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Abbott’s Frozen Custard, Inc.
A New York Corporation

' 4791 Lake Avenue:
Rochestef, New York 14612
Phone: (585) 865-7400
www.abbottscustard.com

The franchisee will operate one or moreretail frozen custard (and related products) starids: where the public
may purchase frozen custard, soft drinks, and other desserts and related, food products ‘as approved by us, the
franchisor.

‘The total investment necessary to begin operation of an Abbott’s Frozen ‘Custard franchise is between
$339,562. and $580,618. This includes an initial franchise fée of $37,000, 4and other initial fees of $138,354 to
$156,801 that:must be paid to us or affiliates for your first Abbott’s Store. If you chicosé to enter intoa Deve]opment‘
Agreement, you. must open a minimum of three stores. The total investment necessary under the Development
Agreement is.between $1,129,686 to $17852 854. This.includes a development fee ofi$21,000 that must beipdid.to us
or affiliates.to open three stores. )

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

You ‘may wish.to receive your disclosure-document in -another format that is more convenient'to you. To
discuss the availability of disclosures -in.different formats; .contact Brenden Drew at 4791 Lake Avenue, Rochester,
New York 14612 and.(585) 314-2921..

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

Buying a franchise:is a:complex investifient. The information in.this disclosure:document can-help you make
up your mind. More information on franchising, such as “4 Conswmer"s Guide to Buying a Franchise,” which can
help you'understand how to use this disclosure document, is:availablé from the Federal Trade:Commission. You:can
contact the FTC-at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C..
20580. You can also visit the FTC’s home; -page at www.fic:gov for-additional irfformation. Call your'state agency or
. visit your public library for.other'sources of mformanon on franchising.

There may also be laws:on franchisirig/in-your state. Ask yourstate agencies:about them.

Issuance Date: March 15, 2019
(See theé following pagg for state:effective dates: )
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STATE COVER PAGE

Your state ;may have a franchise: law that requires a franchisor to register or file withi-a staté: franchise
adriinistrator before offering or selling:in your state. REGISTRATION. OF A FRANCHISE BY A STATE DOES
NOT MEAN THAT'THE STATE RECOMMENDS THE FRANGHISE OR HAS. VERIFIED THE INEFORMATION
IN THIS DISCLOSURE DOCUMENT,

Call. the state franchise administrator' listed in Exhibit F for information about the franchisor, or about
franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT' ALLOW YOU TO RENEW UNCONDITIONALLY
AFTER'THEINITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN.A NEW AGREEMENT WITH DIEFERENT
TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU
BUY, CONSIPER WHAT RIGHTS YOU HAVE T@ RENEW YOUR ERANGHISE, IF ANY, AND WHAT
TERMS YOU MIGHT HAVE TGO ACCEPT IN ORDER: TO RENEW.

Please consideér the following RISK FACTORS before you buy this franchise:;

1. THE FRANCHISE AGREEMENT AND: DEVELOPMENT AGREEMENT REQUIRE YOU TO

"RESOLVE DISPUTES WITH US.BY ARBITRATION ONLY IN.NEW YORK. ‘OUT-OF-STATE ARBITRATION
MAY FORCE'YOU TO:ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT'MAY ALSO:COST
YOU MORE TO ARBITRATE WITH US IN NEW YORK THAN IN YOUR OWN STATE.

2, THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT STATE THAT NEW Y.ORK
LAW GOVERNS THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS
AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.

3. THERE MAY BE'OTHER RISKS CONCERNING THIS. FRANGHISE.
We use the services of ‘one or more FRANCHISE BROKERS or-referral sources to assist us in selling our

franchise. A franchise broker or referral source represents us, not you. We: pay this person a fee for selling our
franchise or referring you to us. You should be sure'to.do your own investigation of the franchise.

State Efféctive Dates
[ California ’ July 19, 2018
| Connecticut January 2004
[Maryland [ August 14, 2018
New York 1
Texas | February 18,2014
Virginia TTune 1, 2018
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES
To simplify the language in this disclosure document, “AFC,” “we,”*“us,” and “our” mean
Abbott’s Frozen Custard, Inc.; the franchisor. “You” and ‘fyour”'mean »the person who, buys the
franchise. If you are a corporation,. partnership or other entity, “you” and “your” include the
franchisee’s owners.

Abbott’s Frozen Custard, Inc. is.a New York corpo_rat'ion incorporated on March 3, 1964.
AF C d0es not ’operate und’er any o'ther name. Our principal business address s 4791 Lake Avenue,

Ouir agents for service of process are disclosed in Exhibit E.

We are offeriiig a franchise to you for the operation of one or more Abbott’s retail frozen

custard (and related products) stand-alone stores (“Abbott’s Stores” or “Franchised Businesses™
or “Store””) where the public thay purchase frozen custard, soft drinks, and other desserts and food--

related products-as approved by us The franchise includes the right to use-our name; product line:
(incl“uding our Abbo’tt $ Fro’ze'n Cu‘s’tard MiX), and methods of operat'ion The services and

for desserts or refreshment stops

‘Our business has been a family-operated business forover 75 years, and-we have conducted.
business of a type-to be operated by you for approximately 60 years in Rochester, New York. ‘We
have offered franchisés for Abbott’s Stores for approxlmately 4(0+years, In 2016, we began to offer

and operate a separate, co-branded, “store-within-a-store™ franchise system within existing.
restaurants and other retail establishments. to enab]e them to foer VA"bb'ott’s tetail frozen
custard. This franchise system, which is co-branded with other retail establishments, is offered to

existing businesses where the owners and/or operators-of such businesses have experience.offering

and selling goods and/or services in the food service industry, and where no more than 20 percent

of the owner’s or operator’s. anticipatéd total gross revenues will be derived from the sales of
Abbott’s preducts (“Co-Branded Custard Counter”). Co-Branded stores.are not offered under this
disclosure document.

We have:not offered franchises in any other lines of busj_i,ne,ss.ﬂ We do not engage, and have
never engaged, in any business activities or any other line of business other than as described in
this disclosure document.

Description of Franchised Business:

General. We grant franchises to establish and operate a Franchised Business, as indicated
in, and under, a franchise agreement (the “Franchise Agreement”). The Franchised Business is a
retail stand which features and offers for sale to the public frozen custard, and related products as
we specify, under our Proprietary Marks, as defined below. In.order to become a franchisee, you
will be required to operate your Abbott’s.Storein accordance with our'standards and specifications,
and you, will be:required to sign a Fianchise Agreement,

.4830-9979-9945.4



Development Agreement. We also offer'the opportunity to establish and operaté more than
one Store in a designated area.(“Development Area”)undera development agreement entered into
with us (“Development Agreement”) in the form attachied.as Exhibit D to this disclosure:document.
Under the Development Agreement, we will:specify the number of Stores you must develop within
the Development Area and will designate your particular developnient schedule (“Development
Schedule”).. You must develop a minimurm of three:(3) Stores. For ¢ach Store you develop under
the Development Agreement, you must sign a separate, thén-current franchise agreement.

The Abbott’s System. The Abbott’s Store will operate according to a unique system
developed and owned by us; consisting of a uniique method for the preparation, distributien, and
serving of frozen custard prodiicts; including frozen custard, and related products (the “System’ ).
The distinguishing characteristics of the: System include thé names “Abbott’s” and “Abbott’s
Frozen Custard”; specially designed color schemes, signs, eniblems; confidential formulas and
recipes used in the preparation of frozen custard products; specialized menus; and standards and
specifications for equipment; equipment layouts, products, operating procédures, marketing and
management programs, all of which may be changed, improved, and further developed by us.

The Franchised Business will operate in.accordance with our Confidential Operations Manual (the
“Manual”) to be provided to you. You will also be provided with. the right to use certain trade
names, service marks, trademarks, logos, emblems, and otlier indicia oﬁoﬁgi'h, .including:the marks
“Abbott’s,” “Abbott’s Frozen Custard,” and such other trade hames, service marks, trademarks,
and trade dress as are now, or may subsequently be designated by us for use in connection with
the System (“Proprietary Marks”). We can add, -eliminate, modify, or substitute any of the
Proprietary Marks at any time, in our sole discretion.

Market, Competition. The general market for retail businesses featuring frozen
confections is well-developed and competitive. The riumber of réstaurants and stores offering
frozen confection products has increased recently and is expected to continue to increase:rapidly.
The: Franchised Business; will be competing against other national and local businesses featuring
frozen custard and other frozen confections, such as ice cream and frozen yogurt, as well as
supermarkets, convenience stores; and fast food restaurants which offer similar items and services
to the general public. The Franchised Business nay also compete against other AFC:locations or
points of distribution. The food service business is highly competitive in price, service, business
location, and food quality, and is often affected by changes in consumer tastes, economic
conditions, population and traffic patterns.

The retail sale of frozen custard and frozen confections is typically seasonal. Sales levels
are thhly sensitive to local weather conditionis and temperature. Frozen custard retail stands
located in enclosed malls may be less affécted by these conditions, but may still experience

seasonal trends. In certain locations, depending on weathet conditions and temperature, frozen
custard retail stands operate from March through December.

Industry-Specific Laws and Regulations. Your Franchised Business will be subject to

various federal, state and local laws, and regulations affecting ‘the ffozen custard retail stand,
including, state and local licensing, zoning, land use, construction and enviroiimental regulations
and.various health, sanitation, and safety standards affecting the frozen custard retail stand. The

4830:9979-9945 4



operation of your Franchised Business may. require a license for preparing and serving food on-
premises. Various state and local laws may require the testing of products sold at your Abbott’s
Store on a periodic basis, either in the Franchised Business or at an outside laboratory: Your
Franchised Business will be subject to state and local employment laws, such as the Fair Labor
Standards Act and various state laws governing such matters as minimum wages, overtime, and
working conditions. Your Franchised Business will also be subject to other laws or regulations
that are not specific to the industry, but apply to businesses generally.

ITEM 2
BUSINESS EXPERIENCE

President: Gail L. Drew

Since:January 1995, Ms. Dréw has served as President of AFC, in Rochester; New York.

‘Vice President and Chief Executive Officer: Robert J. Amico

Since January 1995, Mr. Amico has served as Vice President and Chief Exécutive Officer
of AFC, in Rochester, New York.,

Vice President of Business Development: Brenden Drew

Mr. Drew is a Certified Public Accountant. From 2009 through 2016, he worked as a.
consultanit for PricewaterhouseCoopers, LLP in Boston, Massachusétts providing advisory
services for both buy-and sell side transactions and customized, financial analyses. During this
time, hié consulted for AFC on various projects. Asof2017; Mr. Drew serves as the VicePresident
of Business. Development of AFC in Rochester, New York.

Director of Eranchise Operations:.Joseph Qrden

From. 2000 to 2016, Mr. Orden served as AFC’s Senior Franchise. Coordinator in
Rochester, New York. As of 2017, he serves as the Director of Franchise'Operations of AFC also
in Rochester.

Director of Corperate Retail Operations: Crystal Sampsell

From 2007 to 2016, Mrs. Sampsell served as AFC’s Corporate Locations Manager in
Rochester, New: York. As of 2017, she: serves of the Director of Corporate Retail Operations .of
AFC also in Rochester.

ITEM 3

LITIGATION
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No litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

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

ITEM 5
INITIAL FEES

Franchise Agreement

The initial franchise fee is $37,000 (“Franchise Fee”), which is payable upon the signing
of the Franchise Agreement. The remainder is due within 5 days after your:s;i'gning, and delivery
to us of a lease or-othersuitable arrangement for the franchise location. The Franchise Fee:is used
to.operate and maintain the franchise systém and is‘not otherwise refundable.

Development Agreement

If you enter into a Development Agreement, in addition to the initial franchise fee for each
Franchise Agreement you sign, as described above, you must also pay an initial development fee
on the signing of the Development Agréement. The development fee will depend. on the size of

the development area and the humber of ‘Storés. to be developed and is the mathematical product

of'$7,000 and the number of Stores granted. The development fee is paid for a development area
granted, not for the right to open any individual Store. The development fee is not refundable.

However, we take: the development fee you pay to us and credit you $7,000 toward the initial

franchise fee payable to us under each Franchise Agreement entered into for each Abbott’s Store
required to be\developed under the Development Agreement. Under the Development Agreement
you must open a minimum of three Stores. Accordingly, if you. enter into a Development
Agreement with us for three Stores, you will pay us a development féee of $21,000, at thetime you
sign the Development Agreement and a franchise fee:of $30,000 (a $37,000 fee - $7,000 credit) at
the time'yowsign each franchise agreement. To open.all three Stores you will. payatotal of $21,000
in development fees and $90,000 i in initial franchise fees.

Other Initial Fees

Before you open your Franchised Business; you must pay us and/or suppliers:the following
other initial fees which total $138,354 to $156,801 per Abbott’s Store you.open:

7 » (1) $125,354 to $136,801 for operational equipment, including a custard machine,
dipping cabinet's freezers, menu boards point of* sale termiﬁals small wares furniture and interior
of your executlon of a lease or bmdmg purchase agreement for the Fraﬂemsed Busmess If you
requlre additional equipment for your Store, you must pay us a portion of the costs for the
equipment prior to our delivery of the equipment to your Franchised Business. The remaining

‘balance is due when'we complete the-equipment installation or when you have opened forbusiness,

whichever comes first. We: will hot order ‘custard-mixing equipment until all permits for

4
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construction of your Store are approved and after the Store layout is complete in our sole
discretion, Equlpment orders cannot be cancelled without our written consent. We may refund
the: equipment fee if you. obtain our written consent to cancel the -order and if you agree to
compensate us agamsl losses incurred due to the canceled order;

(2) $8,000 - $10,000 for opening inventory. This fee is non-refundable;
_ (3)-$5,000 - $10,000 for initial advertising, payable after you execute a lease or
have a binding purchase commitment for'the Store. The initial advertising will be paid to us and

spent on local advertising for' jour Store via a combination of efforts by the Abbott s marketing .
firm of record and local channels. This fee is non-refundable.

For-‘:addiﬁo’nalv'infc)nnati()n on these other Initial Fees, please see Item 7.

ITEM 6
OTHER FEES
. Royalty. . 5.5% of Gross:Salés; however, we 5:5% of Gross Sales: | See fc‘)otnbte 1
| reserve the right to charge the greater- ngalty payment due
. 0f:$4.80 Per Gallon Royalty or'a weekly as invoiced
 royalty-of 6.0% of Gross Sales (as l
. defined)
Per Gallon Royalty
paymient die-weekly as’
invoiced )

Y ou.mustpay. to us a-recurring, non-refundable royalty fee, as determined by us,-of 5.5%.of Gross Sales (as defined.
bélow), We reserve the fight to charge a royalty-equal to the greater of (i) $4.80 per gallon 6f frozen custard mix, or
sorbet purchased by you-or used by you-or your'assignees,in the operation of the Franchised Business (“Per Gallon
Royalty”):or (ii).6.0% of your total Gross Sales (as defined below):(“Gross Sales Royalty™). ‘We will not-change the
mmethod of calculating:royalties without.giving you at least.6 ‘months’ prick written.notice,

“Gross Sales” means-all revenues generated by your. Abbott’s Store (andar\iyqo_thér' Abbott’s Stores.opened under the
Franchise Agreement) conducted upon, from.or with respect to the Abbott’s Store, whether such salés are evidenced by
cash, check, ciedit, charge; account; barter, or-exchange. Gross Sales includes monies.or credit received from the sale:
of food.anid mérchandise; from tangible property, promotional or otherwise, and for. services:performed fromvorat the
Abbott’s Stores, excluding the.sale of food or merchandise-for which refunds have been made in good faith to
customers, the:sale;of equipment.used in the:operation of the Franchised Business; sales, use, or excise tax imposed by
a governmental-authority, directly-on sales and collected from customers; however, the;amount for such tax is.added to.
the sélling price.or absorbed,.and is.actually paid by you to such. governmental authority.,

After the: first calendar year of the Eranchise Agreement, we may set anew. higher Per Gallori Royalty by the. percentage
inicrease in the all goods or general. category of the:Consumer Price Index for. All Urban Consumers (CPI u) pubhshed
by the United States Buréau of Labor Statistics, or comparable index if the specified index is not available.. The base
index will'be that of the beginning of the calendar yeariin ‘which theFranchise Agreement is signed. The Per Gallon
Royalty, as modified by escalation, will be computed to two decimal places.
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' Advertisi ng

2% of Gross Sales of the Franchised
Business (“Advertising Fee™)

B 1—.weékl y

The blweekly Advertlsmg Fee
will be based on.Gross Sales,
less sales tax of the Franchised
Businéss as describedin Note. I,

above. In.the yedrs following;

the first calendaryear (or

portion thereof) of your

operation, we may increase-the
2% advertising fee to not more.
than 5% of your Gross Sales.

} '0:5%.0f the Gross Sales of‘the
| Eranchised Unit cominéncing upon the.
second year afiniversary of the

Effective Date of this Agreement;1.0% |

‘of the Gross Sales of the Franchised
'Unit:commencing upon the:third year
-anniversary of the Effective: Date of

this Agreement..

| Annually during theiterm of
the Agreement

Franchisee $hall paythird-party
vendors of its:choosing for its
own local advertising. Upon:the
request of Franchisor,
Franchisee shall produce
receipts arid any other
documentation that substantiates
that Franchisee spent the

| amounts required ‘on local .
‘ advemsmg as required:

Transfer

1/3 of then-curfent Franchise Fee

Before transfer is;effective:

L

mterest of- ,your franch_lse to.a
transferee who is:not a member
of your immediate family and
not a corporation formed by you

for convenience, you will be:

required to pay a non-=refiundable

- transferfee to us equal to one-
" third of the then-prevailing

Franchise:Fee charged by us to.
néw franchisees.

Renewal

1/4 of 'then—cpr,reqt.Franchise Fee.

Before renewal is effective

Suppl‘ieﬁ]nspection
| and Testing

$500 to $1,000

Actual cost; as .incurred.

| If you desire to purchasé
Jproducts from an unapproved
supplier and.our representatives

inspect the-supplier’s-facilities

and samiples fromithe supplier
-are delivered to us ot'toian

independent.testing facility we
designate for testing; you:must

pay to us a charge not to exceed
‘the: reasonable:cost of ‘
investigation.and the-actual cost
of the test.

'4830-9979-9945:4




Late Payment
Penalty

|

0.5% per week of unpaid-balance

Date: when paymeént’
becomes overdue

2 SR R e i

For default or:delay in making
payments to us under-the

‘Franchise Agreement, you must

pay uS 4 laté charge which will

.accrue in the.amount of 0.5%

per-week or(the portion ofa

-week) until paid.

' Tnsarance:

‘Cost:of instrance-and, if not obtained

by'yol, our-procurement expense

As.required and as incurred..

.must purchaseiand miaintain at
-your sole.expense at.all times

Before you start cotistruction of”

your Franchised Business,, you

during the term of the: Franchise

Agteemerit the-insurance
coverage required by the
Franchise Agreement, including |
workers’ compensation ‘
insurance, employer’s liability
insurance, comprehensive or
commercial genieral liability
insurance, and.all risk property.
insurance. If you fail to obtain
or maintain‘the insurance
required, we will have-the right
and: authority (but'not the
obligation) to-obtain-the
required insurance and to:charge
you for it, which charges;,
together with a'reasonable
administrative fee:for our
expenses.in soacting, will be:
payable by you immediately
upon.notice.
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Audit

ARO

Cost-of audit, which could range from,

$500 to $1,000,.if Gross Sales.
-understated by 2%

30days after billing

' reports and yearly financial

| to usithe.royalty -fee dug for-the

Yoou must régularly. submit to us
certain information: weekly, |
monthly, and yearly sales

statements -and tax returns. We
have:the right to audit this 1
information. Audits will be
conduéted at our expense.
However; if wé eléct to have
you.pay royalties:baséd on

.Gross Sales and any-audit shows |
an‘understatement.of 1% or
more of'Gross Sales Royalty,
then you must imimediately-pay

-amount understated upon:
demand, plus.the additional late
payment fee.from:the date.such
amount was due-until paid. In
addition,, you.niust'réimburse us;
for-our costs of the audit
including; reasonable‘accounting
and attomneys’ fees: '

Liquidated
Damages

 $500 per day

As incurred

If yourviolate the Franchise
Agreement, after the 5th day’

that we provide written.notice to
you of'the violation, you must.
pay to us $500 per day as
liquidated- damages, notias a,
penalty, for each day dufing
‘which such violation continues,
or such lesser amount as
permitted under iocal law.

Indemnification

Cost of liability

As incurred

" You must indemnify and Told

- from, or alleged to have resulted

_ Store(s).

harmless us and our'successors
and assigns:from'all claims,
demands, 1osses, damages,
liabilities, costs, and eXpenses
{including attorneys’ fees.and
litigation expenses) resulting

from, 'or in connection with your
operation.of the Abbott’s

-4830-9979-9945.4



Collectlon- Costs
and Attorneys”
Fees

Cost of collection and attorneys’ fees

As.incurred.

You must pay us: all expenses;
including attorneys” fees and

court-costs, incurred byus and
our successors:and assigns to
remedy-any defaults of or
enforce-any rightsunder the
Franchise Agreement, effect
términation of the Franchise
Agreement or collect any

+ amounts due underthe

Franchise Agreement.

I Sales Taxes

Cost of sales, use or'similartax

As incurred

You must payus an amount
equal to any sales, use, or
similar tax: (but not income
taxes) imposed on-us; by the
authorized taxing authority of
any'state or-political subdivision:
with respect to any payment
made by you to us for services:
ormaterial furnished by-us to
you urider ‘the Franchise'

+ Agreement. The payments:are
" nonrefundable and'are collected

by and payable to us. This

. reifbursement requirement will
‘be.applied-uniformly. to all

franchisees..

/Additional
Training

$1,000 - $5,000

As incurred

| We may:make available to you
‘or your employees such
additional training programs as
we, in our sole: discretion, may

choose to conduct. Atténdance,
at these training programs may

‘besmandatory. We reserve'the

right to charge you a fee'to
cover the cost-of conducting

such mandatory training

programs. 1f we.offer additional
training programs, they will'be

held at a location of our-choice.

Your costs depend on if you
have to travel and have to incur
hotel, food, .and rental car
expenses;. ‘Additional training

' programs will generally be held
for three (3).days.
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Co
software/hardware:
updates:

$2,000 -

$5,000

Costs of computer software ari
hardware upgrades and updates:
will be paid to vendors, not us.
Theé range. of costs depends on
how many computers the
Franchised Business has-and:how-

you maintain ‘the computer |

~ software.

. Renewing;

' Renovation,
Refurbishment,
Mobdernization,
and Replacement
of Franchise
Facilities:

$7,000 - $10;000

As incurred

At your sole cost and expense,
'you must complete a full
| reimaging,
| refurbishment and modernization

renovation,

of the Franchiséd Buisiness,
within the time frame:required by

us,. but no more often than once |

every five (5) years, including
‘the équipment, signs; interior and.
exterior decor items, fixtures,
furnishings, trade dress, color
scheme,  presentation of
trademarks and service marks,
supplies, and other-products and
materials, t6 meet our then-
current standards, spécifications
and design criteria for Abbott’s’

businesses, including structural

changes, remodeling  and
redecoration, :and isuch
modifications to existing
improvements as may be
necessary to do so. These costs
and expenses will be paid to
vendors, not to us and will
generally cover the cost of
painting and:new menu:signs.

4830-9979-9945.4
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18% per anrium.o
permittéd by-law, whichever is less

Any ‘monthly report
under the Franchise Agreemint |
that is not actually received by

" Abbott’s. on ‘or before the due

date is déemed overdue, and all
monthly paymeénts 1o Abbott’s.
for that month, whethier of riot
timély received, will also
deemed overdue, and you must -

| pay interest on those:;payments as
| a penalty until the. reports are-
| submitted.
Abbott’s immediately upon
‘demand, interest on the Gross

You must pay

Sales: stated 'on the reports from.

“the.date 'such'report was-due until
‘the:report is.submitted, at:the rate

of 18% per annum, or the

maximum rate permittéd by law,

whichever is less.

*#*(nless indicated above in Item 6,.all of the fees listed above are non-refundable and are imposed

by, payable to, and collected by us.

ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Franchise Agreement

4830-9979-9945.4

_Type of Expenditur / . \When Diie 1 Made
Initial Franchise Fee $37,000 Lump sum $37,000 deposit on - AFC
sighing of Eranchise |
Agreement.and
: | Addendum ,
Operational Equipment? $125,354 - | Lump sum After signing lease and AFC and
136,801 i completion of the Store Suppliérs
. layout )
Exterior Signs? $5,000- Lump sum After the Store layout is | Suppliers A
$25,000 complete.and the signs '
are;approved 3
Design Fee (architects and : $13,000- As.arranged. Upfront before designior | AFC.and
engineers)’ - $22:000 || layout is started | Suppliers
Real Estate & Improvements® | 106,200 ~ . As:arranged " As incurred | Landlord and
| $266,333 f ‘ suppliers
11




! Operungl]nventory6 ’ $8,000 - ‘ >Lump Sum » lSdz;ys Béforebp’enméi BE
' $10,000
‘ lmtlal; Advertising? ' $5,000 - As arranged As incurred Suppliers;, AFC
_$10,000 \ - ‘
Estimated Costs of Traveling | $1,200 - " As arranged As incurred Third-party
to:Rochester, NY for'Training | $3,000 ‘\ vendors
" , ‘
" Utilities? 1 $2,000 — As arranged As incurred | Suppliers
| $5,000 ‘ |
OfficeiSupplies'® | $500 | As-armranged As incurred | Suppliers
Insurance Premiums*! | $4,000 | As arranged As incurred | Suppliers
| $6,000 f ' ,‘
Additional Funds.-- | $25,000.— As arranged As incurred See Note. 12
3 mos.!? $50,000.
TOTAL $339,562 -
$580,618
L We do not finance:any fee;
: The estimate provided above includes the equipment necessary to fumish and opeiate a

standard Abbott’s location.as specified in the operations' manual or otherwise in writing by us in
accordance with the Addendum to the Franchise Agreement. This includes the computer point-6f-
sale:system that you are'required to purchase. These costs are non-refundable.

3 You must purchase the standard AFC signs from reputable vendors. With respect to the
sign(s), you will pay for: (1) compliance with applicable laws and obtaining all permits -and
licenses; (2) real estate.and.other taxes; (3) installation, repairs and maintenance; and (4) insurance.
coverage. The cost of the signs will be approximately $5,000 - $25,000 and is non-refundable.

4 This amount includes an estimate. for the: work performed by our designated. corporate:
architects and your local architect. You must contract with our architect to. plan the; layout and.
design. of the Store. After the layout and design is completed; you must provide these plans toa
local architect to complete the necessary local permitting process. Additional de81gn fees may be
added dueto thernature of the Store or area surrounding the Store.

s We-requﬁe; you to own:or leasea location with at least 800 square féet of space suitable for
retail sale of franchise products. Typical locations. are in retail corridors, downtown areas, public

attractions or densely populated neighborhoods. Three months’ rent for a franchise is typically
$-8',400 - $14,500. A security deposit (usually equal to one:month’s rent) may be necessary if the
building is leased, payable to the building owner. Other leasehold improvements (including

‘wallpaper, paint, flooring, lighting, building code requirements) are:estimated to be approximately

$80,000 - $225,000, payable to independent contractors or suppliers.

Regardless of whether you own the premises for the Franchised Business.or decide to lease
or construct a new facﬂlty, you must adapt your Franchised Business t0 our standard plans. and

specifications and to local and state laws, rules, regulations, and ordinances. The fees for these

12
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design services; typically cost between $15,000 to $22,000. 'You must implement the. standard
Abbott’s layout specifications and interior-and exterior designs that Abbott’s will provide to you.
These plans are for a traditional Abbott’s store. Additional costs for these services may be'ineurred
by you if the facility or premises of the Franchised Business is outside the scope of this standard
plan. You will be.exclusively responsible for conforming the:designs, plans, and specifications to
all applicable laws. and regulations and for obtaining our approval of the final designs; plans and
specifications. Due toseveral factors, including your desire to purchase or lease, the local real
estate market, the unique nature of local regulatlons and configuration of each franchise, we
cannot estimate the total ¢ost.of constructing and equipping a franchise with any specificity. You
should consult with your own construction consultants to estimate construction costs for any
location at which you.are considering openmg a franchise..

6 The required opening inventory from any Franchised Busi‘ne’sé will, of course, be
determined by the volure of sales anticipated. The fees.for opening inventory are non-refundable
and are collected by and are payable to us,

7 Y.ou must spend.a minimum of $5,000 on local a&yert@sing during the first 12 months of
operation. You will spend this.amount on a variety of marketing strategies and services in your
trade area based on.consultation with us,

¥ The: training costs are an average of the travel expenses incurred by training participants
for'items such as flights, hotel and food. These costs will depend, in part, on the sites designated
by us. for traininig. These expenses may or may not be refundable depending on the third-party
vendors that you use.

o This figure includes estimated expenses for heating, lighting, air conditioning and other
utility charges, which will vary depending upon local weather and building conditions, applicable
rates, and other factors. Secunty deposits for utilities, including the amounts tequired and terms
of repayment ~will dépend upon the local utility companies. Utility deposits may range between
$2,000 and $5,000.

i0 The:estimate provided includes forms, paper, cash register, and tape:
1 This estimaté is the annual premiums for the insurance described in the Item 6 chart.
12 This is an estimate only of the range of initial start-up expenses you may incuf for

approximately the first 3 months of operation. The actual amount of additional funds you will

need also depends on a variety of féctorg,; including your own management skill, economic

conditions, competition i your area, prevailing wage rates, local markets for our services.

The estimate of additional funds for 3 months is based on an owner-operated business and
does not include salaries or benefits for employecs or any allowance for an owner’s draw. We
estimate that, in general, you can expect to put additional cash into the business dufing at least the

first 3 to 9 months. We cannot estimate or promise when, or whether, any individual franchisee

will achieve positive cash flow or profits.

13
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Development Agreement!

o ' N , At.signing of
' 2 Q 1 N
Development Fee ‘$21,'.OOO Lump sum Developrhent Agreement Us
Franchise Fee to Open Three . | . At signing of Franchise |
Stores® $90,000 | Lump surmn ‘Agreements | Us
Additional Initial Investment. $1.018686 | ; )
Experisés to Open Three $'l, 41854 As arranged As incurred Us or Suppliers
{ Stores* -31.741.85 B ‘
o :$1,129,686 -
| T A 2747y
| TOTAL $1,852,854.

Except as otherwise described in the notes below, the above chart provides an estimgte, of
your initial investment if'you sign-a Development: Agreemerit. All costs in the table are estimates
only. Actual costs will vary for €ach developer and each location depending upon a number of
factors. All fees and payments described in this Item 7 are-hon-refundable, unless otherwise stated
or permitted by. the payee. We do not currently offer financing for any of the-amounts described
above, but we may recommend financial institutions to you.

' The estimates in this chart are based on a Dévelopment Agreement that requires you to
develop three Stores. If you are required to develop more (or féwer)‘ than three Stores, your
estimated initial investment will change accordingly.

2 The Development Fee in the table is based on.an agreement to develop three Stores. The
Development Fee is the: mathematical product of $7,000 and the numiber of ‘Stores. granted.

3 You must pay us a $37,000 initial franchisé fee for each Store you develop under a
Development Agreement. However, you will receive a credit of $7,000 towards the ‘initial
franchise fee payable. under the. Franchise Agreement for each Store upon execution of each
Franchise Agreement.

4 This estimate is based on the initial investment for-a single Store asishown in the first:chart
in this Item. 7, except for the initial franchise fee. We have multiplied those figures by three to
estimate the initial investment for three Stores. If you develop more than three Stores, your initial
investment will be higher.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must maintain, at all times during the term of the Franchise Agreement, at your
expense, the premises of the Franchised Business and all fixtures, furnishings, signs, systems, and
equipmenit in conformity with our high standards and piiblic image and to make such additions,
altérations, repairs, and replacements as may be required by us.

At least 15 days before beginning any construction related to the Franchised Business, you
must procure, and maintain, at all times during the term of the. Franchise Agreement, minimum.

o - 14
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insurance coverage protectmg you and us, and our officers, directors, agents, and employees.
against any loss, liability, or-expense whatsoever from personal i injury; death or property damage
or casualty, including, fire, lightning, theft, vandalism, malicious mischief, and other perils
normally included in an extended coverage endorsement arising from, occurring' upon or in
connection with the-construction, operation or occupancy of the Franchised Business. The policy
or policies must be written by an insurance company satisfactory to us and must include, at a
minimum the following coverage:

e Workers” Compensation Insurance, with statutory: limits as required by the laws
and regulations applicable to the employees of Franchisee who are engaged in the:
performance of their duties relating to the Franchised Unit, including any pre-
opening training programs; as well as such othier irisuraiice as may be required by
statute or regulation of the.state in which the Franchised Unit is located.

o Employer’s Liability Insurance, for employee bodily injuries and. deaths, with a
limit; 6f Five Hundred Thousand Dollars (S‘SO0,000.00)‘ each accident:

e Comprehensive or Commercial General Liability Insurance, covering claims for
bodily injury, death and property damage, including Premises and Operations,
Independent. Contractors, Products and Completed Operations, Personal. Injury,
Contractual, and Broad form Property Damage liability coverages, with limits. as
follows:

e Occurrence/Aggregate Limit of One Million Dollars ($1,000,000. 00) for bodily
injury, death and property damage -each occurrence and Two Million Dollars
(82,000,000.00) for general aggregate, or Split liability limits of One Million
Dollars ($1,000;000.00) for bodily injury per person;

¢ One Million Dollars ($’1,000;000,00) for bodily injury per occurrence; and Five
Hundred Thousand Dollars ($500,000.00) for property damage..

