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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reported): May 2, 2006

AFC Enterprises, Inc.
(Exact name of registrant as specified in its charter)
Minnesota
(State or other
jurisdiction
of incorporation)

000-32369
(Commission
File Number)

5555 Glenridge Connector, NE, Suite 300, Atlanta, Georgia
(Address of principal executive offices)

58-2016606
(IRS Employer
Identification Number)
30342
(Zip Code)

Registrant’s telephone number, including area code: (404) 459-4450
Not applicable
(Former Name or Former Address, if Changed Since Last Report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:


Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)



Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)



Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))



Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01 Entry into a Material Definitive Agreement
On May 1, 2006, AFC Enterprises, Inc. (the “Company”) completed the acquisition of 13 Popeyes restaurants located in the Memphis,
Tennessee market and Nashville, Tennessee market from the owners and franchisees of these restaurants for 12.35 million. The acquisition was
pursuant to an asset purchase agreement (the “Asset Purchase Agreement”) dated April 3, 2006 by and between the Company, Shelton
Development Co — Memphis, LLC, a Louisiana limited liability company qualified and registered to do business in the State of Tennessee
(f/k/a “Shelton Development Company-Bastrop, L.L.C.”) (“Memphis LLC”), Shelton Development Company – Nashville, LLC, a Louisiana
limited liability company qualified and registered to do business in the State of Tennessee (“Nashville LLC”), and Shelton Development
Company – Mississippi, LLC, a Louisiana limited liability company qualified and registered to do business in the State of Mississippi (f/k/a
“Shelton Development Company-Horn Lake, L.L.C.”) (“Mississippi LLC”), Michael A. Shelton, a Louisiana resident (“Michael”) and Melissa
Kay Shelton, a Louisiana resident (“Melissa”) and an amendment to the Asset Purchase Agreement (the “First Amendment to Purchase
Agreement”) dated April 28, 2006 by and between the Company, Shelton Development Company, L.L.C., a Louisiana limited liability
company, Memphis LLC, Nashville LLC, Mississippi LLC, Michael and Melissa. A copy of each of the Asset Purchase Agreement and the
First Amendment to Purchase Agreement is attached to this Current Report on Form 8-K as Exhibit 10.1 and Exhibit 10.2, respectively, and is
incorporated herein by reference.
On May 2, 2006, the Company issued a press release announcing the acquisition. A copy of the Company’s press release is attached to this
Current Report on Form 8-K as Exhibit 99.1 and is incorporated herein by reference.
Item 9.01. Financial Statements and Exhibits .
(d) Exhibits.
10.1

Asset Purchase Agreement, dated April 3, 2006.

10.2

First Amendment to Purchase Agreement, dated April 28, 2006.

99.1

Press Release dated May 2, 2006.

Signatures
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
AFC ENTERPRISES, INC.
Date: May 2, 2006

By: /s/ Kenneth L. Keymer
Kenneth L. Keymer
Chief Executive Officer
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Exhibit 10.1
ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT (“Agreement”) is made and entered into as of the 3rd day of April, 2006, by and among
SHELTON DEVELOPMENT CO — MEMPHIS, LLC, a Louisiana limited liability company qualified and registered to do business in the
State of Tennessee (f/k/a “Shelton Development Company-Bastrop, L.L.C.”) (“Memphis LLC”), SHELTON DEVELOPMENT COMPANY
— NASHVILLE, LLC, a Louisiana limited liability company qualified and registered to do business in the State of Tennessee (“Nashville
LLC”), and SHELTON DEVELOPMENT COMPANY — MISSISSIPPI, LLC, a Louisiana limited liability company qualified and
registered to do business in the State of Mississippi (f/k/a “Shelton Development Company-Horn Lake, L.L.C.”) (“Mississippi LLC”)
(Memphis LLC, Nashville LLC and Mississippi LLC are hereinafter sometimes referred to jointly and severally, as “Seller”), MICHAEL A.
SHELTON , a Louisiana resident (“Michael”) and MELISSA KAY SHELTON , a Louisiana resident (“Melissa”) (Melissa and Michael are
hereinafter sometimes referred to jointly and severally as a “Principal” or “Principals”), and AFC ENTERPRISES, INC. , a Minnesota
corporation (“Purchaser”).
WITNESSETH :
WHEREAS , Purchaser, operates and grants franchises for the operation of fast food restaurants (“Popeyes Restaurants”) under the names
“Popeyes” and “Popeyes Chicken & Biscuits” and certain other trademarks, service marks, trade names and logos (collectively, the “Marks”)
pursuant to a proprietary system (the “System”) which includes, without limitation, the Marks and certain distinctive exterior and interior
layouts, designs and color schemes, special recipes, menus and food and beverage items, and operating procedures; and
WHEREAS , Seller owns and operates thirteen (13) Popeyes Restaurants (collectively, the “Sale Restaurants”) at the locations
(collectively, the “Premises”) set forth in Exhibit A hereof pursuant to thirteen (13) System franchise agreements with Purchaser (the “Seller
Franchise Agreements”); and
WHEREAS , as identified and set forth on Exhibit A , Seller will (i) sell fee simple title to one (1) of the Premises to Purchaser (the “Fee
Owned Premises”), (ii) lease the land underlying seven (7) of the Premises which are owned by Seller in fee simple to Purchaser (the “Seller
Owned Premises”) and sell the buildings and improvements on the Seller Owned Premises to Purchaser, and (iii) assign all of Seller’s right,
title and interest in and to Seller’s leases for five (5) of the Premises (the “Seller Leased Premises”) and sell the buildings and improvements on
the Seller Leased Premises to Purchaser to the extent owned by Seller; and
WHEREAS , Seller desires to sell the Sale Restaurants and all assets located on, used at the Premises in the operation of the Sale
Restaurants, including without limitation, the buildings and improvements owned by Seller, to Purchaser; and
WHEREAS , Seller and Purchaser desire to terminate the Franchise Agreements between the parties related to the Sale Restaurants, and
amend those certain Development Agreements between Purchaser and Memphis LLC dated August 15, 2000 and July 10, 2002 (as amended,
the “Development Agreements”), as set forth herein; and
WHEREAS , contemporaneously with the closing of the Sale Restaurants as contemplated hereby, Seller and Purchaser desire to enter into
a build-to-suit agreement and

agree on a form of management agreement to be executed, if and as required, all upon the terms set forth herein.
NOW, THEREFORE , in consideration of the mutual covenants and conditions hereinafter set forth, and other good and valuable
consideration, the receipt, sufficiency and adequacy of which are hereby acknowledged, Seller, Principals and Purchaser hereby mutually agree
as follows:
1. Purchase of Assets . On the terms and conditions hereinafter set forth, Seller shall transfer, sell, assign, convey and deliver unto
Purchaser, all of Seller’s and its affiliates’ right, title and interest in and to the following assets located on or used at the Premises for the
operation of the Sale Restaurants (collectively, the “Purchased Assets”), free and clear of any and all liens, claims, charges, pledges and other
encumbrances other than the liens securing the Assumed Debt (as defined in Section 5 below), unless otherwise set forth below:
(i)

all buildings and leasehold improvements on the Fee Owned Premises, Seller Owned Premises and to the extent owned by Seller, on
the Seller Leased Premises, and all furniture, fixtures, equipment and computer hardware and software (subject to any licensing
restrictions in such software), supplies, light fixtures, restaurant equipment, credit card machines, art and decor, floor and wall
coverings, signs, utensils, cleaning materials, boxed and unopened usable food and paper inventory, cash tills on hand in the Sale
Restaurants, and other personal property, located on or used at the Premises, or which are otherwise necessary for the operation of the
Sale Restaurants in the ordinary course of business;

(ii)

all of Seller’s and its affiliates rights under all contracts, leases, maintenance agreements relating to the Purchased Assets, Sale
Restaurants or Premises under the agreements listed on Schedule 1(ii) hereof (the “Assumed Contracts”);

(iii)

such rights as Seller has to use all telephone and facsimile numbers currently used in connection with the operation of the Sale
Restaurants at the Premises; and

(iv)

to the extent assignable, all licenses, timelines, approvals, permits, registrations and other similar rights obtained from governmental
agencies or authorities relating to the Sale Restaurants or Premises, including, without limitation, those items set forth on Schedule 1
(iv) hereof;

(v)

copies of all files, books and records related to the Purchased Assets or Premises or the operation of the Sale Restaurants;

(vi)

all claims, refunds, causes of action, counterclaims, choses in action, rights of recovery, rights of set off and rights of recoupment
against any other person or entity related to the Purchased Assets, Sale Restaurants or Premises;

(vii) all goodwill associated with the Sale Restaurants and Purchased Assets;
(viii) the prepaid deposits and other items set forth on Schedule 1(viii) hereof;

(ix) the Fee Owned Premises and all easements, rights, hereditaments, rights-of-way, fixtures and appurtenances thereto, subject only to
the following “Permitted Liens”: (A) inchoate liens for taxes, assessments or governmental charges which are not yet due and payable
and (B) the liens and encumbrances which secure the Assumed Debt;
(x)

all warranties related to the Purchased Assets, Sale Restaurants or Premises; and

