalified Core Product (b
specifically excluding any such cases resultingnfreormal growth in volume needs), then insteadotibWing the
provisions of Section 13(C)(i)#), (a) the Parties shall negotiate in good fditle initial price of the modified Cc
Product and the associated dollar profit margin @er@entage profit margin, and (b) until the Parégree on the initi
price for the modified Core Product and the assediaollar profit margin and percentage profit niardpiversifiec
shall not sell and PLK and its Franchisees andsties Outlets shall not purchase such product ti@or any person «
entity; the premodified Core Product will continue to be soldtatgrice determined in accordance with the termnthie
Agreement.

D. Price Adjustments for Extraordinary Circumstances.In the event of an “extraordinary changi’
Diversified’s costs payable to third parties for essentialedignts, commodities, labor, or overhead that yobe the
reasonable control of Diversified resulting in aékt to PLK or an additional cost to Diversifiaslhich for purposes
this subsection D shall mean an increase or dexi@asore than [***] in the cost of a Core Produbiyersified ma
request that PLK agree to an increase or PLK mgyest that Diversified agree to a decrease in gocea Cori
Product so affected, but only for the period oféimn which Diversified experiences such extraordinghanges i
Diversified’s costs resulting in a benefit to PLK or additiooast to Diversified, and not beyond the next ddtevhicl
the price is automatically adjusted under Secti8(E)L If Diversified or PLK seeks such an increasedecrease
price, as applicable, the Party seeking the inereas decrease shall provide the other Party witinroercially
reasonable information and reasons justifying tienge in price, and its proposed price adjustmewithin 10 days ¢
such Party's submission of its proposed price aujst, the Parties are unable to agree upon anabeo pric
adjustment for any such affected Core Productsdétermination of the price adjustment and the foeeod for suc
adjustment for each such Core Product shall beedetikclusively by arbitration in the City of Newl@ans, Louisian.
before a three-person arbitration panel appoinyetiia American Arbitration
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Association (“AAA”) and pursuant to the Commercial Arbitration Rulestloé AAA, which rules are here
incorporated by reference thereto and made a panisoAgreement. The arbitrators shall determirreasonable pri
adjustment and a reasonable time period the adjysiee will be in effect for each such Core Prddaicissue. TF
arbitration shall be completed within 30 days efabmmencement. The arbitration award shall be &nd binding o
both Parties. The costs of the arbitration shalbéme equally by PLK and Diversified, but eachty?ahall bear its ow
attorneys’fees. During the period that the arbitration isgieg, the prices of the Core Products at issud stralain th
same as prior to the arbitration.

E. Annual Price Adjustments for All Core Products Beginning January 1, 2015Beginning on January
2015, and thereafter on each subsequent Januarghlrespect to each Core Product then existing,pitice shall t
adjusted as set forth in this Section 13(E). Theiésagree to review and have reasonable dismssbout th
manufacturing process for the products to be prediny Diversified hereunder for sale to PLK, thstBbutors, or th
Franchisees or, subject to Section 10(C), SalefeQuat least annually regarding ways to improWeiency and co:s
adjustments (whether cost increases or cost sgyingaever, PLK acknowledges and agrees that Diveisdoes nc
need to share any of its proprietary or confidéntianufacturing processes and, to the extent thgtsach revie
reveals a proprietary or confidential manufactunmmgcess of Diversified, PLIS obligations with respect to the s
shall be subject to Section 16. Any such expectst savings shall be shared [***] between the Rar{the "Share
Cost Savings"), provided, however, that the berdfény anticipated reduction in commodities prjagegredients cos
(other than pursuant to Section 13(C)), or packgagsts shall not be considered a cost savingsuichn purposes,
shall accrue [***] to PLK; the foregoing [***] shamng of the Shared Cost Savings is implemented e ghcing
provisions in Section 13(E)(i)(e)(3) below. Sevesabmples of [***] sharing of Shared Cost Savinge aet forth i
Schedule C The Parties agree, however, that as part ofthea price adjustment in Section 13(E), as sehfior the
examples in_Schedule Ghey shall take into account any Shared Costrigavapplied during any prior year or ye
that may no longer be applicable. Other possibit savings as contemplated in Section 13(L) shsdl be reviewe
and considered at the time of the annual pricesaaijent.

() Pricing Methodology.With respect to each Core Product, the price pétrfonthe coming calend
year shall equal the sum of the following amouetsch rounded to the nearest penny):

(a) _Landed Cost of All Specified Raw Ingredgenf**] cost to Diversified of purchasing tt
raw ingredients specified by the formulas used &kenone Unit of the Core Product and ha
such raw ingredients delivered to Diversified (eotlvely, the "Landed Cost of All Specified R
Ingredients"”), including:

(1) in the case of each raw ingrediested on Schedule B [***] cost to Diversified o
purchasing such raw ingredient specified by thenfdas used to make one Unit of
Core Product and having such raw ingredient dedidé¢o Diversified,
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including (A) the market price of the pertinent ramaterial listed on_Schedule B
determined as provided on Schedule B using the October 15 reference date for [*
and (ii) using the September 10 reference datalfasther raw materials oS8chedule |
(recognizing these costs will be adjusted agaidamuary 1 under Section 13(F)), (B)
other costs and amounts that make up the amouete@to be charged by the thpdrty
processer for such raw ingredient (including thetaaf transporting the raw materi
from the exchange-designated facility, through thehere applicable, to the thiparty
processer and the thighrty processer's labor and overhead costs anid anaf any othe
conversion costs), and (C) the cost of having saehingredient delivered from the se
of such raw ingredient to Diversified (includingyacosts related to delivery); and

(2) inthe case of each raw ingredirat listed on Schedule B [***] cost to Diversifiec
of purchasing such raw ingredient specified byftrenulas used to make one Unit of
Core Product and having such raw ingredient dedideéo Diversified, including (A) tf
amount determined by using three quotes for sushimgredient obtained by Diversifi
during the month of October immediately precedimg danuary 1 in question and sel
the cost at the lowest of the three quotes unlesdarties otherwise agree, and (B)
cost of having such raw ingredient delivered frdme seller of such raw ingredient
Diversified (including any costs related to delijer

(b) _Lost Ingredients CostThe cost of raw ingredients spilled, wasted, threowvise lost i
producing one Unit of the product during the comyegr, which equals (1) the Landed Co:
All Specified Raw Ingredients, (2) divided by theected percentage yield for the product fo
coming year, and then (3) less the Landed Costldpgecified Raw Ingredients.

(c) _Landed Packaging Materials Co3$he packaging materials cost for one Unit ofggheduc
(including the cost of having the material deliviete Diversified), which shall be determined
using three quotes obtained by Diversified during month of October immediately precec
the January 1 in question and setting the costeatawest of the three quotes unless the P
agree otherwise.

(d) Other Costs [***] cost of all other costs relating to the maacturing, processin
distribution, and sale of one Unit of the produtttihe coming calendar year (collectively,
"Other Costs"), including (1) the cost of the dirkedor used in making one Unit of the
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product during such year, (2) the Total Manufaciyi®©verhead Cost allocable to one Unit of
product during such year (allocating in proporttordirect labor costs in a manner analogol
Section 13(B)(v)), and (3) the Total General Ovarth€ost allocable to one Unit of the proc
during such year (allocating in proportion to togaan a manner analogous to Section 13(B)(

(e) _Dollar Profit Margin The dollar profit margin for one Unit of the prad ("NewDPM")

which shall equal:

(1) if the dollar profit margin specified with resgt to such product on Schedulefdk the
calendar year ending immediately preceding the algnii in question (the "OldDPM")
positive :

[***]
(2) if OIdDPM isnegative:
[***]
[***]

(3) in addition to clause (1) or (2), regardlesswdfich one applies, NewDPM shall
further (A) increased by [***] of the amount of amgxpected Shared Cost Savings
respect to the product (measured per Unit) fordbming year that were not taken i
account in the expiring year ("New Shared Cost i8g8/), and (B) decreased by [***]
the amount of any Shared Cost Savings with redpdtie product (measured per Unit)
were taken into account in the expiring year betrast expected to continue in the con
year ("Discontinued Shared Cost Savings"”). No sppeadjustment need be made \
respect to Shared Cost Savings that were takenartount in the expiring year and
expected to continue in the coming year ("ContiguBhared Cost Savings"). In 2014,
Shared Cost Savings have been taken into account.

Attached as Schedule © this Agreement are several examples of calaratiof NewDPN
under this Section 13(E)(i)(e).

Diversified's Provision of Proposed Adjustnents and Supporting Information. By the
November 1 preceding the January 1 in questior) vaspect to each Core Product, using the priciethatolog
described in Section 13(E)(i), Diversified shalbyide PLK with Diversified's calculation of the ngwice, new dolle
profit margin, and new percentage profit margintfee Core Product as of the coming January 1. Apgaalculatio
for a single product is set forth on ScheduleMversified shall also provide PLK with commeitya
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reasonable information and reasons justifying Buied's calculation of the Other Costs, which niaglude capite
expenditures and Unit sales.

(i) Determination by Parties. The Parties agree that, prior to each such Jaryattye Parties shi
attempt in good faith to agree in advance uponrie price, new dollar profit margin, and new petage profi
margin for each of the Core Products for the condagtract year. The Parties will prepare and jgimtitial a nev
Schedule Aor the coming contract year containing the newgof and profit margins for each of the Core Pobsltol
which they are in agreement. For each Core Praakitd which the Parties are not in agreement omefaeprice or
profit margin, the Parties will prepare and joiniytial a calculation using the format set forthSchedule or suct
other format as they may agree), filling in alliigs on which they agree and leaving blank allréglas to which the
do not agree.

(iv) Determination by Arbitration if Necessary. If within 30 days after Diversified's submissionits
calculation of the new prices and new margins lier Core Products, the Parties are unable to agi@e the new pric
or a profit margin for any Core Products for thenaog calendar year, the determination of the neisepmew dolls
profit margin, and new percentage profit margin éach such Core Product for such calendar yeal sbadettle
exclusively by arbitration in the City of New Orleg Louisiana, before a thregerson arbitration panel appointec
The American Arbitration Association (“AAA"and pursuant to the Commercial Arbitration Ruleshef AAA, whict
rules are hereby incorporated by reference themetbmade a part of this Agreement. The arbitratsig the pricin
methodology set forth in Section 13(E)(i), shaltedmine the new price for such year and the newadpkofit margir
and new percentage profit margin for each Core WRiodt issue and shall fill in all blanks in Schiedi@ for suct
calendar year. If there is any disagreement reggrainy Other Costs, the arbitrators shall determeasonable amoul
(and where necessary and applicable, reasonaldeatitins) for any such disputed costs, in light alif the
circumstances. The arbitration shall be completédinv90 days of its commencement. The arbitraa@rard shall b
final and binding on both Parties. The costs ofdHdatration shall be borne equally by PLK and Dsieed, but eac
Party shall bear its own attorneyses. During the period that the arbitration isgeg, the prices of the Core Prodt
at issue shall remain the same as prior to theratioin.

F. Periodic Adjustments for Core Products Contaning Certain Key Raw Materials. Beginning on Janua
1, 2015, in addition to the annual adjustment mtegliunder Section 13(E), in the case of Core Ptedummtaining ra
ingredients listed on_Schedule ,Bhe prices of such Core Products shall be furitBusted on a periodic basis
accordance with this Section 13(F).

() Automatic Quarterly Adjustment. Subject to Section 13(F)(ii) and (iii), at the bagng of each calenc
quarter, (A) the cost of each raw material listedSzhedule B other than [***], shall be deemed to equal therkei
price of the reference index that is stated on &aleeB (hereinafter, the market price of the referencesxnsghall b
referred to as the “reference index price”) forrstamw material as of the reference date on thtaf@he calendar mon
immediately preceding such calendar quarter, andh@price of each Core Product that
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incorporates one or more raw ingredients that amdarfrom one or more of such raw materials shaladjested t
reflect the change in cost of the pertinent rawemal(s) from the cost(s) used for such raw mali@jian the previou
guarter, and the price on Scheduleffeach such Core Product shall be deemed amewdeddangly.

(i)  Lock-In of Certain Quarterly Raw Material Costs.In addition, with respect to each raw materiakl
on Schedule B other than [***], once each calendar quarterdoefthe reference date for the succeeding quddte¢
may request Diversified, in writing, to "lodk* the reference index price that is then actualgilable for the ra
material for the succeeding calendar quarter actli sumber, if any, of further succeeding calendaartgrs as PL
may specify in such writing, as the cost of suak naaterial for such quarter(s).