* All Risk Property Insurance, on areplacement cost basis, with limits as appropriate,
covering the real property of Franchisee and any real property which Franchisee
may be obligated to insure by centract. Such real property may include building,
m,a‘ehinery‘, equipment, fumniture, fixtures and inveritory.

You must purchase all custard-mixing, equipment, requirements for certain mgredlents

(including cones, flavorings, syrups, and sundaes), custard mix, sorbet, and any other items sold

as part of the end produets that are offered for consuimption to-the retail consumer (the “Products)
only from us. We-are currently the only approved supplier for-all of the Products. Upstate Niagara
Cooperative, Inc. (“Upstate Farms”) is currently.an approved supplier of custard mix, and.milk.

You must purchase all other ingredients, products, materials, supplies, paper- goods, milk
and other items. required for the operation of the Franchised Business, except the Products, solely
from us.or suppliers who demonstrate, to our continuing reasonable:satisfaction, the ability to meet
ourTeasonable standards and specifications for such items; who possess adequate quality controls
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and capacity to supply your needs promptly and reliably; and who have been approved in writing
by us and such. approval has not subsequently been revoked. Norie of our officers. own an interest
in any -approved supplies. If you desire to purchase any such items from an unapproveéd supplier,
you must submit to us a written request for approval, or must request the supplier itselfto seek
approval. Wee:must havethe right to require; as a condition of ourapproval, that our representatives
be perm1tted to inspect the supplier’s facilities, and that samples from the supplier be delivered, at
our option, either to us.or toian independent laboratory designated by-us for’ testing prior to granting
approval.. A charge not to exceed our reasonable cost of inspection and the actual cost of- testing
must be paid by the supplier or'you. We reserve the right, at out option, to re-inspect the facilities
and products of any such approved supplier and to revoke our approval upon failure of such
suppher In addition to testing and inspections, we typically review the propesed. supplier's
financial records, business reputation, delivery performance, credit rating and other information.
Our approval review usually is complete-in 14 days. Applicable spécifications, if and when they
are-available, will be furnished to youafter you sign the Franchise Agreement.

For purchases made by franchisees for frozen custard mix and milk from our approved
supplier, Upstate Farms, we derive'$0.886 per'gallon. If you purchase the above listed items. from
us, we will derive revenue from the required purchases. In the fiscal year-énded October 31, 2018,
we had approximately $3,434,339 in total revenues and.approximately $544,603 of revenues from
franchisee purchases of custard-mixing equipment, frozen custard mix, and milk, or 15.8% of our
total revenues.

The cost of equipment and supplies. purchased in accordance with our specifications will
represent approximately 65% of your total purchases in establishing a franchise:and approximately
30% of your total purchases during operation of the franchise. We do not;provide mateérial benefits
to you based on your use of* demgnated or approved:sources. We negotiate purchase afrangements
with suppliers for the benefit of our franchisees.

16
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This table list your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and in

ITEM9

FRANCHISEE’S OBLIGATIONS

other items of this disclosure document.

Franchise Agreement;

| 'a.  Site selection and Article I of-Franchise Agréement [tems:6, ,i‘ﬁl
* acquisition/lease. )
I b.  Pré-openitig-purchases/leases | Sections 10:03 and 10:04 Item.8
'c.  Site developmient and- other Article I1 of Franchise Agreement. | Ttems6,7, 11
pre-opéning"requirements‘ ) ‘
d. Initial and:ongoing training Article V111 of Franchise Agreement [ Ttem 111
e. Obpening, Article X of-Franchise Agreement Item 11 7
f.  Fees Article 11T of Franchise: Agreement Ttems'S,.6, 7
g Compliance with standards Sections 10.09 and 10:17 of Franchise. | 1tem 11
and policies/Qperatiiig Agreément
Manual B
h. Trademarks and proprietary Articles V and X1I of Franchi,s,ewAg_recm'ept Items 13, 14
~ information
L. Rest;jictions on , | Section 10.02 of Franchise Agreement Iteri 16
products/services-offered ' "
Jj-  Warfanty and customer Notapplicable ITtem.11
service requirements
k. 'Termritorial development and Article 11 of Franchise Agreement Item 12,
sales:quotas
L ‘Ongoing;product/service. Sections 10.03 and 10.04.of Franchise | Ttem:8
purchases: Agreement
m. Mainténance, appearance;and Section 10.01 of Franchise Agreement Item.11
'rcmodéli_ng‘«reqlv,_lirements ‘ . N
n. Insurance Article X1 of Francljise'Ag;eemeut Item 6
0. Advertising, Sections 8.03, 8.04, 10:05 ard. 10:06 of Items 6, 11
Franchise Agreement
p-  Indemnification Sections 1'5.04 and 18.03 of Franchise: ' Item 13
Agreement l
_ = =l

4830-9979:9945:4
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q. Owner’s:participation/

Ttems 11, 15,

Agreement

) | Section 10.13 of Franchise Agreement
management/staffirig
. Records/réports | Article IV-of Franchise Agreement Item:6
I s. Inspections/audits Sections 5.09,.9:04, 9:09, 10.02, and 10:04 of | Items:6, 11
; Franchise Agreement
‘ 1 \_ -
't.  Transfer Article X1V of Franchise Agreement | Item 17
R Re/newa'l‘ Section 2.02 of Eranchise. Agreement Item 17
{v. Post-termination obligations Sections 16:01 and 16:04 of Franchise | Ttem 17
.Agreemgnt
w. Non-competition covenants: Sections 13.02.and 13.03 6f Franchise Ttem 17

x.  Dispute:resolution

Sections 24.02 of Franchise Agréépi’c’nt

Development Agreement

Items. 13, 14.

sales quotas

3. Site selection and Items 6, 11
.acquisition/lease
b. Pre—qpqug;mehasesﬂwses None Item.8
c. Site.development and.other | Article 3. | Ttems 6,7, 11.
pre:opéning requirements.
d. Ihitial-and ongoing training | None Ttem.1.1
e Opening Exhibit B ) Item 11
f.  Fees Article 2. Items S, 6,7
g Compliance with standards Section 8:2 Item 11
and policies/Operating
‘Manual o
h. Trademarks.and proprietacy None Items 13, 14
iriforination. v
i.  Restrictions:on None Ttem 16
products/services offered i
j.  Warranty-and customer None Ttemi 11
service requirements )
k. Temitorial developmentand | Article:6 Ttem 12

4830-9979-9945.4
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L. Ongoing product/service None- tem 8
: purchases
m, Maintenance, appearance and | Norie: Ttem 11

remodeling requirements

n.  Insurance Noﬁe- 7 7 Item6

o. Advertising None: Itefns 6,11

p- ]ndemniﬁcation Article 10 - Item 13 )

q..  Owner’s.participation/ None Ttems 11,15

managemént/staffing )

r Records/reports None , | Ttem:6

s, Idspections/audits“ . None Ttems:$, 11

t.  Transfer ; Article 7 7 Item 17

u.  Renewal | Article 4 | atem 17 !
v. Post-termination obligations : Article 8 Item. 17

W Non-:comgetition"cqvcnants ‘ ‘Section 8.2* ‘ | Item I'7
I x.  Dispute resolution | Articie 14 | ttems 13,14

ITEM 10
FINANCING

We:do not offer direct or indirect financing. We do not guarantee your note, lease, or other
obligations.

ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND
TRAINING
Except as described below; we are not required to provide any assistance to you. '
Pre-Opening Obligations

Franchise Agreement

Except as described below; before the Franchised Business opens, we are required by the
Franchise Agreement to provide the following to yoii:

L We ‘will provide training for you, your paftner if you are a partnership .or your
principal shareholder if you are a corporation, and up to two (2) of your personnel (Franchise
Agreement, Section 8.01);
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2. We will 16an orie copy of the Manual, if and when avallable to you for the duration
of the Franichise Agreemeént or make the Manual available to you electronically via diskette, CD:
ROM, electronic mail, the internet, or other electronic format (Franchise Agreement, Section
9.03);

3. We will continue our efforts to maintain high and uniform standards of quality,
cleanliness, appearance, and service at all of our Abbott’s Stores, to protect and enhance the
teputation of the System and the demand for the products and services of the System. (Franchise
Agreement, Section 9.04); :

4, We will. establish uniform criteria for approving suppliers; make every reasonable
effort. to. disseminate our standards ‘and specifications to your prospective suppliers upon your
written request; however, we mayelect not to make availableto prospective suppliers the standards
and specifications for such formulas or equipment designs deemed by us in our sole discretion to
be confidential (Franchise Agreement, Section 9.04);

5. We will approve the architecture, layout, and initial appeararice. of the Franchised
Business (Franchise: Agreement, Section 9.06); :

6. We' will provide a list of approved items of reqiiiréd equipmient and inventory
(Franchise:Agreement, Section 9.07); and

7. Upon your request and our discretion; we' will conduct inspection visits of the
construction of the Franchised Business. (Franchise Agreement, Sections 9.08 and 9.09).

Development Agreement.

1. We will provide site selection guidance and consultation as we deemed advisable.
(Development Agreement, Section 5.1.1).

2. Upon your written request, we will provide assistance for the purpose of finding;an
approved location for a Store. (Development Agreement; Section 5.2).

Continuing Obligations

After the Franchised Business opens, we are required to provide the following to you:

Franchise Agreement

1. We w‘ill make available to y‘ou cont"inuing advisory assistance in the operation of

vavallable as we may be: deem ,appropnate (Franchlse Agreement Section 9 0.1),‘

» 2. ‘We will continue our efforts to maintain high and uniform standards of quality,
cleanliness, appearance; and service at all Abbott’s stores to-protect and enhance the reputation of
the System .and the demand for the products and services of the System (Franchise Agreement,

Section 9.04); and
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3. We will inispect the Franchised Business and its operations, as we:deem appropriate
(Franchise Agréement, Section 9.08).

Development Agreement

Under the Development Agreement, we need not furnish any assistance to you after the.
opening of your Store(s).

Advertising Fees.

We will develop ‘and conduct advertising and promotional pr'o;grams that are. regional and.
local in scope. Typically, we work directly with an advertising agent to. place advertising. The.

cost of this advertising will be paid from the Fund. We will apply amounts. so received, together
‘with an equal percentage amount from each Abbott’s store owned by us, as we deem appropriate
inoursole discretion, to the:cost. of advertising the product and your business and other franchisees

who are also paying an advertising fee to us and whose' franchise primary marketing areas are

‘within the same standard metropolitan statistical area. (Franchise Agreemeiit, Section.3.02). We:
are not required to spend any amount.on advertising in the area or territorywhere you are located.

Currently, you must contribute to the Fund 2% of the Gross Sales. of thé Franchised

Business. In addition, after your first year of operations, we reserve the right to increase the

advertising fee of 2% of the Gross Sales requirement, to not more than 5% of thie Gross Sales.
Contributors to the Fund include us, franchisees, and. AFC-owned franchises. as well as some
outside vendors and suppliers. All franchised and company-owned locations are required to
contribute to the Fund at the same rate. 'We, in our sole discretion, may elect to waive: or reduce
the Advertising Fee for those franchisees that are located outside: of the greater Rochester, New
York metropolitan area, if'the primary focus of the advertising will only benefit those franchisees
within a particular région. We may charge these franchisees a reduced Advertising Fee based on
the benefits they miay receive from. the advertising promotions chosen by us. The applicable
reduction will be léft to our sole discretion. (Franchise Agreement Section 3.02). The funds
collected for the Furid will be used to promote the products and services sold by you and us.and
are not. used 'to. sell additional franchises. Any remains in the Fund at the end of a fiscal year
remain in the Fund and accrue from year to year, (Franchise Agreement, Section 8.03).

In addition to managing the Fund, we will also: (a) review and approve, if acceptable, all
of your marketing and promotional materials and programs, e.g., on-site, direct mail, newspaper,
radio, television, and Internet advertising; we will provide you with notice of approval or
disapproval within 10 days after our receipt of your proposed advertising; (b) require your

* participation in our promotional and special event programs; (c) reserve the right to receive

payment for providing goods or services to the Fund; and, (d) administer the Fund for the purpose
of marketing and promoting Abbott’s Frozen Custard, Inc. An unaudited annual statement of
Fund administration for the most recent fiscal year will be provided to you upon. written request.
(Franchise Agreement, Section 8.04). We strongly suggest you work with a local marketing firm
in your-area at your-own expense to develop additional marketing for your location.
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During our last fiscal year, we expended approximately 50% of the Fund contributions on
production costs for marketing and promotional materials and programs, 40% of such. Fund
contributions on media placement costs and approximately 10% on administrative costs, or other
items.. We d1d not expended any Fund conmbutlons on advertlsmg which was principally a

Advertising Council

We do not have an :advertising council composed of franchisees that. advises us on
advertising policies.

Advertising

You must promote the product in your Territory. All local advertising by you must be in
such media, and of such type and format as we may approve; must be conducted. in a dignified,
manner; and must conform to such standards and requirements as we may specify. You must not
use any advertising, promotional plans, or materials unless and until you have received written
approval from us. (Franchise Agreemeiit, Section 10.05).

All advertising and promotional plans proposed to be used by you, except such plans and
materials that have been previously approved by us must be submitted to us for our written
approval (except with respect to prices to be charged) prior to any use. We must use- our best
efforts-to complete our review of your proposed advertising and promotlonal plans within fifteen
(15) days after we receive such plans. If written approval is not received by you from us within
15 days after receipt by us of such plans, we will be deemed to have disapproved such plans.
(Franchise Agreement, Section 10.06).

Website

Y ou must not promote, offer, or sell.aiiy products or other services.related to the Franchised
Business through the Interniet or use the Proprietary Marks in any Internet domain name, electronic
. mail address or heme page address, or in the operation of any internet Web Site without our prior
written consent. The term “Web Site” means an interactive electronic document contained in a
network of computers likked by communications software, commonly reférred to as the Internet
or World Wide Web, including social :and business networking media such as Facebook, Twitter,
LinkedIn, and online blogs and forums. We will approve-or disapprove a Web Site within five (5)
days after we:receive your request. Wermay establish such requirements as we deem appropriate;
including, among others: (i) we may require you to'submit to us for our prior written approval, a
sample: of any proposed Internet Web: Site for the Abbott’s Store(s), domain name, home page
address, format and visible (including proposed screen shots and any text, video clips,
photographs images; sound bités or other materials in which any third party has any ownership
interest) :and non-visible content (including meta-tags) in the form and manner that we may
reasonably’ requ1re (ii). we may require you to establish hyperlinks to our Wb Site and others as
we may require, and to-obtain our prior written approval of your use:of any other hyperlinks and/or
other links; (iii) we may require you to submit to us for our prior written approval any
modifications to your Web Site. We may fevoke our approval of your Web Site at any. time and
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require you to discontinue your use of it. In addition to any other applicable requirements, you
must comply with any'standards.and specifications we:develop that ate applicable to Web Sites as.
set forth in the Manual or otherwise in writifig, which standards and specifications we may: modify..
We may designate the form and.content of your Web Site and may require that.any such Web Site
be hosted by us or a third-party whom, we designate. We also may charge you a fee for developing,
reviewing and approving your Web Site and/or hosting it. 'You must not-use or permit any third
party to use any of the Proprietary Marks.in connection with any Initernet Web Site and/or as part
of any Internet domain name or electronic mail or home'page address, unless such use is expressly.
approved by us in writing. (Franchise Agreement, Section 10.11).

Computer Equipment.

Under the Franchise Agreement, you must record all sales on our point-of-sale' system.

provided by us. You.must purchase.and install computer hardware and software equipment at the
Abbott’s Store(s) and/or at your principal business office, which computer hardware will include
telecommunications devices, and which software may be:a single program orset of programs, all
of which must be obtained in accordance with our standards and spec1ﬁcat1ons (the “Regulred
Computer Equipment”). The Required Computer Equipment will permit 24 hour per day
electronic communications between us and you, including;access to:the: Internet and our intranet.

Currently, the basic computer point-of-sale system that we require: you to purchase will cost

approximately $10,000 to $1.1,000.

We: have the right to tequire. maintenance or an upgrade or update to the Requlredr
Computer Equipment. The maintenance, upgrades, or updates may be completed by a third party.
There are no limitations on the cost or frequency-of these obllgatlons In addition, we will have
independent access to the information and data on sales recorded on cash registers or other point-

of-sale equipment. There are no contractual limitations on our rights to access such information
and data.

Table of Contents of Manual

We will allow you'to view the Manual before purchasing the franchise;
Location Selection.

Under the Franchise Agreement, you must operate the Franchised Business only at.a single
location acceptable to us. You must submit a location approval application to us describing the

proposed site. You must submit to. us satisfactory evidence that the Franchise Business, is a.

permitted use under 'the zoning laws for the Premises (or a copy of an application to rezone or for
a specific use permit). We will respond within ten (10) days, either accepting or rejecting (with
reasons) the proposed location. If we and you cannot agree on an acceptable location, we may
terminate the Franchised Business.

We consider the followirg variables to be important in site selection: the population

density, traffic patterns, points of interest, foot traffic, and proximity of the proposed site to other

franchisees or potential competitors.
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If you enter into a Development Agreéement and fail to obtain a location for a Store within

the time period designated in the Franchise Agreemerit, we can tefminate the Development

Agreement.
QOpéning of B‘us’iness;

We estimate:that the typical length of tirhe between the signing of the Franchise Agreement
or the first payment of any consideration for the Franchised Business and the: opening of your
business is approximately sixteen (16) weeks. Although 16 weeks is the typical length of time, it
must be recognized that delays in the delivery of equipment or other items, such as the ability to .
obtain a lease, could extend this period. ' '

'Train'ing.

New Y‘ork w1th the_ second at your locahon a week before your s_cheduled opemng, The 1n1t1al

mandatory training program: for you, your partner if you are a partnership, or your principal
shareholder if you are'a eorporation, and up to two members of your initial staff. You will begin
the basic training course at a day and time we designate at our headquarters in. Rochester, New

Yotk. The program will be given during normal retail hours. The program normally lasts four (4)
consecutive business days, but will continue: until we, in our sole discretion, deem the personnel
qualified to operate the franchise operation. The instructors of the training program will all have
prior expenence at various levels within our organization including training. Our principal
instructor is Mr. Joseph Otrden, who. has been with us for over 25 years. The training will consist
of the proper operation. of the franchise, serving of products, office' administration, and any other
tasks'pertinent tothe successful operation of the franchise. The training will be given:at no charge;

‘but we reserve the right to impose reasonable charges and to be reimbursed for training materials

in.connection with the courses.. You will be respOnéible for all your and your employees’ costs for
wages, employee benefits, travel, lodging, and meals during the training program. Each participant

must complete this initial mandatory training program to our satisfaction. The estimated costs for

the initial mandatory training for travel, lodging, and food if your training is held away from your
home town is approximately betwéen $1,200 and $3,000 for each person who.attends the training
program.

We may make available to you or, your employees additional training programs as we, in
our sole discretion, may choose to conduct. Attendance at these training programs may be
mandatory., We reserve the right to charge you a fee to cover the cost of conducting such
mandatory training programs. All other expenses. during: the training period, including meals,
lodging, wages, and travel, will be borne by you. Optional training programs (instruction and
required. materials) may be offered to you for a fee and may take place over the Internet. Any
additional or optional training would cover subjects previously covered in our initial training
program, would be given at.a location of your choice; and would typically last for 3 days. The
inifial training program will be. conducted at our mutual corivénience-prior to the opening. We.do
not haye regularly scheduled training classes, :as they are held on an as-needed basis. You must
successfully complete training at least ten (._1,0) days prior to opening thé business.
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TRAINING PROGRAM

 Franchise
| gperatlo n and ‘Our headquarters.
Sanitation 2 hours 23 liours (Rochester, NY) or
| (See Note 1) frat}cl?isee is‘ location
'B;oduétiOn of
Product :Our headquarters.
, 2 'hours 23 hours '(Rochester, NiY’) or-
(See Note 2) franchisee’s location
Office -z 2hours
Administration ‘Our headquarters
P (Rochester, NY) or
(See Note 3) franchisee’s location
Note 1.

This course: will train your staff regarding customer relations, handling and inventory. of supplies,
and the basic set-up, maintenance and operational skills needed to care for thé franchise equipment.
The proper methods for sanitation will also be covered in this course. Joseph Orden of AFC is
currently the: instructor, Mr. Orden has worked at Abbott’s for over 25 years and has extensive
experience in AFC franchise operations, including equipment operation, sanitation, and customer
relations. Manuals for this course will be provided in hard copy and electronically.

Note 2.

This course will tra'_in your staff on the proper techniques. for the prodiiction of each »prbduc'.t:sold
by the Franchise. Manuals.for this course will be provided inhard copy-and.electronically. Joseph

Orden of AFC is currently the instructor for this course.

Note 3.

This course will train your staff on the proper method of bookkeeping and recordkeeping. Joseph

Orden of AFC is currently the instructer for this course.

TERRITORY

We w‘iilligrant to you.a franchise to open and operate a.Franchised Business at one location
as designated in the Franchise Agreement. (“Approved Location”). You will not receive an
exclusive territory. You may face competition from other franchisees, froni outlets that we own,

or from other channels of distribution or competitive brands that we control.
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The franchise -granted to you under the Franchise Agreement grants to you the: rights to
establish.and operate the Franchised Business:at only the:specific location set forth in the Franchise
Agreement. We, and. our affiliates, have the right to operate and grant as many other franchises
for the operation of Abbott’s businesses, anywhere in the-world, as we, in oursole discretion, elect.

Werretain the'rights (a) to establish and operate, and license othérs to establish and operate
a business similar to or the same: as your Franchised Business under the same ot different
Proprietary Marks at any location; and. (b) to sell or distribute, directly or indirectly, or license
others to sell or distribute ice.cream preducts and any other products.or setvices, including, without
limitation, sales made at supermarkets, convenience stores; grocery stores, machines, variety
stores, and the Internet, &t any location (regardless of its proximity to youi Franchised Business)
under the same or different Proprietary Marks as we and our-affiliates deem appropriate.

If you are unable to continue to occupy your Approved Location, you may relocate only
with our prier written consent, which we may withhold in oursolediscretion: Yowmaynot change
your location(s) except in .accordance with the requirements. of the Franchise Agreement. The
selection and construction of anynew location will be subject to our réquirements. in effect at that
time.

We may establish other franchises, company-owned outlets or other channels of
distribution, selling, or leasing similar products or services under a different trade name or
trademark.

Development.Agreement

The Development Agreement assigns you a Development Area within which you must
develop Stores under a Development Schedule. Each Stote developed under the Development.
Agreement must be located in the Development Area. The Development Area. and the
‘Development Schedule will be identified in Exhibit B to the Development Agreement. We must:
approve the site for each Store you propose to develop in the Development Area before you sign
a lease for the:site. The Development Area will be a geographic. area we agree-on, definéd by, for
example, highways, state, county, or town line, with a minimum. population of appréximately
10,000 persons.

If'you meet the obligations under the Development.Schedule, your Development. Area will
be exclusive and no: other Stores using the Proprietary Marks will be established, operated or
franchised to others under the System and Proprietary Marks in the Development Area. If you do
not meet the Development Schedule obligations, your development rights. will be maintained:;
however, your Development Area will not be exclusive. We retain the rights, among others: (a)
to-establish and operate, and license others to establish and.operate; a Store under the System and
the Proprietary ‘Marks at any location outside the Development Area; (b) to sell or distribute,
directly or indirectly, or license others to sell or distribute frozen custard and related products and
any. other products or services, including sales made at supermarkets, convénience stores, grocery
stores, machines, variety stores and the Internet, at.any location (regardless of its proximity to the
Stores) whether within or outside the Development Area under the same or different Proprietary.
Marks; and (c) to acquire-and operate any business of any kind urider different proprietary marks,
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at.any location (regardless of its proximity to the Stores) whether located within or outside the
Development Area.

If you fail to 6pen and operate in the Development Area the:number-of Stores by the dates
described i the Development Schedule, your failure will constitute: a material default of the
Development Agreement. Upon such a default, we will have the right, including but not limited
to, to termifate the Development Agreement, license others the right to open and eperate Stores in.
the Developmient Area, reduce the number of Stores you may develop, or reduce the size of the
Development.Area.

ITEM 13

Under the Franchise Agreement, we grant you the right and license to use the following
proprietary marks which are registered trademarks on the: principal register of the United States,
Patent and Trademark Office (“USPTO™) solely in connection with your Franchise.

N by~ 3126651 August 8,2006
FROZEN CUSTARD

ABBOTT’S 3126650 ~ August 8, 2006

ABBOTT’S 2427652, - February 6, 2001

- HAPPILY EVER AFTER 5421905 March 13, 2018

There are no effective material determinations of the USPTO, the Trademark Trial and
Appeals Board, the Trademark Administrator of any state, or any.court relating to the Proprietary
Marks. There'is no pending inﬁingemqnt, opposition, cancellation, or material litigation ‘iﬁvo’l’ving
the Proprietary Marks. There are no agreements currently in efféct that significantly limit our
rights to use:or license the use of the Proprietary Marks in a manner material to the Franchise. All
required affidavits pertaining-to. these registrations have been filed.or will be filed by the deadlines.
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You must promptly notify us of any suspected infringement of, or challenge to the validity
of the ownership of, or our right to use, the Proprietary Marks licensed hereunder. ‘'We have: the
sole right to control any administrative proceedmg or litigation involving the Proprietary Marks.
In the event we undertake the defense or prosecution of any litigation relatmg to the. Propnetary
Marks, you must:sign any and all documents and to do such acts and things as.may, in the opinion
of our counsel, be necessary to carry out such defense or prosécution. You may not directly or
indirectly contest our ownership of our rights in the Preprietary Marks.

We have the right to-substitute different Proprietary Marks for use.in identifying the:System
and the franchised businesses operating, and you must immediately substitute Proprietary Marks
upon receipt of written notice from us.

We have no actual knowledge of €ither superior. prior rights or infringing uses that could
materially affect your use of the Proprietary Marks:

We may designate new, modified, or replacement marks for your use, and require you, at
your own expense, to use them in addition to or instead of any .of the prev1ous]y designated
: Proprletary Marks. These requirements may include, among things, conducting business under a
different trade name. Under the Franchise Agreement, you must comply fully with our
requirement to modify or discontinue using a trademark.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents and Copyrights

We do net own any right in, or to, any patents or registered copyrights that are material to
the franchise.

Confidential Manual

In order to protect the reputation and goodwill of us and the System and to maintain
uniform standards of operation under our Proprietary Marks, you must conduct the Franchised
Business in accordance with the Manual. ' |

You must treat the Manual, and the information contained, as confidential, and must uise
all reasonable efforts to keep such information secret and confidential. , You must not, at any time,
without,our prior written consent, copy, duplicate, record, or otherwise make the Manual available
to any unauthorized person or entity. The Manual will at all times remain our sole: property..

In order for you to benefit from néw knowledge information, methods, and technology
adopted and. used by us in the opetation of the System, we may revise the. Manual and you agree
to adhere to and abide by all such tevisions. 'You must at all times to keep your copy of the Manual,
current and up-to-date, and in'the event of any dispute as to the contents of your Manual, the terms
of the master copy of the Manual maintained by us .at our home office, will be controlling.

Confidential Information
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You must not, during the term of the Franchise: Agreement or subsequently,.communicate,
divulge, or use for the benefit of any other person, persors, partnership, association, cmporatlon
or other entity, any confidential information, knowledge, or know-how conceming the
construction and methods of operation of the Franchised Business which may be: communicated
to you, or of which you may be apprised, by virtue of your opération under the terms: of the
Franchise Agreement. 'You must.divulge such confidential information only to your employees as
must have access to it.in order to exercise; the franchise rights granted and to establish.and operate
the Franchised Business under the Franchise Agreement and as you may bé required by law,
provided you must give us prior written notice of any such required disclosure immediately upon
receipt of notice by you in order for us to have the opportunity to seek a protective order or take
such other actions as we deem appropriate under the circunistances.

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

We require you to participate in the actual operation of the Franchised Business, In
addition, we will not grant a Franchised Business unless it is -under the direct, on-premises
supervision of a member of your immediate farmily. If you are.a corporation, a person:who owns
at least 1/3 of the corporate equity or a designatéd business manager approved and trained by AFC:
must handle the direct, on-site supervision. Your on-site supervisor must have satisfactorily
completed initial training to our satisfaction.

You must operate your Franchised Business for at least ten (10) consecutive months of

each calendar year.

You must, at our request, require all of your superv‘isory.employees, as.a condition of their
employment, to sign an -agréement prolhibiting them, during the term of their employment or
subsequently; from communicating, divulging, or using for the benefit of any person, persons,

‘partnership, association, corperation, or other éntity any confidential information, trade: secrets,

knowledge, or know-how concerninig the System or methods of operation of the Franchised.

‘Business ‘which may be-acquired as a result of their employment with you orother franchisees. A
:dupllcate original of each such agreement must be provided by you to us immediately upon
signing.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must sell or offer for sale only such products.and mefiu items. that have been expressly
approved for sale in writing by us, including frozen custard, sorbet, coties, desserts, and soft drinks;,
refrain from selling any produects and menu items that:are not approved by us or for which we:have
withdrawn approval and meet our uniform standards of quality and quantity and as have been
prepared i 1n accordance with our methods and techniques for product preparation; sell or offer for

sale the minimum menu items specified in the Maniial or otherwise in writing; reftain from any

deviation from our standards and specifications for serving or selling the rieniu items, without our
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prior written consent; and discontinue selling or offéering for sale such itéms as we may, in our
discretion, disapprove in writing at any time.

We reserve the right to withdraw any of our previous approvals. In addition, we have the
right to add additional authorized prodiicts that you must.offer. There are no limits on our right to
do so except that the investment required of a franchisee (for equipment, supplies. and initial
inventory) will not exceed $7,000 per year, adjusted for increases based on changes in the
Consumer Price Index using January 1; 2018 as a base. Under the terms of the Franchise
Agreement, you must comply with the new requirements..

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

This table lists certdin importantprovisions of the Franchise Agreement and
Development Agreement. You should read these provisions in the agreements attached to
this disclosure document.

THE FRANCHISE RELATIONSHIP

‘Provision Section in Summary
Franchise Agreement 7
~a: Term of Franchise ' Section 2:01 One. 10-year term
b. Renewal or-exténsion of the terin | Section 2:02 | 1f mutually-agreeable, you may renew

| for another 10-year term

c. Requirements for you to renew or | Section 2:02 A renewal extends:the franchise for an
extend another .10-year term. Upon renewal,,
however; you will be:required fo sign.
| our then-current'standard of franchise
agreement, which may include.
| materially-different tefms and
| conditions from your original
franchise agreement including a
. higher royalty-fee. In orderto,renew
"you must give: written notice:not less
than:six (6) months nor more than
. twelve-(12) months before the:énd of
the initial term; sign our then-current
standard form of franchise agreement;
sign a general release; not be in
| defaultof:any provision of Franchise
Agreerient, or any amendment; have
| paid.or otherwise satisfied all
| monetary obligations owed by you'to
r : | “us; agree to reimage,.renovate,
refurbish, modernize, or replace the:
Frarnchised Business; and pay to-us
the then-curfent:renewal fée in.éffect
-| at the-date-of renéwal.
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Provision

Section in
Franchise Agreement

Summary.

d: Termination by you

No provision

The:Franchise Agreement does not
contain such a provision.

. Termination by. us without cause

No provision

The Franchise Agreeffient does not
contain such a:provision,

f, Termination by us-with cause

Section 15

We haveithe. right to terminate the
Franchise Agreement with cause..
Dependi'ng upon the reason for
termination, we may not ‘provide you
an opportunity to cure. See this Itefm
17(g).and (h) for further description.

2. *Cause” defined-defaults which can
be cured

Section. 15.03

You have ten (10) days-to:cure
defalts for failure to pay royalties,
financial obligations owed to us by
you and/orviolations of your local
health code;, and thirty (30) days, prior

torthe effective date of termination for :

any other-default, except those
described in this Item 17¢h) _

h.*“Cause” defined-defaults which
cannot be cured

: Sections 15.01 and 15.02

Your rights will:autdmatically
terminate without notice.if you
become insolvent, file for bankruptcy,
or are. sub_;ect to various legal actions
or proceedm 25.

Wemay'terminate:the Franchise
Agreement, without any opportunity
to.cure the.default, eéfféctive
immediately upon notice, if, for
example: (1) you fail to complete
construction of the Franchised,
Business and open for business within,
180 days.of signing of the Franchise

Agreement; (2) you fail to operate the

Franchised Business 'for the required
10'monthsiper year without our
consent; (3) you are.convicted of or

i

pléad guiity to-a felony; (4)a threat to. |

pubhc ‘health.or safety results-from’ the
operation.of the Franchised Business;

(5) you attempt to-transfer your rights

under the Franchise Agreement.or in
you or‘the Franchised Business
without-our consent; (6) you fail.to;

. comply With:the covenants relatmg to
‘ non-chsclosure and non-competition
_or fail to: obtamr signing-of covenatits

4830-9979-9945'4-
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| Provision

‘Section in.
Franchise Agreement

Summary

from. others, as requir;:d by the

| Franchise-Agre¢ment; (7) you
disclose the -contents: of the-Manual or

other’confidential inforiration; (8_) an

| approved-transfer‘is not.effected

| following your death or mental.

| incapacity; (9) you submit false
reports. receive a.notice of default-and
| ‘do not.initidte a.cure immediately;

{ (10)if.after you cure any-default, you

commit the same default-again; (1)

'you, misuse the Proprietary Marks or

damage the goodwill in the.