(xi) the Assigned Leases (as hereinafter defined).
2. Purchase Price; Closing .
(a) Purchase Price . In consideration for the Purchased Assets, Purchaser shall pay to Seller TWELVE MILLION THREE HUNDRED
FIFTY THOUSAND AND NO/100 DOLLARS ($12,350,000.00) for the Purchased Assets, subject to adjustment as hereinafter provided
(collectively, the “Purchase Price”). The Purchase Price shall be paid to Seller by (i) Purchaser’s assumption of the Assumed Debt in an
approximate amount of $5,000,000, and (ii) the balance, less the Holdback (hereinafter defined), in cash by wire transfer to Seller for receipt on
the Closing Date, to the U.S. domestic banking account of Seller as Seller may direct. The Purchase Price shall be increased by the amount of
unopened and boxed, usable and saleable food and paper inventory and cash on hand and transferred to Purchaser on the Effective Date, in
accordance with Section 6 below, and any such adjustments along with rents and other items shall adjust and be paid by wire transfer along
with the cash balance of the Purchase Price. The “Holdback” shall be a portion of the Purchase Price equal to $500,000 and will be available
for offset against indemnification and other obligations of Seller under this Agreement as follows: (i) $250,000 shall be held by Purchaser until
the six (6) month anniversary of the Closing Date, whereupon any amount not so claimed against said principal of $250,000 shall be paid to the
account of Seller by wire transfer as set forth above and (ii) the balance of the Holdback shall be held by Purchaser until the first (1 st )
anniversary of the Closing Date, whereupon any amount not so claimed against said balance shall be paid to the account of Seller by wire
transfer as set forth above. The principal balance of the Holdback which is outstanding and not applied to any claim as set forth above shall
bear simple interest at the rate of four percent (4%) per annum from and after the Closing Date and shall be paid in full by Purchaser on said
first anniversary date along with the balance of the Holdback.
(b) Closing . Unless otherwise agreed by the parties, the closing of the transaction contemplated by this Agreement (the “Closing”) shall
take place on the date (the “Closing Date”) that is thirty (30) days after expiration of the Evaluation Period (as defined in Section 7 below),
effective as of midnight on the Closing Date, so that all items of income and expense allocable to Closing Date shall be allocable to Seller and
all items of income and expense allocable to the day after the consummation of the Closing (the “Effective Date”) and incurred in the ordinary
course of business shall be allocable to Purchaser; provided, however, the parties may agree to proceed with Closing prior to those dates in
which case the dates set forth above shall be adjusted accordingly. The Closing shall occur at the offices of Purchaser or of Purchaser’s
counsel, Cohen Pollock Merlin Axelrod & Small, P.C., in Atlanta, Georgia (as Purchaser may elect), at 10:00 a.m. EST, on the Closing Date or
at such other time and place as shall be agreed to by Purchaser and Seller. Purchaser and Seller shall share equally all escrow, recording and
other fees of any escrow agent or title insurance company and its agent used to consummate the transactions contemplated by this Agreement.
In the event the Closing does not timely occur, this Agreement shall terminate unless Seller and Purchaser mutually agree to

extend the time for Closing. Seller shall grant possession of the Purchased Assets and Premises to Purchaser on the Effective Date.
(c) Purchase Price Allocation . The Purchase Price shall be allocated among the Purchased Assets as set forth on Schedule 2(c) hereof.
Seller and Purchaser shall file with its Federal income tax return for the taxable year that includes the date of Closing, a Form 8594 which shall
disclose information consistent with this Section.
3. Seller Franchise Agreements; Development Agreements; Management Agreement; Build-to-Suit Agreement .
(a) Termination of Seller Franchise Agreements . On the Closing Date, Seller and Purchaser shall execute Purchaser’s standard franchise
termination agreement for each of the Seller Franchise Agreements (the “Seller Franchise Termination Agreement”).
(b) Amendment of Development Agreements . On the Closing Date, Seller and Memphis LLC shall execute an amendment to the
Development Agreements to terminate all but eight (8) of Seller’s remaining development options, and to restructure the size of the
development territory (the “Development Agreement Amendment”), the form of which shall be agreed upon by the parties during the
Evaluation Period. The Development Agreement Amendment shall provide (i) Seller with a credit of $105,000 to be applied against future
System opening franchise fees that would otherwise be due from Seller under the Development Agreements (and for purposes of such credit
may be applied against any type of Popeyes Restaurants opened by Seller), (ii) if Memphis LLC develops, opens and operates two (2) “Super”
Popeyes Restaurants (a new more capital intensive concept as defined by Purchaser) within the time deadlines set forth in the Development
Agreements as amended by the Development Agreement Amendment (the “Outside Franchise Fee Waiver Date”), Purchaser will waive the
franchise fees for those two (2) Super Popeyes Restaurants (the “First Two Super Units”), and (iii) provided that Memphis LLC opens and
operates the First Two Super Units by the Outside Franchise Fee Waiver Date and as long as each Seller and its affiliates and the franchisee
operator of the First Two Super Units is not otherwise in default under or in breach of any agreement with Purchaser, the royalty fee due under
the standard System franchise agreements for the First Two Super Units shall be three percent (3%) of gross sales for the first three (3) years of
the term of those franchise agreements, whereupon the royalty fees shall revert to the then standard royalty fee (currently 5%). For clarification,
the foregoing franchise fee waivers and reduced royalty rates only apply to the First Two Super Units and only if they are opened and operated
by Memphis LLC before the Outside Franchise Fee Waiver Date.
(c) Management Agreement Related to Future Development . In the event Memphis LLC desires that Purchaser manage any of its Popeyes
Restaurants developed pursuant to the Development Agreements, as amended by the Development Agreement Amendment, on the terms to be
set forth therein, Purchaser and Memphis LLC shall negotiate a form of management agreement (using Purchaser’s standard management
agreement form with mutually acceptable revisions to reflect the terms hereof) which shall, among other terms, provide for an annual
management fee payable to Purchaser or its subsidiary for each of the managed Popeyes Restaurants, equal to the greater of (a) four percent
(4%) of gross revenues per Popeyes Restaurant or (b) $25,000 per Popeyes Restaurant.
(d) Build-to-Suit Future Development . Prior to expiration of the Evaluation Period, Purchaser and Memphis LLC shall negotiate a form of
a build-to-suit agreement (the “Build-To-Suit Agreement”) that provides for the development by Memphis LLC, at Memphis LLC’s

expense, of a restaurant at a site and pursuant to plans and specifications approved by Purchaser. Memphis LLC would develop up to three
(3) restaurants in Nashville, TN, Memphis, TN and/or in another mutually agreed direct marketing area of Purchaser, to be opened within three
(3) years of the Closing Date. Purchaser’s prior written consent would be required for each build-to-suit location (including specifically but
without limitation, consent to the price of the land acquisition, the budget for the building construction, and all other related costs and
conditions), and the parties would execute a separate Build-To-Suit Agreement for each respective site, prior to Purchaser having any
responsibilities to Memphis LLC related to that site. The Build-To-Suit Agreement would provide for a lease in the form of the Seller Owned
Premises Leases (as defined below) except that minimum rent would be calculated based on the then current market cap rate as reported in the
“Restaurant Research Journal” published by Restaurant Research, LLC, or other mutually acceptable research source in the event that said
Journal is no longer published or no longer publishes market cap rates. If Memphis LLC and Purchaser fail to agree on the form of Build-ToSuit Agreement prior to expiration of the Evaluation Period, then either party may terminate this Agreement until such time as both parties so
agree on both forms.
4. Leases .
(a) Seller Owned Premises . On the Closing Date, Seller and Purchaser shall enter into seven (7) lease agreements, each in the form of
Exhibit B hereof (the “Seller Owned Premises Leases”), for the Seller Owned Premises. The minimum base rent for each of the Seller Owned
Premises shall be as set forth on Exhibit A .
(b) Seller Leased Premises . On the Closing Date, Seller and Purchaser shall enter into assignments, substantially in the form of Exhibit C
hereof (the “Lease Assignments”), for the third party leases (the “Assigned Leases”) identified in Schedule 4(b) hereof and currently in effect
for the Seller Leased Premises. Seller shall be responsible for obtaining any necessary landlord or lessor consents to permit the assignment of
the Assigned Leases to Purchaser and shall pay any assignment, transfer or other costs incurred in connection therewith. Seller will assist and
cooperate with Purchaser to extend the lease terms of the Assigned Leases so that Purchaser will have the right to at least twenty (20) years of
remaining occupancy. Purchaser’s obtaining any such amendments to the Assigned Leases and landlord consents on terms acceptable to
Purchaser shall be a condition of Purchaser’s obligations hereunder. If in the future Purchaser further assigns an Assigned Lease (a “Future
Assignment”) and is released from liability under any of the Assigned Leases by virtue of the Lease Assignments, and the assignor under the
Assigned Leases is not also released from any liability arising after the effective date of the Future Assignment, then Purchaser shall indemnify
and hold such assignor (and Michael and/or Melissa if either has liability as a guarantor of any such Assigned Lease) harmless from and against
any and all liability, cost and expense first arising under the Assigned Leases after the Future Assignment. The foregoing indemnification by
Purchaser regarding a Future Assignment shall survive Closing.
5. Limited Assumption of Debt and Contracts . At Closing, with respect to the Sale Restaurants only, Purchaser shall assume only the
following obligations: (i) all liabilities and obligations of Seller in the ordinary course of business first arising on or after the Closing Date
under the Assumed Contracts, and (ii) the existing indebtedness in favor of Wells Fargo and AMRESCO as identified on Schedule 5 attached
hereto (collectively, the indebtedness described on Schedule 5 is herein referred to as the “Assumed Debt”), provided the outstanding principal
amount of the Assumed Debt does not exceed $5,022,000 and is documented by instruments acceptable to Purchaser and may be transferred to
and assumed by Purchaser by documents acceptable to Purchaser. Other than the Assumed Contracts and the Assumed