In the case of raw materials other than boxed bedfpork/lard, the reference index price that iailable for a ra
material for a specified calendar quarter or quaneeans the average of the reference index poilceschedule Bor
delivery during all the months in the specifiederalar quarter(s) on the date that PLK requestsitmg to lock4in the
price. In the case of boxed beef and pork/lardyéfierence index price that is available for a raaterial for a specifie
calendar quarter or quarters means the referene ijprice on Schedule & the date PLK requests in writing to lock
in the price.

Implementation, and the timing of implementationals be conditioned and dependent upon the follgwianditions
(a) PLK gave DFS at least seventy-two (72) hoursaade written notice that PLK was likely to requés lockin of
the reference index price that PLK requests Difiedsiin writing, to lockin under the first paragraph of this subsec
(i), (b) the raw material is available at the regted lockin price at the time of the request and at the tthee
Diversified seeks to purchase the correspondingimgvedient, (c) there are no prior commitments enlyg Diversifie(
with the processors, (d) there is not a signifidewel of commodity inventory on hand with DFS, @)K has nc
previously requested that Diversified lock-a price as the cost for the specified raw malkdior any part of tk
specified period, and (f) PLK has not previouslguested in the same calendar quarter that Divedsitickin a price
as the cost for the specified raw material (hefenathe foregoing conditions shall be referredat the “lockin
conditions”).

If all of the foregoing lock-in conditions in thiBection 13(F)(ii) above are met, the "lockatiprice of the specifie
raw material shall be used for the specified quéa)ein place of the reference index price detagdiunder Section 13
(F)(), in the calculation of the prices of all @Products that incorporate one or more raw ingradithat are ma
from such raw material. The prices of all such G@reducts shall be adjusted accordingly and thtep onSchedul

A shall be deemed amended accordingly.

Even if all of the foregoing locka conditions are met, Diversified may elect inatsn business operations not to fol
such request from PLK with respect to Diversifieatdual purchases of raw ingredients made fromsfiezified ra\
material and may purchase any raw ingredient attiamy from any vendor at such costs as Diversifiey be able i
secure; however, to the extent that Diversifiedsdoet elect to follow a request from PLK that mealisof the
foregoing
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conditions, the cost to PLK for such specified raaterial for such specified period shall still kesbed on such requ
provided by PLK, rather than the cost of such nagredient determined under Section 13(F)(i) fohspeeriod.

Requests made in writing by PLK and written notipesvided by PLK to Diversified under this Sectib®(F) shall b
made by PLK to Diversified’s designated purchasiegresentative(s) at a Diversifiedmeil address provided
Diversified to PLK.

(i) Review for Extraordinary Changes. The Parties will use reasonable efforts to revievd @onfe
periodically regarding the prices of the raw matariisted on_Schedule Bith a view toward identifying whether
extraordinary change has occurred within the mepafrSection 13(D).

G. Re-Balancing of Profit Margins.The Parties recognize that the profit margins dfedint Core Produc
differ significantly, and desire to reduce thestedénces in a manner that will result in (i) tmalividual percentag
profit margins on different products varying mueisd significantly, (ii) the overall total annuallldo profit margin ol
all Core Products, taking into account the volurheades of different products, remaining substdlgtitne same, (iii
the Overall Percentage Profit Margin remaining agpnately the same; and (iv) minimizing any advezsasequenc
on the Franchisees. The Parties agree to discugsom faith and to attempt to identify mutuadlgreeable adjustme
to the profit margins on individual products indinwith the foregoing objectives during the five (ars after tt
Effective Date and thereafter upon the requesitbéeParty.

H. Five-Year Possible Re-NegotiatiorVithin 30 days after every fifth anniversary ofgifigreement, eith
Party may propose amendments to this Agreemenbad daith, and during the following 60 days thetlearsha
negotiate appropriate amended terms for this Agee¢nprovided that PLK and Diversified mutually egrin writing
on such amended terms.

I. Audit of Purchase Invoices. PLK shall from time to time have the right, up@asonable notice, to aL
Diversified's raw material purchase invoices mafier ahe Effective Date of the Agreement, but norenfrequent!
than annually.

J. Passage of Title, Ownership, and RisK.itle to, ownership of, and risk of loss with resp& each Col
Product purchased and sold under this Agreemeit remaain with Diversified until delivery F.O.B. ddiversified'
designated facility, at which point such title, @wship, and risk of loss will pass.

K. Government Cost Adjustment.If a cost adjustment occurs as a result of a chantgv or regulation or

government directive with respect to the requiretsiéor manufacturing or the formulation or recideadCore Produ
or Other Product, any such cost adjustment up wndshall be [***] passed through to PLK.
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L. Other Cost Savings.The parties shall work together to identify othesgible cost savings, including th
that may arise from improving manufacturing effiees, and may from time to time reach ad hoc agee¢s o
mutually agreeable terms.

M.  Performance of Procedures Regarding Cost Classifitians. The Parties agree that, on an annual t
Diversified’s auditors shall perform certain mutually agreedruprocedures regarding manufacturing and ge
overhead cost classifications, variances and dltmtaand will conduct these procedures in accareamth attestatic
standards established by the American Institut€eatified Public Accountants and will provide thesults of thes
procedures in an Independent Accountants’ Repoamplying Agreeddpon Procedures (as may be mutually re\
in the future) for the previous calendar year.

N. July 1, 2014 Flour-Based Price AdjustmenOn July 1, 2014, the price of each Fl®&ased Core Prodt
shall be adjusted in the manner set forth in Sect®(H) of the old 2010 Royalty and Supply Agreemen

14. PAYMENTS BY DISTRIBUTOR(S) AND FRANCHISEES . Payment for the Core Products and any (
Products delivered by Diversified shall be madeabyg shall be the sole responsibility of the Parycpasing suc
products. Diversified shall invoice directly fol ptoducts supplied by Diversified. PLK shall n@& kesponsible for ai
nonpayment of Diversified's invoices for products salad/or delivered to the Distributor(s) or the Filsisees. |
Diversified in good faith gives PLK notice that Bisified considers a specified Distributor or PUE&signate
processor not to be creditworthy and provides PLKwommercially reasonable information supportsagne, the
Diversified may require cash on delivery from suistributor or processor, and the refusal of Diifead to exten
credit to such Distributor or processor or to deliany product to such Distributor or processoeabpayment in ca:
on delivery shall not be deemed a breach of thie@gent in any way.

15. WARRANTIES.

A. Diversified's Warranties. Diversified will not adulterate or misbrand any g@uats as prohibited by t
Federal Food, Drug, and Cosmetic Act (“FDAD)iversified agrees that its supplies of beef, pamd poultry produc
will be from processors under inspection from th8DA. The Core Products and Other Products suppby
Diversified shall be merchantable and free fromedtf in material and workmanship and shall compith vall
applicable laws and regulations in Domestic Markets producing such products, including content daloeling
requirements under applicable laws and regulation®omestic Markets and shall meet with the themrem
specifications for the product. If it is PL&belief that the Core Products and Other Prodimtisot meet with the th
current specifications for the product, the Partdgsee to work together to ensure that the Corellete and Oth:
Products will meet with the then current speciimas. Diversified also agrees that it shall (i) gynwith all laws an
regulations in Domestic Markets for food productfanilities, (i) meet commercially reasonable istty standards fi
operation of a food production facility, includingithout limitation, those pertaining to sanitatiopest contro
maintenance and repair, product storage, facilpgrations, allergen control and recovery, recall amaceabilit
processes, and (iii)
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reasonably cooperate with PLK with the implemepotatf PLK’s standard product withdrawal and recall proced
Upon the request of PLK, any Distributor(s), or thenchisees or Sales Outlets delivered in writmdiversifiec
within 10 days of receipt of any Core Products fidoiwersified that fail to conform to any of the wanties set forth
this Section 15(A), Diversified shall replace, atvé@sified's expense, or refund the full purchasieepof, suc
nonconforming Core Products, and Diversified mayunee, at Diversified's expense, the prompt retoirrany suc
nonconforming Core Products. This warranty shalitem insofar as the same may conflict with any naaty o
limitation on warranty set forth in Diversified'srins. Further, Diversified represents and warrémtBLK that (i) th:
content of the overhead allocations referencecenti® 13B(v) and Section 13B(vi) does not incladsts for person
expenses and (ii) the expenses included in theheaerallocations are reasonably and approprialielyaged.

B. PLK's Warranties. PLK represents and warrants as of the Effectivesffat (i) PLK does not foresee i
major changes in PLK's and its Franchisees' reqpaéngs for the Core Products in the foreseeabledu(i) PLK doe:
not know of any laws or regulations in any jurigaio in the Domestic Markets with which the Cdéteoducts are n
compliant; and (iii) PLK has no plans to permit trranchisees to remove any of the Core Produats fheir menus i
the foreseeable future. If at any time PLK foresaeg such major change or plans, or learns of amch $aws o
regulations, PLK shall give Diversified prompt e notice, in reasonable detail, of such matters.

16. CONFIDENTIAL INFORMATION

A. Ownership by PLK. Ownership of all trade secrets of PLK and the PLHKnf@tlential Informatio
(including any furnished or disclosed by PLK to Bisified hereunder or previously) is and shall rentlae property ¢
PLK. Any reproductions, notes, specifications, nasusummaries or similar documents relating totthde secrets
PLK and PLK Confidential Information shall becomadaemain the property of PLK immediately upon timraanc
Diversified agrees to assign, and hereby does rageidPLK, all of its right, title and interest imé to the sam
including any proprietary rights and intellectuabperty rights therein. PLK and Diversified ackneddie and agree ti
PLK owns the Popeyes Formulas and any recipesrorulas it independently develops for any produotd sr to b
sold in Popeyes restaurants, including the PLK e

B. Ownership by Diversified.Ownership of all trade secrets of Diversified ahd Diversified Confidenti:
Information (including any furnished or disclosedbiversified to PLK hereunder or previously) isdashall remain tt
property of Diversified. Any reproductions, notepgecifications, manuals, summaries or similar danisirelating t
the trade secrets of Diversified and Diversifiednfidential Information shall become and remain titeperty o
Diversified immediately upon creation and PLK agrée assign, and hereby does assign to Diversidikaf its right
title and interest in and to the same, including proprietary rights and intellectual property tigihherein. PLK ar
Diversified acknowledge and agree that, other th&nPopeyes Formulas, Diversified owns any recgre®rmulas i
has developed or develops, as well as all manufagtwprocesses, procedures, methods, and technthaést ha
developed or develops.
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C. Nondisclosure of Trade Secrets and Confidemtli Information. Diversified and PLK each agrees th:
will not, for the Confidentiality Period, use orrpat the duplication or disclosure of any tradersex or confidenti
information owned by the other Party to any persoentity (other than to employees or, in the aafsBiversified, tc
certain thirdparty manufacturers, as permitted under Sectiavhé, must have such information for the sole purp
supplying the Core Products and Other Product®raiemplated under Section 4 of this Agreement argkttain third-
party manufacturers, as permitted under Sectionh®, must have such information for the sole purpafssupplying
Cajun gravy products to the Copeland Family Reatatgras contemplated under Section 5 of this Ageagmunles
such use, duplication, or disclosure is specifycalithorized in advance and in writing by an autteat representati
of the other Party. “Confidentiality Perioghall mean (i) the entire Term of this Agreement] &i) thereafter for
period of fifty (50) years, and (iii) thereafteritivrespect to trade secrets, for the longer dbag as the information
guestion remains a trade secret, and with respeothier confidential information, for as long ag tinformation i
guestion remains confidential, and (iv) in any dyéor the longest period permitted by applicalaie.l The obligatio
under this paragraph survives the expiration aniteaition of the Agreement as stated herein.

D. Protection of the Popeyes Formulas and PLK Fmulas. In further of its non-disclosure and nase
obligations under Section 16(C) above, Diversitiggees that, during the Confidentiality Periodyilt continue to tak
substantially the same precautions after the HffedDate of this Agreement to protect the traderedestatus of tt
Popeyes Formulas and the PLK Formulas provided uader this Agreement as it provided as of Decemndlie 201.
with respect to the Popeyes Formulas while it wees dwner of the Popeyes Formulas and will agreantp othe
reasonable requests that are made of it from toneérte by PLK in order to protect the Popeyes Fdasias a trac
secret under state law; however, if PLK believed threquest made by it to Diversified to proteettrade secret sta
of the Popeyes Formulas and PLK Formulas is redderend Diversified deems such request as unrebkgnie
Parties shall meet to discuss the request and &iiet shall convey to PLK why it believes it isreasonable in whic
case the Parties will work together to determiveag, if possible, in which the same may be implet@érso that it |
reasonably acceptable to Diversified (i.e. if iusas or would cause Diversified to incur costs #rat more than «
minimis, the Parties may work together to deternfiae such costs may be paid by PLK or otherwiseiged in orde
to implement the change or, if it causes any dbibeden on Diversified, the Parties may work togetbediscuss how
similar protection may be implemented in a way tisateasonable in order to implement the changkeg. dbligatiol
under this paragraph survives the expiration aniteation of the Agreement as stated herein.