Proprietary Marks; (12) you, refuse to

let us.inspéct the prémises of the:

‘Franchised Business, or your books,
records or accounts; (13) youreceive:
a notice of default and'do not initiate a

cure immediately; or (14) if after you

cire any default, you commit the

same defaul‘ t again..

1. Yiourobligations on
termination/nonrenewal

Sections 13.03 and. 16.01

2-year periodiof non-compéte; cease

operating the Franchised Business;
return‘confidential information,

all suits owing to us; return‘the
Manual.

;51gnage and advertising materials; pay ‘

j. Assignment of contract by us

| Article XIV

We have the.right to-transfer oriassign |

all or any part.of our rlghts or
obligations under the Franchise
Agreement to any person or legal
entity. ‘

k. “Transfer” by you- definition

| Section 14:02

You mdy not transfer an interest:in the -

Franchise Agreement or you, or sell
substantjally:all of the assets of the

- Franchised Business, without our
prior written:consent.

1. Ourapproval of transfet by
franchisee

1 Section 14.02'

transfer is subject to our, right of first
refusal

- We.must-approve all transfers; rightto |

m. Conditions for our approval.of
transfer,

| seetion 14,03

We may impose anyor all of the

" following:conditions on our approval

of your p‘roposed transfer: ‘you have
satisfied your accrued monetary

{ obligations:and other obligations to us

and our ‘affiliates; you agree to.remain
obligated to covenants under the
Franchise Agreement; transferee.
meets olit then-current criteria for
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,‘ Proyision.

Section in
Franchise Agreement

Summary

new franchisees; the transferee enter
into a written assigniment, assuming

- and.agreeing to perform: your
obligations.under the Franchise

- Agreement; transferee agrees to

~ complete'renovation within the time

frame requested by us; transferee

- completes.training programithien:in
' effect; you sign & written guaranty of

transferee’s'obligations under the

 Franchise Agreement;:and you pay to
: us:a transfer:fee of 1/3 of the then-

prevailing franchiise fee:

| n Our right of first refusal to:acquire
your business:

Section 14.06

" W can match any offer for your

business or:assume:your obligations
and pay you.the book value for tti¢
franchise

| 0. Our option to purchase your
business

Section 14.06

‘ Upon your‘wish to:assign your

franchise, We may match any third
party offer upon sixty<(60) days
written notice

" p. Your death:or disability

Section 14.05

1 Upon your death or mental incapacity,
'your executor, administrator; or

personal representative must-transfer

| your interest in the Franchise:

Agreement, you, 'or the Franchised
Business'to a.third party approved by
us within twelve (12) months after
your dedth 6r mental.incapdcity. Such
transfers will be subject to the samie

conditions as any-other transfer.

| q- Non-competition covenants.during
the e of the-franchise

‘Section 13.02

Youmust.not divert or:atterript to
divert:any business or customer of the
business. franchised to any competitor;

-employ orseek to:employ any person

who s, at that time, employed by us
or by any.other AFC franchisee; or

©own, maintain,.operate, efigage:in; or

hiave any interest in any:fast food.
store that specializes in.the sale of ice-
cream products .(“Ice Cream Store™).

4830:9979:9945.4
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Provision

Section.in

| Franchise Agreement

' Summary

franchise is terminated or-expires

. r. Non:competition-covenants after‘the

Sections 13.03

~ You must not, for a continuous
" uninterrupted period.of two:(2) years:

following the termination:or
expiration:of the Franchise Agreement
own, miintain, éngage.in, of have any
interest in any Tce Cream Store

located within twenty (20) miles-of
the Approved Location; and must not;

| for one:(1)yearfollowing the
: termindtion or expiration of the
| Eranchise Agreement, employ:or-seek

to employ any person-who is, at the
time, employed by us or by any.other

. Development Agreement:

: ) _ Abbott’s franchisee. ,
| s. Modification.ofthe g’greémentv Section 22.01 . No amendment, change, or variance
.3 - from the Franchise Agreement will be
| bihding on either party unless.
mutually agreedito by the parties and
‘ ) . signed in writing.
L Integration/merger clause ‘Section.22.01 Only the tefms:of the-frarichise
‘ | -agreement are bitiding (subject to
state law). Any.representations:or
promises outside of the.disclosure
| document-and franc_}}ise agreement
| may not be enforceable.
u,, Disputes.resolution by arbitration or | Not applicable | ‘The Franchise Agreement does:not
| mediation ] ‘containisuch provision.
vi Choice of forum ' Section,24.02 ‘ Judiéiai rdi’s'tr?i‘(:t"iq'whjbh we'have our
‘ ) principal’kpl;aéésgf business. ]
| w.Choice of law Section 24.01 New York.
Development Agreement
| Provision " Section in Summary

a. Term of Development Agreement:

Section 4.1

The:earlier of the: last date:specified in |
the Development Schedule or'the: date-
when Developer hasopen andin
operation-all of'the Storés:required by

the Development ‘Schedule.

b. Renewal or extension ofithe terin

N6 provision

~ Notapplicable.

c. Requitements for-you to renew or
extend

No provision:

Not.applicable.

4830-9979:9945.4.
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‘Section in

| Provision. Summary
DeVelmegnt Agrfeen’ient B
d. Termination by you No provision Not applicable.
¢:. Termination by us'without cause No provision \ Not appliéablie}

£ Termination by‘us with cause

Section 6

We have the right to terminate-with
cause, :

g “Cause” defined-defauilts which can
' be cured

No provision

Not applicable:

h: “Cause” defined-defaults' which
cannot be:cured

‘Sections:6. 1. and.6.2

. If ' you become insolvent or make-a

general assignment for the benefit.of
creditors; if you file for' bankruptcy;.if
youare adjudicated.a bankrupt or -
insolvent; if you fail to comply with:
the terms, conditions, or obligations-of
the Development-Agreement; if you
fail to-comply with the: Eranchise

.Agreement or.any otlier agreement

between you or any of your affiliates
and us and our-affiliates or

subsidiaries; or you make or attempt to |
make:a transfer or-assignment in, ‘

'violation:of the.provisions:of the

| Development Agreement.

L. Your obligations:on ) ' ‘Section.6.3 Obligations include: loss.of rights
tenﬁihat;_ioﬁztignfe‘newal ‘ granted under the Developraent
‘ Agreement and other'agreements.

J- Assignment-of contract by us Section, 7.1 No restriction on our right to.assign.

k. “Transfer” byyou: definition Section 7.2 Includes transfer without our consent |
for.assignment of any direct or-indirect
interest.in:you, your business, or
substantially all the:assets, of you
without our prior w;jt;en «consent

1. Our approval of transfer by Section 7.2, Exceptas provided for'in Item 17.k

franchisee 1 above, we have the right to approve:all |
transfers but will not unreasonably-
-withhiold .approval.
35
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Provision

Section in
Development Agre’ement‘

' Summniary

" m. Conditions-for:our-approval of
\ transfer

Section 7.2

Satisfaction of'all.of your'accrued
monetary obligations to, us.or our

1 affiliates; non-defaultof any material

| provision of' Development Agreement;
| transferor’s:signing.of general release

| under seal; transferee’s-entering into.

written assignment;, transferee’s

. meeting of our educational,

managerial, and business:standards;

" transferee’s:signing:of our then-

| Ci’]rrent-:standa:d form-of Development

Agreement; youi remaining liable for
obligations.of your business béfore theé
effective.date of transfer;. opening of
each Store in.compliance with terms
of Franchise Agreement for each
Store; paymeérit of transfer fee; and
transferor’s offering to sell interest to

] 'us..

n..Our right of first refusal to acquire
your business

Section 7.3,

We will have:the option to purchase:
the seller’s interést on the:sameé terims.
and conditions offered by a third
party.

‘ o.AQur'option to purchase your
business

No provision

Not applicable.

P. Your death or disability

‘ Section 7.4

'Upon your-death or ‘m'e,ntal incapac'ity, ‘

your executor, administrator, or-

.personal representative must transfer

your controlling interest in the

Development Agreement or.in you, to

a thirdparty approved by us within
nine (9) months. after your‘death.or
mental incapacity. These transfers
will be:subject to the same conditions
as any other transfer;,

-4830-9979-9945.4
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| Prayision

‘Section in
‘Development Agreement

Sumimary

| q Non-competmon covenants: during
the iterm.of the:franchise

Section 8.2

| with the Proprietary Marks and the-

- own, maintain, operate, engage in, be
" employed by, provide any assistance

| where the:sale of such products
constitute-twenty (20%) percent or

‘buisiness opérated:or intended to be

You must not: (a). divert or attempt:to
divert any business or customer to any
competitor, of-do of péiforin, directly.
or indirectly, any other act injutious.or
prejudicial to the-goodwill associatéd

System; (b) employ or'seek'to'employ
any person who is-at:that time- '
employed by us or by:any other
franchisée of us, or otherwise directly
or-indirectly induce:such person to
leave his or her employment or(c)

to, or have-any interest in any business
that;(i)-offers or sells products or
services which.are the:same asior
similar to the:products andiservices
being offered by the. Stores; and. (ii)
offers. or sells any product which are:

the saine:as, or substantially similar to,

products offered by Abbott’s Stores

more of the Gross Sales of the

operated.

r. Non-competition tovéhants-after the
franchise is terminated.or expires

Section 8.3

'own, maintain, operate, engage:in, be
employed by, provide assistance to, or
‘have any:interest in any business:that:
(1) offers or sells products-or services,
‘which are«the Sanie as or sithilar to:the

be, located at.or within: the:

miles of any business operating under
| the.Proprietary Marks.

Y-ou:must:not, for a continuous

uninterrupted period of two (2) years |
following the transfer; termination or |
expiration of.the Franchise Agteement-

products andiservices offered by the
Franchised Businesses under'the
System; and (ii) is, or is.intended to-

Development. Areaor twenty (20)

s: Modification.of the agreement

| Section 13

from the Development Agreement will -
be-binding on ¢ither party unless

No-amendmerit, change, or'variance

mutually-agreed to by the: partles and

signed:in writing.

4830-9979-9945.4
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| Provision Section in Summary
| ‘Development Agreement.
| t Integration/merger:clause ‘Séction 13 The Development Agreement, the:

docuiments referred to in the,
Development Agreement, and.the
attachments if any, constitute the
entire; full, and'complete agreement
between yousand us concerning the
subject. matter of the Devélopment
Agreement;, and supersede all prior

agreements, ] _
‘ u.,Dispu_tjeS resolution by atbitration or | Section 14 The parties:must first att'em'p? to settle
| .mediation all disputes.and claims.by mediation at

| the office of JAMS located in or
closest;to. our principal placé:of

| ‘business as determined by us in

| accordance with the Mediation Rules
| of JAMS; otherwise,.all disputesiand
claims relating to. the Development
Agréement muist be settled by
arbitration at the office of JAMS
located. i Rochester, New Y.ork.

v. Choice of forum ' Section 14 All disputes and.¢laims relating to-the
‘Development Agreement must be
.arbitrated in Rochester., New York

w. Choice of law Section 14 The Developinient Agreerment er be
interpreted.and construed under-the
‘laws of‘the State of New York.

ITEM 18
PUBLIC FIGURES

We do -not use any public figure to promiote our franchise.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

38
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‘Historical Financial Performance Representations

There were:a total of 17 franchised and.5 corporate stores open as of December 31, 2016,
16 franchised and 5 corporate stores open as of December 31, 2017, and 17 franchised

and 5 corporate stoi€s open as of December 31, 2018. The chart below provides the-

average gross sales, of three Abbott’s Stores that were franchised, have been open for at
least six years. (2012 to:2018), and are located in free standing buildings in the Western
New York geographical market. For purposes of this Item 19, these Stores; (Store A,
Store B and Store C) ate referenced as the “Designated Stores.” The Designated Stores
all operate unider thie name “Abbott’s. Frozen Custard” and conduct a business similar to
the type of business that you will operate.

Some:stores have:sold this amount. Yourindividual results may differ. There is
no assurance that you will sell as much.

The Designated Stores are the only franchised locations in our system which can
currently provide us with financial information in a consistent:and comparable format for
the years presented. If you plan to-operate an Abbott’s Store-outside of the Western, New
York geographical market, in something other than a free standing building, your results
may vary.

For the Designated Restaurants, the annial Gross Sales for 2016, 2017, and 2018, are as follows:

‘Chart 1:
'Gross Sales for Designated Stores
2016 2016 2016 2017 2017 2017 2018 2018. 2018
(Dollars | Lowest Highest (Dollars | Lowest Highest ' (Dollars Lowest Highest
in -’ Figurein | Figurein | in | Figure: Figureiin | in Figure Figurein '
actials) | Range . Range "actuals) | in Range | Range ‘actuals) in Range | Range T
B | (Dollars (Dollars: | (Dollars | (Dollirs.in (Dollars: | (Dolarsin
\ in actuals) | in actuals) | | in actuals) in actuals)
: | | -actual§) acfuals) | .
| Median:Gross $360,431 | $304,867 | $443,405. $364:825 |[:$294,872 | $442,507 $342,825 | $296,000 | $424,188
1 -Sales ‘ :
Average Gross | $369,568 $367,401 $354,338.
Sales

“Gtoss Sales”:means all revenues generated by your Abbott’s, Store:(and atiy Sther Abbott’s Stores.
opened under the Franchise Agreement) conducted upon, from or with respect to the: Abbott’s
Store, whether such sales are evidenced by cash, check, credit, charge, account, barter, -or
exchange. Gross Sales includes monies or credit received from the sale of food and merchandise,
from tangible property, promotional or otherwise, and for services performed from or at the
Abbott’s Stores, excluding the sale of food or merchandise for which refunds. have been made in
good faith to customers, the sale of equipment used in the operation of the Franchised Business;
sales, use or excise tax imposed by a ‘governmental authority directly on sales and collected from
customers; however, the amount for such tax is added. to the selling price or absorbed, and is
actually paid by you to such governmental authority.

4830-9979-9945.4
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The.number'of Designated Stores that attained or exceeded the average annual Gross. Sales figures
stated in the Chart 1 above was 1 in 2016 (33% of the Designated Storeés; 1 in 2017 (33% of the
Designated Stores); and 1 in 2018 (33% of the Designated Stores). To make the financial
performance representation in this Item 19, we relied on the Gross Sales information ‘provided to
us'by our Franchised Businesses. We have not audited or verified:this information. The products
sold at all of the Designated Stores are substantially the same as those that will be offered at your

- Franchised Business. All annual figures are based on the calendar year (January 1 — December

31).

Chart 2:
Annual Gallons Purchaséd and Gross Sales

We thought it may be useful to provide insights into the historical annual gallons of custard
purchased by certain stores in our system. The stores highlighted below are:similar to the type of
stand-alone stores that you would open under this offering. In the: listing of stores below;, we
have excluded 14 stores that are operated as a Co-Branded Custard Counter or store-within-a-
store operation. These locations are not similarto our stand-alone franchises location from a

‘physical location oroperational perspective. We exchided locations that were:not operating for

the twelve months prior‘to October 31, 2018 and our flagship location which is located and
operates in a unique environment unlike any other store location in our system.

:4830-9979-9945.4

| Store: | 2009 | 2010 2011 2012 | 2013 2014 2015 2016 2017 | 2018
[ A 3370 3183 3174 3550 3218 3294 836 3277 3026 | 2915
'B 3410 3235 2945 3018 3257 3002 3208 3416 3163 | 3227
€ 2084 1892 1939 | | 1623 | 1510 885 830 1790 2158 | 2337
D 3677 13209 3091 3310 1 3155 3913 ' 3419 3923 3896 | 3915
E 2838 12509 2572 | 2252 2539 2422 1196 2275 7739 | 8346
'F | 4026 | 4010 3843 4042 3529 3545 13973 4166 3791 | 3578
G 2252 | 2358 2313 [ 2551 2431 2751  [3033 [ 3337 3172 | 2735
H | 5405 | 5436 5480 5394 5833 5813 15972 | 6204 6039 | 5309
T [ 4103 | 4173 3737 | 4015 4014 4007 | 4247 4444 4183 | 3742
J 4045 | 3944 3937 3989 4191 4051 3983 4340 3816 | 3569
K 3269 | 3289 3141 1311s 2845 |.2526 2720 3031 (2685 | 2854
L 3159 3242 3451 3844 3776 13876 4461 4492 12902 |2652
™M 1789 | 1800 1804 1978 1977 | 1954 1927 1930 | 1965 | 1922,
N 2417 2384 2155 12010 1795 | 1789 2053 2738 2955 | 3070
I 2485 12342 2423 2485 2863 2968 2801 | 2822
P B 3297 2475 | 2495
Q { ) _ | " | 1080 | 1045
R | ' 1 T | 3415
S i} ] | I 1469
Average: ‘

gallons. | 3274 3190 13071 3136 3099 ' 3087 2981 | 3477 3408 | 3232
Median | \ ‘ |
pgallons. | 3319 3222 3091 | 3115 3155 3002 3033 { 3317 13026 | 2915
Lowest ] - - :

Figurein l | |
Annual ) . ) . '

| Range | 1789 - 1800 1804 | 1623 1510 885 | 830 1790 1080. | 1045
Hi ' T T
mgg::itm 5405 5436 5480 5394 5833 5813 | 5972 6204 7739. | 8346
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Store | 2009 2010 2011 2012 T2014 2015 2016 12017 | 2018
Annual , ‘ o ) ‘
{_Range ‘
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Chart 3:
Average Operating Expenses

Finally, the: following table presents the actual expenses, as.a percentage of revenue, incurred in
the-operation of a corporate:store: This location has been in operation for more than eight (8)
years, is a free standing building larger than 1,000 square feet, and employs a full-time manager
to oversee the-operations. While all corporate. stores are operated following our procedures, we
chose to disclose this specific store as it most closely représents youi potential franchised
location in geography; physical attributes, and operations when compared to our other corporate
locations. We have included these expenses to demonstrate both the consistency at which we.
operate our business, as well as the targets to which we will train you to operate your business.
Please refer to the footnotes for further details on each line item.

'Expensesasa % of | 2014 | 2015 | 2016 | 2017 | 2018 S'year Syear
1 11_=e,yenue ‘ median average
1:.Cost o'f,goods sold ! 35% | 31% | 31% 34% 32% 32% 33%
PayTOII ' 21% | 23% 24% 24% 23%. 23% 23%
| Direct operatmg 12% | 9% 10% | 8% 13%. 10% 10%
| expenses ‘ ' L
'Administrative 2% | 2% 2% 2% 2% | 2% 2%
| €xpenses 4 | ]
Real estate > 13% | 18% | 16% | 18% | 16% 16% 16%

Note. 1: Cost of goods sold (COGS) includes all purchases of inventory, including freight.charges,

made by this location necessary to:operate the business. While corporate owned locations do not
pay atoyalty, we have included a: royalty amount of 5.5% of Gross Sales within this nutber for
your reference. We:reserve the right'to increasé:this Royalty as déscribed in Item 6 onssix
months” notice to you.

Note2: Payroll includes all wages, payroll taxes,.and benefits.paid employees..

Note 3: Direct operating.expenses include utilities, maintenance, and :advertising. This corporate
owned location benefits from corporate marketing initiatives conducted by the advertising fund.
However, these expenses are not pushed down to the individual store income statement. It-is.
expected that franchised locations will invest additional money in individual marketing efforts.
‘We have included.a 2% of Gross Sales contribution to the marketing fund:as part.of this.amount
for your reference. We reserve the right to increase this-contribution rate-as. described in Item 6.

Note 4: Administrative expenses includes credit card processing fees, bank charges, payroll
processing fees, and computer supplies.

Note 5: Includes rent, property taxes, amortization, and depreciation.
You should conduct an independent investigation of the costs and expenses you will incur in

operating your franchised business. Franchisees or former franchxsees listed in this Disclosure
Document may be one.source of information.
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Written substantiation of the data.used in preparing this financial performance représentation will
be made available to you upen reasonable written request.

Other than the finaneial performance representation in this Item 19, we do not make any
financial performance representations. We also do not authorize our émployees or
representatives to make any such representations. either orally-or in writing. If you are
purchasing an existing Abboit’s Store, however, we may provide you with the actual records of
that business. If you receive any other financial performance information or projections of your
future income, you should report it to the franchisor’s management by contacting Brenden Drew,
Vice President of Business Development, at 4791 Lake Avenue, Rochester, New York 14612
and (585) 314-2921, the Federal Trade:Commission, and the appropriate state regulatory
agencies.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table 20.1
SYSTEM-WIDE OUTLET SUMMARY
FOR YEARS 2016 TO 2018

i Franchigééd.
| Company- 2016 G — =% - 5
Owned 7 ‘
‘ 2017 5 5 | 5 |
[Total Qutlets | 2016 7 3 0 |

*Note: All numbers are as of October 31 (our fiscal year end) for each yeat.

** Note 2:" Each of the system-wide charts in this section reflect.outlet information for franchised
and company-owned, outlets under the current Abbott’s Starid-Alone Unit Franchise System.
described ‘in this disclosure document. ~
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Table 20.2
TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN THE FRANCHISOR)
FOR YEARS 2016 TO 2018

Total ' 2016 0
’ 2017 0
2018 ] 0

Table 20.3

STATUS OF ERANCHISED OUTLETS
FOR YEARS 2016 TO 2018

Co (2016 | 1 | 0 0 0 0 1 0
2017 | 0O 0 0 0 0 0 0
2018 [ 0 0 (1] 0 0 0
i | N |
MA | 2016 2 | 0o 0 0 0 0 2
2017 2 0 0 0 0 0 2
| 2018 2 | 0 0 0 0 3
NY 2016 3 | 1 0 0 0 0 14
‘ 2017 14 | 1 2 0 0 2 11
12018 11 0 1 0 0 0 10
SC_ | 2016 1 ‘ 0 0 0 0 1
2017 1 T 0 ) 0 0 | 2
| 2018 2 0 0 0 0. 0 2
I'NC  [2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0
2018 0 1 0 0 0o | o 1
|
44
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£

[ VA 12016 0 0 0 0 0 0 0 ]
| 2017 0 1 0 0 0 0 1
| 12018 1 0 0 0 0 0 1
Total | 2016 17 1 0 ) 0 1 17

[ 2017 17 3 2 0 0 2 16

2018 16 2 1 0 0 0 _ 17

Table 20.4

STATUS OF COMPANY-OWNED OUTLETS.
FOR YEARS 2016 TO 2018

4 { ) 0
12017 1 ) 0 0 0 1
2018, 1 ‘ 0 0 0 0 1
‘ ,
NY [2016 4 0 0 0 0 4
2017 4 0 0 0 0 4
2018 4 0 0 0 0 4
Total | 2016 5 0 0 0 0 5
2017 5 0 0 o 0 5
2018 5 0 0 0 0 5
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Table 20.5

PROJECTED OPENINGS
AS OF OCTOBER 31,2018

New York 0 0
‘North , N
Carolina I . 0
South ’

Carolina 0 0

Massachusetts 1 1 0
Virginia 1 i 0
Florida 1 L 0
‘Louisiana 1 1 0
TOTALS S 5 0

Listed in. Exhibit G is the name of all of our current ftanchisees (as of October 31, 2018)
and the address and telephonenumber of each of their stores. We had two developers as.of October

31, 2018.

Listed in Exhibit. H is the name of those franchisees that were terminated, canceled, not
renewed; or otherwise voluntarily or-involuntarily ceased to do business with us during the most.
recently completed fiscal year or have noet communicated with us within the ten (10) weeks
preceding the date of'this disclosure document. If you buy this franchise, your contact information
may be disclosed to other buyers when you leave the franchise system.

No franchisees have signed confidentiality clauses during the last three fiscal years that
restrict their ability to speak with you about their franchised business.

Attached as Exhibit A are AFC’s audited financial statements for fiscal years ended
October 31,2018, October 31, 2017, and October 31, 2016, along with interim unaudited

ITEM 21

FINANCIAL STATEMENTS

financials of AFC, dated January 19, 2019.

-4830-9979-9945.4
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ITEM 22
CONTRACTS

Attached are copies of the following contracts related to the offer of the Franchise:

Exhibit
B. AFC Franchise Agreement
C. AFC Equipment and Supply Agreement
D.. AFC Development Agreement
ITEM 23
RECEIPT

A receipt in duplicate'is attached to this disclosure document.as ExhibitJ. You should si gn
both copies of the receipt. Keep one copy for your own records and return the othét signed copy
to Abbott’s Frozen Custard, Inc., 4791 Lake Avenue, Rochester, New: York 14612.
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Exhibit B

FRANCHISE AGREEMENT

B-1
14830-9979-9945.4



4830.9979-9945.4

ABBOTT’S
FRANCHISE AGREEMENT

Between
ABBOTT’S FROZEN CUSTARD, INC.

and




ABBOTT’S FROZEN CUSTARD, INC.
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ABBOTT’S
FRANCHISE AGREEMENT

THIS AGREEMENT (the “Agreement”) is made this day of 320,
by and between ABBOTT*S FROZEN CUSTARD, INC., a New Yotk corporation, having its principal
place of ‘business at 4791 Lake Avenue, Rochester, New York (“Franchisor” or “Abbott’s) and

) , jointly and severally where more than on€, having its principal place of
business at , (“Franchisee”).

WITNESSETH:

WHEREAS Franchisor has developed and owns a unique system. for opening and operating retail
frozen custard (and related products):stands:usinga unique method for the- preparation, matketing, distribution,
and serving of ice cream products, including frozen custard and related products. (the “Abbott’s System” or
“Systeri”);

WHEREAS, the distinguishing characteristics of Franchisor’s Abbott’s System. include, without
limitation, the names “Abbott’s” and “Abbott’s Frozen Custard”; specially designed coler schemes, sigps,
emblems; confidential formulas:and recipes used in'the preparation of ice cream products; specialized menus;
and standards.and specifications for equipment, equipment layouts, products, operating procedures, marketing
and méanagement programs, all of- which may be changed, improved, and further developediby Franchisor from
time to time;

WHEREAS,; Franchisor identifies the Abbott’s System by means of certain trade names; service
marks, trademarks, logos, emblems, and othér indicia of origin, 1nclud1ng, but not limited to, the marks
“Abbott’s,” “Abbott’s.Frozen Custard,” and such other trade names, service marks, trademarks, and trade-dress
as :are now, or may hereafter, be designated by Franchisor for use in connection with the Abbott’s System
(collectively referred to as the “Proprietary Marks™);

WHEREAS; Franchisor continues to -develop, use, and contrel the use of such Proprietary Marks to
identify for the public:the source of services and products. marketed thereunder in the Abbott’s System and to
represent the Systern’s high standards of quality, appearance; and service;,

WHEREAS, Eranchisee: wishes. to be asSisted, (trainf_:d, and licensed by Franchisor as an Abbott’s
franchisee and licensed to use, in connection therewith, the Abbott’s System;

WHEREAS, Franchisee understands the importance of the Abbott’s System and Abbott’s. high and
uniform standards of quality, cleanliness, appearance, and service, and the necessity of opening and. operating
Abbott’s Units (as-defined below) in conformity with:the Abbott’s System;

NOW, THEREFORE, the'parties hereto agree as follows:

) ) Francliisee Tmitials
Abbott’s Fiozen Custard; Inc. Representative Initials'
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L APPOINTMENT

1.01.  Eranchisor grants.to Franchisee a franchise to open and operate an Abbott’s frozen custard
retail stand (the “Unit” or “Franchised Unit™) at one location only as follows (“Approved Location™):

Address;

If the location is not determined at the time of signing this Agreement, Franchisee must submit a
locatien approval application to Franchisor describing the proposed site.. Franchisor'shall respond within ten
(10) days, either-accepting or rejecting (with.reasons) the proposed location.

Within thirty (30) days after'notice of Franchisor’s approval of the: proposed location (or within thirty
(30) days after execution of this Agreement if the location has been determined at the time of signing),
Franchisee must submit to Franchisor satisfactory evidence that franchise is permitted use. under the Zotiing
laws for the'proposed locatien (or a copy of ‘anapplication rezone or for a specific use permit).

Within ninety (90) days after notice of Franchisor’s approval of the proposed-location (or within ninety
(90) days after execution of this Agreement if the location has been determined at the time of signing),
Franchisee shall submit, in writing to Franchisor, satisfactory proof to Franchisor that Franchisee: (i) owns the
Approved. Location; or (ii) has leased the Approved Location for 4 term which; with. renewal options, is not
less than the initial term of this Agreemerit; and (iii) has entered into a written agreement to purchase or to
leaserthe. Approved Location on terms p_rov1ded in this Section 1.01, subject only to obtaining any necessary
governmental permits.

If Franchisee leases the Approved Location, the lease must also provide: (a) that, in the event
Franchisee defaults under the lease, notice of the default shall immediately be forwarded to Franchisor; (b)
that landlord. consents to assign such lease to Franchisor .or its assignee in the event this Agreement is
terminated, (c) that Franchisor shall have the right, upon,default under the lease or other cessation of opération
at. the Approved Location, to make any required modifications and alterations to the Franchised Unit, as
designated in Section XV herein; and (e) that, in the.event of Franchisee defaults under the lease, Franchisor
shall have the right to enter the. premises and remove the équipment:on-site or have-the right to purchase such
equipment from the landlord at net book value, if landlord has taken possession of such equipment,

1.02.  Except as otherwise set forth herein, (i) the franchise granted to Franchisee under this
Agreement is non-exclusive, and grants-to Franchisee the rights to establish and operate the Franchised. Unit
at only the specific location set forth hereinabove, (ii) no exclusive, protected, or other'territorial rights in the
contiguous area or market. of 'such Franchised Unit or otherwise is hereéby granted or to be inferred and (iii)
Franchisor and/or itsaffiliates have the right to operate: and grant as many other franchises for the operation of

Abbott’s Units, anywhere in the world, as they shall, in their:sole-discretion, elect.

1.03.  Franchisor retains the rights, among, others, on any terms and conditions Franchisor deems
advisable, and without granting Franchisee any rights therein: (a) to establish and operate, and license; others

to establis‘h .and ‘Opferaté a busirness similar to or the same as.the Franchised Unit under the same or difféerent
Proprietary Marks atany location; and (b) to sell er-distribute, ditectly or indirectly, or license others to sell or

distribute ice cream products.and any-other products or services, including, without limitation, sales made at,
supermarkéts, convenience sstores, grocery stores, machines, variety stores, and. the Internet, at any lo¢ation
(notwithstanding its proximity to the Unit) under the same or dlfferent Proprietary Marks as Franchisor and
Franchisor’s affiliates deem appropriate.

) Fra.ﬂ‘dﬁsée_lnitiai_s e
Abbott’s Erozen:Custard, Inc: Representative Initials;
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1.04.  Franchisee will not, without Franchisor’s prior written consent (which shall not:unreasonably
be: withheld), move the Unit or operations or establish another Unit or operation during the term of this
Agreement. If Franchisee ‘moves the Unit or opérations in accordance with this séction, Franchisee and
Franchisor must-agree-upon a new Approved Location. Franchisee will not:operate any business other than a
Unit from the subject.location without Franchisor’s writtén consent.

1.05. Franchisee may offer catering services. for certain events and/or participate in fairs, festivals
and.other public community events, subject to the prior written approval and policies set by Franchisor, in its
sole-discretion.

'1.06.  Franchisee shall execute and deliver to F;anphiso; an Americans with Disabilities Act
(“ADA™) Certification in the form attached to this Agreement as Exhibit “B,” to certify-to Franchisor-that the
Franchised Unit and any 'proposed renovations comply with the ADA.

ny’] _

1L TERM

2.01. Except as otherwise provided in this Agreement, the initial term of this Franchise Agreement
(the “Term”) shall expire on the tenth (10™). anniversary of the date of commencement of operation of the
Franchised Unit. For all purposes. under this- Agreement, the date of commencement of operation -of the
Franchised Unit shall be the date. verified in writing by Franchisor and delivered to Franchisee:in a form
substantially similar to the Notice attached hereto as Exhibit“‘C.” Franchisee-agrees and shall be obligated to
operaté the Franchised Unit and perform hereunder for the full Term o6f'this Agreement. '

2.02. Franchisee may, at its option, renew this franchise for one (1) additional period. of ten (10)
years, ptovided that, at the time of rehewal:

A. Franchisee gives Franchisor written notice of such election to renew not less than.six
(6) months' nor‘more than twelve ¢12)'months prior to the end of the initial Term;

- B. Franchisee executes Franchisor’s then-current standard form of franchise:agreement,
which may include, withoutlimitation,.a higher royalty. fee or other'amounts due Franchisor other than
those cortainéd in this Agréement;

C. Franchisee executes a general release in a form prescribed by Franchisor of any and
all claims against Franchisor and its officers, directors, agents, and employees;

D. Franchisee is not in default of any. provision of this Agreement, or ‘any amendment
hereof-orisuccessor hereto, or any other agreement between Franchisee and Franchisor and Franchisee
has fully and. faithfully performed all of Franchise¢’s obligations ‘throughout the ‘term of this.
Agreement;

E. Franchisee. has paid or othérwise satisfied all monetaiy obligations owed by
Franchisee to Franchisor and any indebtedness of Franchisee, which is guaranteed. by Franchisor, and
Franchisee has timely ‘paid- or otherwise satisfied these obligations throughout the term of this
Agreement;

E. Franchisee agrees,; at its sole cost and expense, to reimage, reriovate,, refurbish, and
modernize or replace the Franchised Wnit, within the timeframe required by Franchisor, including,
equipment, signs, interior and extetior decor items,, fixtures, fumlshmgs trade dress, color scheme,
presentation of tradémarks and service marks, supphes and other products and materials to bring the
Unit in compliance with Franchisor’s then-current standards, specifications and design criteria for
Abbott’s Units; as contained in the then-current franchise. agreement, Manual (as defined herein), or
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otherwise in writing, including, without limitation, such structural changes, remodeling and
redecoration:and such modifications to existing.improvemerits as may be: necessary; and

G. Franchisee shall pay-to Eranchisor the then-currentirenewal fee in effect at the date of
renewal..

FEES

3.0i. In consideration of the franchise granted to Franchisee herein, Franchisee shall pay to:

Franchisorthe: following:

A A franchise fee of Thirty-Seven Thousand Dollars ($37,000) (“Eranchise Fee”). is
payable as a deposit upon the signing of this Agreement. Such Franchise Fee shall be fully earned by
Franchisor upon execution of this Agreement by Franchise.