Debt, Purchaser shall not assume and is not assuming any existing or future liabilities, debts, obligations, accounts payable, lease obligations,
contracts, warranties or agreements or other liabilities or obligations of Seller or its affiliates, regardless how such obligations may have arisen,
including, without limitation, (i) any taxes or other governmental charges (including any taxes not yet due and payable which relate to periods
prior to the Closing Date) which relate to periods prior to the Effective Date and (ii) any liabilities regarding independent contractors or
employees of Seller, including without limitation liabilities for vacation pay, sick pay, severance pay, profit-sharing or pension plans, bonuses,
or other employee benefit or “fringe benefit” arrangement, it being understood that Seller will terminate all of its employees and compensate its
employees and be responsible for employment compensation for all periods prior to the Effective Date. Seller shall, as and when due, pay in
full, all debts, liabilities, claims (both current and contingent) and obligations relating to the Sale Restaurants and the Purchased Assets
allocable to Seller pursuant to the terms hereof. With respect to those Purchased Assets which secure indebtedness of Seller (other than the
Assumed Debt), Seller shall obtain releases of all liens encumbering the Purchased Assets. Unless otherwise specifically provided for herein,
all ordinary course of business expenses with respect to the operation of the Sale Restaurants not otherwise provided for herein which are paid
or become payable after the Effective Date shall be allocated between Purchaser and Seller as of the Effective Date. Items relating to a time
prior to the Effective Date shall be paid by Seller and those relating to a time thereafter shall be paid by Purchaser. At Closing, (i) Seller shall
assign, convey and transfer to Purchaser all of Seller’s right, title and interest in and to the Assumed Contracts by an Assignment of Contracts
substantially in the form of Exhibit D hereof and (ii) Purchaser shall assume the Assumed Debt by instruments acceptable to Purchaser.
6. Inventory and Cash . Seller and Purchaser will take an inventory at the close of business on the Closing Date (the “Inventory Date”), of
the cash tills and boxed and unopened saleable food and beverage inventory and the boxed and unopened usable paper inventory (collectively,
the “Inventory”) on hand at the Premises and value same at Seller’s actual delivered cost. Inventory shall include only those items currently and
customarily used in the conduct of business at the Sale Restaurants. The Purchase Price shall be increased on a dollar for dollar basis for
Seller’s actual delivered cost of the Inventory. Seller and Purchaser shall acknowledge the actual amount and cost of the Inventory on an
inventory acknowledgment (the “Inventory Acknowledgment”) in the form of Exhibit E attached hereto and made a part hereof on the
Inventory Date. For the convenience of the parties at the Closing, the parties shall close on an estimated Inventory amount of $4,000 per Sale
Restaurant (a total of $52,000 ) and shall then adjust such estimate outside of Closing after completion of the Inventory Acknowledgment.
Seller and Purchaser shall make adjustments to the estimate based on such actual amount, within seven (7) days after the Closing Date. In the
event the estimate was too low, then Purchaser shall pay Seller any deficiency and in the event the estimate was too high, Seller shall refund
such surplus. Seller agrees to maintain adequate Inventory levels to meet requirements as outlined in the Popeyes Operations Standards manual
through the Closing Date.
7. Evaluation Period . (a) Purchaser and its agents, accountants and other representatives shall have the right to conduct Purchaser’s due
diligence, review Seller’s books and records, perform lien searches, prepare surveys, flood certifications, appraisals, environmental record
searches, and enter upon the Premises to inspect, examine, appraise, and otherwise do that which, in the opinion of Purchaser, is necessary to
determine the condition of the Sale Restaurants, Premises and Purchased Assets, all at Purchaser’s sole cost and expense. Such evaluations may
include, without limitation, the economic feasibility of these transactions, the viability and suitability of the Premises for the intended use, the
physical

condition of the Premises (including without limitation, reviewing any of Seller’s environmental reports, and conducting environmental
studies), lease terms and requirements, the availability of necessary permits and other approvals, zoning, the condition and suitability of the
Purchased Assets, Seller’s title to the Premises, human resources issues, IT and connectivity issues and costs, and any and all other matters that
may be deemed significant to the Purchaser. Seller will cooperate with Purchaser in making requested records, title commitments, surveys,
environmental reports, IT information, financial information, leases, personnel information, and other information reasonably requested by
Purchaser available to Purchaser for due diligence purposes. Purchaser shall have free and complete access to all documentation, agreements
and other information in the possession of Seller or any employee, agent or independent contractor of Seller pertaining to the ownership, use or
operation of the Property, and Purchaser shall have the right to make copies of any such information at Purchaser’s expense. In the event that
Purchaser, in its sole and absolute discretion, determines that the Premises, Sale Restaurants or Purchased Assets, for any reason or no reason
whatsoever, are unsatisfactory to Purchaser, Purchaser shall have until 6:00 p.m., local time in Atlanta, Georgia on the ninetieth (90th) day
from the date hereof (such ninety (90) day period being referred to herein as the “Evaluation Period”) to notify Seller in writing that Purchaser
has elected to terminate this Agreement. In the event the expiration date of the Evaluation Period falls on a Saturday, Sunday or holiday, the
expiration date of the Evaluation Period shall be extended until the next business day. Purchaser shall have the right to either shorten the
duration of the Evaluation Period for an earlier Closing or extend the Evaluation Period up to two (2) times for a period of thirty (30) days each
by written notice to Seller, and this right to so shorten or extend is absolute and not contingent upon Seller’s consent. Notwithstanding anything
in this Agreement to the contrary, if Purchaser elects to terminate this Agreement pursuant to this Section 7, then Purchaser shall promptly
deliver Ten Dollars ($10.00) to Seller, which amount Seller acknowledges and agrees is adequate consideration for the rights granted to
Purchaser under this Agreement through the Evaluation Period, whereupon this Agreement shall be terminated and neither Purchaser nor Seller
shall have any further rights or obligations hereunder other than those expressly intended to survive the termination of this Agreement.
(b) Seller shall deliver to Purchaser the items listed below, within five (5) days after the date hereof:
(i) Copies of all soils and environmental reports or inspections obtained by, prepared for or by, or discovered by Seller in connection
with Seller’s acquisition or leasing of the Premises;
(ii) Copies of all governmental approvals obtained by Seller in connection with its development, ownership and/or operation of the
Premises, including, without limitation, certificates of occupancy as to all portions of the improvements occupied by Seller or any tenant,
lessee or other occupant thereof;
(iii) Copies of all boundary or topographic surveys, as-built surveys, subdivision plats and accompanying surveyor’s certificates
prepared for Seller in connection with the Premises;
(iv) Copies of all title certificates, title commitments or policies relating to the Premises and copies of all Permitted Liens and other
matters scheduled or shown as exceptions to title or requirements thereon;
(v) Copies of any agreements or restrictive covenants that affects the development, leasing or ownership of the Premises;

(vi) A list of, and copies of, any and all agreements or instruments pertaining to the maintenance, management and/or operation of the
Premises as currently conducted;
(vii) Copies of all loan documents evidencing the Assumed Debt; and
(viii) Those matters set forth on Schedule 7 hereof.
Seller shall also make available to Purchaser such other items actually in the possession of any Seller or its affiliate that are related to the
operation of the Sale Restaurants that Purchaser may, from time to time reasonably request in connection with its inspections.
8. Costs, Expenses and Prorations .
(a) Personal property taxes with respect to the Sale Restaurants and the Purchased Assets and real property taxes allocable to year 2005 and
prior years shall be the sole responsibility of Seller. Taxes allocable to year 2006 shall be prorated between the parties on the Closing Date as of
the Effective Date based upon the most recently available tax bills therefor and adjusted upon receipt of actual bills.
(b) Rent and other charges payable under the Assigned Leases for the Seller Leased Premises shall be prorated between the parties on the
Closing Date as of the Effective Date, regardless of the date of billing.
(c) Bills for utilities, telephone service and other items not specifically provided for herein which relate to a period prior to or after the
Effective Date, the amounts of which are unknown as of the Closing Date, will be prorated as of the Effective Date between Purchaser and
Seller and paid outside of Closing when the invoices therefor are received. Seller shall use reasonable efforts to cause utilities to be transferred
on the Effective Date.
(d) Each party hereto shall be responsible for all other costs and expenses, including attorneys’ fees and other professional fees, incurred by
it in connection with this matter or for deliveries required to be made by such party.
(e) Seller shall receive credit on the closing statement delivered on the Closing Date for all prepaid expenses and security deposits on hand
with any utility provider or landlord, and Seller shall assign all of its right, title and interest in and to any such prepaid expenses and security
deposits to Purchaser at Closing. Notwithstanding the foregoing, in the event any such deposits are not assignable, Seller shall be entitled to a
refund thereof and shall reimburse Purchaser for any credit therefor reflected on the closing statement.
(f) Seller shall pay all fees and costs associated with Purchaser’s assumption of the Assumed Debt, including without limitation, transfer,
assumption, application, legal, recording and filing fees (collectively, “Assumed Debt Transaction Fees”); provided, however, in the event of
Closing, Seller shall receive credit for fifty percent (50%) of the Assumed Debt Transaction Fees. Assumed Debt Transaction Fees shall not
include Seller’s attorney’s fees or any debt service payments.
(g) Seller shall pay all costs to clear title to the Purchased Assets so that they are delivered unencumbered as provided for herein.