E. Protection of Diversified's Manufacturing Tedwniques. In further of its non-disclosure and nase
obligations under Section 16(C) above, PLK agrbag during the Confidentiality Period, it will talsubstantially tt
same precautions after the Effective Date of thuse&ment to protect the possible trade secretsssaid confidentialit
of any food preparation processes, procedures, adgthand manufacturing techniques developed by rBified
(collectively, the "Manufacturing Techniques") tiitK has discovered or may
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discover as it takes to protect its own trade ¢edgher than the Popeyes Formulas and the PLihiHas which ar
subject to very specific protections) and, in aagre, no less than commercially reasonable premasitiand will agre
to any other reasonable requests that are madeé mbm time to time by Diversified in order to peat the
Manufacturing Techniques as a trade secret undex lstw; however, if Diversified believes that guest made by it
PLK to protect the trade secret status of the Martufing Techniques is reasonable and PLK deents raguiest ¢
unreasonable, the Parties shall meet to discussetieest and PLK shall convey to Diversified whybdlieves it i
unreasonable in which case the Parties will wodetber to determine a way, if possible, in whica game may |
implemented so that it is reasonably acceptabRL (i.e. if it causes or would cause PLK to incosts that are mc
than de minimis, the Parties may work togetherdteanine how such costs may be paid by Diversifiedtherwis
reduced in order to implement the change or, daiises any other burden on PLK, the Parties mal wogether t
discuss how a similar protection may be implemeiriealway that is reasonable in order to implentkeatchange). Tt
obligation under this paragraph survives the exipineor termination of the Agreement as statedinere

F. Government Orders or Law.The confidentiality obligations set forth in Sectib6(C) and 16(D) above
not apply to information to the extent disclosufehe information is required under any valid coortgovernment:
order or by law and the receiving Party provides disclosing Party immediate notice thereof so thstlosing Pari
will have an opportunity to contest disclosure @eksan appropriate protective order.

17. INDEMNIFICATION . This Section is intended to address only indeicetibn for claims made by third parti
Damages for breaches of this Agreement shall berged by other Sections and applicable law.

A. Indemnification by Diversified. Diversified shall and hereby agrees to indemnigfedd and hold PLK :
well as its successors and permitted assigns, acll @ their respective officers, directors, andpkyees, harmle
from and against any and all loss, liability, aotipclaims, costs (including, without limitatiorgasonable attorneys’
fees and expenses), damages, judgments and iebivhatsoever (including without limitation anyogucts liability
claims, in law or equity) to the extent proximatelgused by the negligence or willful misconductDaversified, its
agents, or assigns.

B. Indemnification by PLK. PLK shall and hereby agrees to indemnify, deferdl lawid Diversified as we
as its successors and permitted assigns, and édbhilorespective officers, directors, and empksjeharmless fro
and against any and all loss, liability, actiorlajras, costs (including, without limitation, reasdne attorneysfees an
expenses), damages, judgments and liabilities whaés (including without limitation any productability claims, ir
law or equity) to the extent proximately causedh®sy/negligence or willful misconduct of PLK, itseads, or assigns.

18. INSURANCE.During the Initial Term of this Agreement and angriewal Term(s), each Party shall maintain
keep in force, at its own expense, comprehensiv@mmercial general liability insurance that in&@adgroduct liabilit
insurance with respect to its products
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in an amount not less than $5,000,000 per occuerenith a reputable insurer, and shall cause therdParty to t
included as an additional insured on such insurahloe minimum limits of coverage required by this &gment ma
be satisfied by a combination of primary and exagssmbrella insurance policies.

19. INSPECTION; COPIES OF THIRD-PARTY AUDIT REPO RTS; SUPPLIERS OF RAW INGREDIENTS .

A. Inspection.PLK and SMS shall have the right reasonably toessiversified's manufacturing faciliti
for quality assurance purposes during normal bssideurs at any time during the Term of this Agreethupol
reasonable notice by PLK of such inspection ancc@k@n and delivery of a confidentiality agreemeaasonabl
requested by Diversified and subject to DiversiSgéasonable scheduling needs.

B. Copies of Third-Party Food Safety Audit Repots. No less frequently than on an annual basis, Dified
agrees that, within a reasonable period of timeraftreceives annual copies of thjpdsty food safety audit repo
generated by its third-party auditors of its fdih, it shall provide to PLK a copy of such fo@dety audit reports.

C. Suppliers of Raw IngredientsPLK agrees that it shall not create or use prodpetifications that requi
Diversified to purchase any of its raw ingrediemt®ther materials from any particular suppliesoppliers. Diversifie
agrees that, on PLK’request, it shall provide PLK with informationcaib the identity of its suppliers of its r
ingredients and other materials. Whenever Divedifnakes any change in a supplier of any of itsiregredients ¢
packaging materials, it will update PLK regardihg tdentity of the supplier and any relevant speaiion change.

20. FORCE MAJEURE."Force Majeure" shall mean and include any circams¢ beyond the reasonable contr
Diversified that causes a significant disruptioinersified's supply of any Core Products to tlopdyes System or t
Sales Oultlets, including without limitation, thdléaving: any act of nature or the public enemy,ident, explosior
fire, storm, earthquake, flood, drought, hurricaperils of the sea, the elements, casualty, strilak-outs, labo
troubles, riots, sabotage, embargo, war (whetherobrdeclared), governmental laws, regulationsedor decree
unavailability of raw material, or seizure for reas other than the adverse financial conditiorhefRarty so affected.

In the event of a Force Majeure, Diversified agréed it will provide written notice to PLK withithree (3) busine
days from the initial occurrence of any such ewards soon thereafter as is reasonable underrthen@tances, statir
1) the nature, scope and all relevant circumstaf@egshen known) of the Force Majeure event andagtgon th
Popeyes System and the Sales Outlets, and 2) whethersified has the need, ability and presenéntibn, on
temporary basis, to immediately sublicense the Yep&ormula to a third party who is able to manuwfiecthe Cor
Products at issue being produced by DiversifiedtierPopeyes System and the Sales Outlets in ismffiquantity an
guality so as not to cause a disruption in supplthe Popeyes System and the Sales Outlets (wheeesiied agree
that it will cooperate with
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such party in order for it to do so0). In the evBmersified needs but is unable on a temporaryshasimmediatel
sublicense the Popeyes Formula to a third party iwhable to manufacture the Core Products at igswsifficien
guantity and quality so as not to cause a disraptiosupply to the Popeyes System and the Saleket®tvher
Diversified agrees that it will cooperate with syzdwrty in order for it to do so), then PLK, the @isutor(s), or th
Franchisees or Sales Outlets may begin purchasotypts substantially similar to the Core Prodattissue from thir
parties. This right shall only apply during any ipdrDiversified is unable to satisfy its buygmpurchase orders a
result of an event of Force Majeure. In the evemnteBified sublicenses the Popeyes Formula to el tharty
manufacturer pursuant to this paragraph, Diveifiball require the third party to execute an agesd containin
non-disclosure and namse terms that are no less protective of the P@pEpemulas or the PLK Formulas than
terms set forth in the Confidentiality Agreemertttis attached as SchedulédEmaintain the Popeyes Formula in
strictest confidence. If the third party manufaetusets a price for the Core Products at issu&dess of a reasona
price for the Core Products under the circumstgnbesersified shall pay the third party manufactutiee differenc
between a reasonable price and the third papsice for the duration of the term of the evdrthe Force Majeure, su
that PLK, the Distributors, and the Franchisees 8ald&s Outlets shall in no event pay more thanaaorable pric
under the circumstances to such third party forGbee Products at issue during an event of Forceia. No furthe
liability shall attach to Diversified during any@uevent of Force Majeure.

If Diversified and PLK do not agree on what congés a reasonable price for the Core Productssaeisinder tf
circumstances, the determination of the reasonaddte shall be settled exclusively by arbitrationthe City of Nev
Orleans, Louisiana, before a three-person arlotigianel appointed by The American Arbitration Agaton (“AAA”)
and pursuant to the Commercial Arbitration Rulethef AAA, which rules are hereby incorporated bigrence there
and made a part of this Agreement. The arbitratbedl determine a reasonable price for each Cavduet at issL
under the circumstances. The arbitration shalldrepteted within 90 days of its commencement. Tlhgration awar
shall be final and binding on both Parties. Onaedlbitration award is rendered, the reasonabteprietermined |
the award shall be the reasonable prices for thre Emducts at issue for purposes of such evelRroafe Majeure. T
costs of the arbitration shall be borne equallyPhyK and Diversified, but each Party shall beapis attorneys’ fees.

In the event of a Force Majeure, Diversified stdiligently attempt to remove or work around thergjgion witt
reasonable dispatch. As soon as the disruptiontirggudrom any event of Force Majeure is remedidte Partie:
respective rights, obligations and performancesti$osth in this Agreement shall be immediatelynstated in full.

21. CERTIFICATE OF INDEPENDENT PRICE DETERMINATI ON . Each Party represents and warrants
the prices under this Agreement have been arrivéldapendently, without the purpose of restrictamgnpetition, ¢
any consultation, communication, or agreement @ity other competitor relating to (i) such priceqigrthe method
or factors used to calculate such prices.
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22. NOTICES.Whenever, under the terms of this Agreement, nafaequired, except for notice provided ur
Section 13(F)(ii), the same shall be given in wgtiand shall be delivered personally, or by cedifimail, postag
prepaid, addressed to the Party for whom intendddiews:

If to PLK: If to Diversified:

Popeyes Louisiana Kitchen, Inc. Diversifieabds & Seasonings, L.L.C.

Attn: General Counsel Attn:  General@sel/Chief Admin. Officer

400 Perimeter Center Terrace, Suite 1000115 North Causeway Boulevard, Suite 200
Atlanta, GA 30346 Mandeville, LA 704

Either Party may change its notice address atiarg/lty giving notice thereof to the other Party.

23. COUNTERPARTS. This Agreement may be executed in any numberoahterparts, each of which will
deemed an original, but all of which taken togettaall constitute one agreement between the Pafties Agreemet
or any counterpart may be delivered physicallyyeimail of a scanned pdf file or other comparabdeteonic means.

24. ENFORCEABILITY; SEVERABILITY.

A. Covenant Not to ChallengeEach Party covenants not to challenge the legaléidity, or enforceabilit
of any provision of this Agreement and not to assaise as a defense, or otherwise argue thapenysion of thi
Agreement is unlawful, invalid, or unenforceabl@ck Party waives its right to bring any such clmgée assertio
defense, or argument. If a Party does bring anip shallenge, assertion, defense, or argument, Badly shall pay &
reasonable attorney&es incurred by the other Party in opposing oemwtise responding to such challenge, asse
defense, or argument and shall indemnify and healdnkess the other Party against and from any ahtbsdes
liabilities, costs, and expenses that may resoithfsuch challenge, assertion, defense, or argument.

B. Interpretation. Any provision of this Agreement that is susceptilde different meanings shall
interpreted with a meaning that renders it effecand not with one that renders it ineffective.

C. Arbitration. Any dispute or controversy relating to the idewoafion or classification of the produ
subject to any provision of this Agreement, or tthentification of any index, document, or sourcéened to in an
provision of this Agreement, or the price, dollaofit margin, percentage profit margin, cost, opested cost of at
product or other thing subject to any provisiorito$ Agreement shall be settled exclusively byteaakion in the City ¢
New Orleans, Louisiana, before a tt-person arbitration panel appointed by The Ameriéabpitration Associatio
(“AAA”) and pursuant to the Commercial Arbitration Rulestrid AAA, which rules are hereby incorporatec
reference thereto and made a part of this Agreenerbnnection with any such arbitration, if thepeess terms of th
Agreement do not provide sufficient guidance foy a@ason, the arbitrators are authorized to resoprinciples ¢
fairness
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and equity to identify or classify any product,toridentify any index, document, or source, or ébetimine any pric
profit margin, or cost, in each case bearing indrthre general intent of the Parties in entering this Agreement. Tt
arbitration shall be completed within 90 days efdbmmencement. The arbitration award shall be &nd binding o
both Parties. The costs of the arbitration shalbtwae equally by PLK and Diversified, but eachty?ahall bear its ow
attorneys’ fees.