B. A recurring, non-refundable:royalty fée.of 5.5% of Gross. Sales (as.defined herein)-of
all goods sold at the Unit (and any other Units:opened pursuant to this Agreement) during the term of
this Agreement (“Gross Sales Royalty™), provided, however, that Franchisor reserves the right te
change the-royalty and charge a fee equal to the greater of (i) a Gross Sales Royalty of 6.0% of Gross
Sales, of (ii) $4.80 per gallon of frozen custard mix, frozen yogurt, sherbet, and sorbet. purchased by,
Franchisee: or utilized by Franchisee or Franchisee’s assignees in operation of the Unit (“Rer Gallon
Royalty”). The Gross Sales Royalty:shall be due and payable weekly as invoiced, unless a.holiday, in.
which case it shall.be due the next business day, and shall be based on'the;Gross; Sales of the preceding
week. The Per Gallon Royalty; if and when implémented, by us, shall be due and payable every two
(2) weeks on the first business day. of such week (i.e., Monday, unless a holiday, in which case it:shall
be due the next business day) on the number of gallons: purchased during the preceding applicable
week.

C. After the expiration .of the first calendar year of this Agreement, in addition to
Franchisor’s right to charge the greater-of 6.0% of Gross Sales or the Per Gallon Royalty in Section
3.01.B, if Franchisor elects to charge the Per Gallon Royalty, Franchisor:may increase the Per Gallon
Royalty amount by the percentage increase in the goods. or general category of the Consumer Price
Index for All Urban Consumers (CPI U) published by the United States Bureau of Labor Statistics, or
comparable index if the specified.index ceases.to be-available (“CPI Provision”). The base:index will
be that of the beginning of the calendar year in which this Agreement is executed by the parties.
Franchisor will give Franchisee written notice of any increased royalty amount, and such increased
royalty will be applicable to all sales by Franchisee from the beginning of the next calendar month.
The Per Gallon Royalty as modified by this escalation will be computed to two decimal places. For
the purpose of clarity, the CPI Provision sets forth an additional right 6f Franchisor to change and

‘potentially increase the applicable royalty s¢parate and;apart from what is provided in Section 3.01.B.

The CPL Pr0v1510n shall not be mterpreted as settlng a cap, hmltatlon or restnctxon on any-increase on

Royalty

D. Gross Sales will be deemed equal to all revenues received less sales taxes collected,
and once a week thereafter; based on Franchisee’s actual Gross Sales, Franchisor will either issue a
credit or :an invoice to Franchisee representing the difference between the applicable: Per Gallon
Royalty and the applicable Gross Sales Royalty. Any amount due ‘to Franchisee (a credit) .or any
amount.due to Franchisor (an invoice) will be-credited.or'paid as applicable on the next date aroyalty
payment is due.

E. Franchisee:shall spend a minimum of Five Thousand Dollars ($5,000).during the first:
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year of operations of the Franchised Unit on various. marketing initiatives in consultation with
Franchisor. Further, during the: term of this Agreement and pursuant to Section 10.05 herein,

Franchisee shall pay third-party vendors of its choosing for its own local advertlsmg an amount equal
to 0.5% of the Gross Sales of the Franchised Unit.commencing upon the sécond year anniversary of
the Effective Date of this Agreement and 1.0% of thie. Gross. Sales:of the. Franchised Unit commencing
upon. the: third year anniversary of the Effective Date of this Agreement. Upon the réquest of
Franchisor, Franchisee shall produce receipts and any other docurhentation that substantiates that
Franchisee spent the amounts required ‘on local advertising as required by this provision.

3.02  Separate and apart from the required marketing payments détailed in Section 3.01.E.,
Franchisee will also pay Franchisor an advertising fee of 2% of the Gross ‘Sales. of the Franchised Unit. The
advertising, fee is due and payable weekly during the-initial calenidar year or any portion of'the calendar year
during which this- Agreement is in effect. In the years following the first calendar year, the 2% fee may be
increased by Franchisor to an amount not to exceed 5% per year. Franchisor will apply amounts so received,

‘together with an equal percentage amount from each Abbott’s Unit owned by Eranchisor, as Franchisor.deems

appropriate in Franchisor’s sole.discretion, to the cost of advertising the:product: and Franchisee’s biisinessiand
other franchisees who are also paying:an advertising fee to:Franchisor'and whose franchise primary marketing
areas are'within the same standard-metropolitan statistical area. Eranchisor, in its sole discretion,. may elect to

‘waive -or reduce the advertising fee if Franchisor determines that Franchisee is outside of this primary

marketingarea.

3.03  Franchisee agrees that, in case of default or delay on .its part in making any payments to
Franchisor required under this ‘Agreement, Franchisee will make an additiofial paymient. to Franchisor, in

4ddition to the amounts due, équal to'0.5% per week, or portion of'the week until paid.

3.04  Forthe purposes ofthis Agreement, the term “Gross Sales” shall mean all revenues generated

by Franchisee’s Unit (and any other Units opened pursuant to this Agreement) conducted upon, from or with

respéct to the Franchised Unit, whether such sales are evidenced by cash, check, credit,.charge, account, barter
oreexchange. Gross Sales shall include, without limitation, monies or credit réceived from the:sale of foodiand

'merchandise, from tangible propeérty of every kind and nature, promotional or otherwise, and for services

performed from or at the Franchised Unit. Gross Sales shall not include-the sale of food ot merchandise for
which refunds have been.made in good faith to:customers, the sale of équipment used in the operation of the
Franchised Unit, nor shall it include sales, use or-excise tax imposed by a governmental authority directly on
sales and collected from customers; provided that the. amount for such tax is added to the selling price or
absorbed therein, and is actually pdid by Franchisee to such governmental authority.

3.05  Franchisor will not change the method. of calculating. royalties. pursuant to Section 3.01.B
without giving Franchisee at léast six (6) months? prior-written notice.

3.06  Franchisee shall pay Franchisor an amount equal to any 'sal€s; us€ or similar tax (but not
income taxes) imposed on Franchisor by the authorized taxing authority of any state or political subdivision
with respect to any payment made by Franchisee to Franchisor for services-or material furnished by Franchisor
to Franchisee under this. Agreement.

3.07  Any morthly report required under this: Agreement; including, but;not limited t0, Section 4.02
herein, that is not actually received by Franchisor on or before the:due dateis deemed.overdue, and all monthly
payments to Franchisor for that month, whether or not timely received, shall also be deemed. overdue, and
Franchisee:must pay interest on those payments as.a penalty until the reports are submitted. Franchisee shall
pay Franchisor:immediately upon.demand, interestion the Gross Sales stated on the reports from the date such
report was:due until the report is submitted, at the rate.of eighteen percent (18%) per annum, or the:maximum
rate permitted by law, whichever is.less. Entitlementto such interest shall be in.addition to any-other remedies
Franchisor may have;
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IV. ACCOUNTING AND RECORDS

4.01. Accurate Books and Records. During the Term of this Agreement, Franchisee shall maintain

’and ‘preserve, for at least three (3) years from the dates.of their preparation, full, complete-and accurate books,

records, and accounts in accordance with - generally accepted accounting principles and in the form and the

‘manner prescnbed‘by Franchisor from time-to-time:in the Manual (as defined herein) or otherwise in writing.

These records shall include, without limitation, cash.register-sales-tape, purchases, sales and other tax returns

(including' copies. of applicable federal income: tax returns and those of Franchisee’s assignees, if aiy, for

verification of royalty amounts payable), duplicate deposit slips and other evidence of Gross Sales, and all
other business transdctionis. In addition, Franchisee grants. to Franchisor the right to verify such -amounts.
payable by checking or'receiving directly, copies.of invoices, or shipping data from Franchisor’s suppliers or

approved suppliers of frozen custard o sorbet.

4.02. Royalty Reports. Franchisee must report its Gross Sales (and all salés taxes collected and

paid) to Franchisor every month. Each miontlily report shall be delivered to Franchisor by the third business
day of the next month on forms prescribed by Franchisor, accurately reflecting all Gross Sales during the

preceding applicable period. and such ‘other forms, reports; records, financial statements or information as
Franchisor may reasonably require in the Manual (as defined herein), or otherwise in writing,

4.03. OtherReports. Franchisee shall also subiit'te Franchisor, for review or auditing, such other

forms, financial statements, reports, fecords, informatien, and data as Franchisor may reasonably designate, in
the form and at the times and places. reasonably required by Franchisor, upon request and as specified froin

time-to-time in the Manual (as defined herein) or otherwise in ‘writing. If Franchisee has combined or
consolidated financial information relating to the Franchised'Unif with that.of'any other business:or businesses,
including a business Ii’censed‘by Franéhi'sor Franchisee shall silnu'ltar“xeously ‘sﬁbmit to Franchi'sor fo'r review
mformatlon relatmg to the Franchlsed Umt separate: and apart from the financial mfonnatlon of such other
businesses. Franchisee hereby authorizes :all of its suppliers.and distributors to release to. Franchisor, upon
Franchisor’s request, any'and all of its books, records,. accounts or other information relating to.goods, products *
and supplies sold to Franchisee:and/or the Franchised Unit.

4.04. Equipitent. Franchisee shall recordall sales on.cash. registers or other point-of-sale:equipment
provided by Franchisor.

4.05. Franchisor’s Right of Audit. Franchisor or its designated agents or auditors shall have: the
right at all reasonable times-to audit, review, and examine by ‘any means, including électronically-through the
use of telecommunications devices or otherwise, at its expense, the books, records, accounts, and tax returns
of Franchisee reldted to the Franchised Unit. If Franchisor has elected to have Franchisee pay Gross. Sales
Royalty and any audit, review or examination reveals that:Gross Sales have been understated in any:report to
Franchisor, Franchisee shall immediately pay to Franchisor the Gross Sales Royalty due with respect to the
amount understated upon. demand, plus the additional payment provided for in Section 3 calculated from the
date.such amount was due until paid. If: any such uriderstatement exceeds one:percent (1%)-of Gross Sales as
set.forth in the report, Frarichisee shall, in addition, upon demand, reimburse Franchisor for: any and all costs
and expenses connected with such audit, review, or examination (including, without limitation, reasonable
accounting'and attorneys” fees).. The foregoing remedies shall be in addition to any other rights and.remedies
Franchisor may have.

V. PROPRIETARY MARKS
5.01. Tt is understood and :agreed that the Franchised Unit granted herein to use: Franchisor’s
Proprietary. Marks applies only to-use in connection with the operation of the Franchised Unit franchised in
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this Agreemerit at the location designated in Section I hereof,.and includes:only such Proprietary Marks as are
now-designated or which may hereafter be designated, in.the Manual (as:defined herein) orotherwisein writing
as a part of the System (which might of mmight not be all of the: Proprietary Marks ‘pertammg to the System
owned by Franchisor), and does not include any other mark, name, or indicia of-origin of Franchisor now
existing.or which may. hereafter be adopted-oracquired by Franchisor.

5.02. With respect: to Franchisee’s use of the Proprietary Marks pursuant to this Agreemerit,
Franchisee acknowledges and agrees that:

A. Franchisee shall not use the Proprietary Marks as. part of Franchisee’s: corporate or

other business name;
B. Franchisee shall not hold out or otherwise: use-the Propnetary Marks to pérform dny

activity or‘incur any obhgatlon or‘indebtedness in;such manner:as might, in-any way, make Franchisor
liable therefor, without Franchisor’s prior written-consent;

C. Franchisee shall execute -any documents and prgi)’\‘{ide such othet assistance deemed
‘ne’cc'ssary‘by F‘r"and}iiso: of its counsel to obtain protection for'the Proprietary Marks or to maintain
the continued validity of such Proprietary Marks; and

D. Franchisor reserves the right to substitute different Proprietary Marks for use in
identifying the System.and the franchised businesses operating thereunder; and Franchisee agreesto
immediately substitute Proprietary Marks upon receipt of written notice from Franchisor.

5.03. Franchisee expressly .acknowledges Franchisor’s exclusive right to use the mark “Abbott™s”
for store services, ice cream products, including frozen custard and other related food products; and the other
Proprietary Marks of the System. Franchisee agrees not to. represent-in any manner‘that it has any ownership
in the Proprietary Marks or the right to use the Proprietary Marks except. as providéd in this Agreement.
Franchisee: further agrees that its use' of the Proprietary Marks, shall not create in its favor:any right, title, or
interest in or‘to the Proprietary Marks, and that all of such:use shall inure to the.benefit of Franchisor.

5.04. Franchisee acknowledges that the use of the Proprietary Marks outside the scope of this
license, without Franchisor’s prior written consent, is an infringement of Franchisor’s. exclusive right to use
the Proprietary Marks, and. during the term of this Agreement :and after the expiration or termination hereof,
Franchisee‘covenants not to, directly or indirectly, commit.&n act of infringement or contest-or aid in contesting
the validity- or-ownership of Franchisor’s Proprietary Marks, or take any other action in:derogation thereof.

5.05.  Franchisee shall promptly notify Franchisor ¢f'any suspected infringementof, or challenge to,
the validity of the ownership of; or Ffanchisor’s right to use, the Proprietary Marks licensed hereunder.
Franchisee acknowledges that Franchisor has the right to control any administrative proceeding or litigation
involving the Proprietary Marks. In the event Franchisor undertakes the defense or prosecution.of any litigation
relating to the Proprietary Marks; Franchisee agrees'to executerany and all documents and to do such acts and
things as may, in the opinion of counsel for Franchisor, be'necessary fo ¢arry-ott such defense or prosecution.

5.06.  Franchisee understands.and.agrees that its license with respect to the. Proprietary Marks is non-
exclusive to the extent that Franchisor has and retains. the right under this Agreement as déscribed in Section
1.04 herein:

A. To grant other licenses for the Proprietary Marks, in addition to those licenses already
granted to existing franchisees;
s
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B. To develop and establish other ffanchise systems for the same, similar, or different
products. or services utilizing;proprietary marks not now .or hereqftejrrde_sig‘nated_-as part.of the. System
licensed by’ this Agreement, and to grant licenses thereto; without providing Franchisee any right
therein;.and

C.  To develop and €stablish other systems for the sale, at wholesale or retail, of similar’
or différent products utilizing the same. or similar Proprietary Marks, without providing Franchisee
any right therein.

5.07. Franchisee acknowledges and expressly agrees that any and all goodwill associated with the
System and identified by the Proprietary Marks used in connection therewith shall inure directly and
exclusively to the benefit of Franchisor and its affiliatés.and is'the property of Franchisor and.its affiliates; and
that upon the: expiration or termination: of this Agreement or any other agreement, no meretary ainount shall
be assigned as attributable to any goodwill associated with any of Franchisee’s activities in the operation of
thé Franchised Unit granted herein, or Franchisee’s. use of the Proprietary Marks,

5.08. Franchisee understands and acknow]ledges that-each and every detail of the: Abbott’s System
is important'to Franchisee, Franchisor, and other franchisees.in order to develop and.maintain high and uniform
standards of quality and services, and hence to protect the reputation and goodwill of Abbott’s Units.
Accordingly, Franchisee covenants:

A To operate and advertise the Franchised Unit, at Franchisee’s own-expense, under the
naine “Abbott’s,” without;prefix or suffix;

B. To adopt and. use. the Proprietary Marks licensed. hereunder solely in thé manner
prescribed by Franchisor;,

C. To' observe: such reasonable: requirements with respect to trademark registration
notices as Franchisor may from time to time direct in the Manual (as defined herein) or otherwise in
writing; and

D. To only use:Abbott’s name,, logo or any advertising or promotional materials for the

Franchised Unit'which are approved in writing in advance in each instance by Franchisor.

5.09. In order to:preserve the validity-and mtegnty of the Proprietary Marks licensed herein and to
assure that Franchisee is properly employing the same in thé operation of the Franchised Unit, Franchisor or
its -agents shall at all reasonable times have the right to inspect Eranchisee’s operations, premises, and
Franchnsed Umt and make penodlc evaluatlons of the serv1ces prov1ded and the products sold andiused‘ therem
'the representatwes as’may reasonab]y be: requested IfFranchlsee matenally failsto observe those mstructlons
the terms of this Agreement, or if Franchisee fails to pursue the franchise operations with Franchisee’s best
efforts, Franchisor will give notice in writing to- Franchisee of the observed defécts or deficiencies, and
Franchisee will have five (5)-business.days to correctisuch defects. Failure'to cotrect any such breach will be
an act of default-under this Agreement by Franchisee entitling. Ffanchisor (i) to seek injunctive relief pursuant
to Section 24.04 herein or (ii) to terminate the Franchised Unit immediately as:set forth in Section XV.

5.10.  Franchisorreserves the right, in Franchisor’s sole discretion, to modify, add to, or discontinue:
use of the Proprietary Marks, or o substitute.different proprietary marks, for use in identifying the System and
the businesses operating thereunder. Franchisee agrees promptly to comply with such changes, revisions
and/or substitutions, and to bear all the costs of modifying Franchisee’s signs, advertising materials, inferior
graphics:and any other items which bear the Proprietary Marks to conform therewith.
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VI.  OBLIGATIONS OF CORPORATE OR PARTNERSHIP FRANCHISEE

6.01. If Franchisee, or any successor to or assigneé of Franchisee, is a corporatién, 6r limited

liability company:

A, Franchisee:shall furnish to Franchisor, upon execution or any subsequent transfer of
this Agreement,:a copy. of Franchisee’s Articles of Incorporation, Certificate of Incorporation, Bylaws
and a list of shareholders:showingthe percentage interest ofieach, and shall thereafter promptly furnish
Franchisor with a copy of any'and 4ll améndments or modifications thereto;.

B. Franchiseeshall promptly furnish Franchisor; on-a regular basis, with certified copies
of 'such.corporate-records material to the Franchised Uit as. Franchisor may require from time:to time
in the Manual (as defined herein) or otherwise in writing; and

C.. Franchisee:shall maintain stop-transfer instructions against the transfer, en its records,
of any securities with voting rights, subject to the restrictions -of this Agreement, and each stock
certificate: of the corporate Franchisee fepresenting each share of stock, shall have conspicuously
endorsed upon it the-following legend:

“The: transfer of this stock is subject to the terms and conditions of an Abbott’s
Franchise Agreement with Abbott’s Frozen Custard, Inc. dated

Reference is made to the prov151ons of 'said Franchise Agreement and to the Artmles
and By-Laws of this cofporation.”

D Franchisee- shall, prior to the: execution of this Agreement, complete and
furnish to Franchisor the shareholders of Franchisee. list, Exhibit “E” to this Agreement.

6.02. If Fra'nchisee or any successor to or assignee of Franchisee, is a. parmership, limited
partnership or limited llablhty partnership, Franchisee shall furnish to Franchisor, upon execution or any
subsequent transfer of this Agreement, a copy of Franchisee’s Articles of Partnérship, if any, and.Partnership
Agreement, and shall thereafter promptly furnish Franchisor with a copy of any and all amendments or
modifications thereto.

6.03.  Franchisee shall, prior to the execution of this Agreement, furnish to Franchisor a completed
Statement: of Legal Composition in'the form attached hereto as Exhibit “F” or such other'form as Franchisor
may designate, which completed statement shall identify all parties with.an ownership interest in Franchisee,
the :amount: of such ownership interest, the jurisdiction in which Franchisee is legally incorporated. or
organized, :and other information specified. Franchisee shall thereafter furnish to Franchisor an updated
Statement of Legal Comiposition promptly when requested by Franchisor. Franchisee shall promptly advise
Franchisor of any change in Franchisee’s legal composition. By furnishinig to Franchisor a completed
Statement .of Legal Composition, Franchisee represents, wairants, and covenants:to Franchisor that all of the
information furnished in the completed statement:is true and correct as-of the date it is furnished to. Franchisor.

VII. CONFIDENTIAL OPERATING STANDARDS MANUAL

7.01.  Inorder to protect the reputation and-goodwill .of Franchisor:and the Abbott’s System:and to
tnaintdin uniform standards of operation under Franchisor’s Proprietary Marks, Franchisee ‘_shal 1“ cqn_du,q‘ the
Franchised Unit'in accordance with Franchisor’s:Confidential Operating Standards Manual (the “Manual™).
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7.02. Franchisee shall at all times treat the Manual, and. the information contained therein, as.
confidential, and shall use:all reasonable efforts to keep such information secret and confidential. Franchisee
shall not, at any time, without Franchisor’s prior wriften consent, copy, duplicate, record, or otherwise make
the Manual available to any unauthorized person or eritity.

7.03. The Manual shall at all times remain the:sole. property of Franchisor.

7.04.  In‘order for Franchisee to benefit from new knowledge information, methods, and technology’
adopted and used by Franchisor in the operation of the System, Franchisor may from time-to-time revise the
Manual -and Franchisee agrees to ddhere to.and abide by all such revisions.

7.05. Franchisee-agrees at all times to keep its copy of the Manual current and up-to-date, and in the
event of any dispute as to the contents of Franchisee’s Manual, the terms «of the master copy of the Manual
maintainéd by Franchisor at Franchisor’s home-office, shall be contro]hng

7.06. The Manual is intended to further the purposes of this Agreement, and is specifically
incorporated, by reference, into this Agreement. Except:as otherwise set forth in this Agreement, in the event:
of a conflict between the terms of this Agreement and the terms of the Manual, the térms of this Agreement
shall control.

_ VIII. TRAINING AND ADVERTISING

8.01. As:an aid to Franchisee in setting up Franchisee’s operations, Franchisor will provide training
for Franchisee, a partner of Franchisee if Franchisee is a partnership, or a,principal shareholder of Franchisee
if Franchisee-is a corpotation,.anid up to two (2).0f Franchisee’s personnel in the properoperation.of equipment,
servingrofiproducts, and other tasks pertinent to the good operation of the Franchised Unit. Such-training will
continue until Franchisor, in its sole discretion, deems the:personnel qualified and has completed the training
to-Franchisor’s satisfaction and may occur over the Internet.. Franchisor reserves the right to impose reasonablé
charges and to be reunbursed for rnaterlals used m connectlon W1th the training, Further Franchisee will be

lodging and meals dunng the: tralmng program

8.02. Franchisor may make available to Fianchisee or Franchisee’s employees, from time to time,
such additional training programs. as Franchisor, in its sole discretion, may choose to conduct. Attendance:at
said training programs may be mandatory. Franchisor reserves the right to charge Franchisee-a fee to cover
the cost of conducting such mandatory training programs. All other expenses during the training period;
including meals, lodging, wages, and travel, shall be bomme by Frarichisee. Optional. training programs
(instruction.and required materials) may be offered to Franchisee for a fee and. may take place over the Internet..

8.03. Franchisor shall create a fund from Franchisee’s:payment of the advertising fees.described in
Section 3.02 herein (the “Fund”). The-funds collected for-the Fund will be used to promote the products and
servicesisold by Franchisee:and Franchisor. Any remaining funds,in the Fund at the:end of a fiscal year remain
in the Fund and accrue from year to year.

8.04. Franchisor shall (a) review and approve,, if acceptable, all of Franchisee’s marketing and
promotional materials and programs, including on site, diréct mail, newspaper, radio, television, Internet and
Networking Media Website (as. described in Section 10.11) advertising’ and other emergmg media or
promotional advertising tactics; Franchisor will ‘provide Franchisee with notice of approval or 'disapproval
within ten (10) days after Franchisor’s receipt of Franchisee’s proposed advertlsmg, (b) require Franchisee’s
participation in Franchisor’s promotional and special event programs, the cost:of which'will be paid for from
the Fund; (c) reserve the right to receive payment for providing goods or services to the Fund; and. (d)
administer the Fund for the purposé of'marketing and.promoting Abbott’s Frozen Custard, Inc. An unaudited
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annual statement of Fund administration for the most recent fiscal year will be prov1ded to Franchisee upon
written request. Franchisor shall have the right to prohibit Franchisee from condiicting any advertlsmg over
the Internet, as detenminéd in its sole: discretion.

IX. DUTIES OF THE FRANCHISOR

9.01. ,F'ranchigor W’i*]l make available to Franchisee such continuing advisory -assistance in the
operation of the Franchised Unit, in person, .over the Internet, or by electronic or written bulletins made
available from time'to time, as Eranchisor may deém.appropriate.

9.02. Franchisor, in. its sole discretion, may provide opening assistance to Franchisée at the
Franchised Unit.

9.03.  Franchisor will loan one (1) copy of the: Manual, if and when available, to Frarichisee for the
duration of this Agreement or make the Manual available to Franchisee electronically via diskette, CD.ROM,
electronic mail, the Internet, or other €lectronic:format. The Manual will contain the standards, specifications,
procedures, and techniques of the Abbott’s System..

9.04. Franchisor will continue its éfforts to maintain high and uniform standards of quality,
cleanliness, appearance, and service at all Abbott’s Units, to protect.and enhance the reputation of the- Abbott’s
System.and the:demand for the products and services.of the:System. Franchisor will establish uniform criteria
for approving suppliers; make every reasonable. effort to disseminate its standards and specifications to

prospective:suppliers of Franchisee upon the written request of Franchisee, provided that Franchisor may elect

not to make available to:prospective suppliers the:standards.and specifications for such-formulas.or equipment
designs deemed by Franchisor in its sole discretion to be confidential; and may conduct periodic inspections

of the premises and ‘evaluations of the preducts used and sold at the Eranchised Unit and in all other Abbott 'S

Units.

9.05. Franchisor will provide training to Franchisee as set forth in Séction VIII hereof.

9.06. Franchisor will approve the architecture, layout, and initial appearance of the Franchised/Unit.

9.07.  Franchisor will provide Franchisee with a listof approved items of required equipment and
inventory.

o } -
'9.08 As Franchisor deems appropriate, Franchisor shall conduct ihspection wvisits, of the
construction of the Franchised Unit and its operations.

9:09  If, during any. peribd in which Franchisee is.in default of any of its obligations under this:

Agreement, Franchisoridetermines; in its, sole discretion; that the Franchised Unit'is being operated in a manner

that threatens to impair the goodwill of the System or Jeopardxze customer.goodwill or safety, Franchisorwill

have the.right, at its. option and upon five (5) days” written niotice, to assume managemént of the Franchised
Unit'and/or.elect to'service-any or all of Franchisee’s customers, within the territory from one or more locations
determined. by Franchisor. Franchisor will thereafter have the right to continue siich:manageient or service
until it determines,, in its sole discretion that the circumistances under which Franchisor has assumed such

management or service will have been corrected by Franchisee and Franchisee is otherwise.in good standing,

under this Agreement. -All funds from the operation of the Franchised Unit:duting the period of Franchisor’s
management will"be kept in a separate fund and all e‘X'penses of 'the Franchised Unit, including compensation

As: compensatlon for the management services prov,lded, in addmon to all other fees‘,due,hereunder,,Franch]sor'

will have the right to charge such fund a reasonable management fee during the period of Franchisor’s

management. Franchisee agrees to indemnify and hold Franchisor and -any representativés of Franchisorwho

Franchisee Initials:
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may dct hereunder harmless from any and :all claims arising out of the acts or'omissions to act of Franchisor

and/or its representatives in.connection with the management of the Franchised Units, except those involving

gross negligenc:e-*o'r'f‘willful misconduct of Franchisor or its representatives.
X. DUTIES OF THE FRANCHISEE

Franchisee understands and acknowledges that every detail of the System is important to. Franchisor,
Franchisee, and other franchisees in ordér to develop and maintain high and uniform operating’standards, to
increase: the demand for Abbott’s products and services, and to protect the reputation and goodwill of

- Franchisor. Accordingly, Franchisee agrees that:

10.01. Franchisee shall maintain, at all times during the term of this Agreement; at Franchise¢’s
expense,. the premises of the Franchised Unit and all fixtures, furnishings, signs, systems, and :equipment
(“improvements”) thereon.or- therein, in conformity with Franchisor’s high standards and public image and to
make such additions, alterations, repairs, and replacemenits thereto (but nio others; without Franchisor’s prior
written consent) as may be réquired by Franchisor, including but not limited.to the following:

Al To keep the Franchised Unit ‘in the h1ghest degree of sanitation and repair, including,
without limitation, such periedic repainting; repairs or replacement of' impaired equipment, and
teplacement.of obsolete signs, as Franchisor may reasonably direct;

B. To ineet and maintain the highest governmental standards and ratings applicable to
the operation of the Franchised Unit;

C. At its'sole cost;and expense, to complete a full reimaging, renovation, refurbishment
and modernization of the Franchised Unit, within the time frame:required by Franchisor, but-no more
often'than.once every five (5).years, including the equipment, signs, interior and exterior decor items,
fixtures, furnishings; trade.dress, color scheme, presentationof trademarks and'service'marks, supplies,
and other products and ‘materials, to meet Franchisor’s then-current: standards, specifications and
design criteria for Abbott’s Units, including without limitation, such' structural changes, remodeling
and redecorat1on and such modlﬁcatlons to ex1st1ng 1mprovements as may be necessary to do so (a
Renovation if ";there are less than four 4y years remammg on the term. of this. Agreejnent. Nothmg
herein shall be deemed to limit Franchisee’s other obligations, during the term of this Agreement; to
operate the Franchised Unit in accordance with Fianchisor’s standards and specifications for the
Abbott’s. System, including, but not limited to, the obligations set forth in this Section X.

10.02. Franchisee shall operate the Franchised Unit in -conformity with such uniform methods,
standards, and spécifications as Franchisor may from time to time prescribe in the Manual or otherwise in
writing, to insure. that the highest degree of quality, service, and cleanliness is uniformly maintained and to
refrain from any deviation therefrom and from otherwise opefating in any manner which reflects adversely on
Franchisor’s.name and :goodwill or on the Proprietary Marks, and in connection therew1th

A To maintain in sufficient:supply, and usé-at all’ t1’1nes only such ingredients, products,
‘materials, supplies, and paper goods as conform to Franchisor’s standards and spemﬁcatlons and te
refrain from deviating therefrom by using non-conforming items, without. Franchisor’s prior written
consent, Franchisor:maydesignate itself or.an affiliate to be:an approved supplier, or the only approved
supplier, of any products and other items.

B. To sell or offer for'sale only such products and menu items. that have been expressly
approved for sale in writing.by Franchisor, including, but not limited to, frozen custatd, desseits, and
soft drinks, refrain from selling any products and menu items that are hiot approved by ‘Franchisoror

Francliiséc Tnitidls
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for which Franchisor has withdrawn:approval and meet Franchisor’s uniform standards.of quality and
quantity and as have been prepared in accordance with Frarichisor’s fethods. and techniques. for
product preparation; to.sell or offer for sale the minimum menu ‘items: specified in the Manual or
otherwise in writing; to:refrain from any deviation from Franchisor’s standards.and specifications. for

serving or selling the menu items, without Franchisor’s. prior written consent; and to discontinue
selling or-offering for sale such items as Franchisor may, in its discretion, dlsapprove in-writing at any

time;

C. To use the premises of the Franchised Unit:solely for the purpose of ‘conducting the
business franchised hereunder, 'and to conduct no:other business or activity thereon, whether for profit

or-othérwise, without Franchisor’s prior written consent;

D. ‘To keep the-Franchised Unit.open:and in normal opefation during'such business hours
as Franchisor iay prescribe in‘the Manual or otherwise in writing;

E. . To permit Franchisor or its agents, at any time during ordinary business hours, to
remoye from the Franchised Unit sariples of any-ingredients, products, materials, supplies, and:paper

goods used in the operation:of the Franchised Unit, without payment therefor, in amounts reasonably

necessary. for testing by Franchisor. or'an independent laboratory, to determine whether such samples
meet Franchisor’s then-current standards and specifications. In:addition to.any other'remedies it'may
have under this Agreement, Franchisor may require Franchiseesto bear the cost of such testing if any-
such ingredient, products, materials, supplier or paper goods have been .obtained from a supplier not
approved by Franchisor, or'if the sample fails to conform to Franchisor’s specifications;

F. To purchase, -install, and construct, at Franchisee’s: expense, all improvements
furnishings, signs, and equipment specified in the approved standard plans and specifications, and such
other furnishings, sxgns ‘or equipment as' Franchiser may reasonably dire¢t from time to time in: the
Manual ot otherwise in'writing; and to refrain from installing or permittingto be:installed.on.or:about
the premises of the Franchised Unit, without Franchisor’s written consent; any improvements,
furnishings, signs or equipment nét first approved in writing as meeting Franchisor’s standards and
specifications;

G. To comply with all applicable federal, state and local laws, regulations, and
ordinances peftaining to the operation of the Franchised Unit, including, but not limited to, the ADA;

H. To.notify Franchisor with five (5 calendar days aftef th'e.:rje'c‘,eipt_of any notice from a
governmental authority that the Franchised Unit is in violation. of any applicable public: health law,
code, or regulation.