(h) Seller shall pay all transfer, documentary and stamp taxes due upon recording the warranty deed for the Fee Owned Premises and any
similar taxes due upon transfer of any of the other Purchased Assets and any recording costs or release fees related to delivery of title to the
Purchased Assets as set forth herein.
9. Representations and Warranties of Seller and Principals . To induce Purchaser to enter into this Agreement and consummate the
transactions contemplated hereunder, each Seller and Principal hereby jointly and severally represent, warrant and covenant, as of the date
hereof and as of the Effective Date, as follows:
(a) Each of Memphis, LLC, Nashville, LLC, and Mississippi, LLC are limited liability companies duly organized, validly existing and in
good standing under the laws of the states of their respective organization as first set forth above, and each has all requisite power and authority
to enter into this Agreement and the other agreements contemplated hereby, and to perform its obligations hereunder and thereunder. Each
Seller is duly qualified, registered and authorized to conduct business and own, operate and lease its properties as and in the places where first
indicated above.
(b) Seller has full right, title and authority to sell, transfer and assign, as applicable, the Purchased Assets;
(b)(1) As of the Effective Date, there will be no liens, claims, charges, obligations or encumbrances whatsoever (including, without
limitation, taxes) against the Purchased Assets, except for the Assumed Debt. Other than the lien under the Assumed Debt, Seller has good and
marketable title to the Purchased Assets and they are fully operational and in good working condition as of the Effective Date and shall be fully
operational and in good working condition as of Closing.
(c) Each of this Agreement and all other documents executed or to be executed by Seller pursuant hereto constitutes, or when executed, shall
constitute the valid obligation of Seller, legally binding upon it and enforceable against it in accordance with their terms.
(d) The execution, delivery and performance of this Agreement and the agreements contemplated in this Agreement to which Seller is a
party do not and shall not violate the provisions of (i) the articles of organization, operating agreements, articles of incorporation, bylaws or
other constituent documents of any Seller; (ii) any mortgage, indenture, security agreement, contract, undertaking or other agreement to which
Seller is a party or which is binding upon Seller or any of its property or assets; or (iii) any law, regulation, judgment or order which is binding
upon Seller or any of its property or assets.
(e) To Seller’s knowledge, Seller is not in breach of any contract or agreement regarding the Purchased Assets, the Sale Restaurants or the
Premises and, to Seller’s knowledge, there is or as of the Effective Date shall be no basis for the assertion against Seller, the Purchased Assets,
the Sale Restaurants or the Premises of any liens, claims, charges, encumbrances, liabilities, debts or obligations, whether due or to become
due, including but not limited to liabilities or obligations on account of taxes or other governmental charges which could have an adverse affect
or cause a lien upon the Purchased Assets, or materially diminish the rights acquired by Purchaser pursuant to this Agreement.
(e)(1) Seller has filed, or shall have filed, all tax returns (including without limitation information returns and reports, and returns relating to
income taxes, property taxes, personal

property taxes and sales taxes) required of Seller in connection with the Sale Restaurants and shall have paid all taxes which have become due
and payable in connection with the Sale Restaurants.
(f) No consent or approval of any other party (including without limitation any lending institution or any governmental authority, bureau or
agency) is required in connection with the execution, delivery, performance, validity or enforceability of this Agreement or the agreements
contemplated by this Agreement, other than consents or approvals which have been or will be obtained and delivered to Purchaser on or prior
to the Effective Date.
(g) There is no action, suit or proceeding pending or, to the knowledge of the Seller, threatened against or affecting any Seller, the
Purchased Assets, the Sale Restaurants, or the Premises before any federal or state court or governmental department, commission, board,
bureau, agency or instrumentality.
(h) The Purchased Assets are the sole property of Seller, constitute all of the property needed to conduct the Business as currently conducted
(including without limitation all equipment, utensils and other items required as of the Effective Date to operate the Sale Restaurants consistent
with Seller’s past practices and System requirements) and, to the knowledge of Seller, are in normal operating condition, free from any material
defects, damages or malfunction. Other than the Premises and as covered by any Assumed Contracts, none of the Purchased Assets are leased
by Seller. If any of the Purchased Assets are subject to a manufacturer’s warranty or any service agreement, Seller shall assign such warranty or
service agreement to Purchaser to the fullest extent permitted by the manufacturer or service provider. Any prepayment of such contracts shall
be solely for the benefit of Purchaser.
(i) Other than ordinary business licenses issued by applicable state and local licensing authorities (which Seller currently has in full force
and effect), there are no licenses, permits or other governmental or regulatory authorizations needed to conduct the Business.
(j) The financial statements (including balance sheets and profits and loss and gross revenue statements), for the Sale Restaurants that have
been previously furnished by Seller to Purchaser, are true, correct and complete in all material respects. There are no modifications that should
be made to these financial statements for them to be in conformity with generally accepted accounting principles and practices consistently
applied for such periods.
(j)(1) The sales tax returns of Seller for the Sale Restaurants that have been previously furnished by Seller to Purchaser, are true, correct and
complete in all material respects. There are no modifications that should be made to these financial statements for them to be in conformity
with generally accepted accounting principles and practices consistently applied for such periods.
(k) To Sellers knowledge, there are no landlord disputes, material customer dissatisfaction, material supplier dissatisfaction, material
equipment malfunction or defect or material and unfavorable employee relations relating specifically to the Sale Restaurants, which is likely to
adversely affect the value of the Purchased Assets or the conduct of the Sale Restaurants as presently conducted.
(l) To the knowledge of Seller, all utilities necessary for the conduct of business at the Premises are in normal working order and are
reasonably adequate for the present needs of

the Premises and the Sale Restaurants. To the knowledge of Seller, there are no facts or circumstances that will result in the termination of the
present access from the Premises to utility services, or from the Premises to existing streets, highways and roads adjoining the Premises. Seller
has no knowledge, or has not received notice, that any of the Premises are or will be subjected to or affected by (i) any special assessments,
whether or not presently a lien thereon, or (ii) any condemnation, eminent domain or similar proceedings.
(m) With respect specifically to the Sale Restaurants and subject to the following sentence, to the knowledge of Seller, Seller is and has been
at all times in the past, in material compliance with all laws, rules, ordinances, governmental regulations and orders of all governmental
authorities and/or jurisdictions (collectively “Applicable Laws”) applicable to the operation of the Sale Restaurants at the Premises, including
without limitation Applicable Laws relating to zoning, building, public health and access, plumbing, electrical, fire, occupational safety,
pollution, environmental protection, and waste disposal matters. Seller has not received any OSHA, Health Department or other governmental
citation with respect to the Premises, the Sale Restaurants and/or the Purchased Assets which has not been cured. To Seller’s knowledge there
are no hazardous substances or hazardous materials in, on or about the Premises other than cleaning solvents and office supplies maintained in
small amounts and used in the ordinary course of operation of the Sale Restaurants in compliance with Applicable Laws.
(n) Seller has not employed any investment banker, broker, agent or finder or incurred any liability for any investment banking fees,
brokerage fees, agent’s commissions or finder’s fees concerning the transactions contemplated hereby.
(o) No representation or warranty by Seller contained in this Agreement, nor any statement, certificate, schedule or exhibit hereto furnished
or to be furnished by or on behalf of Seller pursuant to this Agreement, nor any document or certificate delivered to Purchaser pursuant to this
Agreement, contains or shall contain any untrue statement of material fact or omits or shall omit a material fact necessary to make the statement
contained therein not misleading.
(p) Other than with respect to the Assigned Leases and Assumed Contracts described in the Schedules hereof, Seller is not a party to (in its
own name or as successor in interest), or bound by, any written or oral (i) lease or sublease with respect to any personal property as lessor,
lessee, sublessor or sublessee which could be binding upon or deemed assumed by Purchaser after the Closing Date; (ii) contract or
commitment involving an obligation of Seller of more than Five Hundred Dollars ($500.00) during any twelve (12) month period which could
be binding upon or deemed assumed by Purchaser after the Closing Date; (iii) contract or commitment under which Seller has assumed,
guaranteed, endorsed or otherwise become liable in connection with the obligation of any person, firm or corporation which could be binding
upon or deemed assumed by Purchaser after the Closing Date; (iv) barter or other trade or exchange arrangement which could be binding upon
or deemed assumed by Purchaser after the Closing Date; (v) contract or other arrangement or understanding not included above which (1) was
not made in the ordinary course of the business of Seller; or (2) is material to the operation of the Sale Restaurants; (vi) contract with any labor
union which could be binding upon or deemed assumed by Purchaser after the Closing Date; (vii) any contract directly relating to the
Purchased Assets other than the Assumed Contracts; (viii) any contract or commitment involving any profit sharing, pension, bonus percentage
compensation, stock option or warrants, sick pay, vacation pay, severance pay, heath care or other fringe benefit arrangement which will be
binding upon or assumed by

Purchaser after the Closing Date in connection with the acquisition of the Purchased Assets; or (ix) any loan or financing arrangement
encumbering the Purchased Assets which encumbrance will not be released on or before the Closing Date.
(q) Seller shall, from time to time after the Closing Date, upon the reasonable request of Purchaser, execute, acknowledge and deliver, or
cause to be executed, acknowledged and delivered, all such further documents as may be required to confirm (i) the title of the Purchased
Assets sold, transferred and assigned to Purchaser; and (ii) the possession by Purchaser of the property purchased by it pursuant hereto.
(r) Schedule 9(r) hereof is a list of all employees (part-time and full-time) of Seller, together with the rate of compensation, bonuses
historically paid and currently payable to each employee, and dates of employment. Except as set forth on Schedule 9(r), Seller has made no
promise or commitment, whether oral or in writing, to increase any employee’s compensation or grant any bonus to any employee, all of which
shall be satisfied on or before the Closing Date. Except as set forth on Schedule 9(r), no fringe benefits, paid vacation or other such benefits are
due any such employees from Seller, all of which shall be satisfied on or before the Closing Date.
(s) Seller shall obtain and deliver to Purchaser tax clearance certificates from each state wherein the Premises are located for delivery at the
Closing.
(t) Seller has all material permits, licenses, orders, consents and approvals of federal, state, local or foreign governmental or regulatory
bodies that are required in order to permit Seller to operate the Sale Restaurants as currently operated and Seller has not received any notice
threatening suspension or cancellation of any of them, and no cause exists for such suspension or cancellation.
(u) With respect to the Sale Restaurants, Seller has not entered into any agreement that remains effective with any party and it is not
currently negotiating with any other party for the sale of the Sale Restaurants. Unless this Agreement shall have been terminated, Seller will not
enter into negotiations with any other party for the sale of the Sale Restaurants until after the Closing Date, and only if the Closing fails to
occur by said date.
(v) Seller has not entered into any billboard leases for billboards on any of the Premises. Seller is not in default of any of the Assumed
Contracts nor would Seller be in default solely with the passage of time or giving of notice and to the best of Seller’s knowledge, the other
parties to the Assumed Contracts are not in default thereunder and would not be in default with the passage of time or giving of notice.
(w) To the Seller’s knowledge, no portion of the Premises is located within any “Special Flood Hazard Area” designated by the United
States Department of Housing and Urban Development, or in any areas similarly designated by any agency or any other governmental
authority.
(x) Seller has heretofore delivered true and correct copies of the Assigned Leases and all amendments thereto to Purchaser. The Assigned
Leases are accurately described on Schedule 4(b) hereof, and Seller shall not make any amendment or modification of any of the Assigned
Leases without Purchaser’s prior written consent.