D. Severability and Reformation.If, despite the foregoing, any provision of thisrAgment is held by
arbitral tribunal or court of competent jurisdigtido be contrary to applicable law, invalid, or nfegceable for ar
reason, the remaining provisions of this Agreenséialll remain in full force and effect. To the extparmissible und:
applicable law without invalidating the Agreemetiite illegal, invalid, or unenforceable provisioraBhbe construe
instead to provide that which is most fair and &thle between the Parties under the circumstanmubssdegal, valic
and enforceable.

E. Legal Representation of the PartiesThis Agreement was negotiated by the Parties vighldenefit ¢
legal representation, and any rule of construatioimterpretation otherwise requiring this Agreetnenbe construed
interpreted against any Party shall not apply gp@mstruction or interpretation hereof.

25. AMENDMENTS, WAIVERS, AND MODIFICATIONS . No change in, addition to, modification or wai
the terms and provisions of this Agreement shabibeling upon Diversified or PLK unless it is mutyaagreed upo
in writing. Any such instrument shall be attachedhis Agreement and shall be incorporated heramny. Schedule me
be amended at any time by having a new Schedutaléd by an authorized representative of eachyt
Notwithstanding the foregoing, whenever this Agreamprovides for a change Schedule Aor for a change
information that is set forth on _Schedule, ASchedule Ashall be deemed amended accordingly, whether otha
Parties execute a formal amendment or initial aaradad Schedule A

26. ASSIGNMENT . Neither this Agreement nor any rights hereunday toe assigned by either Party without
prior written consent of the other Party, which semt shall not be unreasonably withheld (but sumisent shall n
release the assigning Party); however, PLK maysiadl assign this Agreement, including any rigreselinder, to ar
other entity that has acquired ownership of akwabstantially all of such Party's assets by saletloerwise, upon pri
written notice to the other Party, and shall enshiad such assignee agrees in writing for the bhieokthe other Party
be bound by the obligations of the assigning Paniyer this Agreement (but such assignment and exgneteshall nc
release the assigning Party). In the case whererfified assigns this Agreement to another ent#typarmitte:
hereunder, such assignee will be deemed to bectubjfLK’s standard quality standards that are in place itgitbthe
suppliers at the time of the assignment (“PLK StaddQuality Standards’gs opposed to the specific quality assur
requirements that are applicable to Diversifiedarmithis Agreement and further, such assignee sigadle to execu
PLK's standard form quality standards agreemerdotdirm its agreement to be subject to P&kStandard Quali
Standards.
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A change of control of a Party shall not be deemedassignment hereunder. Any purported assignmeRLE or
Diversified in violation of this Section 26 is void

27. GOVERNING LAW . This agreement shall be governed by, interprepedformed and enforced solely
accordance with the laws of the State of Louisiavithout reference to principles of conflicts oia

28. EFFECTIVE DATE . This Agreement shall be effective only upon exiecuof the Agreement by PLK a
Diversified, and the occurrence of the Effectivedda

29. BEST EFFORTS TO AVOID TERMINATION. Each Party shall use best efforts to avoid ternonabf this
Agreement. This Agreement may only be terminateda@sordance with Section 3(B), and then only aftes
terminating Party has exhausted all commercialpsoaable efforts to avoid terminating the Agreemertdluding
without limitation (i) timely seeking to obtain nex$s of any breaches through payment of compensagecifi
performance, or other appropriate remedy or contioinaof remedies short of termination; (ii) offegirio enter int
amendments to the terms and provisions of this égent that are fair and equitable under the cirtamegs; and (i
offering to enter into noinding mediation with the breaching Party in afoefto resolve the issues through mu
agreement.

30. FORUM SELECTION. Any legal action or proceeding by either Party aghithe other arising out of,
connection with, or relating to this Agreement be tenforcement, noarforcement, interpretation, performanct
breach of any provision of this Agreement shalbb&ught in the United States District Court for tastern District ¢
Louisiana if it has or can acquire jurisdiction, ase in the courts of the State of Louisiana, $haaf St. Tamman
Each Party consents to the exclusive jurisdictibauzh court and the respective appellate courtshi® purpose of ¢
such legal actions and proceedings, except thasgght for enforcement of a judgment or order reeddyy any suc
courts. Each Party waives, to the fullest extemtmiiged by law, any objection which it may now atdr have to tf
laying of venue in any such courts and any claiat #my such court is an inconvenient forum. Thistie is no
intended to override the resolution of various ésshy arbitration as set forth in this Agreement.

31. BINDING EFFECT. This Agreement shall be binding upon, and inureth®benefit of, the Parties and tl
respective successors and assigns, including agessor in interest to a Party or any purchassubstantially all ¢
the assets of a Party, and each of the foregoiregado be bound by this Agreement.

32. INDEXES. The Parties agree that if any indexes or otherlaindocument or source referenced under
Agreement, including for example, CPI Index, ceasesxist, it will be replaced by the most apprapi availabl
index, document, or source. The Parties will ende&y mutually agree upon the replacement, butafRarties cann
agree, the indentification of the appropriate aldé replacement index, document, or source slealinbde by tF
arbitrators pursuant to the provisions set fortBéction 24(C).
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33. ENTIRE AGREEMENT . This Agreement represents the entire understgrizbtween the Parties with respel

the subject matter hereof and supersedes all atgmtiations, agreements, representations and ants&rwhether or
or written.

[The remainder of this page is intentionally ldtirk so that the signature page may start on aatepaage.]
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IN WITNESS WHEREOF , the Parties have caused this Agreement to be ekiguted and delivered by tf
authorized representatives as of the date firstalhaitten.

POPEYES LOUISIANA KITCHEN, INC. DIVERSIFIED FOODS &
SEASONINGS, L.L.C.

By: /sl Cheryl A. Bachelder By: /s/ Alvin C. Copeland Jr.
Name: Cheryl A. Bachelder Name: Alvin C. Copeland Jr.
Title: Chief Executive Officer Title: Manager

Date: June 13, 2014 Date: June 13, 2014
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ITEM ITEM # PACK SIZE PRICE $ %

PROFIT PROFIT

MARGIN MARGIN

Red Beans 001-100 9/5# bags per case [*¥**] [*¥**] [***]
Jambalaya 3F0349 9/5# bags per case [***] [***] [***]
Macaroni & Cheese 1F0160 16/3# bags per case [***] [***] [***]
Enhanced Cajun Meat 1F0113 20/2.308# bags per cas [***] [***] [***]
Cajun Gravy 1F0112 9/5# bags per case [***] [***] [***]
All Purpose Breading 3D0099 50# bag [***] [***] [***]
Catfish Production Batter 3D0333 40# per bag [***] [***] [***]
Multi-Purpose Batter 3D2004 10/4.5# bags per case [***] [***] [***]
Zero Trans Biscuit SSL-25%M 1D2009 49.2# per bag [***] [*¥**] [***]
Onion Ring Batter 1955 12/1.32# bags per case [***] [***] [***]
Onion Ring Batter 3D3068 50# per bag [***] [*¥**] [***]
Poultry Batter SC600 10/4.64# bags per case [***] [*¥**] [***]
Shoestring Batter Totes 1D2000 2000# per tote [***] [***] [***]
Shoestring Fry Batter 1D2010 2000# per tote [***] [***] [***]
Butterfly Shrimp Breading 601 50# per bag [***] [***] [***]
Butterfly Shrimp Breading 3D0086 50# per bag [***] [*¥**] [***]
Popcorn Shrimp Breading 3D0303 50# per bag [***] [*¥**] [***]
Butterfly Shrimp Seasoning 602-R 75/1.13 oz. h@ayscase [*¥**] [*¥**] [***]
Butterfly Shrimp Seasoning 150588 25# per bag [***] [***] [***]
La. Mild Seasoning 150514 50# per bag [***] [***] [***]
Mild #3 Seasoning 150626 100/211.84 gr. bagspse [***] [***] [***]
Red Rice Seasoning 150620 60/1.76 oz. bags per ca [***] [***] [***]
Spicy #2 Seasoning 150629 70/181.44 gr. bagsgser [***] [***] [***]
Riverbend Breader 3D3529 50# per bag [***] [***] [***]
Riverbend Nugget Marinade 350671 25# per bag [***] [***] [***]
Spicy Filet Seasoning 1S0591 50# per bag [***] [***] [***]
Frozen Butterfly Shrimp Batter 3D1213 50# per bag [*¥**] [*¥**] [***]
Crawfish Seasoning 1S0240 48/20.5 gr. bags =er ca [*¥**] [*¥**] [***]
Biscuit Base #9 SC098 10/5.25# bags per case [*¥**] [*¥**] [***]
All Purpose Batter 3D3188 50# per bag [*¥**] [*¥**] [***]

SCHEDULE B

KEY RAW MATERIALS MARKET PRICE DETERMINATION

METHODOLOGY GUIDELINES
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Item Key Key Raw Material|Reference  |Reference Index
(related Key Raw|Dates
Ingredient)
Hard Wheat Dec. 10 The average Prior Settle price for the delivery therthat fall withir
RI-2330 (Hard Wheat Flour) Mar. 10 the upcoming January through March (if December A@yil through
June 10 June (if March 10), July through October (if Jun@),lor Octobe
Sep. 10 through December (if September 10), as such paceseported on tf
KC HRW Wheat Futures Quotes of the CME Group.
Soft Wheat Dec. 10 The average Prior Settle price for the delivery therthat fall withir
RI-2320 (Soft Wheat Flour) Mar. 10 the upcoming January through March (if December A@yil through
June 10 June (if March 10), July through October (if Jun@),lor Octobs
Sep. 10 through December (if September 10), as reporteth@Wheat Futurg
Quotes of the CME Group.
Raw Red Beans Oct. 15 The USDA reported price for Light Red Kidney bed#msn Coloradd
RI-640 (Clean Red Beans) for the most recent week (currently reported on theDA Bealr
Market News report).
Boxed Beef Dec. 10 The USDA reported Weighted Average price of GrolBekf 739
RI-120 (Ground Beef) Mar. 10 (currently reported on the USDA Market News National Daily
June 10 Boxed Beef Cutout & Boxed Beef Cuts -- NegotiatedeS report).
Sep. 10

(Schedule B is continued on next page)
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(continuation of Schedule B from previous page)

Pork or Lard Dec. 10 The higher of:
RI-559 (Pork Fat) Mar. 10
June 10 (a) (the average for the prior calendar wefethe USDA reporte
Sep. 10 Weighted Average price of 42% Trim Combo [currenmiyported o
the USDA Market News -- National Daily Pork Rep&®B Plant ¢
Negotiated Sales report] x 1.70)(the average for the prior calen
week of the USDA reported Weighted Average price72% Trim
Combo [currently reported on the same report] X)).@r
(b) the average for the prior calendar wekthe USDA reporte]
Weighted Average price for loose lard FOB plantcentral U.S
[currently reported as "Loose lard, PS and/or Ciden the headin
"EDBLE LARD, FOB PLANT (truck)" on the USDA Markeétdews -
Tallow, Protein, and Hide Report - FOB Central [)xS70%.
Cash-Settled Cheese Dec. 10 The average Prior Settle price for the delivery therthat fall withir
RI-926 (Cheese) Mar. 10 the upcoming January through March (if December A@yil through
June 10 June (if March 10), July through September (if Ja8¢, or Octobg
Sep. 10 through December (if September 10), as reportetherCashsettled
Cheese Futures Quotes of the CME Group.
Soybean Oil Dec. 10 The average Prior Settle price for the delivery therthat fall withir
RI-580 (Liquid Margarine) Mar. 10 the upcoming January through March (if December A@yil through
June 10 June (if March 10), July through September (if Ja8¢, or Octobg
Sep. 10 through December (if September 10), as reportetherSoybean O

Futures Quotes of the CME Group.

The reference indexes use different Units of measiireference index price shall be converted theoappropriate price for t
Unit of measure used in the Agreement before besagl as called for in the Agreement.