L Franchisee shall grant Franchisor and its agents the right to enter upon the premises
of the Franchised Unit at any time during ordmary business hours for the purpose of conductmg
inspections; cooperate ‘with Franchisor’s representatives in such inspections by rendering such
assistarice as they may reasonably-request; and, upon notice from Eranchisor orits agents,;and without
liniting. Franchisor’s other rights under this Agreement, take such steps as may be necessary
immediately to correct the deficiencies detected -during .any such inspection, including, without
limitation, immediately desisting from the further use of any equipment, promotional materials,
products, or supplies that do not conform with Franchiser’s then-current spec1ﬁcat10ns standards, or

requirements; and

_ o Franchisee Initials __
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J. Franchisee will maintain a fully trained staff, having completed training with Abbott’s
in order to ensure all employees meet the minimum position training standards to prepare. and serve
Abbott s products. to the required specifications as. defined in the Manual.

10.03.. Franchisee shall purchase all custard-mixing equipment, requiréinents. for the frozen custard
‘mix and otheringredients (including cones, flavorings, syrups, sundaes, etc:), and any other‘items sold-as part-
of the end products that are offered for .consumption to the retail consumer (the “Products”) only from
Franchisor,

10.04. Franchisee: shallpurchase all'ingredients, products, materials, supplies; paper goods; afid other
items required for the operation of the Franchised Unit, except the Products, solely from us or suppliers who
demonstrate, to-the continuing reasonable satisfaction of Franchisor, the’ ab111ty to meet Franchisor’s'reasonable
standards. and specifications for such items; who possess adequate quality controls and -capacity: to.supply
Franchisee’s needs promptly and réliably; and who have been approved in writing. by Franchisor and. such
'approval has. not thereafter been. revoked. Notwithstanding the foregoing, Franchisor reserves the right to
require Franchisee to;purchase any or all approved products, equipment, or merchandise'solely from Franchisor
or an affiliate of Franchisor. If Franchisee desires to purchase any such items from an unapproved supplier,
Franchisee:shall submit to Franchisor a written request for approval, or shall request the supplier itself'to seek
approval. Franchisor shall have the right to require, as a condition of its approval, that its representatives be
permitted to inspect the supplier’s facilities, and that samples from the supplier be delivered, at Eranchisor’s
option, either to Franchisor or to :an independent laboratory designated by Franchisor for testing prior to
granting approval. A charge not to exceed Franchisor’s reasonable cost of i inspection and the actual cost of
testing shall be'paid by the supplieror Franchisee. Frarichisor reservés the right, at its option, to re-inspect the
facilities:and products of any such:approved supplier from time to time and to revoke its: approval upon failure
of such supplier to.continue to meet:any of the foregaing criteria.

10.05. All local advertising by Franchisee shall be in such media, and of such type and format as
Franchisor may approve; shall be conducted.in a dignified manner; and shall conform to such standirds and
requirements as Franchisor may specify. Eranchisee shall not use any advertising of promotional plans or
materials unless and-until Franchisee has received written approval from Franchisor, pursuant to the procedures
and terms set forth in.Section 10.06. hereof.

10.06. All advertising and promotional plans proposed to be used by Franchisee except such plans
and materials, that have been previously approved: by Franchisor shall be submitted to Franchisor for
Franchisor’s written approval (except with:respect to prices to be charged) priot'to any usethereof. Franchisor
shall use its best efforts to complete its review of Franchisee’s proposed advertising and promotional plans
within fifteen (15) days after Franchisor'receives:such plans. If‘written approval is not received by Franchisee
from Franchisor within fifteen (15) days after receipt by Eranchisor of: such plans, Franchisor shall be:deemed
to have disapproved such plans. Subject to Franchisor’s approval of marketing matérials to be used by
Franchisee pursuant to. this Section 10.06, Franchisee shall seek additional marketing support from a local
matketing. company should Ffanchisee deem the advertising materials provided by. Franchisor insufficient.

10.07. Franchisee shall, at Franchisor’s request, require all of its supervisory employees, as a
condition of theiremployment; to-éxecute an agreement prohibiting them, during the term of their employment
or thereaﬁer from commumcatmg, dlvulgmg, or usmg for the beneﬁt of any person, persons, partnershlp,
concernmg the Abbott’s System or methods of operanon of the Franchlsed Unit Wthh may be acquired as a
result of their employment with Franchisee or'other franchisees. A duplicate original of-each such: agreement
shall be provided by Franchisee to Franchisor immediately upon execution.

10.08. If at.any time the Franchised Unit is:proposed to be operated by an entity or individual other
than Franchisee, Franchisor reserves the right to review and approve the operating entity or individual and to
N Eranchisee Initdals;
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requlre and approve an operating agreement prior to such party’s.assumptiori of op¢rations. Franchisor may,
in its:sole discretion, reject either-the operating entity, the individual operator or the operating agreement, If
approved by Franchisor, the operating entity and/or individual shall agree in writing to comply with all of
Franchisee’s obligations under the Franchise Agteement as though such party were:the franchisee designated
therein, on such form:as may be designated by Franchisor, The operation of the Franchised Unit by any party
other than Franchisee, without Franchisor’s prior written consent, shall be deemed ‘a material default of this
Agreement for which Franchisor may-terminate this Agreement pursuant to the provisions of Section 15.02.
hereof, :

10.09. Franchisee will maintain the Unit in strict.accordance with all- applicable laws and regulations
(e.g.,health and sanitation requirements, and the ADA and with Franchisor’s instructions:and.quality standards
as establishéd by Franchisor in the Manual. or otherwise in writing, including portion sizes; cones, paper and
plastic goods and other 'supplies, advertising, Unit colors, cleanliness, appearance of personnel and general
franchise  operation appearance, and insurance coverage). Franchisee:shall also comply with all federal and
state laws requiring disclosure-of nutritional information on menus:and menu boards; including, but not limited
to, the requirements of Section 4205 of the Patient Protection and Affordable Care Act .of 2010. In addition,
Franchisee shall pursue the operation.of the:Unit-with Franchisee’s best efforts.

10.10. Franchisee shall, ‘within thirty (30) days from receipt of written notice from Franchisor,
purchase and install computer hardware and software equipment at the Franchised Unit and/or at Franchisee’s
principal business office, which computer hardware shall include telecommunications devices, and which
software may be a single program or set of prograins, all- of ‘which must be obtained in accordance with
Franchisor’s standards and specifications (the “Required Computer Equipment”). The Required Computer
Equipment: shall permit twenty-four (24) hour per day electronic communications between Franchisor and
Franchiseé including access:to the Internet.and Franchisor’s intranet. Franchisor shall have the'right to require
maintenance or an upgrade or update to the Required Computer Equipment. Such maintenance, upgrades, or
updates may be:.completed by a third party. There aré no limitations on the cost or frequency of such
0bl1gat10ns Franchisor shall also have independent access to the information and data on sales recorded on
cash registers or other point-of-sale equipment. There dre no cortractual limitations on Franchisor’s riglits to
access such information and data.

10.11. Franchisee Web Sites. Franchisee shall not promote; offer, or sell any products or' other
services related to the Franchised Unit through the Initernet or'use the Proprietary Marks in.any Internet domain
name, electronic mail address- or home page: address, or in the operation of any Internet Web Site without
Franchisor’s prior written consent. The term“Web Site” means an interactive-electronic. document contained
in'a nétwork of computers linkéd by communications software, commonly referred to as the Internet.or World
Wide Web, including social and business: networking media such as. Facebook, Twitter, LinkedIn, and online
blogs and forums. Franchisor will approve or disapprove 4 website within five (5) days after Franchisor
receives Franchisee’s request. In connection with any such consent, which Franchisor may grant-or‘withhold,
in Franchisor’s sole discretion, Franchisor may establish such requireménts as Franchisor deems approprlate
including, among others: (i) Franchisor may require Franchisee:to submit:to Franchisor for Eranchisor’s prior
‘written approval, a sample of any proposed internet Web Site for the Franc'hi‘sed Unit, .domain namé, home
page ‘address, format and visible (including proposed screen shots and -any text, video clips, ‘photographs,
images, sound bites or other materials in which any third party has any ownershlp interest) and nen=visible
content'(including meta-tags) in the form and manner that. Franchisor'may reasonably require; (i1) Eranchisor
may tequire Ffanchisee to establish hyperlinks to. Franchiser’s Web Site and others as Franchisor'may require,
and to obtain Franchisor’s prior written: approval of Franchisee’suse of any other hyperlinks.and/or other links;
(i) Franchisor may require Franchisee to submit to Franchisor for Franchisor’s: prior written approval any
modifications to Franchisee’s Web Site. Franchisorimay revoke Franchisor’s approval of Franchisee’s. Web
Site at:any timeand-requiré Franchisee to-discotitinue Franchisee’s use of it. In addition to any other applicable
requirements; Franchisee must comply with, any- standards and specifications Franchisor develops that are
applicable to'Web Sites as set forth in the Manual or otherwise in-writing, which standards and specifications.
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Franchisor may modify from. time to time. Franchisor may designate the form and content of Franchisee’s
Web Site and may require that any such Web Site be hosted by Franchisor or a third party whom Franchisor
designates. Franchisee specifically'acknowledges and agrees that any Web. Site:owned or maintained by or for
the benefit of Franchisee, including any posting en or contfibution to a Networking Media Website, shall be
deemed “advertising” under this. Agreement and will be subject to, among other things, Franchisor’s. prior
review and approval. Franchisor also may charge Franchisee a fee for developing, reviewing, and approving
Franchisee’s Web Site .and/or hosting it. In addition to the foregoing, Franchisge shall net use or permit any
third party to-use-any of the Proprietary Marks in connection with any Internét web site and/or-as. part of any
internet domain name or electronic mail or home page address, unless such use is expressly approved by
Franchisor in'writing.

10.12. Franchisee must use Franchisor’s -desigriated designer to design the Unif. In addition,
Franchisor must approve, in‘'writing, the layout and architecture and exterior and interior appeatance and:decor
of the Unit and any changes before Franchisee cornménces operations and afterwards. Franchisor may require
Franchisee to adopt certain changes in "the appearance of the Unit from time to time, including (Without
limitation) aupdating the decor, appearance, or'equipment for the operation of'the Unit. Franchiseeimust comply
with all such.requests within four (4) weeks after receipt of:notification from Franchisor.

10.13. Franchisee will operate the Unit for at least ten (110,) consecutive months per calendar year.
10.14. Franchisee shall comply with all other requirements set forth in this Agreement.

'10.15.  Franchisee shall have its'guarantors execute the Guarantee'and Indemnity- Agreement attached
as Exhibit “G” to this Agreement.

'10.,,16._ F‘ranc}ﬁs‘ee shall allow Franchisor access to information and data on sales recorded on cash
registers or other point-of-sale equipment.

10.17. Franchisee shall implement the standard Abbott’s layout specifications and -interior .and
exterior:designs that Franchisor’s architect and designers will provide for Franchisee. Thése plans are for a
basic Abbott’s store. Additional costs for these services miay. be incurred by Franchisee if the facility or
‘premises: of the Franchised Unit is.outside:the scope of this standard plan,

XI.  INSURANCE

11.01. Insurance Program. Franchisee shall be responsible for all loss or damage arising from or
related to Franchisee’s development and operation of the Franchised Unit, and for all-demands or claims with
respect to any loss, liability, personal injury, death, property damage, or expense whatsoever occurring upon
the premises:of; or in connection with the: development or operation of, the Franchised Unit. Franchisee shall
procure, prior to commencement of construction of the Franchised Unit, and shall. maintain in. full force and
effect:during the. Term of this Agreement at Franchisee’s expense, an insurance policy or policies protecting
Franchisee and Franchisor, and their officers, directors, agents and employees, ‘against any loss, liability, or
expense whatsoever from personal injury, death or property damage. or casualty, including, ﬁre lightning;
theft, vandalism, malicious mischief, and other perils normally included in an exterided coverage endorsement
arising from, occurring upon or in connection with the construction, operation or occupancy of the Franchised
Unit, as Franchisor may réasonably require for'its own and Franchisee’s. protection.

11.02. Insurance Reguirements. Such policy of policiés shall be written by an insurance company
satisfactory to Franchisor and Franchisee: shall maintain in full force and effect throughout the Term of this
Agreement that insurance which Franchisee determines is necessary-or-appropriate for liabilities caused by or
occurring in connection with the development of opération of the Franchised Unit, which insurance. shall
include, at.a minimum the following coverage:

) : Franchisec Initials
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A. Workers” Compensation Insurance, with statutory limits as required by the laws and
regulations applicable to the. employees of Franchisee who are engaged in the performance of their
-duties relating to the Franchised Unit, including any pre-opening trammg programs, as well as such
.other'insurance as-may be required.bystatute or regulation of the state‘in which the Franchised. Unit is
located.

B. Employer’s Liability Insurance, for-employee bodily-injuries.and deaths, with a limit
of Five Hundred Thousand Dollars ($500,'000.00_)4 each accident.

C..  Comprehensive or Commercial General Liability Insurance, covering claims for
bodily injury, death and property damage, including Premises and Operations, Independent
‘Contractors, Products and Completed Operations, Pérsonal Injury, Contractual, and Broad form
Property Damage liability coverages, with limits as follows:

Occurrence/Aggregate Limit of One Million Dellars ($1,000,000.00) for bodily
injury, deith, and property damage each occurrence and Two Million Dollars.
(52,000,000:00) for general aggregate,

o
Split liability limits of:
$1,000,000  forbodily injury per person;

$1,000,000  forbodily injury per-occurrence; and
$ 500,000 forproperty damage.

D. All Risk Property Insurance, on a. replacement cost basis, with limits as appropriate,
covering the real property of Franchisee and any: ‘real property which Eranchise¢ may be obligated to
insure by contract. Such real property may include building, machmery, equipment, furniture, fixtures,
and inventory.

1.03. All such policies ofiinsurance shall provide that the same shall not be canceled, modified, or
changed without first-giving thirty (30) days’ prior-written notice thereof to Franchisor. Nao such cancellation,
modification, .or change shall affect Franchisee’s:obligation to maintain the insurance coverages required by
this Agreement. Except. for Workers® Compensation Insurance, Franchisor shall be: named as an Addmonal
Insured onall suchrequired policies. All liability-insurance policies shall be written.on ‘an “occurrence” policy.
form. Franchisee shall be rés’ponsible for payment of ‘any and all deductibles from: insured claims under its
policies: of insurance. Franchisee shall not satisfy the requirements of this Section XI urless and until
certificates: ofisuch insurance, including renewals thereof, have been delivered to and approved by Franchisor.
Franchise€ shall not self-insure any of: the insurance coverages-required by this Agreement, ornon-subscribe
to any State’s applicable workmen’s compensation laws without the prior ‘written consent of Franchisor.
Franchisor shall have the right, at any time during the term of'this Agreement, to-increase the minimum limits
of insurance.coverage or otherwise modify the insurance requirements of this Agreement-upon Written fiotice
in the Manual or as otherwise*prescribed by Franchisor in writing. If Franchisee shall fail to-comply-with any
of theiinsurance:réquiréments.herein; upon written notice to.Franchisee:by Franchisor, Franchisor may;, without
any obligation to do so, procure such insurance and Franchisee shall pay Franchisot, upon demand, the cost
thereof plus a reasonable.administrative fee designated by Franchisor.

11.04. Insurance Obtained by Franchisee Shall Be Primary to Franchisor’s Own Insurance.
Eranchisee agrees that all insurance policies obtained by Franchisee pursuant to Sections 11.01. and 11.02.
shall be primary coverage, the applicable limits of which shall be exhausted before any benefits (defense or
indemnity) 'may be obtained. under any other insurance ‘(including self-insurance) providing coverage to
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Franchisor. Inthe event pdyments are required-to be made under Franchisor’s own insurance-policies or self-
insurance (whether for defense or indemnity) before the applicable coverage limits forthe insurance policies
obtained by Franchisee are éxhaiisted, then Franchisee hereby agrees to reimburse, hold harmless, and
indemnify Franchisor and its insurers for such payments. Franchiseg:shall notify'its insurers of this Agreement
and shall use best efforts to obtain an endérsement on each policy it obtains pursuant to Sections 11.01. and
11.02. stating as follows:

The applicable limits of thisipolicy shall be applied and:exhausted before any benefits
may be obtained (whether for defense or indemnity) under any other insurance
(including self-insurance) that may provide coverage to Franchisor. All insurance
coverage obtained by Franchisor:shall be considered excess-insurance with respect:to
this policy,, the benefits of ‘which excess insurance shall not be available: until the
applicable limits of this policy are exhausted.

1L 05 No Li'mitati'on on Coverage Franch’is’ee’ s obligation to obtai‘n and rr‘iair’itaih the foregoing

msurance w'}_u,c,hrmay be mamtamed by Franchlsor ;. nor-shall Frgmchlsee 'S pe;formance of that ,obllgatxon
relieve it of liability under the indemnity provisions set forth in Section X VIII of this. Agreement.

11,06. Issuance of Insutance: Franchisee must.obtain the insurance required by this Agreement no
later than fifteen (15) days before the date on which any construction i cominenced. The Franchised Unit
shall not be opened for business prior to Franchisor’s receipt of satisfactory evidence thatall insurance required
by this Agreement is in effect. Upon obtaining such insurance; and on each policy renewal date: thereafter,
Franchisee shall promptly submit evidénce of satisfactery insurance and proof of payment therefor to
Franchisor, together with, upon request, copies of all policies and policy amendments. The evidence of
insurance shall include a:statement by the insurer that thepolicy ot pollcles will not be canceled or materially
altered without at least thirty (30) days’ prior written notice to Franchisor.

11.07. No Representations. Franchisee acknowledges that-no-requirerent:for insurance'contained in
this Agreement constitutes advice or a representation by Franchisor that only such policies, in such amounts;
are neceSsary to protect Franchisee from' losses in connection with its business under this Agreement..
Maintenance of the insurance requirediby this Agreement, and the performance by Franchisee of.its obligations.
under this Section of the Agreement shall not relieve Franchisee-of liability ‘under the indemnification
provisions or any. other provisions of this. Agreement.

XII. CONFIDENTIAL INFORMATION

12.01.. Franchisee shall not, during'the term of this Agreement or thereafter, communicate, divulge,
or'use for the benefit of any other person, persons, partnership, association, corporation; or other entity, any
confidential information, knowledge, or know-how concerning the constriiction and methods of operation of _
the Franchised Unit:-which may be communicated to Franchisee, or of which Franchisee may be apprised, by
virtue.of Franchise¢’s.operation.under the terms-of this Agreement. Franchisee shall divulge such- confidential
information only to such employees of Franchisee as must have access'to it in order to: exercise the: franchise
rights granted hereunder and to establish and operate the Franchised Unit pursuant hereto and as, Franchisee
may be required by law, provided Franchisee shall give Franchisor prior written notice of ‘any such requued
disclosure immediately upon receipt-of notice by Franchisee iniorder for Franchisor to have the 6pportunity to
seek a protective-order or take such.other-actions as it deems appropriate-under ‘the. mrcumstances

12.02. Any and all information, knowledge, and know-how, including, witheut limitation, drawings,
materials, equipment, recipes, prepared mixtures or other food products, and «other data, which Franchisor
designates as.confidential, and any information, kriowledge, or know-how which may be- denved by analysis
thereof, shall be deemed confidential for purposes of this Agreement; except information which Franchisee
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can demonstrate came to Franchisee’s attention piior to disclosure thereof by Franchisor;.or which, at the time
of disclosure:thereof by Franchisor to Franchisee, had become a:part.of the public domain, through publication
or communication by, others; or which, after disclosure to Franchisee. by Eranchisor, becomes-a part of the
public domain, through publication or communication by others.

XIII. COVENANTS

13.01. Franchisee covenants that, during the term of the Agreement, except as otherwise:approved in
writing by Franchlsor Franchisee or, alternatively, one:(1) designated management employee if that employee
assumes primary responsibility for the operation of the Franchised Unit, shall devote full time, energy, and
best efforts to thé management and operation of the Franchised Unit. Franchisee:shall take such steps.as are
necessary to. ensure- that its employees. do not violate Franchisor’s policies relating to the use of Networking
Media Websités (as defined in Section 10.11), including, but not limited. to, prohibiting employees from
posting:any information relating to Franchisor, the System, the Proprietary Marks, or'the Franchised Unit on
any Networking Meilia Website without Franchisor’s prior written approval.

13.02. Franchisee acknowledges that, pursuant to this Agreement, Franchisee will receive valuable
specialized training and confidential information, including without limitation, information regarding the
operational, sales, promotional, and marketing methods, procedures, and technlqgcs of Franchisor and the
System. Franchisee covenants that, during the term of this. Agreement, Franchisee (who, unless otherwise
specified, shall include, for purposes- of this Section.XIII, collectively and individually, all officers, directors
and holders of a beneficial interest of five percent (5%) or more of the Securities with voting rights of
Franchisee and of any, corporation,, directly or indirectly controlling Franchisee; if Franchisee is a corporation,
and the general partner and any limited partners, including any corporation, :and the-officers, directors :and
holders of a beneficial interest of five percent (5%) ot more of securities with voting rights of a corporation
which controls, directly or indirectly, any general or-limited partner, if Franchisee is a partnership) shall not,
either-directly or indirectly, for itself or on behalf of, or in conjunction with, any person, persons; partnership,
association, cofporation or othiér entity?

A. Divert or attempt to divert any business or customer of the business franchised
hereunder to-any competitor by direct or indifect inducements or otherwise, or to do. or perform,
directly-or indiréctly, any other actinjurious or prejudicial to'the goodwill associated with Franchisor’s
Proprietary Marks and the System;,

B. Employ ér seek to employ any person'who'is, at that time; employed by ‘Franchisor or
~ by any’other Abbott’s.franchisee, or otherwise, directly or indirectly, induce such person to leave his;
or her employment therewith; or

C. Own, maintain, operate, engage in, or have any interest in any fast food (either takeout;
on premises consumption, or a combination thereof) store that specializes in the sale of ice cream
products (“Ice ‘Cream Store”); provided; however, that the term “Ice Cream Store” shall not apply to
any business operated by Franchisee under a franchise agreement with Frarichisor or an affiliaté of
Franchisor.

13.03. " Franchisee covenants that Franchisee shall not, regard]ess of the cause for termination, either
directly or ‘indirectly, for itself, or through, on behalf of, or in conjunction with any person, persons,
partnership, association, corporation, of other entity:

A. For a beri‘od of twe (2) years following thé términation or expiration of this
Agreement, 0wn, maintain, engage in, or have any-interest in any Ice Cream Store which is located
within:a radius of twenty (20) miles of the location specified in Section I hereof, or the location of any
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other Abbott’s Unit'under the System, whether owned by Franchisor. of any.other Abbott’s franchisee,
which is in existence as of the date of expiration or terminationof this Agreement; or-

B. Fora period of one (1)-year followmg the terinination or expiration.of this Agreement,

employ -or seek to employ any person who is, at the time, employed by Franchisor or by any -other

Abbott’s franchisee, or otherwise, directly or indirectly, induce: such person to leave his. or her
employment therewith.

13.04. At Franchisor’s request, Franchisee shall require:and 6btain execution of'covenants similar to
those set forth in this Section XIII (including covenants applicable upon the termination of a person’s
relationship ‘with Franchisee) in a ‘form satisfactory to Franchisor, including, without limitation, specific
identification of Franchisor as a third party beneficiary of such covenants with the independent right to-enforce
them, from any or all of the followmg persons:

A. - All managers and assistant managers of the Franchised Unit, and.any other personnel
employed by Franchisee-who have received or will receive training from Franchisor;

B All officers; directors; and holders.of a direct of indirect beneficial ownership:interest
of five percent (5%) or more in Franchisee.

All ‘covenants required by this Séction 13.04 shall be in substantially thé form attached hereto: as
Exhibit “H” and shall identify Franchisor as a third party beneficiary of such covenants with the independent
right to enforce them. The: failure of Franchisee to. obtain execution-of a covenant required by this'Section
13.04: shall constitute a material breach of this Agreement. A duplicate original of each such covenant shall
beprovided by Franchisee to Franchisor immediately upon execution.

13.05. The parties agree that each of the foregoing covenanits shall be construed as independent of
any other covenarnt.or provision of this Agreement. If all or any portion of a covenant in this Section X111, is
held unreasonable or unenforceable by a court or agency having jurisdiction in a final decision, Franchisee
expressly agrees to be:bound by any lesser covenant:subsumed within the terins.of'such covenant that imposes
the maximum duty permitted by law, as if the resulting covenant was separately stated in and made a part of
this Section XIII.

A. Right to Reduce Covenants. Franchisee understands and acknowledges that
Franchisor shall have the right, in its sole discretion, to:reduce the scope of any covenant set forth in
Sections 13.02. and 13.03. of this Agreement, or any portion thereof, without Franchisee’s consent,
effective immediately upon receipt by Franchisee-of written notice thereof,:and Franchisee agrees that
it shall comply with any covenant as so0 modified, which shall be fully enforceable notwithstanding
the provisions of 'Section XXII hereof:

B. Injunctive Relief. The parties acknowledge that it will be: difficult to ascertain with
any degree of certainty the amount of damages resulting from a breach by Franchisee of any of the
covenants contained in this Section XIII. It is further agreed and;acknowledged-that.any violation by
Franchisee of any of said covenants will cause irreparable. harm to Franchisor. Accordingly,
Franchisee agrees that upon proof of the existence of a violation of any of'said covenants, Franchisor
“will be entitled to injunctive relief against Franchisee in any court of competent jurisdiction having
authority to grant such relief, together with all costs and reasonable attorneys’ ‘fees incurred by
‘Franchisor in bringing such action.
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XIV. TRANSFERABILITY OF INTEREST .

14.01. Transferby Frarchisor. This:Agréement shall inute to the berefit:of the successors and assigns
of Franchisor. Eranchisor shall have the right to transferor assign its interest’in this Agreement to-any person,
persons, partnership, association, corporation, or other entity. If Franchisor’s assignee assumes all the
obligations of Franchisor hereunder and sends Franchisee written notice of the assignment 'so attesting,
Franchisee: agrees promptly to execute a general release. of Franchisor, and any affiliates of Franchisor, from
claims or liabilities of Franchisor under this Agreement.

14.02. Transfer by Franchisee. Franchisee understands and acknowledges that the rights and duties.
set forth in this Agreement are personal to Franchisee, and that Franchisor has. granted this Agreement in
reliance on Franchisee’s business skill:and financial capacity. Accordingly, neither (i) Franchisee, nor (ii) any
immediate or remote successor to. Franchisee, nor(iii) any individual, partnership, corporation or other legal
entity which directly or indirectly owns any interest in Franchisee-or in this Franchise Agreement, shall sell,
assign, transfer, convey, donate, pledge, mortgage, or othétwise encumber any direct or indifect interéstin this
Agreemeént or in any legal entity which owns the Franchised Unit without the' prior written consent of
Franchisor. Acceptance by Franchiser of any royalty fee, advertising fee, or any other ‘amount accruing
hereunder from any’ third party, including, but not limited to any proposed ‘transfetee, shall not constitute
Franchisor’s approval of such party as a transferee or the transfer of this Franchise Agreement to such party.
Any. purported. assignment or transfer, by operation of law or otherwise, not having the written consent of
Franchisor, shall be null and void, and shall constitute a material breach of this Agreement, for which.
Franchlsor may then terminate without:opportunity:to cure pursuant to Section 15.02.E. of this Agreement.

14.03. Conditions for Consent. Franchisor shall niot unreasonably withhold its consent to any transfer
referred to. in/Section 14.02., when requested; provided, however, that prior to: the time of transfer;

A. Allof F'r_a\nchi"sjee’:‘s' -accrued monetary obligations: to Franchisor and its. subsidiaries
and affilidtes shall have been satisfied;

B. Franchisee shall have agreed to remain obligated under the covenants contained in
Section XIII Lereof as if this: Agreementthad béen terminated on the date of the transfer;

C. The transferee must be: of good moral character and reputation, in. the reasonable
judgment of Franchisor;

D. Franchisor shall have determined, toits satisfaction, that the transferee’s qualifications
meet Franchisor’s then-current criteria for new franchisees;

E. Eranchisee.and transferee shall executera written assignment,.in a form satisfactery to -
Franchisor, pursuant-to which the transferee shall assume all of the obligations of Franchisee under
this Agreement, and Franchisee shall tinconditionally release any and all claims. Franchisee might
have against Franchisor as of the date-of the'assignment;

E. The transferee:shall execute the then-current form of Franchise Agreement and such
other then-current ancillary agreements as Franchisor may’ reasonably re‘quire The then-current form
of Franchise Agreement may have mgmﬁcantly different provisions including, without limitation, a
higher royalty fee and advertising;contribution:than that contained in this Agreement. The then-current
form of Franchise-Agreement will expire on the expiration date of this Agregment:and will contain the
same renéwal rights; if ‘any, as dre available to Franchisee herein;

G. The transferee: shall agree at its sole cost and expense, to (i) complete a Franchised
Unit Renovation, within the time:frame required' by Franchisor, unless:a Franchised Unit-Renovation
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was completed within five (5) years prior to the date-of the transfer and (ii) perform such other scope
of work as may be determined by Franchisor;

H. The transferee and such other individuals as may be designated by Franchisor in the
Manual or othérwise in writing, must have successfully completed the training course then in effect
for new franchisees. If the Franchised Unit is the transferee’s first. Abbott’s Unit, the transferee shall
payto Franchisor the thén-standard Training Fee if any;

1 . Ifthe transfereeis a partnership, the partnership agreement shall provide that further
assignments-or'transfers of any interest in the partnership are subject to all restrictions imposed upon
assignments and transfers in‘this Agreement;

J. Franchisee shall, at Franchisor’s.option and request, execute a written guaranty of the
transferee’s obligations under the Agreement, which guaranty shall not exceed a petiod of three (3)
years from the date of transfer; and

K. Franchisee shall pay to-Franchisor a transfer fee of one-third (1/3).0f the franchise fee
prevailing at the time of such transfer, to cover Franchisor’s administrative €xpenses in connection
with the transfer; however, no additional franchise fee shall be charged by Franchisor for. a transfer.
If the transfetee is (i) a corporation formed by Franchisee. for the conveniénce af ownership and in
which:Franchiseeis the sole-shareholder or (ii) a:riember of Franchisee’s immediate family, no transfer
fee shall be required:

14.04. Grantof Security Interest. Franchisee is notrequired to obtain financing for the Unit; however,
before Franchisee'may grant a security interest in this Agreement, the Franchised Unit, or inany of its assets;

thessecured party must agree that, in the event of any default by Franchisee under:any décuments related to the

security interest: (i) Franchisor shall be provided with notice of default and given a reasonable time within
which to cure said default; (i) Franchisor shall have the right and option to be substituted as obligor to the

secured-party and to cure any.default of Franchisee or to purchase the rights of the:secured party upon payment
of all sums then due to such secured party, éxcept such amounts which may have become due as a result of

any accelération of the payment dates based upon Franchisee’s default; and (iii) the secured party shall agree,
to such other requirements as Franchisor, in its sole discretion, deems:reasonable and necessary to protect.the

‘integrity-of the Proprietary Marks and the. Abbott’s System.

14.05. Transfer on Death or Mental Incapacity. Upon the death or mental mcapamty of any person

‘with an interest in this Agréement, the Franchised Unit or Franchisee, the executor, adiinistrator, or petsonal

representative of such person shall transfer his or her interest to a third party approved by Eranchisor within
twelve (12) months after such death or méntal incapacity. Such transfer, including, without limitation, transfer
by devise or inheritance, shall be subject to the same condifions as any inter vivos transfer. However, in the
case of transfer by devise-oriinheritance, if the heirs.or beneficiaries of any such person;are:unable-to meet the
conditions in this Section XIV, the personal representative of the deceased Franchisee shall have.a reasonable
tire, but in. no event more than eighteen (18) months from Franchisee’s death, to dispose of the deceased’s
interest in this Agreement and the business conducted pursuant’hereto, which disposition shall be subject to-all
the terms and conditions. for. assignments and transfers contained.in this Agreement. If the interest is not
disposed of within twelve (12) or eighteen (18) months, whichever is applicable, Franchisor'may terminate
this Agreement.,

14.06. Right of First Refusal. Anyparty holding an interest in this Agreement, the Franchised Unit
or in Franchisee, and who desites to accept a bona fide offer from athird party to purchase such ifitetest; shall
notify Franchisor in writing of such offer within ten (10) days of receipt of such offer, and shall provide:such
information and . documentation: rtelating to the offer as Franchisor may require. Franchisor shall have the right
and option, exercisable within sixty (60), days after receipt-of such written notification, to send written notice
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to the seller-that Franchisor intends to purchase the seller’s interest on the same terms and conditions offered
by the third'party. In the.event that Franchisor elects to putchase the seller’s interest, closing;on such purchase
must occur within sixty (60) days. from. the date of notice to the seller ofthe election to purchase by Franchisor.
Any material change in the‘terms of any offer prior to closing shall constitute a new offer subject to the.same
rights of first refusal by Franchisor-as in'the.case 6f an initial.offer. Failure of Franchisorto exercise the option
afforded by this Section 14.06. shall net constitute a waiver of any other provisions of this Agreement,
including all of the requirements of this Section XIV, with féspect to a proposed transfer. In the event the
consideration, terins, and/or-conditions offered by a third party-are such that Franchisor:may not reasonably be
reqmred to furnish the same:consideration, terms, and/or conditions, then Franchisér may purchase the interest
in this Agreement, Franchisee, or the Franchised Unit proposed to be: sold for the reasonable equivalent in
cash. If the. parties. cannot. agree within a reasonable time as to the reasonable. equivalent in cash of the
consideration, terms, and/or-conditions offered by the third party, an'independent appraiser shall be designated
by Franchisor, and his-or'her determination: shall be binding upon the parties.