All of the representations, warranties and covenants of Seller set forth herein shall survive the Closing hereunder except as expressly set forth
in Section 12 below.
10. Representations and Warranties of Purchaser . Purchaser hereby represents and warrants to Seller as follows:
(a) Purchaser is a corporation duly organized, validly existing and in good standing under the laws of the State of Minnesota.
(b) Purchaser has full right, title and authority to enter into this Agreement and to consummate the transactions contemplated hereby.
(c) This Agreement and the agreements contemplated hereby to which Purchaser is a party constitute, or when executed, shall constitute the
valid obligation of Purchaser legally binding upon it and enforceable against it in accordance with their respective terms.
(d) The execution, delivery and performance of this Agreement and the agreements contemplated in this Agreement do not and shall not
violate the provisions of (i) the articles of incorporation, bylaws or other constituent documents of Purchaser; (ii) any mortgage, indenture,
security agreement, contract, undertaking or other agreement to which Purchaser is a party or which is binding upon Purchaser; or (iii) any law,
regulation, judgment or order which is binding upon Purchaser.
(e) No consent or approval of any other party (including without limitation any governmental authority, bureau or agency) other than
Purchaser’s lending institution and the lender of the Assumed Debt, is required in connection with the execution, delivery, performance,
validity or enforceability of this Agreement or the agreements contemplated by this Agreement.
All of the representations, warranties and covenants of Purchaser set forth herein shall survive the Closing hereunder.
11. Compliance with the Bulk Transfer Provisions of the Uniform Commercial Code . Seller and Purchaser hereby acknowledge and
agree that, to expedite the closing of the transactions pursuant to this Agreement, neither party shall be under an obligation to comply with any
applicable “Bulk Transfer” provisions of the Uniform Commercial Code as adopted in Tennessee, Arkansas or Mississippi, if such Bulk
Transfer provisions exist and are applicable. Seller shall pay all of its accounts payable in accordance with the terms hereof; and Seller and
Principal shall indemnify and hold harmless Purchaser, upon demand, from and against any and all liability incurred by Purchaser by reason of
Seller’s failure to pay any accounts payable or by reason of the failure to comply with the requirements of such Bulk Transfer provisions.
12. Indemnification by Seller . Seller and Principals shall jointly and severally indemnify, defend and hold harmless Purchaser, on
demand, from and against any and all loss, liability, damage or deficiency (including interest, penalties, costs, expenses and reasonable
attorneys’ fees) arising out of or due to:
(a)

a breach of, or inaccuracy in, any representation, warranty or covenant made by Seller, or Principal, and contained in this Agreement
or any other document executed pursuant hereto;

(b)

any and all taxes (local, State or Federal) owed by Seller relative to the Purchased Assets for any period prior to the Effective Date.

(c)

any liability, debt, obligation, account payable, contract or agreement of Seller not expressly assumed by Purchaser, or if assumed by
Purchaser, which arises or is allocable to a period prior to the Effective Date;

(d)

any and all demands made by claimants, customers, governmental agencies or employees of Seller against Seller or Purchaser relating
to periods prior to the Effective Date, including any and all actions, suits, proceedings, demands, assessments, judgments, costs and
legal and other expenses.

The obligation to indemnify contained in this Section 12 shall survive Closing; provided, however, Seller and Principals will have liability (for
indemnification or otherwise) with respect to any breach of a representation or warranty set forth in the following subsections of Section 9, to
wit: (b)(1), (e), (g), (h), (i), (j), (k), (l), (s), (t), (u), and (v) only if, on or before the second anniversary of the Effective Date, Purchaser notifies
Seller or Principals of a claim in accordance with Section 14 below.
13. Indemnification by Purchaser . Purchaser shall indemnify, defend and hold harmless Seller from and against any and all loss,
liability, damage or deficiency (including interest, penalties, costs, expenses and reasonable attorneys’ fees) arising out of or due to:
(a)

a breach of, or inaccuracy in, any representation, warranty or covenant made by Purchaser and contained in this Agreement or any
other document executed pursuant hereto;

(b)

any material misrepresentation made by Purchaser in any other document delivered to Seller;

(c)

any and all demands made by claimants or employees of Purchaser against Seller or Purchaser first arising and relating to periods after
the Closing Date, including any and all actions, suits, proceedings, demands, assessments, judgments, costs and legal and other
expenses.

The obligation to indemnify contained in this Section 13 shall survive Closing.
14. Claims for Indemnification . Whenever any claim shall arise for indemnification under Sections 12 or 13, the following provisions
shall apply:
(a) The indemnitee shall promptly notify the indemnitor of the claim and, when known, the facts constituting the basis for such claim. Such
notice shall be accompanied by any evidence of such claim in the indemnitee’s possession or a description of the basis for such claim if such
evidence is unavailable.
(b) In the event of any claim for indemnification hereunder resulting from or in connection with any claim or legal proceeding by a person
who is not a party to this Agreement (“Third Party Claim”), such notice shall also specify, if known, the amount or an estimate of the amount
of the liability arising therefrom. With respect to any Third Party Claim, an indemnitee shall not settle or compromise or enter into any binding
agreement to settle or compromise, or

consent to entry of any judgment arising from, any such claim, except in accordance with subsections (c) and (d) hereof.
(c) The indemnitor shall undertake the defense of any Third Party Claim by representatives of its own choosing reasonably satisfactory to
the indemnitee. The indemnitee shall have the right to participate in any such defense of a Third Party Claim with advisory counsel of its own
choosing at its own expense.
(d) In the event the indemnitor, within a reasonable time after notice of any such Third Party Claim, fails to defend, the indemnitee or any
subsidiary or affiliate thereof shall have the right to undertake the defense, compromise or settlement of such Third Party Claim on behalf of or
for the account of the indemnitor, at the expense and risk of the indemnitor.
(e) An indemnitor shall not, without the written consent of the indemnitee, settle or compromise any such Third Party Claim or consent to
entry of any judgment that does not include, as an unconditional term thereof, the giving by the claimant or the plaintiff to the indemnitee an
unconditional release from all liability with respect to such Third Party Claim.
(f) Notwithstanding the foregoing process for asserting Third Party Claims, if Purchaser is required to make payment to any third party in
respect of an indemnification obligation of Seller or Principal indemnitor, Purchaser may offset such amount against the Holdback.
15. Pre-Closing Covenants . (a) Seller agrees that through the Closing Date, except as otherwise contemplated by this Agreement or as
permitted by the prior written consent of Purchaser, Seller shall use commercially reasonable efforts to:
(i)

Conduct of Business . Conduct its business and operations of the Sale Restaurants and Premises only in the ordinary course, including,
without limitation, maintaining the Inventory and cash tills at reasonable levels and in compliance with Popeyes operating standards;

(ii)

Obligations . Perform its obligations under all agreements, contracts and instruments relating to or affecting the Sale Restaurants,
Purchased Assets and the Premises and shall comply with all Applicable Laws;

(iii) Other Agreements . Not enter into or assume any new agreement, contract or commitment disposing of or altering any of the
Purchased Assets or the ability of Seller to convey same;
(iv) Maintain Property . Maintain, at its sole expense, all of the Purchased Assets in as good repair, condition and working order,
reasonable or ordinary wear and use and damage by fire or unavoidable casualty excepted. In the event of any fire or casualty, then at
the option of Purchaser, in its sole discretion: (i) this Agreement shall terminate whereupon no party hereto shall have any further
rights, liabilities or obligations hereunder, or (ii) this Agreement shall remain in full force and effect, and Seller, at the time of the
Closing Date, shall transfer and assign to Purchaser all of Seller’s right, title and interest in and to the insurance proceeds received or
to be received by reason of such damage or destruction, said option to be exercised by Purchaser by delivering to Seller written notice
of such exercise on or before the thirtieth (30th) day following the date on which

Purchaser receives from Seller written notice of such damage or destruction and the amount of insurance proceeds available therefor.
If Purchaser fails to exercise said option within said thirty (30) day period, then Seller shall notice Purchaser of its failure and if
Purchaser fails to exercise one of the above-options within ten (10) days of receipt of the second notice, then Purchaser shall be
deemed to have elected under clause (ii) above;
(v)

Litigation, Etc. Promptly notify Purchaser in writing of any judgments, orders or decrees entered or any suits, actions, claims, or
administrative proceedings instituted, threatened or asserted against Seller with respect to the Sale Restaurants, the Purchased Assets
or the Premises after the date of this Agreement and before the Effective Date. Purchaser shall have the right to terminate this
Agreement at any time up to the Effective Date if it deems that such matter adversely affects the value of the Purchased Assets;

(vi)

Notice of Changes . Promptly advise Purchaser in writing of any adverse change in the financial condition, operation, business,
properties or prospects of Seller relative to the Purchased Assets, the Premises or the Sale Restaurants;