If a reference index is temporarily unavailabletba reference date (such as due to a holiday ontesl difficulties), the la:
preceding date on which the reference index wasadla shall be used instedd.a reference index ceases to exist, thel
most appropriate available index shall be use@aubkt

If a USDA report for a particular reference index & particular date reports no value or reporés vllue as "n
established,” then the value reported by the mesent USDA report before such date that reportslaevfor th

particular reference index shall be used instead.
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SCHEDULE C
DOLLAR PROFIT MARGIN CALCULATION HYPOTHETICAL EXAMP___ LES

[***]
(Schedule C is continued on next page)
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(continuation of Schedule C from previous page)
[***]
(Schedule C is continued on next page)
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(continuation of Schedule C from previous page)

[***]

The Parties agree (i) that the overall prices thate established and used under the 2010 Royalty Sarppl
Agreement were fair and reasonable; (ii) that theeg established under Section 13 of this Agre¢rasnestablishe
on a fair and reasonable basis; and (iii) thas ithie general intent of the Parties in entering this Agreement th
Diversified shall maintain throughout the Term bist Agreement the dollar profits as determineddoocadance wit
Section 13(E)(i)(e) and this Schedule C
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SCHEDULE D
SAMPLE OF ANNUAL PRICING METHODOLOGY
FOR A SINGLE HYPOTHETICAL PRODUCT

[***]
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SCHEDULE E
CONFIDENTIALITY AGREEMENT

CONFIDENTIALITY AGREEMENT
THIS CONFIDENTIALITY AGREEMENT (“Agreement”)s made this day of , 20
by and between Diversified Foods and SeasonindsCL .(hereinafter “the Companyhaving its principal place
business at 1001 Harimaw Court South, Metairie, idiana 70001 and
(“Vendor”), having an address of
[address].

ARTICLE I:  RECITALS

1.1 The Company and the Vendare parties to][wish to enter into] a certain[[NSERT NAME OF
AGREEMENT] dated[ {“Primary Agreement”).

1.2 The Company has certain proprietary inforomathat is owned by its licensor, Popeyes LouiKitchen
Inc. (“PLK”), including, without limitation, proceses, formulae, recipes, and knbew, (hereinafter the "PL
Confidential Information™), which PLK treats andopects as trade secrets and requires the Compahisaauthorize
licensees to treat and protect as a trade secret.

1.3 Vendor acknowledges and recognizes the tapy nature and substantial commercial valuenefRLK
Confidential Information and further acknowledgbattPLK and the Company would suffer irreparablerh# the
information was to become known to competitorsateptial competitors of the Company.

1.4 Vendor has an actual need to know cerththe PLK Confidential Information in order to pride the
products, services, or information sought by thenGany.

1.5 PLK also owns certain trademarks, copyrightsd other intellectual property that serve tontde its
products and services. These are valuable busassetss of PLK and this agreement is not intenddzkta license
use such marks.

ARTICLE II: CONFIDENTIAL RELATIONSHIP

2.1 In order fofVendor and Company to have discussions concernirfiylendor to perform its obligations
under] the Primary Agreement, the Company and Vendor lyeeaker into a confidential relationship governgckis
Agreement.

2.2 Within this relationship, the Company wikkclose certain portions of the PLK Confidentidioimation ir
strict confidence to Vendor solely for the limitgairpose of enabling Vendor to provide productsyises, 0
information to the Company or its licensees or aungrs for the term of the Primary Agreement or i dn the
furnishing of products, services or informatiortie Company during the bidding period (the "Perdittse").

2.3 In this respect, Vendor shall have a noresikee, non-transferable and non-assignable, angk n
sublicenseable, license limited for the periodhef Permitted Use to use the
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PLK Confidential Information and any modificatioasd improvements thereto, including any proprietagits an
intellectual property therein, solely for the Peted Use. Vendor acknowledges that, as between &fgioa the on
hand, and Company and its licensor, PLK, on therotfand, Company for the benefit of PLK, and itefisor, PLK
retains all right, title and interest in and to #keK Confidential Information and any modifications improvemeni
thereto, including any proprietary rights and il@eual property rights therein, and Vendor herebly assign, an
hereby does assign, to Company for the benefitLéf &l right, title and interest in and to any sutiodifications an
improvements, including any proprietary rights amellectual property rights therein.

ARTICLE IIl: THE OBLIGATION OF CONFIDENCE

3.1 Vendor shall strictly observe the following ighations (the "Obligation of Confidence") with resp to th
PLK Confidential Information (which, for purposes this section, shall include any modificationsimprovement
thereto, whether created from the efforts of Vermmtothe Company or jointly), including any Genedal@ocuments (&
defined in Section 3.3) for so long as Vendor srgersonnel possesses confidential informationyhatever forrr
written or otherwise:

(a) Vendor shall not disclose any of the PLK Coeffitlal Information to any person or entity othearththe
Designated Personnel (as defined below);

(b) Vendor will use the PLK Confidential Informaticonly for the Permitted Use and will not help aothel
person or entity learn or make use of any of th& Blonfidential Information for such other personfsentity's
use or benefit;

(c) Vendor shall not analyze or cause to be andlyrg component part or any ingredient which cosgxith
PLK Confidential Information, other than as reqditey this engagement;

(d) Vendor shall not manufacture, process, packketaor sell for any other persons' or entitieshdfit an
product manufactured, processed, packed, markatewd|d by Vendor using or relying on any PLK Cadefitia
Information, other than as agreed to in writingthy Company;

(e) Vendor shall use its best efforts to protea greserve the confidential nature of the PLK Cderfitia
Information, including, without limitation, effortgilly commensurate with those employed by Vendworthe
protection of its own confidential information atrede secrets;

() Vendor shall neither copy nor permit anothecopy any PLK Confidential Information; and

(9) Vendor shall devise, institute, and enforce rappate procedures and safeguards within its [Bes
facilities, and operations to ensure against treuthorized disclosure or use of PLK Confidentidtmation.
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3.2 Vendor will designate certain of its empleye(the "Designated Personnel”) to receive the
Confidential Information. Each of the DesignatedsBanel, prior to and as a condition of receivind{FConfidentia
Information, shall be informed by Vendor of the fidantial and proprietary nature of the informatemd shall agree
abide by the Obligation of Confidence.

3.3 The parties contemplate that, in the coofsie Permitted Use, Vendor may have occasionetterat
reports, drawings, specifications, recipes, ligirgamples, and other tangible embodiments contaati or part of th
PLK Confidential Information. Each item, which cams, recites, exemplifies, or embodies any sudk Ebnfidentia
Information, whether created from the efforts oinder or the Company or jointly, is referred to heras a "Generat
Document". Vendor agrees that, as between Vendoth® one hand, and Company and its licensor, Piokthe othe
hand, all Generated Documents are the properthieofCtompany for the benefit of PLK, and shall besudered PL}
Confidential Information and that each Generatedudeent will be handled in all respects and forpaltposes ¢
documents loaned by PLK to the Company and by thragany to the Vendor. In this respect, Vendor agteassigi
and hereby does assign, all right, title and irgteire and to any such Generated Documents to Coyniparthe benef
of PLK, including all proprietary rights and intetitual property rights therein.

3.4 Vendor shall return to the Company all PL&n@idential Information and Generated Document&tiog
with a list of the tendered documents, no latentfine (5) days following the termination or exgica of the busine:
relationship between them. Absent the expressemrpermission of the Company, Vendor will not netamny copies (
any documents or Generated Documents containing ®atdidential Information.

3.5 Vendor shall not create any Generated Doaotsnafter expiration or upon notice of terminatiminthe
business relationship between Vendor and the Coympan

3.6 The Company waives the Obligation of Conimkewith respect to any information that Vendor pawve
falls into one of the following exceptions:

(a) said information was in the possession of Venddangible form prior to disclosure of that infieation tc
Vendor by the Company;

(b) said information was in the public domain a thime of disclosure or has since become part efptlblic
domain through no act of Vendor; or

(c) Vendor may be obligated to produce said infdaromaas a result of any court order or pursuarth&actior
of any government authority, if the Company haslgigen sufficient notice thereof to take the attieecessa
to protect its interest or an opportunity to appaad object to such disclosure but has been unssittar
preventing disclosure thereof.

3.7 If the PLK Confidential Information is ordludes a product not made or sold by Vendor prmotht
effective date of this Agreement, Vendor will napply such product to anyone other than the CompaBLK or it
designated customers inasmuch as Vendor acknovddlgeits production of such a product would ieméy involve
the use of PLK Confidential Information except asvided above. These provisions shall be consttadtie fulles
extent and term permitted by law. Any provisionansistent with applicable state law shall be deedeteted
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and this provision shall conform to applicableetatv and be enforceable to the fullest extent figgchby law.
ARTICLE IV: ADDITIONAL PROVISIONS

4.1 The Obligation of Confidence shall remaineifect (i) during the period of the Permitted Uaed (ii’
thereafter for a period of fifty (50) years, anid) thereafter, with regard to trade secrets, far bonger of as long as
information in question, remains a trade secred, &ith respect to other confidential informatioony 50 long as tf
information in question remains confidential, and (n any event, for the longest period permitbgdapplicable law.

4.2 As a condition and in consideration of thAigreement, Company’ licensor of the PLK Confident
Information, PLK, shall be an intended thjpdsty beneficiary of the terms of this Agreementgarposes of enforcit
and protecting PLKS interest in the PLK Confidential Information aady modifications or improvements thel
and/or any Generated Documents therefrom.

4.3 Vendor acknowledges and agrees that the @wnpnd PLK will suffer grave and irreparable haf
Vendor breaches any covenant or provision herewd. Company and PLK shall be entitled in such evaraddition t
any other remedy it may have at law or in equidyan injunction or restraining order against Venilom any court ¢
competent jurisdiction. The rights and remediesdiesd herein are expressly declared to be cunvelati, and not i
the alternative to, any rights or remedies at lamequity.

4.4 If any action to recover damages or obtajanictive relief for the enforcement of any portioh this
Agreement is commenced, the prevailing party shalentitled to, in addition to any award or remealy,costs an
expenses, including reasonable attorney's feesraat by the prevailing party in connection thetéwi

4.5 For Vendor and Company, any notice requoeg@ermitted in this Agreement shall be hand dedd
mailed by certified mail, return receipt requesteddelivered by overnight courier providing a rigtdor delivery, tc
the party noticed at the address indicated abowécés shall be deemed effective on the earlieghefdate delivered
when marked “rejected or undeliverabighen delivered as described above. Any notice tprbeided to PLK shall &
delivered to PLK at the following address: Popelesisiana Kitchen, Inc., Attn: General Counsel, 40€rimete
Center Terrace, Suite 1000, Atlanta, Georgia 30B84@arty may change its address of notice by sensiuth change
the other parties.

4.6 This Agreement constitutes the entire agesgnbetween the parties as to the subject mattezrohell
supersedes any prior communications, whether oralristen, concerning the subject matter of the éegment. It ma
be amended only by a writing signed by both Veratat Company.

4.7 No waiver, no matter how long continuindhoww many times extended, shall be construed amagner
waiver or as an amendment to this Agreement, untegke in accordance with the requirements of papdg#4.4.
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4.8 The Agreement shall be governed by the l#vise State of Louisiana.

IN WITNESS WHEREOF, the parties have executed #gseement as of the date shown above, fo
purposes herein expressed.

DIVERSIFIED FOODS & SEASONINGS, L.L.C.

[Vendor]

By: By:

Printed Name: PriNtede:
Title: Title:
Date: Date:
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SCHEDULE F
TOTAL MANUFACTURING OVERHEAD COSTS

"DFS Consolidated" means Diversified and/or itdeieessors, on a consolidated basis with wholly-ovaubsidiaries.

The “Total Manufacturing Overhead Costiith respect to a specified product in or for acsied period means
business costs and expenses (excluding directigredients costs, direct labor costs, Total Ger@redrhead Cosi
and personal expenses) incurred by DFS Consolidaidrespect to the specified period (on an adcbaais) witt
respect to the plant facility at which the spedf@oduct is manufactured in the specified peribe (Pertinent Pla
Facility"), regardless of the product(s) or custofgeto which a particular cost or expense maytegl& any, includin
but not limited to:

(2) all rent or other lease expenses on the lamittibgs, furniture, fixtures, equipment, leasehwigprovements and/
software leased by DFS Consolidated at the PettiPkamt Facility;

(2) all depreciation or amortization expenses weblpect to the buildings, furniture, fixtures, gumuent, leaseho
improvements, and/or software owned by DFS Conatdd at the Pertinent Plant Facility;

(3) all real estate and property taxes on, andraéixes and licenses relating to, the PertinenttFacility;

(4) all salaries, wages, overtime, incentive conspéion, bonuses, and benefits of the managemersomes!
supervisors, and plant maintenance workers at #ineént Plant Facility, including the shipping ahdndling
wastewater, quality assurance, environmental,aadeand temporary staff, including temporary ageieegs;

The term "benefits” includes worker's compensaii@rance payments, payroll taxes, 401(k) plan hiagcpayment:
severance payments, group insurance premiums, pagrokhealth-related claims under a sefurance program, a
moving expenses.