XV. TERMINATION

15.01. Franchisee shall be déeemed to be in-default under this. Agreement, and all rights granted herein
shall automatically terminate without notice to Franchisee, if Franchisee: shall become insolvent or make. d
general assignment for the benefit of creditors; if a petition in bankruptcy is: filed by Franchisee or such a
petition is filed against Franchisee and not opposed by Franchisee; or if Franchisee is adjudicated bankrupt or
insolvent; or if a receiver or other custodian (permanent.or temporary) of Franchisee’s assets ot property, or
any. part thereof, is appointed by any court-of.competent jurisdiction; or if proceedings. for a composition with
creditors under-the applicable law of any jurisdiction should be instituted. by Franchisee or against Franchisee
and not opposed by Franchisee; or if a final judgment remains unsatisfied or of. record for thirty-(30) days or
longer (unless a supersedeas bond is filed); or if Franchisee is dissolved; or if execution is levied agamst
Franchisee’s property or business; or if suit to foreclose:any lien or mortgage against the premises or equipment
of any Franchised Unit developed hereunder is instituted against Franchisee and not dismissed within thirty
(30) days; or'if therreal or personal property of any Unit developed hereunder shall be sold after levy thereon
‘by any sheriff, marshal, or'constable:

15.02. Franchisee shall be deemed to be in default and Franchisor may; at its option, terminate this
Agreement and all rights granted hereunder without affording Franchisee any opportunity to. cure the default
upon the occurrence of any of the following events:

A. If Franchisee fails. to. complete construction of the Franchised Unit and -open for
business within one hundred eighty (180) days of execution of this Agreement. Franchisor may, in its
sole discretion, extend this period to address unforeseen construction delays, not within the-control of

Franchisee; ‘
B. If Fran'éhjSee, at any time, ceases to operate. the Franchised. Unit for the required ten
- (10) months.per year without Franchisor’s prior written consent, or othefwisé abandons the Franchised

Unit, or'loses the right to possess the premises, of the Franchised Unit, or otherwise forfeits the right
to do or transact business,in the jurisdiction where: the. Franchised Unit is located; provided, however,
that if, through no fault of Franchisee, the' ‘premises are: damaged or destroyed by an event not within
the control of Franchisee such that répairs: or reconstruction cannot be.completed within one hundred
eighty (180) days thereafter, then Franchisee shall have thirty (30). days aftersuch event in which to
apply for Franchisor’s approval to relocate and/or reconstruct the premises, which approval shall not
be unreasonably: withheld, but may be conditioned upon the payment of an agreed minimum royalty
to Franchisor during the period in which the Franchiséd Unit is not m ‘operation;

C. If Franchlsee is ‘convicted of or pleads guilty to a felony, a. crime involving mioral
turpitude, or any-other crime or offense that'Franchisor believes is reasonably likely to have.an adverse
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effect oni the System, the Proprietary Marks, the goodwill associated.therewith, or Franchisor’s interest
therein;

D. If a threat or danger to public: health or safety results from the construction,
‘maintenance, or ‘operation of the Franchised Unit;

E. If Franchisee, or any pattner or shareholder of Franchisee purports to transfer any
rights, or obligations. under this Agreement or any interest in' Franchisee to any third party without
Franchisor’s prior'written consent, contrary to the:terms of Section XIV hereof;

F. If Franchisee fails to comply with the in-term covenants in Section 13.02. hereof or
fails to obtain execution of the covenants.required under Sections 10.07. or 13.04. hereof;

G. If; contrary to the terms of'S'e,qtivoril'\/,H hereof, Franchisee discloses or divulges the
contents of the Manua! or:any otlier-confidential information provided to Franchisee by Franchisor;

H. If'an approved transfer is not effected as required by Section 14.05. hereof, following,
Franchisee’s death or mental incapacity;

L If Franchisee knowingly maintains false books orrecords, or.submits any false:reports
to Franchisor; :

J. If Franchisee or any individual, group, association, limited -or general partnership,
corporation,.or other business entity which directly ot indirectly controls, is controlled by, or‘is under
common control with Franchisée; or which directly or indirectly. owns, controls; or holds power to
vote ten percent (10%) or mere of the outstanding voting securities of Franchisee; or which has in
common with Franchisee one or more partners, officers, directors, trustees, branch managers,.or other
persons occupying similar status. or performing similar functions (“Affiliate”) commits any actof
default under any other Franchise Agreement, (except for failure. to meet the development schedule
thereunder), -asset purchase. agreement, promissory note or any other agreement entered into by
Franchisee or an Affiliate of Franchisee, and Franchisor; or any ‘parent, subsidiary, affiliate,
predecessor.or:successor to Franchisor;

K. If Franchisee, after or during:a default pursuant to Section 15. 03 hereof, commits the
same-default:again, whether or not.such default is. cured after notice;

L. If Franchisee defaults more-than once in any twelve.(12) month period under Section
15.03. 'hereof for failure to substantially comply with any of the requirements imposed by this
Agreement, whether or not curéd after notice:

A M. If Franchisee refuses to permit Franchisor or its agents to enter upon the premises of
the Eranchised Unit to coriduct any periodic: inspéction as set forth in Sections 5.09. and 10.02.H..
hereof; or

N. If Franchisee uses any of Franchisor’s Proprietary Marks in any-unauthorized manner

or is otherwise in default of the provisions of Section 'V hereof.

15.03. Except as provided in Sections 15.01. and 15.02. of this Agreement, upon any default by

Eranchisee ‘which is susceptible of being ¢ured, Franchisor may terminate this Agreement only by giving,

written Notice of Termination stating the nature of such default to Franchisee at least ten (10) days prior to the:
effective date of termination if the:default is for failute to pay royalties, failure to satisfy financial obligations
owed to Franchisor by Franchisee and/or a threat to the public health or'safety resulting from the construction,
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maintenance or operation of the Franchised Unit, (including violations of any applicable public health law,
code or regulation _as determined by the relevant government authority after an inspection of the premises),
and thirty (30) days, prior to the effective date of termination for any other default; provided, however, that
Franchisee may avoid termination by curing such: default to Franchisor’s. satisfaction within the ten (10) day
or thirty (30) day period, as applicable: If any such default is. not cured within the specified time, this
Agreement shall terminate without further notice to Franchisee effective immediately upon the expifation of
the ten:(10) day or thirty (30) day period, as apphcable or sich longer period as applicable law may require.
Notwithstanding anything to the contrary set forth in this Agreement, Franchisee hereby acknowledges that
any agreement between. Franchisee and Franchisor relating to. past due amounts accruing hereunder, (an

“Arrearage Agreement”); including, but not limited to any promissory note, payment. plan or amendment to
this agreement shall be deemed to be a material part of this agreement and shall be incotporated herein by
reference. A default under any Arrearage Agreement shall be deemed a material default of this Franchise
Agreement, regardless of the reason Franchisee fails.to pay the amount which is the subjéct of such Arrearage
Agreement.

15.04. Franchisee shall indemnify and hold Franchisor harmless for-all costs, éxpenses; and .any
lesses incurred by Franchisor in enforcmg the provisions. hereof oriin upholding the'propriety of any action or
determination by Franchisor pursuant to this Agreement, or in defending any claims made by Franchisee,
against Franchisor, or arising in'any manner from Franchisee’s breach of or failidre to perform any-covenant or,
obligation.hereunder, including, witheut limitation, reasonable litigation expenses.and attorneys’ fees incurred

by Franchisor in connection with any threatened or pending litigation relating to any part of this Agreement,
‘unless Franchisee:shall be:found,after due legal procéedings, to have complied with all oftheterms, provisions,

conditions and covenaits hereof.

‘ 15.05. If Franchisee breaches -any of its obligations in this Agreement; the parties hereto agree that.
Franchisor will be damaged and that; .at the time of executive of this Agreement, damages are difficult: to

estimate. Accordingly, Franchisee agrees that if Franchisee violates any covenant in this. Agreement; or
violates such agreement, after the fifth day Franchisor-provides written noticé to Franchisee of the violation,

Franchisee will pay Franchiser Five Hundred Dollars. ($500) per day as liquidated damages, and not as a
penalty, for each day during which such violations continues, or such lesser amouints as shall be. permitted

under local law; provided however, that the total liquidated damages paid shall not exceed Ten Thousand

Dollars ($10,000). Franchisee hereby waives itsiright to contestsuch determination. Nothing hefein shall bar

Franchisor frem obtaining injunctive relief,

XV1. 'EFFECT OF TERMINATION OR EXPIRATION

16.01.. Upon termination or expiration of this Agreement, all rights granted herein shall forthwith
terminate, and:.

A Franchisee shall immediately cease to operate the' Franchised Unit as an Abbott’s
Unit; and shall not thereafter, directly or indirectly, represent to the- -public that the store is an. Abbott’s
Unit;

B: Franchisee shall immediately and permanently cease'to use, by advertising or in any

manner whatsoever, any menus, confidential ‘formulas, equipment, methods, ‘procedures, and the
techniques :associated ‘with the System, Franchisor’s Proprietary Marks, and Franchisor’s other trade
names, trademarks, and service marks associated with the Abbott’s System. In particular, and without
limitation, Franchisee shall cease to use all signs, equipment, advertising materials, stationery, forms,
packaging, containers, and any other-articles which 'd_iSplay’the Pr_Oprieta'ry Marks;

C. Franchisee agrees, if Franchisee continues to operate or subsequently begins to
opérate:stores.or other businesses, not to use-any reproduction, counterfeit, copy, or colorable imitation
Franéhisee Tnitials |
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of the Propriétary Marks in conjunction with:such other business. which is likely to.cause confusion or
mistake or to deceive, and further agrees not to utilize any trade dress; designation of origin,
description, of reptesentation which falsely suggests or represents an association. or connection with
Franchisor;

D. Franchisee agrees, upon termination or expiration of this Agreement-or'upon.cessation
of the Franchised Unit at. the location specified in Section I hereof for any reason, whether or not
Franchisee continues to operate any business.at such location, and whether or not Franchisee owns or
leases the location, to make. such modifications or alterations to the Franchised Unit premises
immediately upon termination or expiration of this: Agreement or céssation of operation of the
Franchised Unlit:as. may be:necessary to prevent the-operation.of:any: busmesses thereon by Franchisee
or others in derogation of this Section X VI, and 'shall make such spécified additional changes thereto
as Franchisor, mdy reasonably réquest:for that purpose. The modifications and alterations required by
this Section: XVI shall include, but are not limited to, removal of all tréde dress; proprietary marks,
and other indicia.of the Abbott’s System;

E. Franchisee shall 1mmed1ately pay all sums owing to Franchiser ne later than thirty
(30) days after the effective date of termination or expirdtion. In the event of termination for any
default by Franchisee, such sums:shall include all damages, costs and expenses, including reasonable
attorneys” fees, incurred by Franchisor as a result of the default; and

EF. Franchisee shall immediately tiarn over to Franchisor the Manual, all other manuals,
records, files, instructions, correspondence, and any and all other materials relating to the operation of
the Franchised.Unit in. Franchisee’s possession and all copies thereof (all of which are acknowledged
to be Franchisor’s: property) and shall retain no copy or record of any of the foregoing, with the
exception of Franchisee’s: ccopy of this Agreement, any correspondence between the parties, and any
other-documents which Franchisee reasonably needs for compliance with any provision .of law.

16.02. Franchisor shall have the right (but not the duty) to be exercised by notice of intent to do so
within thirty (30).days-after termination or expiration of this Agreement, to puirchase any and all improvements,
equipment; advertising;and promotional materials, ingredients, products, materials, supplies, paper goods,.arid
any items bearing Franchisor’s Proprietary Marks at.net'book value. If the parties cannot agree-on a net book
market'value'within a reasonable time, an independent-appraiser shall be designated by Franchisor, and his:or
her determination of net book market value shall be binding. If Franchisor elects to exercise any option to
purchase herein provided, it shall have the right to set-off all amounts due from Franchisee under- this
Agreement;and the cost of the appraisal, if any, against-any payment therefor.

16:03. In the event the premises are leased to Franchisee, Franchisee shall, upon termination of this
Agreerhent 'and upon request by Franchisor, immediately assign, set over and transfer to Franchisor, at
Franchisor’s.sele option and discretion, said lease:and the premiseés, including improvements. Any such lease
entered into by Franchisee shall contain a clause specifying the landlord’s consent to assign such lease to
Franchisoror its:assignee:in the event this Agreement is terminated, as: further specified in:Section 1.01 herein.

16.04. Franchisee shall pay to Franchisor all damages, .costs, and expenses, including reasonable-
attorneys’ fees, incurred by Franchisor in seeking récovery of damages caused by any-action of Franchisee in
violation of, or in obtaining injunctive relief for thé enforcementof, any, portion.of this Section XVI. Further,
Franchisee acknowledges and agrees that any failure to: comply with the provisions of this Section X VI, shall
result in irreparable injury to Franchisor- '

16.05. All provisions.of this Agreement which, by their terms or intent, are designed to survive the
expiration .or termination of this Agréement, shall so survive the expiration and/or termination of this.
Agreement.

 PranchiSeenitials
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16.06. Franchisee shall coinply withthe covenants contained in:Section XIII of this. Agreement,

16.07.. .Franchisee shall execute such documents as Franchisor'may reasonably require to effectuate-
termination of thé Franchised Unit and Franchisee’s rights to use the trademarks:and systems of Franchisor.

XVII. TAXES, PERMITS, AND INDEBTEDNESS

17.01. Franchisee shall promptly pay when due all taxes, accounts, and other: indebtedness. of every
kind incurred by Franchisee in thé condiict of the Franchised Unit under this Agreement.

17.02. Franchisee; in the conduct of the Franchised Unit, shall comply with all applicable laws and
regulations, and shall timely obtdin any and all permits, certificates, or licenses necessary for the full and proper:
¢onduct of thebusinesses operated under this. Agreement, including, without limitation, licénses to:do business,
trade:name registrations, sales tax permits, and fire clearances.

XVIIIL. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

18.01. This Agreement does not constitute Franchisee an agent legal representative, joint venturer,
partner, employee, or servant.of Franchisor for any purpose whatsoever. Franchisee acknowledges and agrees
that Franchisor may offér products and services that differ from those offered by Franchisee, and that, unlike
the franchised business, Franchisor’s business. includes the licensing of the Propri¢tary Marks and the
providing -of training, advice, and :support to Franchisees as set forth in this Agreement, developing
enhancements to the System and, accordingly, Franchisor’s usual business is different from Franchisee’s uisual
business of operating a umit. Franchisee further acknowledges and agrees that Franchisee’s day-to-day
performance of services to its customers is not subject to Franchisor’s.control and direction. It is understood
and agreed that Franchisee shall be an independent-contractor and issin no-way.duthorized to.makeiany contract,
agreement, warranty, or representation-on behalf of Franchisor. The parties further agree that this Agreement
does not create any fiduciaty relationship between them.

18.02. During the term of this Agreement and:any extensioris hereof; Franchisee:agrees to take such
action as Franchisor deems reasonably. necessary for Franchisee to inform:and hold itself out to the: public as
an independerit contractor operating: the Franchised Unit pursuant to a franchise from Franchisor, including,
without limitation, exhibiting a notice of that'fact at the:Franchised Unit in form and substance. satisfactory'to
Franchisor.

18 03 Franchlsee agrees to defend lndemmfx and hold harmless. Franchlsor and its: successors and
lmganon expenses) resultlng from or alleged to have: resulted from ot in connection w1th Franchlsee S
operation of the Franchised Unit, including, but not limited to, any claim or action based on or arising out of
any injuries, including death to persons 'or damages to or destruction of property, sustained or alleged to have
‘been sustained in connection with or to have arisen out of or incidental to the Franchised Unit and/or the
performance of this: contract by Franchisee, its agents, employees, and/or its'subcontractors, their agents and
employees, or anyone for whose acts they may be liable, regardless of ‘whether or not such. claim, demand,,
damage, loss liability, cost; of expense is caused in ‘whole or in. part by the: negligence of Franchisor;
Eranchisor’s representative, or the employees, agents, invitees, or licénsees thereof.

18.04, Franchisor shall advise Franchisee 'in the event Franchisor receives notice that a claim has
been or may be filed with respect:to a matter covered by this Agreement, and Franchisee shall imimediately
assume the defense thereof at Franchisee’s sole cost:and expense: In any event, Franchisor will have the:right,,
through counsel of its choice, to:control any matter to the extent it could directly orindirectly affect Franchisor
and/or its successors orassigns. If Franchisee fails to-assume stuch defense, Franchisor may defend, settie, and.
litigate such action in the manner it déems appropriate and Franchisee shail, immediately upon.demand, pay
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to Franchisor:all costs (including attorneys’ fees and litigation expenses), incurred by Franchiser in affecting
such defense, in-addition to any sum which Franchiser may pay by reason: of-any settiement or Judgmentagainst.
Franchisor:

7 18.05. Franchisor’s right to indemnity hereunder shall exist notwithstanding that joint or several
liability may be imposed upon Franchisor by statute, ordinance, regulation, or judicial decision.

and: court costs, mcurred by Franchisor and its.successors and assi gns to remedy any defaults.of or enforce any
rights under this Agreement, effect termination of this Agreement or collect any amounts due under this
Agreément.

XIX: APPROVALS AND WAIVERS

19.01. Whenever this Agreement requires the prior approval of Franchiser, Franchisee shall make a
timely written request to Eranchisor therefor, and such.approval or consent shall be in writing.

19.02. Franchisor makes no'warranties or guarantees upon which Franchisee may rely; and assumes
no liability or obligation to Franchisee orany third party to-which. Franchisor-would not otherwise be subject,
by providing .any ‘waiver, approval, advice, consent, or suggestions to Franchisee in connection with this
Agreement, orby reason of any neglect, delay,-or-denial of any request therefor.

19.03. No failure of Franchisor to exercise any power reserved to it in this Agreement, or to insist
upon compliance by Franchisee with any obligation or condition in this Agreement; and no custom or practice
of the parties at variance with the-terms hereo’f; shall constitute a waiver of Franchisor’s right'to demand exact
compliance with the terms of this Agreement.. Waiver by Franchisor of any particular default shall not affect
or impair Franchisor’s:right'in respect to any subsequent default of the same or of'a different nature, nor shall
any delay, forbearance; or omission of Franchisor to exercise any power or rights arising out of any breach or
default by Franchisee of any of the terms, prov151ons or covenants -of this Agreement, affect or impair
Franchisor’s. rights; nor shall such:constituté a-waiver by Franchisor of any rights, hereunder or'right to declare
any subsequent breach or default. Subsequent acceptance by Franchisor of:any payments due to it:shall not be
deemed to be a waiver by Franchisor of any preceding breach by Franchisee of any terms, covenants, or
conditions of this.Agreement.

XX. NOTICES

.Any and all notices required or permitted under this Agreement shall be in writing and shall be
personally delivered, sent by registered mail, or by other means which will provide evidence of the date
received to the respective: parties at the following addresses unless and until a-different address has been
designated by written:notice to the é6ther party:

Notices to Franchisor: Abbott’s Frozen Custard, Inc..
4791 Ldake Avenue
Rochester, New York 14612
Attention: Brenden Drew

Notices to Franchiseé:

Attention:

Franchises Tnitials
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All written notices and reports permitted ot required to be delivered by the provisions of this
Agreementshall be addressed to the party to be notified at its most current principal.business'address .of which
the notifying party has been notified. and shall be deemed so delivered: (i):at the time delivered by hand;, (if)
one (1) business.day afier sending by telegraph, facsimile-or comparable €electronic system; or (iii) if sent by
registered or certified mail or by other means which affords the sender evidence of délivery, on the date and
time of receipt or attempted delivery if delivery has been:refused or rendered impossible by the party being
notified..

XXI. SEVERABILITY AND CONSTRUCTION

21.01. Exceptas expressly provided to the contrary herein, each section, paragraph, part term,.and/or
provision of this: Agreement shall be considered severable; and if, for any reason,.any:section, part, term, and/or
provision herein is determined to be invalid and corittary to; or in conflict with, any existing or future law or
regulation by a court of agency having valid jurisdiction, such shall not impair the operation, or-have any other
effect upon, such other portions, sections, parts; terms, and/or provisions of this. Agreement as may remain
otherwige intelligible, and the latter shall continue to be given full force and effect to bind the parties hereto;,
and said invalid -portions, secnons . parts, terms, and/or provisions shall be deemed not to. be pait of this
Agreement.

21.02. Except as has been expressly provided to the contrary herein, nothing in this: Agreement is
intended, nor shall be deemed, to confer upon any person or legal entity. other than Franchisee, Franchisor,
Franchisor’s. efficer, directors, and employees, and ‘Franchisee’s permitted .and Franchisor’s respective
successors and:assigns, any rights.or remedies under or by reason of this Agreement.

21.03. All captions'in the Agreement are intended solely for the convenience of the parties, and none
shall be deemed to affect the meaning.or construction of any provision hereof. '

21.04., All references herein to the masculine, neuter or singular shall be construed to:include the
masculine, féminine, neuter or plural, where applicable, and all acknewledgements, promises, covenants,
:agreements -and obligations herein. made or undertaken by Eranchisee shall be deemed jointly -and severally
undertaken by all the parties ‘hereto on behalf of Franchisee.

21.05. This Agreement:may be executed in counterparts, and each.copy so éxécuted shall be deemed
‘an original.

XXII. ENTIRE AGREEMENT: SURVIVAL

22.01. This Agreement, the:documents referred to herein, the Development Agreement, if'any; and
the exhibits hereto, constitute the entire, full and complete agreement between Franchisor and Franchisee
concerning the subject matter hereof and supersede any and ali prior-agreements. Except for those permitted
o be made unilaterally by Franchisor hereunder, no amendment, change, modification, ot variance of this
Agreement shall be binding on either party uniless i in ‘writing -and executed by Franchisor and Eranchisee.
Representations by either party, whether oral, in writing, electronic or otherwise, that are'not set forth in this
Agreement shall not be binding upon the party alleged to have made such representations and shall be of no
force or effect. Nothing in this Agreement or in‘any related agreement between Franchisorand Franchisee is
intended to disclaim the representations made by Franchisor:in Franchisor’s franchise disclosure document:or
any exhibits or-attachments thereto. '

I have read this Section 22.01. and: agree that.] have not been induced by and am not
relying upon any representation not contained in this Agreement:

, Franchisee
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22.02. Notwithstanding .anything herein to the contrary, upon the termination of this Agreement for
any reason whatsoever (including the execution of a subsequent Franchise Agreéement pursuant to- the
provisions of Sections 2.02.B: arid 14.03.F.), or upon the expiration of the Term hereof, any. provisions of this
Agreemert which, by their nature, extend’beyond the. expiration or termination of this Agreement, shall survive
termination or expiration and be fully binding and enforceable as though such termination or expiration had
notoccurred. l

XXIII. ACKNOWLEDGMENTS.

23.01. Franchisee acknowledges that Franchisee has. conducted an independent investigation of the
Abbott’s:franchise and recognized that the business:venture contemplated by this Agreement invelves business
risks and Franchisee’s success will be largely dependent tipon ‘the ability of Franchisee as an independent
business entity. —

FRANCHISOR EXPRESSLY DISCLAIMS THE MAKING OF, AND FRANCHISEE
" ACKNOWLEDGES THAT FRANCHISEE HAS NOT RECEIVED, ANY
Franchisee WARRANTY :OR GUARANTY, EXPRESSED OR IMPLIED, AS TO THE
Must.Initial  POTENTIAL. VOLUME,; PROFITS OR SUCCESS OF THE BUSINESS VENTURE
CONTEMPLATED BY THIS AGREEMENT.

FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE HAS RECEIVED A
COMPLETED COPY OF THIS AGREEMENT, THE EXHIBITS HERETQ; IF
Franchisee ANY, AND THE AGREEMENTS RELATING THERETO, IF ANY, AT LEAST
MustInitial ~ FIVE (5) BUSINESS DAYS PRIOR TO THE DATE ON WHICH THIS AGREEMENT
WAS EXECUTED.

FRANCHISEE FURTHER ACKNOWLEDGES THAT FRANCHISEE HAS
RECEIVED THE .DISCLOSURE DOCUMENT REQUIRED BY THE TRADE
Franchisee REGULATION RULE OF THE FEDERAL TRADE, COMMISSION ENTITLED
Must Initial  “DISCLOSURE REQUIREMENTS AND PROHIBITIONS CONCERNING
FRANCHISING AND BUSINESS. OPPORTUNITY VENTURES” AT LEAST TEN
(10) BUSINESS DAY.S PRIOR TO THE DATE ON WHICH THIS AGREEMENT
WAS EXECUTED.

FRANCHISEE ACKNOWLEDGES THAT ' FRANCHISEE HAS READ AND
'UNDERSTOOD THIS AGREEMENT, THE EXHIBITS HERETO, IF ANY,

Franchisee =~ .AND AGREEMENTS RELATING THERETO, IF ANY, AND THAT

Must Initial  FRANCHISOR HAS ACCORDED FRANCHISEE AMPLE TIME AND OPPORTUNITY
AND HAS ENCOURAGED FRANCHISEE TO CONSULT WITH ADVISORS OF
FRANCHISEE'S OWN CHOOSING ABOUT THE POTENTIAL. BENEFITS AND RISKS
OF ENTERING INTO THIS AGREEMENT.

FRANCHISEE RECOGNIZES AND UNDERSTANDS THAT IT MAY INCUR
. OTHER EXPENSES AND/OR OBLIGATIONS AS PART OF THE INITIAL

Franchisee INVESTMENT IN THE FRANCHISED UNIT WHICH THE: TERMS 'OF :

Must Initial. TERMS OF THIS AGREEMENT MAY NOT ADDRESS, AND WHICH INCLUDE
WITHOUT LIMITATION: OPENING ADVERTISING, EQUIPMENT, FIXTURES,
OTHER FIXED ASSETS, CONSTRUCTION, LEASEHOLD IMPROVEMENTS, AND
DECORATING COSTS AS WELL AS WORKING CAPITAL NECESSARY TO
COMMENCE OPERATIONS.

, Franchisee Tnitials , _
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FRANCHISEE ACKNOWLEDGES THAT UNDER APPLICABLE WU.S. LAW,
INCLUDING, WITHOUT LIMITATION, EXECUTIVE ORDER 13224, SIGNED ON
SEPTEMBER 23, 2001 (THE “ORDER”), AS AMENDED, FRANCHISOR IS
PROHIBITED FROM ENGAGING IN' ANY TRANSACTION WITH ANY SPECIALLY
DESIGNATED NATIONAL OR BLOCKED PERSON. “SPECIALLY DESIGNATED
NATIONAL” OR “BLOCKED PERSON” SHALL MEAN (1) THOSE PERSONS
'DESIGNATED BY THE U.S. DEPARTMENT OF TREASURY’S OFFICE OF FOREIGN
ASSETS CONTROL FROM TIME TO TIME AS A “SPECIALLY DESIGNATED
NATIONAL™ OR “BLOCKED PERSON” OR SIMILAR STATUS, (2) A PERSON
ENGAGED IN, OR AIDING ANY PERSON ENGAGED IN, ACTS OF TERRORISM, AS
DEFINED IN THE ORDER, OR (3) A PERSON OTHERWISE IDENTIFIED BY
GOVERNMENT OR LEGAL AUTHORITY AS A PERSON‘WITH WHOM FRANCHISOR
IS PROHIBITED FROM TRANSACTING BUSINESS. CURRENTLY, A LISTING OF
SUCH DESIGNATIONS AND THE TEXT OF THE ORDER ARE PUBLISHED AT THE
INTERNET ‘WEBSITE. ADDRESS,
WWW.USTREAS.GOV/OFFICES/ENFORCEMENT/OFAC. SUCH LISTING MAY
ALSO BE OBTAINED OR VERIFIED BY ‘CALLING THE OFFICE OF FOREIGN
ASSETS CONTROL LICENSING DEPARTMENT AT TELEPHONE NUMBER (202) 622-
2480. ACCORDINGLY, FRANCHISEE REPRESENTS AND WARRANTS TO
FRANCHISOR" THAT AS OF THE DATE OF THIS AGREEMENT, NEITHER
FRANCHISEE NOR ANY PERSON HOLDING ANY OWNERSHIP INTEREST IN
FRANCHISEE, CONTROLLED BY FRANCHISEE, OR UNDER COMMON CONTROL
WITH FRANCHISEE IS A SPECIALLY DESIGNATED NATIONAL OR BLOCKED
PERSON, AND 'THAT FRANCHISEE (1) DOES NOT, AND HEREAFTER SHALL NOT,
ENGAGE IN ANY TERRORIST ACTIVITY; (2) IS NOT. AFFILIATED WITH AND DOES
NOT SUPPORT ANY INDIVIDUAL OR ENTITY ENGAGED IN, CONTEMPLATING,
OR SUPPORTING TERRORIST ACTIVITY; (3) IS NOT ACQUIRING THE. RIGHTS
GRANTED UNDER THIS AGREEMENT WITH THE INTENT TO: GENERATE FUNDS
TO CHANNEL TO ANY INDIVIDUAL OR.ENTITY ENGAGED IN, CONTEMPLATING,
OR SUPPORTING TERRORIST ACTIVITY, OR TO OTHERWISE SUPPORT OR
FURTHER ANY TERRORIST ACTIVITY, AND (4) IS NOT MAKING DONATIONS OF
THE TYPES OF ARTICLES SPECIFIED IN SECTION 203(B)(2) OF THE
INTERNATIONAL EMERGENCY ECONOMIC POWERS ACT (50 U.S.C. 1702(B)(2)
FOR THE BENEFIT OF ANY PERSONS DETERMINED TO BE SUBJECT TO THE
ORDER AND WOULD ENDANGER ARMED FORCES OF THE UNITED STATES.
FRANCHISEE AGREES THAT FRANCHISEE SHALL IMMEDIATELY PROVIDE
WRITTEN NOTICE TO FRANCHISOR OF THE OCCURRENCE OF ANY EVENT
WHICH RENDERS THE REPRESENTATIONS.AND WARRANTIES IN THIS SECTION
23.01 INCORRECT.

XXIV. APPLICABLE LAW; VENUE

24.01, Applicable Law. This Agreenient takes effect upon its acceptance: and execution by
Franchisor and shall be interpreted and construed under the laws of the State of New York which laws shall

prevail in the. event of any conflict of law (without regard to, and without giving effect to, the application of”
‘New York choice of law ot conflict of law rules) except to:the extent governed by the U. S. Trademark Act of

1946, 15U.S:C. § 1051, et. seq. (the “Lanham Act”) as amended; provided, however, that if the covenants in
Section XIII of this Agreement-would:not be enforceable under the. laws of New York, and the Franchised Unit
is located outside of New York, then such.covenants shall be interpreted and construed under the laws of the.
state in which the Franchised Unit i/ located. Nothing in this Section XXTV is intended by the parties to.subject
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this. Agreement to any franchise or similar law, rule; or regulation of the State of New: York to which this
Agreement would not otherwise:be subject.

24.02. The parties agree that any action brought by Franchisee against Franchisor in any court,
whether federal or state, shall be brought within such state and in the judicial district in which Franchisor has
its principal place of business. Any action brought by Franchisor against Franchisee in any court, whether
federal.or'state, may be-brought within the state and.in the judicial.district in'which Franchisor has its principal
place of business. Franchisee hereby consents to personal jurisdiction and venue:in the state and judicial:district
in which Franchisor has its principal place of business. '

24.03. No right or remedy herein conférred upon or reserved to Franchisor-is éxclusive of any-other

right or remedy herein, or by law. or equity provided or permitted; ‘but each shall be cumulative of any other -

right or remedy provided in this Agreement,

24.04. Nothing herein contairied shall bar Franchisor’s right to obtain injunctive relief against
threatened. conduct that will cause it loss or damages, under-the usual equity rules, including the applicable
rules for obtaining restraining orders and'preliminary injunctions.

:2'4_ 05. Franchisor and. Franchi'see hereby waive to. the fullest extent permitted by law any right to or
claim:of any consequential, punitive; or exemplary damages against the other, and agree that in‘the event 6f a
dispute between them each shall be limited to the recovery of any actual damages sustained by it.

XXV. CORPORATE FRANCHISEE

In the event Franchisee named herein is a corporation.at the time of execution of'this Agfeemerit; it is
warranted, covenanted and.représented to Franchisor that?

25.01. All of the issued and outstanding stock of Franchisee is owned, legally and beneficially, by
the person or persons listed on Exhibit “E” attached hereto.

25.02. The above-named person or persons has (have) individually, and jointly and severally,
executed this. Agreement, and such person,, or one of such persens, is and shall be the chief executive officer
of Franchisee corporation, holding such corporate office or offices as may be necessary to maintain and
exercise the dctual power and.authority actively to direct the affairs of Franchisee.

25.03. Franchisee is validly incorporated and duly existing under the laws of the State of

, is duly qualified to conduct business therein, and has its principal place of business at

any ',c‘har;ge‘ thereto d'uriﬁg‘fth'e term of this Agreement.

) Frmlclxi'see'lxljﬁals
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IN WITNESS WHEREOQF, the parties hereto, intending to be legally bound hereby, have duly
exécuted, sealed, and delivered this: Agreement-in triplicate on the day and year first above-written,

WITNESS: FRANCHISOR:

ABBOTT’S FROZEN CUSTARD, INC.