(vii) Cooperation . Cooperate with Purchaser in securing all necessary licenses, approvals, consents and estoppel letters required by this
Agreement or as may be reasonably requested by Purchaser; and
(viii) Miscellaneous . Maintain and keep in full force and effect all insurance currently maintained by Seller with respect to the Sale
Restaurants and the Premises. In addition, Seller shall not (1) sell, mortgage, pledge, lease or transfer or otherwise dispose of any of
the Purchased Assets other than in the ordinary course of business or in connection with Seller’s grant of liens in favor of the Agent,
for which liens Seller shall be delivered releases for filing on or before the Effective Date or (2) enter into any other contract or
agreement with respect to the Sale Restaurants other than in the ordinary course of business.
(b) Employees . All employees of Seller who work at the Sale Restaurants shall be terminated by Seller effective as of the close of business
on the Closing Date. Purchaser may, but shall not be obligated to, discuss offers of employment with employees of Seller prior to the Closing
Date and shall have the right to hire or offer employment to such employees of Seller.
16. Conditions Precedent to Obligations of Purchaser . The following shall constitute conditions precedent to Purchaser’s obligations to
consummate the transactions contemplated herein, and the failure of any such condition shall give Purchaser the option of waiving said
conditions by proceeding with Closing or of terminating this Agreement:
(a) Representations and Warranties . The representations and warranties of Seller contained herein shall be true and correct as of the
Closing Date; Seller shall have complied with, performed or satisfied all agreements, covenants and conditions required by this Agreement and
the Seller Franchise Agreements that are to be complied with, performed or satisfied by Seller; and, Seller shall have delivered to Purchaser a
certificate to such effect (the “Bringdown Certificate”);
(b) Consents . Purchaser shall have received written consents to the transfer or assignment to Purchaser of (i) the Purchased Assets and
(ii) all agreements, licenses and other

material contracts to be assumed by Purchaser hereunder, including without limitation the Lease Assignments and Assumed Contracts, where
the consent of any other party to any such contract may, in the opinion of Purchaser’s counsel, be required for such assignment or;
(c) Non-Disturbance Agreements . Purchaser shall have received non-disturbance agreements from any lenders who liens in the Seller
Owned Premises or the Seller Leased Premises in substantially the form attached hereto and made a part hereof as Exhibit F , or alternatively,
such lenders shall have delivered or committed to deliver releases of such liens;
(d) Actions . No action, suit or proceeding shall have been instituted before a court or governmental body, or instituted or threatened by any
court or governmental body, to restrain or prevent the carrying out of the transactions contemplated hereby, which shall not have been disposed
of to the reasonable satisfaction of Purchaser;
(e) Operations . The Sale Restaurants shall be open and operating at Closing in accordance with the Popeyes’ operating manual;
(f) Documents . Seller shall have executed and Purchaser shall have received the applicable documents specified in Section 18 of this
Agreement;
(g) No Material Adverse Change . There shall not have occurred any material adverse change or loss with respect to the Sale Restaurants or
Purchased Assets; and
(h) Performance . Seller shall have performed all covenants and obligations required to be performed by it under this Agreement on or prior
to the Closing Date.
17. Conditions Precedent to Obligations of Seller . The following shall constitute conditions precedent to Seller’s obligations to
consummate the transactions contemplated herein, and the failure of any such condition shall give Seller the option of terminating this
Agreement (which shall result in termination of this Agreement in full):
(a) Representations and Warranties . The representations and warranties of Purchaser contained herein shall be true and correct as of the
Closing Date; Purchaser shall have complied with, performed or satisfied all agreements, covenants and conditions required by this Agreement;
(b) Actions . No action, suit or proceeding shall have been instituted before a court or governmental body, or instituted or threatened by any
governmental agency or body, to restrain or prevent the carrying out of the transactions contemplated hereby, which shall not have been
disposed of to the reasonable satisfaction of Seller; and
(c) Payment/No Default . Purchaser shall pay the Purchase Price to Seller as of the Closing Date.
18. Documents Delivered at Closing . The following documents shall be delivered at Closing (the “Closing Documents”):
(a)

A bill of sale in the form of Exhibit G hereof ;

(b)

Warranty deed, quitclaim deed containing the legal description of any new survey obtained by Purchaser, seller’s affidavit, indemnity,
tax and “gap” affidavits, pay-

(c)

off letters and releases, and other documents customary to transfer title to real Fee Owned Premises and necessary for Purchaser to
receive unencumbered title to the Fee Owned Premises and a title insurance policy therefor without exceptions other than the
Permitted Liens;
The Assigned Leases and Lease Assignments;

(d)

The Seller Franchise Termination Agreements;

(e)

The Development Agreement Amendment;

(f)

The Inventory Acknowledgment (or within seven (7) days of the Effective Date);

(g)

The Bringdown Certificate;

(h)

Such other documents as shall be reasonably necessary to evidence the authority of Purchaser and Seller to act in accordance with the
terms and conditions set forth in this Agreement and to consummate the transactions contemplated hereby;

(i)

The closing statement reflecting the Purchase Price, prorations and disbursements made to effect the sale contemplated hereby;

(j)

The Assignment of Contracts;

(k)

The Seller Owned Premises Leases;

(l)

All consents and other documents necessary or required by the lenders to effect the assumption and transfer of the Assumed Debt; and

(m) Certificates of good standing and existence of each Seller, which shall be issued not more than thirty (30) days prior to the Closing
Date by the relevant Secretary of State, certificates of incumbency acceptable to Seller and other customary authority documents
reasonably required by Purchaser to authenticate signatures and consents.
19. Benefit . This Agreement shall be binding upon and inure to the benefit of Purchaser and Seller, and their respective administrators,
executors, assigns and successors; provided, however, Purchaser’s interest herein shall not be assignable and any attempt to assign, transfer,
convey or encumber Purchaser’s interest herein shall be void ab initio . Notwithstanding anything in this Agreement to the contrary, this
Agreement shall not constitute an agreement to assign any contract or permit if an attempted assignment thereof, without the consent of a third
party, would constitute a breach thereof or in any way affect the respective rights of Purchaser or Seller thereunder. If such consent is not
obtained, or if an attempted assignment would be ineffective or would affect the rights thereunder so that Purchaser would not receive all such
rights under such contract, Seller will cooperate at Seller’s sole expense, with Purchaser to provide to Purchaser the benefits under any such
contract including, without limitation, enforcement for the benefit of Purchaser and at Seller’s sole cost and expense, of any and all rights of
Seller against a third party, arising out of the breach or cancellation by such third party or otherwise; and any transfer or assignment to
Purchaser of any property or property rights or any contract that shall require the consent or approval of any third party shall be made

subject to such consent or approval being obtained. Nothing contained in this Section 19 shall be deemed to diminish Purchaser’s right to
refuse to close under this Agreement in the event any of the conditions precedent set forth in Section are not satisfied.
20. Notices . Any notice required or permitted herein shall be deemed received upon receipt (or upon being marked shown as rejected or
undeliverable) if personally delivered, mailed by certified U.S. mail return receipt requested, or sent by nationally recognized overnight courier
providing a receipt for delivery, with adequate postage thereon to the address of the parties as stated below:
In the case of Purchaser:
AFC Enterprises, Inc. d/b/a Popeyes Chicken & Biscuits
5555 Glenridge Connector, Suite 300
Atlanta, GA 30342
Attn: Vice President, Development
with concurrent copy to:
AFC Enterprises, Inc. d/b/a Popeyes Chicken & Biscuits
5555 Glenridge Connector, Suite 300
Atlanta, GA 30342
Attn: General Counsel
In the case of any Seller:
Shelton Development Company
3600 Jackson Street, Suite 104
Alexandria, LA 71303
ATTN: Michael A. Shelton, Managing Member
In the case of either Principal:
6505 Taylor Oaks
Alexandria, LA 71301-2775
Tel. (318) 448-4304
with concurrent copy to:
Dudley B. Bridgforth, Jr., Esq.
Bridforth & Buntin
1607 Main Street
Southhaven, MS 38671
Either party hereto may change the address to which notices are to be sent by giving written notice of such change to the other party.
21. Governing Law . This Agreement and all rights, obligations and liabilities arising hereunder shall be construed and governed by the
substantive law of the State of Georgia, without giving effect to the principles of conflicts of law thereof. The parties hereby agree that the
proper venue for any court proceedings arising hereunder shall be in Fulton County,

Georgia and the parties hereby submit and irrevocably consent to the jurisdiction of any court in said County for any action, suit or proceeding
arising hereunder. The parties also submit and irrevocably consent to the non-exclusive jurisdiction of the competent Federal Courts of the
United States of America, with venue laid solely in the Northern District of Georgia. The parties hereto irrevocably waive any claim that any
such suit, action or proceeding brought in any of the aforesaid forums had been brought in an incorrect form.
22. Construction . In the event any parts of this Agreement are found to be void, the remaining provisions of this Agreement shall
nevertheless be binding with the same effect as though the void parts were deleted. The parties have mutually participated in the preparation of
this Agreement and no interpretation hereof shall be based upon a party’s responsibility for drafting this Agreement.
23. Execution of Agreement . This Agreement may be executed in one or more counterparts, each of which shall constitute an original,
but all of which together shall constitute but a single document. Execution hereof may also be made by facsimile transmission with
confirmation of receipt.
24. Schedules and Exhibits; Entire Agreement . All Schedules and Exhibits referenced herein are attached hereto and incorporated
herein. This Agreement, together with the written agreements executed contemporaneously herewith or as contemplated hereby, contain the
entire Agreement of the parties hereto, and no representations, warranties, covenants or agreements not embodied or incorporated herein or
therein, oral or otherwise, shall be of any force of effect.
25. Headings . The headings or titles of the paragraphs of this Agreement are for convenience only, are not a part of this Agreement and
shall not be used as an aid in the construction of any provision hereof.
26. Waiver . A waiver of any breach hereunder by any party hereto shall not constitute a waiver by such party of any other breach or a
waiver by such party of the same breach on any other occasion; and, to be effective, any waiver hereunder must be in writing.
27. Further Assurances . Each party agrees that, upon request of the other, it shall from time to time execute and deliver to such other
party all instruments and documents of further assurance or otherwise and shall do any and all acts and things as may be reasonably required to
carry out the obligations of the parties hereunder and to consummate the transactions provided for and contemplated hereby.
28. Confidentiality / Public Statements / Other Negotiations .
(a) Seller and the Principals acknowledge that in connection with their association with the business of Seller, they have confidential
information pertaining to the business and the Purchased Assets, including the terms and very existence of this Agreement (collectively, the
“Confidential Information”). In consideration of this Agreement, Seller and the Principals covenant and agree jointly and severally that:
(i) neither they nor their affiliates will disclose, directly or indirectly, to any person or entity any Confidential Information, except (A) to
Purchaser and its attorneys, accountants or other representatives, (B) as may be necessary or appropriate in the ordinary course of performing
duties for Seller or Purchaser, (D) to Seller’s lenders and their counsel as necessary to effect the assumption by Purchaser of the Assumed Debt,
or (D) otherwise with the express prior written consent of Purchaser, and (ii) they and their