(5) all hiring and interview expenses, training expes, and the cost of uniforms with respect tsqrerel (o
prospective personnel) at the Pertinent Plant Bacil

(6) all utility costs for the Pertinent Plant Fagil including electricity, nitrogen, gas, watendatelephone expenses;

(7) all cost of supplies for the Pertinent Plantifg, including quality assurance supplies, safaipplies, maintenan
supplies, and operating supplies;

(8) all costs of quality assurance programs atReeinent Plant Facility, including the cost ofrthparty quality
assurance services, samples for quality assurastieg, and inspection fees;

(9) all professional fees specifically related b@ tmanufacture of products at or maintenance ofPidinent Plal
Facility (for example, food scientists and envir@amntal engineers);
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(10) all repair and maintenance expenses with cegpehe Pertinent Plant Facility, including witspect to building
(including wastewater buildings) and equipmentl(iding wastewater, HYAC and REF equipment) andvemfe;

(11) all insurance expenses with respect to théirfeéet Plant Facility, including property, boiler &achinery, an
liability insurance (including umbrella insurangegmiums;

(12) all environmental, sanitation, trash pigh;: pest control, and security service expensds i@gpect to the Pertine
Plant Facility;

(13) storage expenses, inter-facility freight (inbd), and the cost of pallets relating to the Rerti Plant Facility;

(14) all the cost of samples, pilot/test runs, R&enu items, product demo expenses, safety regudatiems, proce
safety management (PSM), brokerage fees, and grdphkign services relating to the Pertinent Plawtliy;

(15) all the cost of acquiring any item of propestyequipment for less than $1,000 (in 2013) 0088,(2014 and late
for the Pertinent Plant Facility; and

(16) settlements, fines, and penalties relatingug of the foregoing matters or specifically to tRertinent Plai
Facility.

52




PORTIONS OF THIS AGREEMENT MARKED BY “**" HAVE BEEN
OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREA TMENT
FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE C OMMISSION

SCHEDULE G
TOTAL GENERAL OVERHEAD COSTS

"DFS Consolidated" means Diversified and/or itdpeieessors, on a consolidated basis with wholly-ovaubsidiaries.
The “Total General Overhead Costith respect to a period means all business cost®gpenses (excluding direct |
ingredient costs, direct labor costs, Total Mantufiang Overhead Costs, and personal expenses)rattuny DF¢
Consolidated with respect to the specified permddn accrual basis), regardless of the plantitig@gs), product(s) ¢
customer(s) to which a particular cost or expenag ralate, if any, including but not limited to:

(1) all salaries, wages, overtime, commissionsentize compensation, bonuses, and benefits of D&Ssdidate
executives, management, quality assurance, adnaitivg, clerical, and other personnel not basea particular plar
facility, including temporary agency fees;

The term "benefits" includes worker's compensaitisnrance payments, payroll taxes, 401(k) plan hiagcpayment:
severance payments, group insurance premiums, pagrokhealth-related claims under a sefurance program, a
moving expenses.

(2) all business related travel expenses of perepimmcluding airfares, automobile expenses, hoteksals, and cos
relating to meetings and conventions;

(3) all hiring and interview expenses, training expes, and the cost of uniforms with respect tsqrerel (o
prospective personnel) at the corporate headgsarter

(4) all management fees paid to Al Copeland Investsy Inc. for executive management services foiS
Consolidated;

(5) all software expenses of Diversified, includfiog enterprise resource planning, accounting,@aoll systems;

(6) all rent or other lease expenses on the lamittibgs, furniture, fixtures, equipment, leasehwigprovements, and/
software leased by Diversified at non-plant faeit(currently, the corporate headquarters andCittimary Center);

(7) all depreciation or amortization expenses weblpect to the buildings, furniture, fixtures, gumuent, leaseho
improvements, and/or software owned by Diversiiedon-plant facilities;

(8) all real estate and property taxes on, andraéixes and licenses relating to, non-plant faesit

(9) all repair and maintenance expenses with rédpenonplant facilities, including with respect to buildis ans
equipment (including HVAC and REF equipment) anfiveare;

(20) all utility costs for non-plant facilities, ¢tuding electricity, gas, water, and telephone esps;
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(11) all cost of supplies for non-plant facilitiescluding safety supplies, maintenance supplied,a@perating supplies;

(12) all environmental expenses related to opargfitrash pickip, pest control, and security service expenseld
respect to non-plant facilities;

(13) all cost of samples, R&D menu items, inficHity freight (inbound), pilot/test runs, andaghic design servic
relating to non-plant facilities;

(14) all cost of acquiring any item of propertyagruipment for less than $1,000 (in 2013) or $5,00@2014 and late
for non-plant facilities;

(15) all insurance expenses with respect to plant facilities, including property and liabilitywsurance premiun
(including for umbrella insurance);

(16) all insurance expenses with respect to germyalpany operations (not limited to a particulaanpl facility).
including premiums for errors & omissions insurangeneral liability insurance, and insurance retatio nonplani
facilities.

(17) all advertising and marketing expenses, editartent expenses, and charitable donations;

(18) all bad debt expenses and costs of recalls;

(19) all interest expenses, bank service chargds,igsuance costs, and other financing fees;

(20) all professional fees not included in TotalMdéacturing Overhead Costs of any plant facilibgliiding accountin
fees, auditing fees, payroll processing fees, thsar fees, and financial advisory fees;

(21) all impairments of long-lived assets, and égssn disposal of property and equipment;

(22) all legal fees, inspection fees, cleaningugads upkeep, office supplies, company activitiegsdand subscriptiot
postage costs, and miscellaneous items; and

(23) all costs of legal proceedings, settlememgst penalties relating to any of the foregoindtera or not related tc
particular plant facility.
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SEPARATION AGREEMENT AND GENERAL RELEASE

This Separation Agreement and General Release €&gent”)is entered into by and between H. Melville Hopé¢
(hereinafter referred to as “Hope”) and Popeyesidiana Kitchen, Inc. PLKI) in order to reach an amica
termination of their employment relationship and pimmote harmonious relations in the future. Asduse this
Agreement, “PLKI"shall include Popeyes Louisiana Kitchen, Inc. fikFEC Enterprises, Inc., The Popeyes Founde
Inc. f/k/a The AFC Foundation, Inc., Popeyes ChickeBiscuits, and all companies formerly owned hyKIPand any
and all related companies and/or subsidiaries armionmittees, and their respective present and dordirectors
officers, fiduciaries, employees, representativeégents, successors and assigns, both in their seiegive an
individual capacities.

Hope desires to accept the following agreementdudng, without limitation, certain additional csideration fror
PLKI in return for Hopes general release. Hope and PLKI desire to setle énd finally all differences and dispu
that might arise, or have arisen, out of Hope’s leympent with PLKI and Hope’s separation from PLKI.

STATEMENT OF TERMS

NOW THEREFORE, for and in consideration of the nalitpromises, releases and covenants containednhdres
agreed as follows:

1. Termination of Employmentdope acknowledges, understands and agrees that $Hepgloyment with PLEF
terminates effective May 23, 2014 (the “Separabarte”).

Hope and PLKI mutually agree that effective upoa HEffective Date (as defined below), that certamehded ar
Restated Employment Agreement, dated March 9, Beteen AFC Enterprises, Inc. and Henry Hope,ntl the Firs
Amendment thereto (the “Employment Agreemerghall automatically terminate and be of no furtfoece or effec
provided, however, that Hope acknowledges and agteat all of Hope’'s poderm covenants set forth in -
Employment Agreement shall be in full force andeeffupon the termination of the Employment Agreet;
specifically including those provisions referenae@aragraph 20 of the Employment Agreement.

2. Effective DateThe effective date of this Agreement shall be figata day after Hope
executes this Agreement (the “Effective Dateé&} of the Effective Date, if neither party has reed this Agreeme
pursuant to Section 11(e), this Agreement shatulhg effective and enforceable.

3. Consideration. Upon the execution of this Agreement and tk@ration of the seven (7) day revocation pel
Hope shall be entitled to receive the following sioleration:

A. Severanc

Hope shall receive an amount equal to one and aligilmes Hopes base salary on the Separation Date
$495,000), plus one and one half times Hepatget incentive pay (i.e. $297,000) on the Sajfmar Date, to be paid
a lump sum cash payment on November 24, 2014.e&mnce payments made hereunder will be madebgdisabl
withholdings. Hope shall not be obligated to settlenemployment or take any other action by wagnitfgation of the
amounts payable to him, and such amounts shab@&eoeduced regardless of whether Hope obtains ethpioymer
or becomes self-employed.

B. Accrued Vacatio

Hope will receive vacation pay (less applicablehidldings) for his remaining 2014 accrued but ud
vacation balance (if applicable), to be paid on P&iKext applicable payroll date following the Segtgon Date.

C. Acceleration of Eligible Equity Awart




Hope shall be entitled to (i) immediate vestingao§ unvested rights under any restricted stockamksoption:
(specifically excluding any stock options or resd stock for which the performance criterion ieggifor exercise hi
not been previously satisfied), and (ii) proratedting of rights under performance share grantemtie: terms of su:
awards. Vesting shall be in accordance with Extbithich is incorporated by reference.

D. Laptop Computer, iPad, and Cell Ph

Hope shall be allowed to retain his compgmyehased laptop computer, iPad, and cell phoreyiged ths
PLKI's IT department must remove any information, saftwand programs of PLKI from those devices proothte
Separation Date.

4. Hopés Release of PLKI As consideration for the bargain set forth in Agreement, Hope hereby irrevocably
unconditionally releases, acquits and forever disges PLKI and each of PLKI'owners, stockholders, predeces:
successors, assigns, agents, directors, officenplogees, representatives, attorneys, parent caegadivisions
subsidiaries, affiliates (and agents, directordjcefs, employees, representatives and attorneysuch parel
companies, divisions, subsidiaries and affiliatesid all persons acting by, through, under or inceot with any c
them (collectively “Releases”)from any and all charges, complaints, claims, liaé#$, obligations, promise
agreements, controversies, damages actions, calugeson, suits, rights, demands, costs, lossastsdand expenses
any nature whatsoever, known or unknown, suspemteehsuspected, including, but not limited to, tgyarising out ¢
alleged violations or breaches of any contractpress or implied, or any tort, or any legal resiwits on PLKIS righ
to terminate Hope, or any federal, state or othmreghnmental statute, regulation, or ordinance,uiticlg, withou
limitation: (1) Title VII of the Civil Rights Act ©1964, as amended by the Civil Rights Act of 19@);the Americar
with Disabilities Act; (3) 42 U.S.C. § 1981; (4)ettAge Discrimination in Employment Act; (5) the @idworker:
Benefit Protection Act; (6) the Equal Pay Act; {fhe Employee Retirement Income Security Act (“ERIBAS8)
Section 503f the Rehabilitation Act of 1973; (9) the Falsai@is Act (including the qui tam provision theredf)0)
the Occupational Safety and Health Act; (11) theasdhidated Omnibus Budget Reconciliation Act of @98L2) the
Worker Adjustment and Retraining Notification A¢t3) the National Labor Relations Act; (14) intemial or negliger
infliction of emotional distress or “outrage}§) defamation; (16) interference with employmé&m¥,) interference wit
contract; (18) negligent retention; (19) negligenpervision; (20) wrongful discharge; (21) invasmihprivacy, (22
breach of any contract, express or implied, an(®8y any other claims that Hope could have brougpater the laws
the United States and/or the State of Georgia ({Clar “Claims”), which Hope now has, owns or holds, or clairr
have, own or hold, or which Hope at any time hdoethad, owned or held, or claimed to have, owreldeld, again:
each or any of the Releases at any time up torasidding the Effective Date of this Agreement. Mot or provisio
of this Release is to be interpreted as waivinget#asing any prospective claims based upon agtssmns or even
occurring after the execution of this Agreementpelgpecifically affirms that except as set forthhis Agreement, I
is entitled no further compensation from PLKI ag &mth in his Employment Agreement, the PLKI intee
compensation plans or in any PLKI equity plans.

5. Affirmations. Hope affirms that Hope has not filed, causedetdiled nor is Hope a party to any claim, complam
action against PLKI in any forum or any form. Hdpether affirms that Hope has received all leavaidpor unpaid
compensation, wages, bonuses, commissions, anetiefits due to Hope except as provided in this Agrent. Hop
further affirms that Hope has no known workplageries or occupational diseases that have not begorted and th
Hope has been provided and/or has not been demyelea@ve requested under the Family and Medicalé éect.