By:

Title;

WITNESS: FRANCHISEE:

By:

Title:

[SIGNATURE PAGE TO FRANCHISE AGREEMENT]
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EXHIBIT A

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

APPROVED ’LOCATION

Eranchisee hiitialy
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EXHIBIT B
ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT
ADA CERTIFICATION
Abbott’s. Frozen Custard, Inc. (“Franchisor”). and (“Franchisee”) are
parties to a franchise agreement dated . ' » , 20 (the “Franchise Agreement”)
for the operation of Abbott’s frozen custard retail franchised business at (the

“Franchised Business”). In accordance with Paragraph 1.07. of the Franchise Agreement, Franchisee
certifies to Franchisor that, to the best of Franchisee’s knowledge, the Franchised Business and its
adjacent areas comply with all applicable federal, state and local accessibility laws, statutes, codes,
rules, regulations, and standards, mc]udmg but not limited to the Americans with Dlsabllmes Act.
Franchisee acknowledges that it is an 1ndependent contractor and the requirement of this certification
by Franchisor doesmot constitute ownershlp, control, leasing, or operation of the Franchised Business.
Franchisee acknowledges that Franchisor has relied on the information contained in this certification.
Fuithermore, Franchisee:agrees to indemnify Franchisor and the-officers, directors, and employees of
Franchisor in connection'with any and all claims, losses, costs, expenses, liabilities, compliance ¢osts,
and -damages incurred by the indemnified party(ies) as a result of any matters .associated with
Franchisee’s compliance with the Americans with Disabilities Act, as well as the costs, including
attoineys’ fees, related to the same.

IN WITNESS WHEREOF, the undersigned has executed this. ADA Certification on the date

FRANCHISEE:

Witiiéss/Attest
Name:

Title:
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EXHIBIT C

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

NOTICE OF COMMENCEMENT DATE.

Name of Franchisee:

Franchise: Agrccment.Dated:

Franchise Premises Address:

NOTICE is hereby given to the abovementioned Franchisee: pursuant to. Section: 2.01. of the Franchise
Agreement that the Term of the abovementioned Franchise Agreement commenced on 3
20. _, and that the Term shall expire on N , unless, the Franchise Agreement is
terniinatéed earlier, pursuant to: its terms and conditions.

ABBOTT’S FROZEN CUSTARD, INC..

By:

Title:

Date. of Notice:

R C-1
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EXHIBIT D

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

ADDENDUM
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ADDENDUM

This Addendum (“Addendum”) is to a certain Eranchise Agreemerit between Abbott’s Frozén
Custard, Tnc. (“Franchisor”) and (“Eranchisee™) dated .20 (the
“Franchise: Agreement”). For the purposes.of this Addendum, 7 will be referred to as
“Guarantor(s).” )

1. Franchisor acknowledges receipt this date of a Thirty Seven Thousand Dollars. ($37,000.00)
deposit:(“Deposit”) from Franchisee pursuant to Section 3.01 of the Franchise Agreement.and Franchisee

acknowledges receipt of a copy of Franchisor’s applicable Franchise Disclosure: Document containing a.copy

of the Franchise Agreement more:than ten (10) business days prior to the:date of this Addendum.,

2. Franchisor-and Franchisee agree that the. Franchise: Agreement will not be effective until the
parties agree'upon a location for the Franchised Unit.and Franchisee has;either exécuted a lease for or has
entered into an agreementto purchase such location for the purpose:of establishing a Franchised Unit,
pursuant to the Franchise Agreement.

3. Upon Franchisees exécution of a lease for such location or a binding purchase commitment
therefor Franchisee will within ﬁ‘ve (5) days at minimum depending ‘on speciﬁc Iocation details' and ﬁnal

for all eqmpment ordered for the: location

These payments constitute the first'required down payment for the Operational Equipment and
Support Equipment (as specified ifi the operations rianual or otherwise in writing by F ranchisor) to be
purchased from Franchisor.

The custard-mixing equipment will not be ordered until all permits for construction are approved and
after the Store layout is. complete: in Franchisor’s sole discretion.. The POS System must be purchased from
the suppliers indicated.

4. If Franchisor has not agreed upon the Approved Location and Franchisee. has.not entered
into such lease or binding purchase commitment for a franchise location within one hundred ¢ighty (180)
days from the date of this. Addendum, then'either Franchisor-or Franchisee:may cancel the Agreement
effective-upon receipt.of written notice by the other party.

IN WITNESS WHEREOQF, the parties to this Addendum have.executed this Addénduin-this

day of , 20__, which may be in-counterparts,.each of which-will be deemed an original and one of
which 1s delivered to each party to this.Addendum.. 7
FRANCHISEE: ABBOTT’S FROZEN CUSTARD, INC.
By: By:.
D-2
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~ Name of
Shareholders.
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EXHIBIT E

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

SHAREHOLDERS OF FRANCHISEE

(For Corporate Franchisees)

Number Percent Ownership
of Shares of Franchisee.
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EXHIBIT E

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

STATEMENT OF LEGAL COMPOSITION

FRANCHISEE represents, warrants, and covenants that the following information is true, correct, and
complete-as of the'date given below: '

1. - As of the:date of tl.i‘is, Agreement, Franchisee'is:
an:individual (complete. Section 2, below);
a corporation :(_Cernplete Sections 2 and 3, below);
a partnership (complete Sections 2 and 4, below); or

a limited liability company (complete Sections 2 and 5, belows).

2.
(Name of Franchisee, Corporation, Partnership, or Limited Liability Company)
Y
: (Street Address). (City,State, Zip Code‘)‘
|
| (Country) (Phone)
3. If Franchisee is a corporation, Franchisee shall coinplete this Section.
a. Franchisee is a corporation.duly organized.and existing under the laws of
b. ‘Thé corporation was organized on the __ day of
c. The names, addresses, and percentages of shares issued to-each shareholder having a direct

or indirect:ownership interest in Franchisee is:as follows: ,
7 Percentage of
Nanie Address Issued Shares

4830-9979-9945.4



d. The names and addresses of officers and directors.of the.company:is as follows:
Name Address Title
President

Vice-President.

‘Sec/Treasurer
_ Treasurer
Other Officer
_Director
. Director
e. The hame(s) and dddress(es) of the, Managing Director(s) is/are as follows:
Name Address
4. If Frarichisee is a partiiership, Franchisee:shall complete this Section.
a. Franchisee is a partnership duly organized andexisting uinder the laws of
b. The-partership was organized on the __ day of ,

¢. 'Theé:names, addresses and percentages of 'shares issued to each shareholder }hawii‘ngfa direct or
indirect ownership inferest in Franchisee-15-as:follows:
Percentage of
Name Address Issued Shares

o F-2
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d. The name(s):and address(es) of the General Managing, Partner(s). is/are as follows:
‘Name Address
5. If Fianchisee:is a limi_ted liability company, Franchisée shall complete this Section.
a. Franchisee is a.limited liability company duly organized-and existing under the laws
of _
b. The limited liability company was organized on the . ___dayof,
C. The naines, addresses, and percentages.of>shares issued to each shareholder. having a direct

or indirect:ownership interest in Franchisee is as follows:
Percentage of

‘Name Address: Issiied Sharés
1.
2.
3. .
4.
d. The name(s) and address(es) of the Principal Manager(s) is/are as. follows:
Name Address.

IN WITNESS WHEREOF, Franchisee has hereunto set its hand this ___ day of
20 .

Name of Corporation, Partnership, or Limited Liability Company
BY: '
ITS:

ATTEST:

7 o F-3
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‘GUARANTEE AND INDEMNITY

TO: Abbott’s Frozen Custard, Inc.

In ordei-to induce Abbott’s Frozen Custard, Inc. (“AEC”).to enter into a Franchise
Agreement (the “Eranchiseé Agreement”) dated _,20__ between AFC and
(“Franchisee™) the undersigned,
(“Guarantor(s)”), for good and valuable

‘con51derat10n the recerpt and sufficiency are acknowledged covenants and agrees with
AFC as follows:

l. Terms not otherwise defined will have the same meaning as in the
Franchise Agreement.

2. Guarantor(s) guarantees the due and punctual payment of all amounts stated

to be payable on the part.of Franchisee under the Franchise. Agreement and the prompt.and

complete performance of all of the terms, covenants, conditions, and agreements.contained
on the part of Franchisee pursuant to the Franchise Agreement The guarante¢ and
indemnity is one of’ ‘performance and payment and not of collection.

3 Guarantor(s) further agrees to indemnify and save harmless AFC from all
losses, costs, or damages arising out of any failure on the part of Franchisee to pay the
amounts referred to in Section 2 of this 'guarantee and indemnity or to perform any of the
terms, covenants, conditions, or agreements referred to. in Section 2 but only to the same
extent Fianchisee: is obligated to indemnify the Indemnitees under the Franchise
Agreement.

4, This. guarantee is absolute and unconditional and the ebligations of
Guarantor(s) will not be released, discharged, mitigated, impaired, or affected by:

(a)  any settlements, extensions of time, indulgences, -or modifications which
AFC may extend to or make with Franchisee orany co- surety'in respect of any one or more
of the provisions of the Franchise Agreement or any other agreement;

(b)  anywaiver by AFC gf, or any 'failure or'delay-on‘the:part of AFC, to enforce
any of the terms, covenants, conditions, or provisions of the: Franchise Agreement;

(c) any amendment or alteration to the Franchise: Agreement or any of the

covenants or terms; or

(d) any assignment or other Transfer of the Franchise Agreement by
Franchisee.

5. Guarantor(s) expressly waives notice of the acceptance of this indemnity-
and all notices of non-performance, non‘payment, or non-cbservance on the part of
Franchisee-of the terms, covenants, conditions, and'provisions of the. Franchise Agreement.

G-2
Franchisee Initials’

Abbett’s.Frozen Custard, Inc. Representative Initials__
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6. If the Franchisee defaults under the Franchise Agreement; AFC will not be
required, 'be'fo're enforcing this guarantee and ‘indemnity, te:

(a)  proceed against Franchisee or any other Guarantor(s) or pursue any rights
or remedies with respect to the Franchise Agreement;

(b) proceed against or exhaust any security of Franchisee -or any othet person
held by AFC; or

()  pursue any other remedy in the powerof AFC.

7. AFC shall have the right to enforce this guarantee and indemnity regardless
of the acceptance of additional security and regardless, of the release or discharge of
Franchisee or of any other surety (including any signatory hereto) or 6f any other security
held by AFC or by others whether by agreement or by operation of law.

8. Without limiting the generality of the foregoirig, Guarantor(s) will be bound.
by this guarantee-and indemnity in the same manner as though:Guarantor(s)-was Franchisee.
named in the Franchise Agreement, except that the liability of Guarahtor(s) under this
guarantee and indemnity will not be waived, released, discharged, impaired, or-affected by
reason of the release or discharge of Franchisee or any surety in any receivership,
bankruptcy, winding-up, or other creditor’s proceéding. No action or proceeding brought
or instituted under and no recovery or judgment in pursuance of this guarantee and
indemnity will be a bar or defense to any further action or proceeding which may be
‘brought under this guarantee and indemnity by reason of any further default or defaults
under this guarantee and indemnity or in the performance and observaice of the terms,
conditions and provisions of the Franchise Agreement. No modification of this guarantee
and indemnity will be effective unless it-is in writing and signed by both Guarantor(s) and
AFC,

9, If twe or more individuals or entities execute this guarantee and indemnity
as Guarantor(s), the:liability of each shall be joint and.several.

~ 10.  This guarantee.and indemnity shall remain in full foree and effect for such
period of time as the: Franchise: Agreement, and any novation or renewal of this guarantee
and indemnity shall remain in force and effect and so long as any obligation under this

11.  There are no representations, collateral agreements, or conditions with
respect to-this guarantee:and indemnity or-affecting the liability of Guatantor(s), other than
as contained in this guarantee and indemnity.

12, Guarantor(s) shall be bound by any account settled bétween AFC and
Franchisee.

13.  This guarantee and indemnity will be operative and binding upon every

signatory regardless of the non-execution by any other proposed signatory or signatories,

Eranchisce Initialy

Abbotbs Trozen Custard, Inc. Representative-Tnitials
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and possession of this instrumient by AFC will be conclusive evidence: against the
undersigned Guarantor(s) that this instrument was not delivered in escrow: or pursuant to
any agreement that it should not be effective until any conditions precedent or subsequent
had been complied with unless at the time of receipt of this instrument by AFC, each
signatory obtains from AFC a letter setting out the terms and conditions under which this
instrument was delivered and the condltlons if any, to be observed before it becomes
effectlve

14.  Anynotice-which AFC wishes to serve on Guarantor(s) will be sufficiently
given if served personally-on Guarantor(s), or mailed by prepaid registered or certified mail
addressed to Guarantor(s) at the address indicated below, and every such notice will be
deemed given on the day it was personally served, or if mailed, on the third business day
after it was mailed. Guarantor(s) may designate, by notice in writing to. AFC, a substitute
address for notice. If two or more persons are named as Guarantor(s), any notice will be
«deemed given to all such persons when the same: is' served persenally or mailed in the
foregoing manner to any one of such persons.

15.  Allofthe terms, agreements, and conditions of this guarantee:and indemnity
will extend to :and be bmdmg upon Guarantor(s) and Guarantor’s heirs; executors,
administrators, successors, and assigns and shall inure to the benefit of and may be
enforced by AFC, its successors and assxgnsv

SIGNATURE: _ ) DATED this___ day of ; 20

NAME OF GUARANTOR(S) (printed):

ADDRESS:

Franchisce Initials _

Abbéti’s Frozen Cuslard, Inc. Representative Initisls

4830-9979:9945.4



'483019979.9945.4

EXHIBIT H

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT '

CONFIDENTIALITY. AND NON-COMPETITION AGREEMENT




CONFIDENTIALITY AND NON—CQMPETITION AGREEME‘NT
(for trained employees, shareholders, officers, directors,
general partners, and members and managers of Franchisee)

In consideration of my being a of (the
“Franchisee”), and other good and valuable con51derat10n the recelpt and sufficiency of which is
acknowledged, I hereby acknowledge and agree that:

1. Franchisee has acquired rights from Abbott’s Frozen Custard, Inc. (the
“Company”) and undertaken the oBl'igat'ion to establish and operate an Abbott’s Store (the
“Abbott’s Store™ or “Franchised Business™) under the Company’s trade names, service marks,
trademarks, logos, émblems, and indicia of origin (the “Proprietary Marks™) and the Company’s:
unique and distinictive format and system relating to the establishment and operation of Abbott’s
Stores (the “System”), as they may be changed, improved,.and further developed from time to time
in the Company’s sole discretion. “ '

2. The Company, as the result of the expenditure of time, skill, effort, and resources,
has developed and owns a-distinctive format and system (the “System™) for opening-and operating
retail frozen custard (ard related products) stands ‘using a unique method for the preparation,
marketing, distribution and serving, of ice ¢ream products, including frozen custard and related
products. The Company possesses certain proprietary and confidential information relating to the
operation of the System, which includes certain proprietary trade secrets, methods, techniques,.
formats, specifications, systems, procedures, methods of business practices and management, sales
and promotional techniques and knowledge of, and experience in, the operation of the Franchised
Business (the “Confidential Information”).

3. Any and all information, knowledge, know-how, and techniques which the
Company specifically designates as. confidential shail be deemed to be Confidential Information
for purposes of this Agreement.

4. As _of the Franchisee, the Company and Franchisee will disclose
some or all of the Confidential Information to.me in furnishing: to me the training program and
subsequent ongoing training, Abbott’s Operating Manuals and other general assistance during'the

‘term of this: Agreement.

5. I will not acquire any interest in; the Confidential Information, other than the right
to-utilize it in the.operation of Franchisee and.the Franchised Business. during the term hereof, and
the use or duplication of the Confidential Information for any. use outside the System would

constitute an unfair-method of competition.

6. The Confidential Information is proprietary, involves trade:secrets of the Company;

and is disclosed to me 'solely on the condition that I agree, and I-do hereby agree, that I shall hold

in strict confidefice all Confidential Information and all other mformatnon designated by the

Company as confidential. Unless‘the Company otherwise agrees in writing, 'will disclose and/or

use the Confidential: Informatlon only in connection with my duties as

‘H-2
’ ) Eranchisee Initials
Abboti’s Frozen Custard, Inc. Representative Iiitials_
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of the Franchisee, and will contiié not to disclose any such
mformatmn even after I cease to be in that position and will not use any such information even
after 1 cease to be in that position unless I can demonstrate that such information has become:
generally known or easily accessible:other'than by the breach.of an obligation of Franchisee under
the.Franchise Agreement,

7. Except as otherwise approved in writing by the Company, I shall not, while in my
position with the Franchisee either directly or indirectly, for myself, or through, on behalf of, orin

" conjunction with any person, persons; partnership, or cofporation, own, maintain, operate, engage

in, act as a consultant for, perform services for, or have any intérest in any retail business or e-
commerce business which: (a) is the same as, or substaritially similar to, an Abbott’s Store;-or (b)
offers to sell or sells any product or products. which aré the same as, or substantially similar to, any
of the products offered by an Abbott’s Store where the sale of such products constitutes or is

intended to constitute twenty percent (20%) or more. of the gross sales of the;business operated or

intended to be.operated; and for a continuous uninterrupted period. commencing upon the cessation
or termination of my position with Franchisee, regardless of the cause for termination, and
continuing for two (2) years thereafter, either directly or indirectly, for myself; or through on
behalf of, or in conjuncnon with any’person, persoris, partnershlp, or corporation, own, maintain,
operate, engage in, act as a consultant for; perform services fot, or have any interest.in any retail
‘business which: (a)(l) is the same as, or substantially similar to, an Abbott’s Store; or (i1) offers to
sell or sells any product or products which are the same as, or substantially similar to, any of the
produets offered by an Abbott’s Store where the sale of such products constitutes or is intended to
constitute twenty percent (20%) or more of the gross sales of the business operated or intended to
be operated and (b) is, or is intended to be; located at or within:

7.1 Twenty (20) miles of any Abbott’s Store 'operating‘ under the System and
the Proprietary Marks.

The prohibitions in this Section 7 do not apply to my intérests in or activities performed in
connection with an Abbott’s Store. This restriction does not apply to my ownership of less than
five percent beneficial interest in the outstanding securities of any publicly-held corporation.

8. I agree that each of the foregoing covenants shall be. construed as independent of
any other covenant or proyision of this Agreement. If all or any portion of a covenant in this
Agreement is held unreasonable or unenforceable by a coutt or-agency having valid jurisdiction in
an unappealed final decision to which the Company is a party, I expressly agree to be bound by
any lesser covenant.subsumed within the terms. of such covenant that imposes the maximum duty
permitted by law, as if the resulting covenant were iseparately stated in and made a part of this
Agreément.

9. I understand and acknowledge that the: Company shall have the right, in its sole
discretion, to reduce the.scope of any covenant set forth in this Agréement, or any- portlon thereof,
without my. consent, effective immediately upon receipt by me of written notice: thereof; and 1
agree to comply forthwith with any covenant as so modified.

H-3
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10.  The Company is a third-party beneficiary of this Agreement and may enforce it,
solely and/or Jointly with the Franchlsee I am  aware that my v1olat1on of thJS Agreement will
the Franchlsee and/o_r th,e‘ Compa:ﬁy may apply for the 1ssuance of an mjunctlon preventlng m;e
from violating this Agreement, and I agree to pay the Franchisee and the Comipany all the costs
it/they mcur(s) including, without limitation, legal fees and expenses, if this Agreement is

- enforced against me, Due o the'importance:of this Agreement to the Franchisee and ther Company,)

any claim ] have against the Franchisee or the Company is.a separate matter and does not entitle
me to violate, or justify any violation of this Agreement.

11 This Agreement shall be construed under the laws of the State of New York. The
only way this Agreement can be changed is in writing signed by both the:Franchisee and me.

Signature:

Name:

Address:_

Title:

ACKNOWLEDGED BY FRANCHISEE

By:

Name:

H-4
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ABBOTT’S FROZEN CUSTARD, INC.

EQUIPMENT AND SUPPLY AGREEMENT

THIS AGREEMENT dated this ___ day of , 20 __, is between and among,
Abbott’s Frozen Custard, Inc., a New York corporation, and , with its prin¢ipal
address at . For simplicity, we will sometimes refer to Abbott’s Frozen.
Custard, Inc. as “us,” “we,” the “Company” or “Franchisor,” we will refer to you as “you” or
“Branchisee,” and we will.refer to as “Guarantor.” '

1. Construction and Legal Effect.

‘Unless otherwise provided, this Agreement will be subject to the terins and conditions of
the Franchise: Agreement between you and the Company,; dated , 20__, and except as.
expressly provxded in the Franchise Agreement, the terms and. condmons in this Agreement
supersede any additional or conflicting ferms and conditiens of yours, or any statement to the
contrary.

'We will supply to you on an on-going basis the-equipment.and other goods as specified in
our operations manual or otherwise in writing by us:(collectively, such equipment and goods shall
bereferred to as the “Products”). We assume no responsibility for furnishing other equipment or
thaterial shown in any. plans and/or specifications for the Franchise. Our published or qiioted térms
and.conditions are subject to change without netice.

Our shipment of Products to you is an offer to sell the Products. Any proposal for
additional or different terms to this offer to vary in any degree any of its terms is rejected, unless
accepted by us in writing,

2. a. ‘Quotations.

A quotation does not constitute an offer to.s€ll and no contract exists unless and until there
has.been an acceptance by you of the.terms and condition of sale. Unless préviously withdrawn
or otherwise stated, a quotation will remain valid for 30 days from the date ofissue.

b. Prices..

Prices in this Agreement are net FOB shipping point.out’ factory unless otherwise stated on
our invoice, and are subject to change without notice. All costs. subsequent to delivery will be
borne by you unless otherwise specifically agreed to in writing by us. The amount of any
applicable present or future tax or other government charge upon the production, sale, shipment,
oruse:of Products ordered or sold'will be added fo billing unless you provide us with an appropriate
exemption certificate.

C-2
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3. Cancellation and Deferred Deliveries.

Orders eannot be canceled without our written consent which will only be given if you
compensate us against losses incurred because of the canceled order. Products returned without.
our consent will not be accepted for credit. Authorized returns will be inspected. and credited at
the invoice net value, less fifteen percent (15%) restocking charge, plus any out-going and in-
coming transportation costs which we pay.. Additional charges. will bé assessed if the merchandise
is not in a resalable:condition. 'You maydefer deliveries or cancel orders for custom products only
upon our written consent and if you pay all reasonable:cancellation charges imposed by us.

4. ‘Credit and Payment.

Unless otherwise noted on the invoice, payment terms :are net fifteen (15) days. We may.

decline to complete and deliver Products except for cash or-stop Products in transit whenever for

any reason we doubt your financial responsibility. Pro rata payments will become due:on partial

shipment of Products. 'Where you are responsible for-any delay in shipment of Products, the date

of completion of Products may be treated by us as the date of shipment for purposes of payment;

completed Products will be held at your cost and risk, and. we will have the right to biil you for
reasonable:storage and insurance expenses..

On any account not paid in ‘accordance with our terms, you will pay our expense: of
collection, including without limitations reasonable- attorneys® fees and expenses incurred in
instructing a collection and/or legal agent to.act on ouf behalf in the tecovery of the account.

5. Delivery.

‘ Delivery:schedules areapproximateonly. Inestimating dates for the furnishing of Products
and. deIivery, no allowance has been made, nor will we be liablé directly or indirectly for, delays

of carriers or delays from laber difficulties, shortages, strikes,.or stoppages of -any ‘sort, fires,

accidents, failure or delay in obtaining materials of manufacturing facilities, acts of government
affecting us directly or indirectly; bad ‘weathet, ot any causes. beyond our control or causes
designated Acts of God or force majeure by any court of law and in the:event such delays arise,
the estimated delivery date will be extended accordingly. We will not be liable for any damages
or penalties, whether direct, indirect, special or-consequential, resulting:from our failure to perform
or delay in perfomnng

Delay will not give you a right to cancel the order.

Your acceptance of delivery will constitute a waiver of any claim for delay. 'We will have
the. right: to deliver and .invoice any: part of this order immediately upon completion our
manufacture or receipt from a third-party. Methods and routes .of shlpment unless specified in
this Agreement, will be accepted as chosen by us. Deliveryto a common carrier, unless otherwise
stated on the invoice, will constitute delivery and passage of title'to you and risk of loss will pass
to you concurrently with the transfer of title. If'you or the carrier refuses delivery ordelayshipment
or acceptance, the Products may be: stored according to our direction as your agent, at your risk
and expense. During any such period, of storage you will have title to the Products and bear the

c3
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risk of loss. In case of any shortage of Products, we reservé thé right to allocate Products among
the.customers for the' Products as we in our sole discretion deem appropriate:

6.. Limitation of Liability.

We will in no event be liable for any indirect, special punitive or consequential damages,
whether grounded in cortract tort (including negligence), strict lability or contract, and our
liability under no circumstances. will exceééd the selling price for the Products for which liability is
claimed. Any action for breach of contract much be commenced within one (1) year after the
cause of action has accrued.

7. Shipping.

Products will be boxed or crated as we may deem proper for protection against normal
handling. An extra charge will be made for preservation, waterproefing, and similar added
protection of Products. Routifig and manner of shipment will be at our discretion, and Produicts
shall be insured.at your-expense. Delivery:of Products to the initial carrier will constitute delivery
to you and all Products will be shipped at your risk. A claim for loss or damage in transit must be
entered with the:carrier and prosecuted by you.

8.  Rejection.

If"you. reject any Products supplied pursuant to this document, you must notify us of such
rejection within thirty (30) days of the delivery. Failure to notify constitutes acceptance.

9. . Non-waiver.
*Qur failure at.any time to require performance by you of any provision(s) in this Agreement
or our failure to enforce: any right(s) under this Agreement shall not be deemed a waiver of this

Agreement and will not be construed.as a usage of trade or a course of dealing between thé partles
Waiver of any default will not waive any other subsequent default.
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IN WITNESS WHEREOF this Agreement has been executed on the date first above
written by duly authorized individuals.

ABBOTT’S FROZEN CUSTARD, INC.

Franchisee
By: . By:
Its: ] , Its:
GUARANTOR

[Name of ‘Guarantor]

(O]
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ABBOTT’S FROZEN CUSTARD, INC.
DEVELOPMENT AGREEMENT

This: Development. Agreement (“Agréement”) dated, made, and entered into'this ___ day
of »20__, by and between Abbott’s Frozen Custard, Inc., a New York corporatlon
with its prmc:pal place of business.at 4791 Lake Avenue, Rochester, New York (“Company” or
“Abbott’s”) and with its principal place of business at

(“Developer”).

WITNESSETH

WHEREAS, the Company, as the result of thé expenditure of time, skill, effort, and
resources.has developed and owns.a distinctive format and system for opening,and. operanng retail
frozen custard (and related products) stands using-a uhique method for the preparation, marketmg,
distribution and serving of ice cream prodicts, including frozen custard and related products (the
“System”),

WHEREAS, the distinguishing characteristics of thé Abbott’s System include the propnetary
:marks described herein, distinctiveinterior and exterior designs, distinctive logos:and printed material
designs and content, confidential operating procedures, standards, and specifications for equipment,
parts, products, and management.and marketing programs, all of which.may be :changed, improved,
and further developed by the Company from time to‘time:at its sole discretion;.

‘'WHEREAS, the Company identifies the Systein by means of certain trade names, service
marks, trademarks, logos, emblems; and indicia ‘of origin, ificluding: but not limited to the
“Abbott’s” mark and distinctive logo, and such othér trade names, service marks, and trademarks
as-are now designated and may hereinafter be designated by the Company in writing for use in
‘connection with the System (“Proprietary Marks™);

WHEREAS, the Company continues to develop, use, and control the use of such
Proprietary Marks to identify for the public the soufce of services and products marketed
thereunder and under the System, and. to represent the System’s. high standards of quality,
cleanliness, appearance, and setvice;

WHEREAS, Developer wishes to obtain certain .development rights to open and operate
Abbott’s stores under the System, to be identified with the Proprietary Marks in the territory
described in this Agreement, and t6 be trained by the Company to establish and operate Abbott’s
Stores, as defined herein;

'WHEREAS, Developer has read'this Agreement and the Company’s Franchise Disclosure,
Document.and has had adequate opportunity to be thoroughly advised of'the terms ‘and conditions
of this Agreement by counsel of Developer’s choosing; and -Developer understands and accepts
the terms, conditions, ‘and covenants herein contained.
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'NOW, THEREFORE, ‘the parties; in consideration of the mutual covenants and
commitments herein contained, hereby agree as follows:

1. GRANT

1.1~ The Company hereby grants to Developer, pursuant to the terms and conditions of
this Agreement, the development rights, and Developer hereby undertakes the -obligation; to
establish and operate (__) Abbott’s stores under the Proprietary Marks and the System. (the
“Abbott’s Stores” or “Franchised Businesses™), and to use the: System solely in connection
therewith, at specific locations to be designated in separate Abbott’s Franchise Agreements (the
“Franchise Agreements™) executed by Developer or its affiliate as provided in Section 3.1 hereof,
and pursuant to the development schedule set forth in Exhibit “B” attached hereto (the
“Development Schedule”). Each Abbott’s Store developed hereunder shall be located in the area
described in Exhibit “B” attached hereto (the “Development Area™).

1.2 Each Abbott’s Store developed hereunder shall be established and operated
pursuant to a.separate Franchise Agreement entered into between Developer or its affiliate and the
Company in accordance with Section 3.1 hereof.

1.3 Except.as.otherwise provided in this Agreement,during the term of this. Agreement;
the Company shall not establish or operate, nor license any party other than Developer or its
affiliate to establish or opérate, any Abbott’s store under the System and the Proprietary Marks in

~ the Development Area; provided, however, that Developer acknowledges and agrees that the

Company retains the right, among others, to use, and.to license others to use; the System and the
Proprietary' Marks for the operation and licensing of other Abbott’s stores at any location outside
of the Development Area.

14  Developer acknowledges and agrees that certain of the Company’s or its affiliates’
products, whethernow existing or developed in the future, may be distributed in the Development
Area by the Company, the Conipany’s affiliates, or the Company’s licensees or designees, in such
manner’ and through such channels of distribution other than through Abbott’s Stores asi the
Company, in its sole discretion, shall détermine, including, but not limited to: electronic
distributions via computer networks (including, without limitation, the World Wide Web, other
areas of the Internet, and/or ‘other on-lin€ networks); catalogs; direct mail; mail order; and other
communications methods now or hereafter devised. of any nature whatsoever, The Company
reserves the right, among others, to implement any distribution arrangements relatmg thereto.
Developer understands that this Agreement grants Devéloper no rights. (1) to distribute such
products through such channels of distribution as described in this Sectlon 1.4, or (2) to share in
any of the proceeds received by any such party therefrom.

1.5 This Agreement is nota franchise agreement and does not grant to Developer any’
right to. use in‘any manner the Company’s: Proprietary Marks or System. Developer shall have no

right.under this Agreement to license others to use in any manner the Proprietary Marks:or System.

1.6 As used in this Agreement, an “affiliate” shall mean any. legal entity controlling;

controlled by, or under common control with ariother legal entity.
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2. DEVELOPMENT FEE

In consideration of the developtent rights granted herein, Developer shall pay to
the Compary, upon execution of this Agreenient, a development fee of
Thousand Dellars ($ )-(“Development Fee”), which is the mathematical product of Seven,

‘Thousand Dollars;($7,000.00) and the- number of Abbott’s Stores granted, is hereby acknowledged
by the Company. The Development Fee shall be deemed fully earned and non-refundable: upon

execution of this Agreement in consideration of the administrative.and other expenses incurred by

‘the Company and for the. dévelopment opportunities. lost.or deferred as a result of the rights granted
to Developer herein.

The Company shall credit. Thousand Dollars (§___ ) of the

Development Fee, in equal amounts of Seven Thousand Dollars ($7,000.00), toward each of the

inifial franchise fees payable to Franchisor under each. Franchise Agreement upon execution of

such document to be developed urider this Agreement.

3. DEVELOPMENT OBLIGATIONS

3.1 In exercising its development rights and fulfilling its development obligations
under this. Agreement, Developer or its affiliate shall execute a Franchise: Agreement for each
Abbott’s Store at a site approved by the Company in the Development Area as hereinafter

provided. The Franchise' Agreement for the first Abbott’s Store developed hereunder shall be in

the form of the Franchise: Agreement attached herete as Exhibit “C” and shall be executed
concurrently with this Agreement. The Franchise Agreement for each additional Abbott’s Store
developed hereunder shall be the form of Franchise Agreement being offered for new Abbott’s
stores generally by the Coripany at the time each such.Franchise Agreement is executed, the terms

of which agreement may be different from the Franchise Agreement attached hereto as Exhibit

“C.” The Franchise Agreement for each additional Abbott’s Store shall be executed by Developer

or its: affiliate and submitted to the Company within sixty (60) days after the opening of the

previous Abbott’s Store, but in no event sooner than ten (10) business days after Developer’s

receipt from the Company of the Company’s then-curtent Franchise Disclosure Document and

Eranchise Agreement. At the time Developer submits to the Company the Company’s fully

executed then-current form of Franchise Agreemment for each additional Abbott’s Store developed

under this Agreement, Developer shall pay to the: Company the Company’s then-current initial

franchise fee due under the Franchise Agreement (less any credit applicable pursuant to Section
2.2 hereof).