affiliates will deliver to Purchaser promptly at any time that Purchaser may so request, all memoranda, notes, records (including electronic data
records), reports and other documents (and all copies thereof) relating to the Confidential Information which they may then possess or have
within their control. Confidential Information does not include (w) information which is then or later becomes generally available to the public,
(x) such information which has been or is later disclosed by Purchaser to an unrelated third party on a non-confidential basis and
(y) information which Seller or the Principals are obliged by applicable law to disclose, when supported by the written opinion of counsel to
the effect that disclosure is required by law and then only with as much prior written notice to the Purchaser as is practical under the
circumstances and only to the extent to which such counsel advises is legally required. Information does not lose its confidential status merely
because it was known by other persons or entities.
(b) Each party agrees to consult with the other prior to any public announcement relating to the transactions contemplated herein and the
parties will mutually approve the timing, content and dissemination of any public announcement except in situations in which disclosures are
required by applicable law.
(c) In the event of a violation or threatened violation of the covenants contained in this Section 28, in addition to any other remedy available
at law or in equity, the injured party shall have (i) the right and remedy of specific enforcement, including injunctive relief, it being
acknowledged and agreed that any such violation or threatened violation will cause irreparable injury and that monetary damages will not
provide an adequate remedy, and (ii) costs and expenses incurred in pursuing rights under this Section 28, including reasonable attorneys’ fees
and other litigation expenses as incurred. Seller and each of the Principals hereby confer jurisdiction to enforce the covenants contained in this
Section 28 upon the federal courts of any jurisdiction within the United States in which it, he or she is committing an act or acts alleged to be in
violation of the provisions of this Section.
[Remainder of Page Intentionally Blank. Signature Page Follows]

IN WITNESS WHEREOF , each of Seller, Principals and Purchaser have executed or caused this Agreement to be executed and
delivered by its duly authorized officers and members, all as of the day and year first above written.
SELLER:
SHELTON DEVELOPMENT CO —
MEMPHIS, LLC
By: /s/ Michael A. Shelton
Its Member
SHELTON DEVELOPMENT COMPANY —
NASHVILLE, LLC
By: /s/ Michael A. Shelton
Its Member
SHELTON DEVELOPMENT COMPANY —
MISSISSIPPI, LLC
By: /s/ Michael A. Shelton
Its Member
PRINCIPALS :
/s/ Michael A. Shelton
MICHAEL A. SHELTON

(SEAL)

/s/ Melissa Kay Shelton
MELISSA KAY SHELTON

(SEAL)

[Signatures Continued On Following Page]

PURCHASER :
AFC ENTERPRISES, INC.
By: /s/ Kenneth L. Keymer
Its: Chief Executive Officer

EXHIBIT AND SCHEDULE LIST
Exhibit A - Premises
Exhibit B - Seller Owned Premises Lease Form
Exhibit C - Lease Assignment
Exhibit D - Assignment of Contracts
Exhibit E - Inventory Acknowledgment
Exhibit F - Form of Non-Disturbance Agreement
Exhibit G - Bill of Sale
Schedule 1(ii) - Assumed Contracts
Schedule 1(iv) - Licenses and Permits
Schedule 1(viii) - Prepaid Deposits
Schedule 2(c) - Purchase Price Allocation
Schedule 4(b) - Description of Assigned Leases
Schedule 5 - Assumed Debt
Schedule 7 - Seller Due Diligence Deliveries
Schedule 9(r) - Employee List and Compensation

Exhibit 10.2
FIRST AMENDMENT TO PURCHASE AGREEMENT
THIS FIRST AMENDMENT is made and entered into and effective as of the 28th day of April , 2006 , by and among
SHELTON DEVELOPMENT COMPANY, L.L.C. , a Louisiana limited liability company (“SDC”), SHELTON DEVELOPMENT CO
– MEMPHIS, LLC, a Louisiana limited liability company qualified and registered to do business in the State of Tennessee (f/k/a
“Shelton Development Company-Bastrop, L.L.C.”) (“Memphis LLC”), SHELTON DEVELOPMENT COMPANY – NASHVILLE,
LLC, a Louisiana limited liability company qualified and registered to do business in the State of Tennessee (“Nashville LLC”), and
SHELTON DEVELOPMENT COMPANY – MISSISSIPPI, LLC, a Louisiana limited liability company qualified and registered to do
business in the State of Mississippi (f/k/a “Shelton Development Company-Horn Lake, L.L.C.”) (“Mississippi LLC”) (SDC, Memphis
LLC, Nashville LLC and Mississippi LLC are hereinafter sometimes referred to jointly and severally, as “Seller”), MICHAEL A.
SHELTON , a Louisiana resident (“Michael”) and MELISSA KAY SHELTON , a Louisiana resident (“Melissa”) (Melissa and
Michael are hereinafter sometimes referred to jointly and severally as a “Principal” or “Principals”), and AFC ENTERPRISES, INC.
, a Minnesota corporation (“Purchaser”).
WITNESSETH:
WHEREAS , Seller and Purchaser entered into that certain Asset Purchase Agreement (the “Agreement”) regarding thirteen
(13) Popeyes Restaurants dated as of April 3, 2006; and
WHEREAS , Seller and Purchaser desire to amend the Agreement in certain respects,
NOW, THEREFORE , in consideration of the mutual covenants and conditions hereinafter set forth, and other good and
valuable consideration, the receipt, sufficiency and adequacy of which are hereby acknowledged, Seller and Purchaser hereby
mutually agree as follows:
1. Defined Terms . All terms not otherwise defined herein shall have the same meaning set forth in the Agreement.
2. New Party . The parties have discovered that SDC is the title owner of the real estate commonly known as 1188
Murfreesboro Pike, Nashville, TN and 1105 W. Poplar Ave., Collierville, TN and as such is now a party hereto as a Seller under
the Agreement.
3. Minimum Base Rent Allocation . Initially, the Minimum Base Rent shall continue without allocation and Rider 1 attached
hereto shall be attached to the Leases for the Seller Owned Premises. Within ninety (90) days after the date hereof, Purchaser
shall provide Seller with the Minimum Base Rent allocation in the form of FA Schedule 2 attached hereto and made a part hereof
and a new Rider 1 to each Lease. Upon such delivery, the Leases shall be deemed amended to delete Rider 1 as attached hereto
and to insert the new Rider 1 in lieu thereof.
4. Purchase Price Allocation . The original Schedule 2(c) attached to the Agreement is deleted and Schedule 2(c) attached
hereto is hereby inserted in lieu thereof. Seller understands and acknowledges that Purchaser has not received or completed all
of it valuations and has provided the Purchase Price allocations on the best information it has available to date. Accordingly,
Purchaser shall have ninety (90) days after the Closing Date to adjust and correct the Purchase Price allocations and replace
Schedule 2(c) by notice to Seller,

whereupon the Agreement shall be deemed amended by inserting such subsequently adjusted Schedule 2(c) in lieu of the
existing schedule.
5. Assumed Debt . (a) The approximate amount “$5,000,000” is deleted from Section 2(a) of the Agreement and the
approximate amount “$3,300,000” is inserted in lieu thereof.
(b) Seller’s debt to AMRESCO Commercial Finance, LLC, shall be paid in full by Seller and satisfied at Closing. Purchaser
shall pay Seller $216,272.73 for the yield maintenance fee for loan number 401004989, plus $83,727.27 for the yield maintenance
fee for loan number 401004856, less $38,000 by agreement of the parties and representing Seller’s share of additional costs to
Purchaser in connection with the AMRESCO payoff (a total of $262,000) at Closing. Accordingly, Schedule 5 of the Agreement is
deleted in its entirety and Schedule 5 attached hereto is inserted in lieu thereof.
(c) Section 5, clause (ii) of the Agreement is amended by deleting “and AMRESCO” and inserting “(DBNC Peach I Trust)” in
lieu thereof.
6. Site Acquisition Agreement . All references in the Agreement to “Build-to-Suit Agreement” (whether or not capitalized),
shall be deemed to be a reference to the Site Acquisition Agreement referenced in Section 3(d) of the Agreement, as amended
hereby. Section 3(d) of the Agreement is deleted in its entirety and the following is inserted in lieu thereof:
(d) At Closing, the parties shall execute and deliver the “Site Acquisition Agreement” in the form attached hereto and
made a part hereof as FA Schedule 6 .
7. Assumed Contracts . The original Schedule 1(ii) attached to the Agreement is deleted and Schedule 1(ii) attached
hereto is hereby inserted in lieu thereof. All payments of partnership funds, advanced marketing or operations funds, price
reinvestment funds or other funds (“Coke Payments”) paid by The Coca Cola Company or its division or affiliate (“TCCC”) to any
Seller or Purchaser attributable to the Sale Restaurants for the period of December 31, 2005 through December 31, 2006 (such
period being hereinafter referred to as the “Coke Proration Period”) shall be prorated between Seller and Purchaser as of the
Closing Date as follows: Purchaser shall be entitled to an amount equal to a fraction of the Coke Payments, the numerator of
which is the number of days from, including and after the Closing Date through December 31, 2006 and the denominator of which
is 365. For example, the parties anticipate that the Coke Payments attributable to the Coke Proration Period will be $165,732. If
the Closing Date is May 1, 2006, then Purchaser shall be entitled to sixty seven percent (67%) of the Coke Payments, i.e. ,
$111,040.44 (244/365). Any payments made by TCCC on or after the Closing Date but attributable to the Coke Proration Period
shall also be prorated accordingly. If any Coke Payments are made to any Seller after the Closing Date, such Seller shall
immediately deliver same to Purchaser and if any such Coke Payments are allocable to the Coke Proration Period, Purchaser
shall refund Seller’s proportionate share. If Purchaser receives any Coke Payments after the Closing Date that are attributable to
the Coke Proration Period, then Purchaser shall prorate such funds and remit them to Seller. Any payments made by TCCC
attributable to periods after December 31, 2006 shall belong solely to Purchaser.
8. Employee List . The original Schedule 9(r) attached to the Agreement is deleted and Schedule 9(r) attached hereto is
hereby inserted in lieu thereof. Purchaser will pay