6. Severability and Interpretationf any provision or part of a provision of thiggfeement shall be determined tc
void and unenforceable by a court of competensgliction, the remainder of this Agreement shall aenvalid an
enforceable. The covenants in this Agreement dbalconstrued as covenants independent of one anatitea
obligations distinct from any other obligations tained in this or any other agreement between #nes hereto. Ea
provision of this Agreement shall be interpretedirch manner as to be effective and valid undelicgype law. Th
invalidity or unenforceability of any particularguision of this Agreement shall not affect the otheovisions of thi
Agreement, and this Agreement shall be construeallinespects as if such invalid or unenforceablavigion wer
omitted. Any such invalid provision shall be sulbjecpartial enforcement to the extent necessapydtect the interes
of PLKI. If any court of competent jurisdiction aild determine that any term or terms of this Agreetrare too broz
in terms of time, geographic area, scope of agtiatbe restrained or otherwise, such court shalllifig and revise ar




such term or terms (to the minimum extent necej}saryhat they shall comply with applicable lawisTAgreement ¢
so revised shall be fully binding on the partieseh®

7. NonWaiver . Failure of either party to insist, in one or monstances, on performance by the other in :
accordance with the terms and conditions of thiss@ment shall not be deemed a waiver or relinquesttiraf any rigt
granted hereunder or of the future performancengfsaich term or condition or of any other term ondition of thit
Agreement, unless such waiver is contained in &angrsigned by or on behalf of both parties.

8. NonAdmission. This Agreement shall not in any way be construedaasadmission by PLKI of any acts
discrimination or misconduct whatsoever against éjopnd PLKI specifically disclaims any liability tor
discrimination against Hope, on the part of itsetfemployees, or its agents.

9. Entire Agreement This Agreement represents the entire agreememnteba Hope and PLKI with respect to
subject matter hereof. Notwithstanding the foregp@ny terms not addressed in this Agreement anthired in th
Employment Agreement shall continue in full foraedaeffect to the extent that they place additioegluirements ¢
Hope beyond those contained in this Agreement. Hogiker covenants and agrees that the agreemembitbate an
dispute resolution provisions contained in Pardgrb® of the Employment Agreement likewise remaifuihforce anc
effect. This Agreement cannot be modified excepalyexpress written agreement between the patmse represer
that in executing this Agreement, Hope does ngt aeld has not relied upon any representation ¢erstent made [
PLKI or any of its agents or attorneys, with regardhe subject matter, basis or effect of thisegnent, except thc
stated in this Agreemeritdope expressly understands and agrees that, excegs thus stated in this Agreement, t
is not entitled to receive any remuneration from PIKI under any previous severance plan or agreement.

10. Choice of Law The substantive laws of the State of Georgiathadipplicable federal laws of the United Statt
America shall govern the validity, constructionf@nement and interpretation of this Agreement. élogpresents tr
Hope is subject to (and hereby irrevocably subitmjsthe nonexclusive jurisdiction of any United States fedet
Georgia state court sitting in Atlanta, Georgiaespect of any suit, action or proceeding arisiagad or relating to th
Agreement, and irrevocably agrees that all claimsespect of any such suit, action or proceeding beheard ar
determined in any such court. Hope irrevocably waigny objection to the laying of the venue of amgh suit, actic
or proceeding brought in any such court and anynctaat any such suit, action or proceeding brouiglainy such cou
has been brought in an inconvenient forum.

11. Age Discrimination in_Employment AcHope hereby acknowledges and agrees that this Agmeteand th
termination of Hopes employment and all actions taken in connectiagretith are in compliance with the 2
Discrimination in Employment Act (ADEA) and the @idWorkers Benefit Protection Act (OWBPA) and tlla¢
releases set forth in Section 4 hereof shall beiagpe, without limitation, to any claims brougbbhder these Act
Hope further acknowledges and agrees that:

(a) the release given by Hope in this Agreement isrgiselely in exchange for the consideration sethfam
Section 3 of this Agreement and such considerasom addition to anything of value which Hope !
entitled to receive prior to entering into this Agment;

(b) by entering into this Agreement, Hope does not waights or claims that may arise after the dais
Agreement is executed;

(c) Hope has been advised to consult an attorney farientering into this Agreement, and this provisidrhis
Agreement satisfies the requirement of the Olderk&ts Benefit Protection Act that Hope be so adVis
writing;

(d) Hope has been offered at least twenityg (21) days from receipt of this Agreement witlvimich to conside
this Agreement; and

(e) For a period of seven (7) days following Hapexecution of this Agreement, Hope or PLKI mayoleythis
Agreement and this Agreement shall not become tafeeor enforceable until such seven (7) day pehat



expired.

The original of this Agreement signed by Hope stooé delivered to the General Counsel of Popeyasgslam:
Kitchen, Inc., 400 Perimeter Center Terrace, SL@0, Atlanta, GA 30346. Any revocation should bewriting anc
delivered to the General Counsel at the addressli lgithin the time allotted.

PLEASE READ CAREFULLY. THIS AGREEMENT INCLUDES A REEASE OF ALL KNOWN AND UNKNOWN
CLAIMS AND CAUSES OF ACTION.

HOPE AGREES THAT ANY MODIFICATIONS MADE TO THIS AGREMENT DO NOT RESTART OR AFFEC
IN ANY MANNER THE ORIGINAL TWENTY-ONE (21) CALENDARDAY CONSIDERATION PERIOD.

PLKI EMPLOYEE

Name: Cheryl A. Bachelder H. Melville Hope, 11l
Title: Chief Executive Officer
Popeyes Louisiana Kitchen, Inc.

Signature: _/s/ Cheryl A. Bachelder Signature: _/s/ H. Melville Hope, 1lI
Date: April 14, 2014 Date: April 14, 2014
EXHIBIT A
Grant # Vesting Date May 23, 2014
Stock Options Number of Options/Shares Vested
8768 2825
8790 3284
Performance Share Awards
8885 6295
9137 1751
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Exhibit 10.7

INDEPENDENT CONTRACTOR AGREEMENT

THIS INDEPENDENT CONTRACTOR AGREEMENT (the “Agreemt®), is entered into this 14 day o
April, 2014, to be effective as of May 25, 2014e(tikffective Date”), by and between the followingrfes:

I.  Popeyes Louisiana Kitchen, Inc. (“PLKI”) saised in this Agreement, “PLKIShall include Popey
Louisiana Kitchen, Inc. f/k/a AFC Enterprises, Inthe Popeyes Foundation, Inc. f/k/a The AFC Fotiadalnc.
Popeyes Chicken & Biscuits, and all companies folynewned by PLKI and any and all related comparaasd/o
subsidiaries and/or committees, and their respegbresent and former directors, officers, fidueisriemployee
representatives, agents, successors and assigimsn oeir representative and individual capasitie

II. H. Melville Hope, Ill or any company he owmgich provides consulting services (hereinaftéened to a
“Hope”). (Hope and PLKI, collectively the “Partiésndividually each a “Party”).

PLKI desires to engage Hope as an independentamotrto perform services for PLKI as requestecinede!
Hope desires to act as an independent contrémtoPLKI on a norexclusive basis performing the Consul
Services (as defined below) under the terms andittons described herein.

IN CONSIDERATION OF THE MUTUAL PROMISES AND AGREEMETS CONTAINED HEREIN, PLK
AND HOPE AGREE AS FOLLOWS:

1. _Engagement PLKI hereby engages the services of Hope and Hagepts such engagement upor
terms and conditions of this Agreement. Hope walledimine the method, details, and means of perfgrtiie service
and PLKI shall not have the right to, and shall, mantrol the manner or determine the method obmishing th
services. Hope represents and warrants that het isubject to any restrictive agreement, ordegtber legal obstac
which prohibits Hope from entering into and perforgithis Agreement.

2. _Contractor Relationship

a. _Intent Itis the intent and purpose of the parties fwetleat the relationship of Hope to PLKI shal
that of an independent contractor. Hope shall mvauthority to bind PLKI and shall not representead any persc
to believe that Hope or any representative therexsf the power or authority to bind PLKI to any a&gnent o
obligation.

b. _Benefits No “fringe benefits” (such as medical insuranide, insurance, workes compensatio
etc.) will be provided by PLKI to Hope, except apressly stated herein.

1123617330.1




c. _Hours/Place of ServicePLKI is interested only in the results achievgdHope and not the hot
worked or place of performance, which shall be initthe sole discretion of Hope. Hope will direcetmanner ar
method in which results are to be accomplished. eHepall perform all services as contemplated heasinal
independent contractor, and nothing in this Agregme intended to create a relationship of emplagraployee
principal-agent or master-servant between thegsarti

d. _Hope Affirmations Hope affirms and represents that: (a) PLKI maymieHope to use office sps
at its headquarters to facilitate performance ofes®r all of the Services, but Hope is an indepetdentractor wit
his own facility, vehicle, equipment, materials similar accommodations which are neither owned h¥IPnor
controlled or used by PLKI; (b) Hope holds or happleed for a federal tax identification number srai sole propriet:
and is not required to obtain such identificati¢c); Hope agrees to perform the specific Servicdmel@ herein an
Hope controls the means of performing the Servi¢dy;Except as expressly provided for herein, Hspall be
responsible for all expenses related to the Seswitat Hope has agreed to perform; (e) Hope is lwhesponsible fc
the satisfactory completion of the Services andlvalheld liable for failure to complete the Seedc

3. _Tax Liability. Hope agrees as an independent contractor to Ibly sesponsible for all taxes and ot
costs and expenses attributable to the compengadigaible to and Services provided by Hope hereutitigre attes
and agrees that Hope has taken or will take anyadirattion to comply with all applicable federsfate and local lav
pertaining to the same. It is understood that P&iall not withhold any sums from the amounts pamgpéifor Socie
Security or any federal or state taxes, but shaide Hope with a 1099 form. Hope agrees to indgmiaLKI and
agrees to hold PLKI harmless from any claim(s)iagifrom any taxing or other authority. Hope acktedges an
agrees that Hope is not entitled to workezsimpensation insurance benefits from PLKI and mialy oeceive suc
coverage if provided by Hope or some entity othantPLKI.

4. Term. The term of this Agreement shall begin on May 2614 and shall expire on September 24, .
(the “Consulting Period”).

5. _CompensationHope shall be paid monthly in the amount of Th8even Thousand Five Hundred Dol
($37,500) for performing the Services describeckimeduring the Consulting Period, for a total comgaion of On
Hundred Fifty Thousand Dollars ($150,000.00) to gzd monthly to Hope during the Consulting Period, the
following dates: June 1, 2014, July 1, 2014, Audys2014, and September 1, 2014.

6. _Services During the Consulting Period, Hope agrees to miakeself available for any and all st
reasonable consulting duties as requested by Pth€l ‘{Consulting Services”)Specifically, the Consulting Servic
shall include requested assistance related to RBL&lUarterly Report on Form 10-Q filing for PLKIfirst and secor
fiscal quarters of 2014, and assistance with a cehgmsive, written transition plan for activitiegeywously overseen |
Hope, including enumerated activities, due dated,smggested parties to assume responsibilitigge daderstands a
agrees that all business expenses need to be prevad in writing by PLKI.
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7. _Indemnification Hope agrees to indemnify, defend and hold haisriRKl, its subsidiaries and affiliat
their respective officers, directors, agents, seivaand employees from any and all losses, ligbiktaims, liens
demand, actions and causes of action and expersdsogver (including reasonable attorndge’s as a part of cos
arising out of or related to any negligent act mission of Hope.

8. _Termination In addition to the provisions concerning expwoatof the Agreement as set forth in Parag
4 above, either party may terminate this Agreemdemetto the failure of the other party to fulfils ibbligations under tl
terms of this Agreement. In such event, the tertmggparty shall give the other party ten (10) dpyisr notice of th
alleged breach of this Agreement and an opportulitgure such breach prior to termination. If thigreement i
terminated due to a default by Hope, then PLKIIgbey Hope for Services performed under the Agresrtieough th
termination date, but Hope shall not be entitlecaty compensation or loss of any anticipated pmfiincome o
Services not performed in the event of Hapeéfault. If this Agreement is terminated due teéault by PLKI, the
Hope shall be entitled to the full amount due urtlesr Agreement notwithstanding such termination.

9. Death or Disability If Hope dies during the term of this AgreementjfdHope should become disab
during the term of this Agreement such that Hepdisability prevents Hope from performing the Qdtisg Service
required under this Agreement, then this Agreemsbatl automatically terminate effective on the daitsuch death
disability.

10. Restrictive Covenants

10.01_Definitions For purposes of this Section 10, the followingre shall have the following meanings:

“Affiliate” means any corporation, limited liability compangsipership or other entity of which PLKI owns
least fifty percent (50%) of the outstanding equaityl voting rights, directly or indirectly, throughy other corporatio
limited liability company, partnership or other it

"Businesses" means the businesses engaged in blydiektly or through its Affiliates on the Effeea Date.

"Confidential Information” means information whidimes not rise to the level of a Trade Secret, buhiuabl
to the PLKI or any Affiliate and provided in conéidce to Hope.

“Material Contact”’means any actual interaction between Hope and estirgx customer, employee, venc
supplier or franchisee which takes place in anreftoestablish and/or further a business relatignen behalf of PLKI

“Proprietary Information” means, collectively, Te&ecrets and Confidential Information.
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“Restricted Period” means the period ending MayZfA.,6.

“Trade Secretsineans information which derives economic valueyaaobr potential, from not being gener:
known to, and not being readily ascertainable mper means by, other persons who can obtain ecanaathie fron
its disclosure or use, and is the subject of efftrat are reasonable under the circumstancesitaimaits secrecy.

10.02 _Covenant Nefto-Disclose. PLKI and Hope recognize that, during the coursEraployees previou
employment with PLKI, PLKI has disclosed and witintinue under this Agreement to disclose to HopepRetar
Information concerning PLKI and the Affiliates, thgroducts, their franchisees, their services aftiier mattel
concerning their Businesses, all of which constitvdiluable assets of PLKI and the Affiliates. Plafid Hope furthe
acknowledge that PLKI has, and will, invest consadbde amounts of time, effort and corporate resesiin developin
such valuable assets and that disclosure by Hogeatf assets to the public shall cause irrepatedri®, damage a
loss to PLKI and the Affiliates. Accordingly, Hopeknowledges and agrees that, except as may beeedpy law:

(@) that the Proprietary Information is and Ehlraimain the exclusive property of PLKI (or
applicable Affiliate);

(b) to use the Proprietary Information exclugier the purpose of fulfilling the obligations der thic
Agreement;

(c) to return the Proprietary Information, amy @opies thereof, in his possession or under dvigrol,
to PLKI (or the applicable Affiliate) upon request PLKI (or the Affiliate), or expiration or termation of this
Agreement; and

(d) to hold the Proprietary Information in catdnce and not copy, publish or disclose to othe
allow any other party to copy, publish or discléseothers in any form, any Proprietary Informatieithout the prio
written approval of an authorized representativeldKI.

The obligations and restrictions set forth in tBection 10.02 shall survive the expiration or teration of thi:
Agreement, for any reason, and shall remain inféute and effect as follows:

(a) asto Trade Secrets, indefinitely, and
(b) as to Confidential Information, through fRestricted Period.

The confidentiality, property, and proprietary tiglprotections available in this Agreement aredditon to
and not exclusive of, any and all other corporagéts, including those provided under copyrighade secret, ai
confidential information laws. The obligations detth in this Section 10.02 shall not apply or $hatminate witl
respect to any particular portion of the Proprietérformation which (i) was in Hops’ possession, free of ¢
obligation of confidence, prior to his receipt fré?KI or its Affiliate, (ii) Hope establishes thedprietary Informatio
is
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already in the public domain at the time PLKI oe tAffiliate communicates it to Hope, or becomesilabde to the
public through no breach of this Agreement by Hope,(iii) Hope establishes that he received thepRetary
Information independently and in good faith fronthad party lawfully in possession thereof and Imgvho obligatio
to keep such information confidential.

10.03 _Covenant Néto-Induce. Hope covenants and agrees that during the RestriReriod, he will nc
directly or indirectly, on his own behalf or in teervice or on behalf of others, hire, solicit,dalway or attempt to hii
solicit or take away any person who is or was ampleyee of PLKI or any Affiliate during the one (Ygar perio
preceding the termination of Hope's employment WithKl, and with whom Hope has had Material Contaating the
previous two years.

10.04 _Covenant Not To CompetHope acknowledges and agrees that PLKI is irbtieness of the desic
development and sale of chickbased products, seafood and other food items soltie quick service restaur
business. Hope further acknowledges and agreeshiiadbllowing entities also engage in the desapyelopment ar
sale of chicken based products, seafood and/or édoe items sold in the quick service restauramimess so as
engage in competing Businesses: Church’s Chickenfu€ky Fried Chicken, Bojangles’ Famous ChickerBiscuits
Raising Cane’s Chicken Fingers, and Zaxby’s (ctillety, the “Competing BusinessesHope therefore covenants :
agrees that, for so long as Hope is employed bylRiKa consultant and for a period of eight (8) therafter th
termination of the Consulting Period for any regddape shall not engage in or perform any busisesgices for th
Competing Businesses identified in this Section040.Nothing herein shall be construed to prohibdpkl fron
performing on Hopes own behalf, or on behalf of any Competing Bussessany activity or activities that Hope did
perform for PLKI.

10.05 _Remedies PLKI and Hope expressly agree that a violationany of the covenants containec
subsections 10.02 through and including 10.04 isf$ection 10, or any provision thereof, shall eaiaseparable injur
to PLKI and that, accordingly, PLKI shall be emd| in addition to any other rights and remediesay have at law
in equity, to an injunction enjoining and restramiHope from doing or continuing to do any suchau any othe
violation or threatened violation of said Sectid@s02 through and including 10.04 hereof.

10.06 _Severability In the event any provision of this Agreement kbal found to be void, the remain
provisions of this Agreement shall nevertheles®ibding with the same effect as though the void pere deleted.
is expressly understood and agreed by the paréestdithat PLKI shall not be barred from enforcthg restrictiv:
covenants contained in each of subsections 10r@Rdh and including 10.04, as each are separateliafidct, so the
the invalidity of any one or more of said covenasitall not affect the enforceability and validitiitbe other covenants.

10.07 _Ownership of PropertyHope agrees and acknowledges that all works tfoaship and inventior
including but not limited to products, goods, knbaw, Trade Secrets and Confidential Informatiord any revision
thereof, in any form and in whatever stage of eo@abr development, arising out of or resultingnfr,cor in connectic
with, the services provided by
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Hope to PLKI or any Affiliate under this Agreemearte works made for hire and shall be the sole amtlgive
property of PLKI or such Affiliate. Hope agreesdrecute such documents as PLKI may reasonably sedorethe
purpose of effectuating the rights of PLKI or th#ilfate in any such property.

10.08 _No DefenseThe existence of any claim, demand, action oseaf action of Hope against PLKI sl
not constitute a defense to the enforcement by Riflahy of the covenants or agreements in thisi@edo.

10.09_Mutual Covenant of Neldisparagement Hope and PLKI agree that they shall not at ametduring ¢
following the Term of this Agreement make any relksadisparaging the conduct or character of HopeRitil or the
Affiliates or any of PLKI's or the Affiliates’current or former agents, employees, officers,afiines, successors
assigns.

11. Miscellaneous

a. _Waiver of BreachThe waiver by either Party of a breach of anywwion of this Agreement by t
other Party shall not operate or be construedveai\ger of any subsequent or other breach.

b. _Notices Notices and all other communications providedifothis Agreement shall be in writi
and shall be deemed to have been duly given whesopally delivered or if mailed in the manner hergpecified, fiv:
(5) days after postmark of such mailing when mablgdJnited States registered mail, return receguested, posta
prepaid, addressed as follows:

If to Hope:

H. Melville Hope, 11l
340 Londonberry Road, NW
Atlanta, GA 30327

If to the PLKI to:

Popeyes Louisiana Kitchen, Inc.

400 Perimeter Center Terrace, Suite 1000
Atlanta, GA 30346

Attn: General Counsel

or to such other address or such other person ps bBIoPLKI shall designate in writing in accordamgéh this Sectio
11 except that notices regarding changes in nosicalt be effective only upon receipt.

c. _Construction; Entire AgreementThis instrument constitutes the entire agreentmttveen th
parties with respect to the consulting agreemestrieed herein. It may
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not be changed orally but only by an instrumenwiiting signed by the party against whom enforcenudérany waivel
change, modification, extension or discharge ighbu

d. _Governing Law and Jurisdictioihis Agreement is entered into in the State adrGia and shall &
construed in accordance with the laws of such stdte parties hereby submit to the jurisdictiorhef State of Georg
and the federal and state courts therein, for thipgse of any suit, action, or other proceedingiragi out of or relatin
to this Agreement. Whild’LKI and Hope consider the restrictions containedhis Agreement reasonable, if .
covenant herein which restricts competitive acgtivié deemed unenforceable by virtue of its scope tmmms ¢
geographical area, type of business activity pritddband/or length of time, that could be enfordeddy reducing ar
part or all thereof, PLKI and Hope agree that thea shall be enforced to the fullest extent peibissinder the law
and public policies applied in the jurisdictionvilnich enforcement is sought.

HOPE AND PLKI ACKNOWLEDGE THAT THEY HAVE READ ALL r THE TERMS OF THIS AGREEMEN
AND AGREE TO ABIDE BY ITS TERMS AND CONDITIONS. HOP SPECIFICALLY ACKNOWLEDGES THA
HOPE HAS BEEN ADVISED OR UNDERSTANDS THAT HOPE SHQD CONSULT HOPES COUNSEL PRIO|
TO EXECUTION OF THIS AGREEMENT AND THAT PLKI HAS OFERED HOPE THE OPPORTUNITY T
SEEK SUCH ADVICE AND THAT HOPE HAS SOUGHT SUCH LEGAADVICE OR KNOWINGLY WAIVES
THAT OPPORTUNITY PROVIDED HEREIN AND EXECUTES THE GREEMENT KNOWINGLY AND
VOLUNTARILY.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the authorized agents or officef the parties hereto have set forth their haard
seals the day and year first above written.

WITNESSES: Popeyes Louisianatkahn, Inc. (“PLKI)
/sl _Harold M. Cohen By: _ /sl Cheryl A. Bachelder Print Name:_Cheryl A
Bachelder Title: _ Chief Exetud Officer

H. Melville Hope, Il (*Hope”)

/s/ Harold M. Cohen By:__ /s/ H. Melville Hope, Il
Print Name: H. Melville Hope, llI
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Exhibit 31.1
CERTIFICATION

I, Cheryl A. Bachelder certify that:

1. I have reviewed this quarterly report on Foi®HQ of Popeyes Louisiana Kitchen, Ir

2. Based on my knowledge, this report does notatommny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a. Designed such disclosure controls and procsdareaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b. Designed such internal control over finanaiglarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuoce with generally accepted accounting princijples

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presentglsi report our conclusions
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d. Disclosed in this report any change in thestegint’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden!
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b. Any fraud, whether or not material, that inneadvymanagement or other employees who have a sagmiifiole in the
registrant’s internal control over financial repogt

Date: August 20, 2014 /sl Cheryl A. Bachelder
Cheryl A. Bachelder
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION

I, Tony Woodard, certify that:

1. I have reviewed this quarterly report on Foi®HQ of Popeyes Louisiana Kitchen, Ir

2. Based on my knowledge, this report does notatommny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtf@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a. Designed such disclosure controls and procsdareaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b. Designed such internal control over finanaiglarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuoce with generally accepted accounting princijples

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presentglsi report our conclusions
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d. Disclosed in this report any change in thestegint’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

5. The registrant's other certifying officer analve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b. Any fraud, whether or not material, that inneadvymanagement or other employees who have a sagmiifiole in the
registrant’s internal control over financial repogt

Date: August 20, 2014 /sl Tony Woodard

Tony Woodard
Interim Chief Financial Officer

(Principal Financial and Accounting
Officer)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley AQ062 and in connection with the Quarterly Repamt Form 10Q of Popeye
Louisiana Kitchen, Inc. (the “Corporationfyr the period ended July 13, 2014 as filed wite Becurities and Exchange Commission ol
date hereof (the “Report”), the undersigned, theefdaxecutive Officer of the Corporation, certifideat:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities Ex@eAct of 1934; and

(2) The information contained in the Report fajpesents, in all material respects, the finanaialdition and results of operatic
of the Corporation.

Date: August 20, 2014

/sl Cheryl A. Bachelde
Cheryl A. Bachelde

Chief Executive Office
(Principal Executive Officel




EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley AQ062 and in connection with the Quarterly Repamt Form 10Q of Popeye
Louisiana Kitchen, Inc. (the “Corporationfyr the period ended July 13, 2014 as filed wite Becurities and Exchange Commission ol
date hereof (the “Report”), the undersigned, thierlm Chief Financial Officer of the Corporatiorgrtifies that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities Ex@eAct of 1934; and

(2) The information contained in the Report fajpesents, in all material respects, the finanaialdition and results of operatic
of the Corporation.

Date: August 20, 2014

/sl Tony Woodar

Tony Woodarc

Interim Chief Financial Office

(Principal Financial and Accounting Office