all eligible employees the second quarter bonus that such employees would have been entitled to if they had remained employed
by Seller. The parties agree to prorate such bonus amount as of the Closing Date, outside of Closing, and Seller shall reimburse
Purchaser for its share.
9. Additional Credits . At Closing, Purchaser shall receive the following credits against the Purchase Price: $107,000.00 for
deferred maintenance items; $14,407.00 for royalties (the “Royalty Amount”). After Closing, the parties will in good faith review the
sales reports, tax and other substantiating information regarding the Royalty Amount and will adjust the Royalty Amount based on
the findings of such review.
10. Holdback . Section 2(a) of the Agreement is amended by deleting “$500,000” and inserting “$450,000” in lieu thereof and
by deleting “$250,000” in each of the two instances it appears and by inserting “$225,000” in lieu thereof.
11. Closing; Inventory Date . Section 2(b) of the Agreement is modified and amended so that the Closing Date and the
Effective Date shall be the same day and Purchaser is deemed to own the Sales Restaurants on that date. The parties anticipate
that the Closing Date and Effective Date will be May 1, 2006. Accordingly, all items of income and expense allocable to the
Closing Date shall be allocated to Purchaser and all items of income and expense allocable to periods prior to the Closing Date
shall be allocated to Seller. Section 6 of the Agreement is modified and amended so that the Inventory Date will be the day
immediately preceding the Closing Date. For example, if the Closing Date is Monday, May 1, 2006, then the Inventory audit shall
occur at the close of business on Sunday, April 30, 2006 and that date shall be the Inventory Date.
12. Survey Indemnity . (a) Purchaser’s due diligence has revealed possible title and/or survey issues and discrepancies
related to the Premises commonly known as 914 Jefferson Street, Nashville, TN (“Title Issues”). To induce Purchaser to proceed
with Closing, Seller shall indemnify, defend and hold Purchaser harmless from and against any and all loss, claim, cost, diminution
in value or expense arising in connection with any Title Issues with respect to such Premises, including without limitation,
additional costs incurred after the date hereof to further investigate, mitigate or resolve such Title Issues. Such indemnity shall
survive the Closing.
(b) In the event Purchaser determines that the Title Issues are either not readily resolvable or materially interfere with the
conduct of Purchaser’s business at the Premises or adversely affect the value of the Sale Restaurant #9926 located thereon,
Purchaser shall have the right to (i) terminate the Lease at the Premises upon no less than fifteen (15) days prior written notice
and (ii) require Seller to purchase Sale Restaurant #9926 from Purchaser on such Lease termination date for $1,129,220,
including the same, similar or better furniture, fixtures and equipment as existing on the Closing Date, pursuant to a bill of sale in
substantially the same form as the bill of sale attached to the Agreement as Exhibit G, modified to reflect the different parties and
with a limited warranty subject to all matters arising prior to the Closing Date. Purchaser’s right to terminate the Lease and require
Seller to re-purchase the Sale Restaurant shall expire and be of no further force or effect on that date which is ninety (90) days
after the Closing Date, unless mutually extended by the parties.
13. Ratification; Miscellaneous . Except as amended hereby, the Agreement is hereby ratified by the parties hereto and
remains in full force and effect. This First Amendment may be executed in one or more counterparts, each of which shall
constitute an original and all

of which together shall constitute one and the same instrument. Communication of execution and acceptance of this First
Amendment may also be made by facsimile transmission.
IN WITNESS WHEREOF , each of Seller and Purchaser have caused this Agreement to be executed and delivered by its duly
authorized officers and members, all as of the day and year first above written.
SELLER :
SHELTON DEVELOPMENT COMPANY, L.L.C.
By:

/s/ Michael A. Shelton
Michael A. Shelton, Member

(SEAL)

SHELTON DEVELOPMENT CO – MEMPHIS, LLC
By:

/s/ Michael A. Shelton
Michael A. Shelton, Member

(SEAL)

SHELTON DEVELOPMENT COMPANY – NASHVILLE, LLC
By:

/s/ Michael A. Shelton
Michael A. Shelton, Member

(SEAL)

SHELTON DEVELOPMENT COMPANY – MISSISSIPPI, LLC
By:

/s/ Michael A. Shelton
Michael A. Shelton, Member

(SEAL)

PRINCIPALS :
/s/ Michael A. Shelton
MICHAEL A. SHELTON

(SEAL)

/s/ Melissa Kay Shelton
MELISSA KAY SHELTON

(SEAL)

PURCHASER :
AFC ENTERPRISES, INC.
By: /s/ Peter Ward
Its: Vice President

FIRST AMENDMENT ATTACHMENT LIST
Rider 1 – Interim Aggregate Minimum Base Rent Schedule
FA Schedule 2 – Rent Allocation per Site
Schedule 2(c) – Purchase Price Allocation
Schedule 5 – Assumed Debt
FA Schedule 6 – Site Acquisition Agreement
Schedule 1(ii) – Assumed Contracts
Schedule 9(r) – Employee List

Exhibit 99.1

NEWS RELEASE
AFC ANNOUNCES ACQUISITION OF THIRTEEN FRANCHISED RESTAURANTS IN TENNESSEE
Atlanta, Georgia, May 2, 2006 – AFC Enterprises, Inc (NASDAQ:AFCE) the franchisor and operator of Popeyes ® Chicken & Biscuits, today
announced the acquisition of 13 franchised restaurants from Popeyes franchisee Shelton Development Company.
This strategic acquisition of 13 franchised restaurants included 11 restaurants located in the Memphis, TN market and 2 restaurants in the
Nashville, TN market. Shelton Development Company will continue its relationship with Popeyes as a developer of Popeyes restaurants.
Ken Keymer, CEO and President stated, “We were attracted to this acquisition because these Tennessee restaurants provide Popeyes additional
company-operated test markets for our new menu items, promotional concepts and new restaurant designs which will benefit the entire
Popeyes system. In addition, the acquisition of these strong performing restaurants brings geographic diversity to our company-operated
restaurant base. “
Corporate Profile
AFC Enterprises, Inc. is the franchisor and operator of Popeyes ® Chicken & Biscuits, the world’s second-largest quick-service chicken concept
based on number of units. As of February 19, 2006, Popeyes had 1,830 restaurants in the United States, Puerto Rico, Guam and 25 foreign
countries. AFC has a primary objective to be the world’s Franchisor of Choice ® by offering investment opportunities in its Popeyes Chicken &
Biscuits brand and providing exceptional franchisee support systems and services. AFC Enterprises can be found on the World Wide Web at
www.afce.com .
AFC Contact Information
Investor inquiries:
Cheryl Fletcher, Director, Finance & Investor Relations
(404) 459-4487 or investor.relations@afce.com
Media inquiries:
Alicia Thompson, Vice President, Popeyes Communications & Public Relations
(404) 459-4572 or popeyescommunications@popeyes.com
Forward-Looking Statement: Certain statements in this release, and other written or oral statements made by or on behalf of AFC or its brand
are “forward-looking statements” within the meaning of the federal securities laws. Statements regarding future events and developments and
our future performance, as well as management’s current expectations, beliefs, plans, estimates or projections relating to the future, are
forward-looking statements within the meaning of these laws. These forward-looking statements are subject to a number
- more -

NEWS RELEASE
of risks and uncertainties. Among the important factors that could cause actual results to differ materially from those indicated by such
forward-looking statements are: competition from other restaurant concepts and food retailers, the loss of franchisees and other business
partners, labor shortages or increased labor costs, increased costs of our principal food products, changes in consumer preferences and
demographic trends, as well as concerns about health or food quality, instances of avian flu or other food-borne illnesses, the need to continue
to improve our internal controls, adverse effects on operations from Hurricane Katrina, the Company’s ability to recover related losses from its
insurers and the economic impact on consumer spending in markets affected by Katrina, the loss of senior management and the inability to
attract and retain additional qualified management personnel, limitations on our business under our 2005 Credit Facility, failure of our
franchisees, a decline in the number of franchised units, a decline in our ability to franchise new units, slowed expansion into new markets,
unexpected and adverse fluctuations in quarterly results, increased government regulation, adverse effects of regulatory actions arising in
connection with the restatement of our previously issued financial statements, effects of increased gasoline prices, general economic conditions,
supply and delivery shortages or interruptions, currency, economic and political factors that affect our international operations, inadequate
protection of our intellectual property and liabilities for environmental contamination and the other risk factors detailed in our 2005 Annual
Report on Form 10-K and other documents we file with the Securities and Exchange Commission. Therefore, you should not place undue
reliance on any forward-looking statements.
- end -