32  Prior to Developer’s acquisition by lease or purchase of any site for an Abbott’s
Store, Developer shall submit to'the Company, in the:form specified by the Company, a descrlptlon
of the proposed site and such information or materials as the Company may reasonably require
and a letter of intent or other evidence satisfactory to the Company which confirms Developer’s
favorable prospects for obtaining the proposed site. This informatien shall include, but not be
limited to, the address, the name of the landlord, if any, photographs of the site from all angles, a
description of the zoning forthe site, a description of the road(s) on which the site is located, the
latitude and longitude of the proposed location, a déscription of neighboring businesses, and traffic
counts-and plans for the propesed location. The Company shall have thirty. (30) days after receipt
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of such information and materials from Developer to apptove or disapprove, in its sole discretion,
the site as a.location for the Abbott’s Store. In the event:the Company does not reject a proposed
site by written notice to Developer ‘within such thiity (30) day period, such site shall be deemed
not approved by'the Company.

3.3 Recognizing that time is of the essence, Developer agrees to develop, open and
operate in the Development Area the. number of Abbott’s Stores by the dates described in the
Development Schedule and Section 1.1 of this Agreenienit. Developer's failure to do. so shall
constitute a material default of this Agreement.

3.4  Developer shall open each Abbott’s Store developed hereunder and shall
commence business in accordance. with the time periods set forth in the Development Schedule;
provided, however, Developer ay, subject to Franchisor's approval, purchase from.Franchisor an
extension of a development period (each, a “Time Extension”) as may be necessary to complete
construction and commence operation of an Abbott’s Store: Each Time Extension shall be
purchased.at a cost of Ten Thousand U.S. Dollars ($10,000.00 USD) (the “Time Extension Fee™),
and shall run for an additional ninety: (90) day perlod commencing upon the expiration of the
applicable development period, including any previous extensions thereof. No more than five (5) .
Time Extensions of any development period shall be pérmitted. If a Time Extension of a
development period is granted by Franchisor, the date by which Developer shall have an Abbott’s.
Store open pursuant to the Development Schedile shall be extended accordingly. No Time
Extension of any development period shall affect the duration of any other development period or
any of Developer's other development obligations hereunder. If a Time Extension is requested for
the final development period, the term of this Agreement shall be extended accordingly, and
Developer shall have no further rights under this Agreement except as expressly provided herein.

3.5  Intheevent that Developer deems it necessary fo request-a Time Extension for:an
Abbott’s Store, Developer must notify Franchisor of its request.in writifig at least sixty (60) days
prior to the projected opening date for such Abbott’s Store (an “Extension Request”). In an
Extension Request, Developer:shall include a description of the reasons for such failure to devélop
in a timely manner and the expected date of completion of construction .aind opening.
Simultaneously with its delivery of'an Extension Request, Developer shall pay the Time Extension
Fee; provided, however, no Time Extension Fee shall be charged in cases where Developer can.
reasonably prove that such delay is directly related to Force Majeure (as defined below).

3.6  Failure by Developer to adhere to the Development Schedule (incliding any T1me
Extensions thereof approved by Franchisor in writing) shall constitute a material event of default
under this Agreement, except when such failure is the direct result of .an act of God, strikes,
lockouts, or other .industrial disturbances, war, acts of terrorism, riot, epidemic, fire: or .other
catastrophe or other forces reasonably beyond Developer's control (collectively, “Force
Majeure™).

3.7  Following Developer's successful completion of the Development Schedule
(including any Time Extensions thereof), Developer may make a request to Franchisor to develop
and establish-one:or more additional Abbott’s Stores in thé Development Area:(the “New Abbott’s
Store(s)”). The development, and establishment of the New Abbotts ‘Stores shall be pursuant to
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agreements contain‘ing terms. and‘ copdiﬁqns substant;fally similar to the'terms and.conditions then-
currently offered by Franchisor for franchised Abbott’s Stores.

3.8  Foraperiod.of [five (5) years] following Developer's siiceessfiil cortipletion of the
Development ‘Schedule (and provided Developer and its affiliates. are; and have been, in.
compliance with this Agreement, each Franchise Agreement executed pursuant to-this Agreement,
and all other agreements with Franchisor), if Franchisor seeks to develop, itself or through third
‘party franchisees, any New Abbott’s Stores in'the Development Area, Franchisorshall first present
Developer with written notice (the “ROFR Notice”) of the bona fide terms and .conditions of the
proposed development. Developer shall have a right of first refusal to develop the New Abbott’s
Stores, in lieu.of Franchisor-or third.party franchisees, pursuant:to the terms.contairied in the ROFR
Notice. Developer shall have thirty (30) days to netify Franchisorin writing of its intent to:exercise
the right to develop and/or establish the New Abbotit’s Stores, to execute a-development agreement
and franchise agreement(s) for such New Abbett’s Store(s) on the terms contained in the ROFR
Notice, and to pay the initial fees- due under the new development agreement and franchise

agreement(s). If Developer fails to respond to the notice within thirty (30) days, fails.to pay the.

required fees, or otherwise. fails to adhere to any requirements set forth in the ROFR Notice,

Developer shall have no further right'to develop, establish or operate the:New Abbott’s Stores(s)
pursuant to such terms, and Franchisor shall have the right to establish, or to license other third
part1es to establish, such New Abbott’s Store(s) under the terms and conditions; set forth in the
ROFR Notice. If Developer elects to exercise its right under this section, Developer shall execute
the development agreement, franchise agreement(s), and all other documents required by
Franchisor within thirty (30) days of Developer's response to the ROFR Notice.

3.9  Developer understands and agrees that this Agreement does ot confer upon
Developer a right or franchise‘to operate any Abbott’s Store, but is rather intended by the parties
to set forth theterms and.conditions which, if fully satisfied by Developer, shall entltle Developer
6 obtain the right to operate Abbott’s Stores within the Development Area.

3.10 Eachof the _fol,lo,wing‘ conditions and approvals must have occurred or be obtained
before the grant of the right by Franchisor to develop each Abbott’s Store shall become effective.
Developer must meet each of the operational, financial, and legal conditions set forth below
(collectively, the “Conditions”) before such rights shall become- effective:

3.10.1 Operational: Developer shall be in compliance with the Deveélopment
Schedule and each other provision of this Agreement. Developer.and each entity that is controlled
by, controllmg or under common control with Developer (collectively, “Developer's Affiliate®)
must.be in matertal compliance with any and all other agreements to which Franchisor and/or its
affiliates are a party (including, without limitation, the Franchise Agreements and any other
development agreements). Developer and Developer's Affiliates must be properly. conducting the
operation of their existing Abbott’s Stores, if any; and are capable of conducting the operation of
the proposed Abbett’s Store (a) in accordance with the terms and conditions of this Agreement
(b) in accordance with the prov1s1ons of the respective Franchise Agreements, and (c) in
accordance with the standards, ‘s,pemﬁcatlo,ns and procediires set. forth and described in the
“Manuals” (assuch-term is defined in the Franchise Agreement), as such.Manuals may be amended
fromi time to time, or otherwise in writing;
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3.10.2 Financial: Developet and each of its affiliates shall not then be in default,
and for the twelve (12) month period preceding Developer's request for financial approval shall
not have been in default, of any-monetary obligations.owed'to Franchisor er its affiliates underany
other agreement. Developer acknowledges and agrees that it is vital to Franchisor's interest. that

each of its franchisees is financially sound to avoid failure of an Abbott’s Store and that such

failure would adversely affect the. reputation and good name of Franchisor, the System, -and all
other franchisees.

3.10.3 Legal: Developer must have submitted to Franchisor, in a timely manner
and in-accordance with all applicable laws, all information and documents requested by Franchisor
prior to. and as: a basis for the issuance of individual franchises or pursuant to any right. granted to
Developer by this Agreement or by any Franchise Agreement, and has taken such additional
actions in connection thefewith as may be reasonably requested.in writing by Franchisor from time

to time.

If Franchisor determines, in its reasonable discretion, that Developer, the controlling
principals, and their respective affiliates have met.all of the Conditions described above, then
Franchisor:shall grant to Developer the right to: develop such. additional Abbott’s Store pursuant
to the Development Schedule.

4. ~ TERM

4.1 Unless sooner terminated in accordance with the terms of this Agreement, the term
of this Agreement and all rights granted hereunder shall expire on the earlier of: (1) the last date
specified in the Developmerit Schedule; or (2) the date when Developer has open and in operation
all of the Abbott’s Stores required by the Development Schedule.

4.2 Upon expiration of this. Agreement as set forth in Section 4.1 of this Agreement:

4 4.2.3 Developer shall not have: any right to establish any Abbott’s Stores for.
which a Franchise Agreement has not been executed by the Company at the time of expiration;
and

424 The Company shall be entitled to establish and operate, and license others
to establish and operate Abbott’s Stores under the System and Proprietary Marks in the
Development Area, except as may otherwise be provided under any Franchise Agreement which
has béen executed between the Company and Developer-

S. DUTIES OF THE PARTIES

5.1  For each Abbott’s Store developed hereunder; the Compaiy shall furnish to.
Developer the following:

5.1.1 Such site selection guidelines and consultation as the Company may deem
advisable;
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5.1.2 Such on-site evaluation as the Company may deem advisable 4. part of its
evaluation of Developer’s request for.site approval; provided, however, that the Company shall
not provide on-site evaluation for any proposed site prior. to the Company’s feceipt of such
information and materials required under Section 3.2 hereof. If on-site evaluation is deemed
necessary and appropnate by the Company, the Company shall conduct up to one. (1) on-site
gvaluation for each Abbott’s Store. at the Company’s cost. For each additional on-site evaluation
(if any) the Company may require; in its sole discretion, that Developer reimburse the Company
forthe Company’s reasonable expenses, including, without limitation, the costs of travel, lodging,
and food,;

5.2 Upon Developer’s written request, the Company may, at its option, provide:
assistance to Developer for the purpose of finding an approved location for an Abbott’s Store.
There are no specific methods used by the Company to select a location. The Company’s
assistance may include, among other things, ascertaining population density, traffic patterns, and
proximity of proposed locations to other businesses. The Compatiy does not hold itself out as a
real estate expert, does not undertake to perform any analysis of the proposed. locations for
Developer, and does not undertake to advise Developer as to the suitability of any location.
- Developer shall pay all expenses of the Company in providing its assistance. Developer shall
remain solely responsible for finding a location for its Abbott’s Store that is approved by the
Company..

5.3  Developer accepts the following obligations:

7 5.3.1 1If a Developer is a corporation, it shall comply, except as otherwise
approved in writing by the Company, with the following requirements throughout the term of this
Agreement:

5.3.1.1 Developer shall furnish the Company with its Articles of
‘Incorporatmn Bylaws, other governing documents, and any amendments thereto: including the
Resolution of the Board of Directors autherizing entry into this Agreement. The Company shail
maintain the right to review other of Developer’s corporate documents from time to time as it, in
its sole discretion, deems advisable, including, but not limited to, minutes. of the meetings of
Developer’s Board of Directors, any other documents the Company inay reasonably request, and
any amendments thereto. ‘

5.3.1.2 Developer shall be a newly organized corporation, and shall at all
times confine its activities, and its governing documents, shall at all times provide that its activities
are confined, exclusively to the management and operation of the business contemplated
hereunder, including the: establishment and operation of the Abbott’s Stores to be developed
hereunder. '

5.3.1.3 Developer shall maintain stop transfer instructions against the

transfer on its records of any equity securities; and shall issue no certificatés: for voting securities
upon the face of which the-following printed legend does not leg1bly and conspicuously appear
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The transfer of this stock is subject to the terms and conditions of a
Development Agreement with Abbott’s; Frozen Custard, Inc:, dated.
»200_. Reference is made to the provisions
of the sald Development Agreement and to the Articles and Bylaws
of this Corporation. -

Notwithstanding the above, the requirements of this Section 5.3.1.3 shall not apply to.a “publicly-

held corporation.” A “publicly-held corporation” for purposes. of this Agreement shall mean a.

corporation registered pursuant to the Securities and Exchange Act of 1934,

5.3.1.4 Developer shall maintain a current. list of all owners of record :and.

to its knowledge, all beneficial owners of any class of voting securities of Developer and shall
furnish the list to the Company upon request.

5.3.2 If a Developer is a partnership, it shall comply, except as otherwise

approved in writing by the Company; with the following requirements throughout the term of this
Agreement:

5.3.2.1 Developer shall furnish the Company withrits partnership agreement.

as well as such other documents as the Company may reasonably tequest, and any amendments

thereto, which shall contain a restriction on transfer of any partnership interest without the: prior
‘written consent of the Company.

5.3.2.2 Developer shall prepare: and furnish to.the Company, upon request,
a list.of all general and limited partners in Developer.

5.3.3 If a Developer is .a limited liability company, it shall comply, except as
otherwise approved in writing by the Company, with the followmg requirements throughout the
term of this Agreement: |

5.3.3.1 Developer shall furnish the Company with a copy of its operating

agreement and other governing documents and aily amendments thereto. The: Company shall

maintain the right to review other of Developer’s limited liability company documents from time
to time as it, in its sole discretion; deems advisable including all documents the Company may
reasonably request, and any amendments thereto.

5.3.3.2 Developer:shall be a iewly organized limited liability company, and

shall at all times confine its activities, and its governing documents shall at all times provide that

its ‘activities are confined, exclusively to the: management and operation of the business
contemplated hereunder.

5.3.3.3 Developer shall maintain a current list.of all members and managers
of record:and shall furnish the list'to. the. Company upon request.

5.3.4 Developer shall comply with all requirements of federal, state, and local
laws, rules, and regulations.
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5.3.5 Developer shall comply with all of the other terms, conditions, and
obligations of Developer under this Agreement.

6. DEFAULT AND TERMINATION

6.1  Developer shall be deemed in default under this Agreement, and all rights. granted
herein shall automatically terminate, without notice to Developer, if Developer falsifies any
information or material provided by the- Developer to. the Company: if Developer terminates or
repudiates. this Agreement orally or in writing; if Developer shall become insolvent or makes a
general assignment for the benefit of creditors; if a petition in bankfuptcy is filed by Developer or
such a petition is filed against and consented to by Developer; if Developer is adjudicated a
bankrupt or insolvent; if a bill in equity or otliér proceeding for the appointment of‘a receiver of
Developer or other custodian for Developer’s business or assets. is filed and consented to. by.
Developer; if a receiver or other custodian (permanent or temporary) of Developer’s business or
assets or.anypart thereof is appointed by any court of competent jurisdiction; if proceedings for:a
composition with creditors under any state or federal law should be :instituted by or against

- Developer; ifa final judgment remains unsatisfied or of record for thirty:(30) days or longer (unless
supersedeas bond is filed); if execution is levied against Developer’s business or assets; if suit to
foreclose any lien or mertgage against thé premises. or equipment is instituted against Developer
and not dismissed within thirty (30) days; or if the real or:personal property of any of Developer’s
Abbott’s Stores.shall be sold after levy thereupon by any sheriff, marshal or constable.

6.2  If Developer fails to comply with or to perform any of the terins, conditions, or '

obligations of (1) this Agreement, including the devélopment obligations described.in Section 3.3
hereof, (2) any Franchise Agreement or any other agreement between Devélopér or any of its
affiliates and the Company, its affiliates or subsidiaries, or(3) makes-or attempts to make a transfer
or assignment in violation of Section 7.2 hereof, such failure or action shall constitute a default
under this. Agreement. Upon such default, the Company shall have the right:

6.2.1 To terminate this Agreement and all rights granted hereunder without
affording Developer any opportunity to cure the default, effective immediately upon receipt by
Developer of written notice;

6{,2'.’,2,‘ To terminate the territorial protection granted under Section 1.3 héreof, and
the Company shall have the: right to establish and operate, and license: 6thers, to establish and
operate, Abbott's Stores within the Development Area;

6.2.3 To terminate the credit granted in Section 2.2;

6.2.4 To reduce the number of Abbott’s Stores which Developer has the: rlght to
'develop ‘pursuant to Section 1.1; and

6.2:5 To reduce the size of the Development Area for which you are granted
territorial protection under Section 1.3.

6.3  Upon termination or expiration of this Agreement, Developer shall haveno right to
establish or operate any Abbott’s Stores for which a Franchise Agreement has not been executed
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by the. Company at the time of termination. The Company shall have the right to establish and

‘operate, and to license others to. establish and operate, Abbott’s stores under the System and the-

Proprr:etary Marks in the Development Area, except as may be otherwise provided under any
Franchise Agreement which has been executed between the Company and Developer or its
affiliate. '

64 No default under this Development Agreemént shall constitute a default under any’
Franchise Agreement between the parties hereto. Default under this Development Agreementshall
constitute:default under any other Development: Agiéement between the parties hereto..

) 6.5  'No right or remedy herein conferred upon or reserved to the Company-is exclusive
of any other right or remedy provided or permitted by law or equity.

7. TRANSFERS
7.1 Transfer by the Cormpany:

The Company: shall have the right to transfer or assign this Agreement and assign and

delegate all or any part of its rights or obligations herein to any person or legal entity, and any

designated assignee of the Company shall become solely responsible for all oblrgatrons of the
Company under this Agreement from the date-of assigriment. Developer agrees hereby to consent
to any such transfer, assignment, or delegation and to execute such documents of attornment or

otherwise as the Company shall request.

7.2 Transfer by Developer:

7.2.1 Developer understands and acknowledges that the:rights:andduties set forth

in this Agreement are personal to Developet, and are granted in reliance on Developer’s or

Developer s owners’ business skill, financial ecapacity, afid personal character. Accordingly,
neither Developer nor any immediate or remote successor to any part of Developer s interest in

this Agreement, nor any individual, partnership, corporation, limited liability company, or other

legal entity which directly or indirectly owns any interest in Developer, shall sell, assign, transfer,
convey, pledge, encumber, merge; or give away'this Agreement, any direct. or indirect controllmg

iterest in Developer (including any direct or indirect interest.in a corporate, partnership, or limited
liability company Developer), or in all or. substantially all of the assets of Developer, either

voluntarily or by operation of law, unless Developer shall have first tendered to the Company the.
right of first refusal to acquire such interest in accordance with the provisions.and.other conditions
set forth below, and then if the Company fails. to exercise said right, only with the prior written
consent of the Company; which consent will not be unreasonably withheld. Any purported
assignment or transfer; by operation of law or-otherwise, not having the pnor written consent of
the. Company, shall be null and void and shall constitute a material breach of this Agreement for
which the Company may immediately terminaté without opportunity to cure pursuant to
Section.6.2 of this Agreement.

7.2.2 Developer:shall notify the Company in writing of any proposed transfer of

this Agreement, any direct or indirect interest in Developer, or in all or substantially all of the
assets of Developer at least thirty (30) days. before such transfer is proposed to take place. Such
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notice shall, at.a minimum, identify the proposed transferee, all owners of any ownership or
beneficial interest in such transferee, and certify that the requested transfer is not intended to avoid
or reduce any of Developer’s obligations to any person or entity or to accomplish any other
unlawful purpose. The Company shall not unreasonably withhold its consent to such a transfer;
provided, however, that if a transfer, alone or together with other previous, simultaneous, of
proposed transfers would have the effect of transferring this Agreement, a controlling interest in
Developer (as. determined by the Company), or substantially all of the assets of Developer, the
Company may, in its sole discretion, require any or all of the following as conditions of its
approval:

- 7.2.2.1 All of Developer’s accrued monetary obligations and all other
outstanding obligations to the Company and its affiliates have been satisfied;

. ~ 7.2.2.2 Developer is not in default of any provision of'this Agreement, any
amendment hereof or successor hereto, or any other agreement between Developer and the
Company, or its affiliates;

7.2.2.3 The transferor (including all partners, shareholders, mémbeérs and
managers of a corporate, partnership, or limited liability company transferor) shall have executed
a general release, in a form satisfactory to the Conipany, of any and. all claims against the;
Cdmpany, its affiliates and their respective officers, directors, shareholders, and employees;

7:2.2.4 The transferee (and, if the fransferee is other than an individual, such
owners of a beneficial interest in the transferee as the Company may request) shall €nter into a
writtén assignment, in a form satisfactory to the Company; assuming and agreeing'to:discharge all
of Developer’s obligations under this Agreement; and; if the obligations. of Developer were:
guaranteed by the transferor, that the transferee guarantee the performance of all such:obligations.
in writing in a form satisfactory to the Company;

. 7.2.2.5 The transferee (and, if the transferee is other than an individual, such

ownets of a beneficial interest in the transferee as the Company may request) shall demonstrate to
the Company’s satisfaction that it meets the Company’s ediicational, maragerial, éxperience, and.
business standards; possesses a good moral character; business reputation, and credit rating; has
the aptitude and ability to.conduct the business contemplated herein (as.imay bé évidenced by prior
relatéd business experience or otherwise); and has adequate financial resources and capital to
comply with the Development Schedule;

7.2.2.6 The transferee shall, at the Company’s option, execute, for a term
ending on the expiration date: of this Agreement, the then-current form of development agreement
and other ancillary agreements as the Company may require; which agreements shall supersede
this Agreement in-all respects, except that the Development Schedule thereunder shall be the:same
as in this Agreement;

7.2.2.7 That Developer shall remain liable for all of the obligations of

" Developer prior to the effective date of the transfer and shall execute any and all instruments
reasoriably requested by the: Company to evidence such liability;
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- 7.2.2.8 Each Abbott’s Store, which has opened and been approved for
operation by the Company, is i full compliance with all the conditions and terms of the Franchise
Agreement for such Abbott’s Store;

7.2.2.9 Developer shall pay a transfer fee in the amount ‘of Seven Thousand
Five Hundred Dollars ($7,500.00); provided, however, in the case:of a transfer to a.corperation.or
limited liability company formed by Developer for the convenience of ownership, (a) no such
transfer fee shall be required for transfers occurring prior to twelve (12) months of the date of
execution of this Agreement, and (b) a transfer fee of One Thousand Dollars ($1,000.00) shall be-
required for transfers occurring at or any time after twelve (12) months of the date of execution of
this Agreement; and

7.2.2.10 The transferor shall have first offered to sell ‘such interest to thie
Company pursuant to -Section 7.3 hereof,

7.2.3 Developer shall use its best efforts in the event it grants a security interest
in any of the assets of Developer to cause the secured party to agree that in the event of any default
by Developer under any documents related to. the security interest, the Company shall have the
right and option to be substituted as. obligor to the secured party and to cure any default of
Developer, it being understood that such right of the Company may be subordinate to the rights of
Developer’s lenders. or landlord.

7.2.4 Developeracknowledges and agrees that each condition which must be met
by the transferee developer is necessary to assure such transferee’s full performance of the
obligations hereunder.

7.3 Ifany-party holding any direct or indirect controlling interest in this Agreement, in
Developer, of in all or substantially all of the Developer’s assets, desires to accept any bona fide
offer from a third party to purchase such interest, such party shall first offer to sell such:interest'to.
the:Company on such terms and conditions.as described in this Section 7.3. Developerishall notify
the:Company as provided.in this Section 7.3 and shall provide such information-and documentation.
rélating to, the offer as the Company may require. The Company or its designated affiliate shall
have the right and option, exercisable within thirty (30) days after receipt of such written
‘notification, to send written notice tothe seller that the-Company or its affiliate intends to purchase
the seller’s interest on the. same terms and conditions offered by the third party. In the event the
Company or its affiliate elects to purchase the seller’s interest, no material change in any offerand
no other offers by a thitd patty for such interest shall be considered with respect tothe Company’s
right of first refusal. Inthe event'the Company or its affiliate elects to purchase the seller’s interest,
closing on such purchase shall occur within ninety (90) days from the date of notice to the seller
of the election to purchase by the Company. In the event the Company orits affiliate elects not to
purchase the seller’s interest, any material change thereafter in the terms of the. offer from a third
party shall constitute a new -offer subject to the same rights. of first refusal by the Company, or its
affiliate as in the case of the third party’s.initial offer. Failure of the Company or its affiliate to
exercise the option afforded by this' Section 7.3 shall not constitute:a waiver of'any-other provision
of this Agreement, including all of the requirements of this Section 7, with respect to ‘a proposed
transfer. In the event the consideration, terms, and/or conditions offered by a third party are such
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that the Company or its designated affiliate may not reasonably be required to furnish the same:
consideration, terms, and/or conditions, then the Company orits affiliate may. purchase the interest:

proposed to be sold for the reasonable equivalent in cash..

7.4 Upon the death or mental incompetency of any person with a controlling iriterést in

this Agreement or in Developer, the executor, administrator, personal representative, guardian, or

conservator of such person shall transfer such interest within nine (9) months after such death.or
mental incompetency to athird party-approved by the:Company. Suchiransfers, including, without
limitation, transfers by devise or inheritance, shall be subject to the same conditions as any inter
vivos transfer. However, in the.case of transfer by devise orinheritance, ifthe héirs orbeneficiaries
of any such person are unable to meet the. conditions of this Section 7, the executor, administrator,
or personal representative of the deceased person shall transfer thé decedent’s interest to another
party approved by the Company within a reasonablé time, which disposition shall be subject to all
the terms ‘and conditions for transfers contained in this Agreement. If the interest is not disposed
of within a reasonable time, the Company may terminate this. Agréément.

7.5  The Company’s consént to any transfer under this Section 7 shall not constitute a
waiver of any-claims the Company may have against the transferring party, nor shall it be deemed
a. waiver of the; Company’s right to demand exact compliance with any of the terms of this
Agreement by the transferor or transferee.

8. COVENANTS

8.1  Developer covenants that during the term of this Agreement, except as otherwise
approved in writing by the Company; Developer or; if Developer is a corporation, partnership, or
limited liability company, a principal of Developer approved by the Company, or Developer S
manager, shall devote full time, energy; and best efforts to the management and operation of the
business contemplated hereunder, including the establishment and operation of the Abbott’s Stores
to be developed hereunder.

8.2 Developer specifically acknowledges. that, pursuant to this Agreéement, Developer
will receive valuable confidential information, including, without limitation, information
regardlng the operational, sales, promotional, and ‘marketing methods and techniques of the
Company and the System. Developer covenants that during the term of this. Agreement, éxcept.as.
otherwise approved in writing by the Company, Developer shall not, ¢ither directly or indirectly,
for-itself, or through, on behalf of, or in conjunction with.any-person, persons, or legal entity:

8.2.1 Divert or attempt to divert any business or customer of Developer’s
Abbott’s ‘Stores. or any’ Abbott’s Store to any competitor; by direct or indirect inducement or
otherwise, or do or perform, directly or indirectly; any other act injurious of prejudicial to the
goodwill associated with the Company’s Proprietary Marks and thé System;

8.2.2  Unless released in writing by the employer, employ or seek to-employ any
person who is at that time employed by the: Company or any franchisee or. deéveloper of the
Company, or otherwise directly or indirectly to induce such person to leave his.or her-employment;
or
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8.2.3 ‘Own,, mai'ntai‘n,‘ operate, engage in, ‘act.as a consultant for, perférm services
for, or have any interest in any retail business which: (a) is the same as, or substantially similar
to, an Abbott’s Store; or (b) offers to sell or sells any product or products which are the same as,

_ or'substantially similar to, any of the products offered by an Abbott’s Stere where the sale of'such

products constitutes or is intended to constitute twenty percent.(20%) or'more of the gioss sales of
the business operated or intended to be operated. The prohibitions in this Section 8.2.3 shall not
apply to interests in or activities performed in connection with an Abbott’s Store developed
hereunder.

8.3  Developer covenants that, except as otherwise approved in writing by the
Company; Developer shall not, for a continuous unintetrupted period commencing upon the
expiration or termination of this Agreement, regardless of tlie cause fortermination, and continuing
fortwe (2). years thereafter, either directly or indirectly, for itself, or through, on behalf of, or in
conjuncnon with any person, persons, partnership, corporation, or limited liability'company, own,,
maintain, operate, engage in, act as a consultant for, perform, services for, or'have any interestin
any retail business which: (a)(i) is the:same as, or'substantially similar to, an. Abbott’s Store, or (ii)
offers to sell or'sells any product or products which are the same as, or substantially similar to, any
of the products offered by an Abbotf’s Store where the sale of'such products constitutes or is
intended to constitute twenty percent (20%) or more of the gross salés of the business operated or
intended to be operated; and (b) is, or is intended to be, located at-or within:

8.3.1 the Development Area;
8.3.2 twenty (20) miles of the Devélopment Area; or,

~ 8.3.3 ‘twenty (20) miles of any Abbott’s Store operating under the System and the
Proprietary Marks,

The prohlbmons in this Section 8.3 shall not apply to interests in or activities performed in
connection with.an Abbott’s Store.

8.4  Section 8.3 shall not apply to ewnership by Developer of less than a one: percent
(1%) beneficial interest in the outstanding equity securities of ‘any corporation which is registered
under-the Securities and Exchange Act of 1934.

85  The parties agree that each of the foregoing covenants shall be construed as
1ndependent of :any other covenant or provision of this. Agreement. If all or any portion of a
covenant in this Section 8 is held unreasonable or unenforceable by'a.court or agency having valid

jurisdiction in an unappealed final decision to which the Company is a party, Developer expressly

agrees to be bound by any lesser covenant subsumed within the terms of such covenant. that
1mposes the maximum duty permitted by law, as if the resultmg covenant were separately stated
in and made a part of this Section 8.

8.6  Developer understands.and acknowledges that the Company-shall have the right, in
its sole discretion, to reduce the scope of any covenant set forth in Sections 8.2 and 8.3 in this
Agreement or any portion thereof, w1thout Developer’s consent, effective immediately upon
receipt by Developer-of written notice thereof, and Developer agrees to.comply forthwith with any
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covenant as so modified, which shall be fully enforceable notwithstanding the provisions of
Section 13 hereof.

8.7  Developer expressly acknowledges that the existence of any claims which
Developer may have against the Company, whether or'not arising from this Agreeirient, shall not
constitute a defense to the enforcement by the Company of the covenarnts in this Section 8.
Developer agrees: to pay all costs and expenses (including reasoniable attorneys” fees) incurred by
the Company in connection with the enforcement of this Section 8. '

8.8 Developer acknowledges that Developer’s violation of the terms of this Section 8
would result in irreparable injury to the Company for which no.adequate remedy at law may be
available; and Developer accordingly consents to the issuance of, .and.agrees to pay all court costs
and reasonable attorneys’ fees incurred by the Company in obtaining, an injunction prohibiting,
any conduct by Developer in violation of the terms of this Section 8. ‘

8.9 At the request .of the Company, Developer shall provide the Company with
applicable upon the termination of a person’s. relationship with Developer) from the: following
persons: (1) -any other person émployed by Developer who has received training from the
‘Company; (2) if Developer is a corporation, all officers, ditectors, and unless Developer is a
publicly-held corporation, holders of .a direct or indirect beneficial ownership intérest of five
percent (5%) or more in Developer; (3) if Developer is a partnership, the géneral partners
(including any corporation, and the officers, directors, and holders of a beneficial interest of five
percent. (5%) or more of the securities of any corporation which controls, directly or indirectly,
any general or limited partner); and (4) if Developer is a limited liability company, all members
and managers of the limited liability company. With respect to each personn who becomies
associated with Developer in one of the capacities enumerated above subsequent to execution of
this Agreement, Developer shall require and obtain such covenants from them .and promptly
provide the Company with executed copies of such covenant. In no event shall any person
enumerated be granted access'to any confidential aspect of the System or:any Franchised Business
prior to execution of such a covenant. All covenants required by this Section 8.9 shall be in the
form attached as Exhibit “D” and shall identify the Company as a third party beneficiary of such
covenants with the ind‘e_pende_nt“ﬁght. to enforce them. Failure by Developer to obtain execution
of a covenant required by this Section 8.9, and provide the same to the Company, shall constitute
a-material breach of this Agreement.

9. NOTICES

Any and all notices required-or.permitted under this: Agreement shall be in writing:and.shall
be personally delivered, sent by registered or certified mail returi. feceipt requested, overnight
carrier, facsimile or by other means which affords the:sender evidence of-delivery, which shall not
include electronic communication; such as e-mail, to the respective parties at the following
addresses unless. and until a different address has been designated by written notice to the other
party. Any notice by a means which affords the sender evidence of delivery shall be deemed to

have been given at the date and time: of receipt, or if delivery is refused, at the time and date of

attempted delivery.
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Notices to the Company:. Abbott’s Frozen Custard, Inc.

4791 Lake Avenue

Rochester, New York

Attn: Brenden Drew

Email: bdrew@abbottscustard.com

Notices to Developer:

Fax No.

10. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

It is understood:and agreed by the parties hereto that this Agreement does not create

a ﬁduciary relationship between them; that Developer shall be an independent contracter; and, that

nothing in this Agreement is. intended. to constitute either party an agent, legal representative,
subsidiary, . Joint venturer, partner, employee, or servant of the other for any purpose whatsoever.

During the term of this Agreement, Developer shall hold itself out to the public to
be an independent contractor operating pursuant'to this Agreement. Developer agrees to take such

affirmative action as shall be necessary to do so, including, without limitation, exhibiting a notice

of that fact in a conspicuous place in the franchised premises, the content of which the Company

reserves the right to specify.

Developer understands and agrees that mothing in this Agreement authorizes
Developer to.make any centract, agreement, warranty, or representation on the Company’s behalf,
orto.incuriany. debt or other obligation in the Company’s name; and, that the Company shall in.no
event assume liability for, or be deemed liable as a result of, any siich action, or by reason of any
act or omission of Developer in Developer’s operations hereunder, or any claim or judgment
arising therefrom against the Company. Developer shall indemnify and hold the Company
harmless against any and all such claims directly or indirectly from, as a résult of, or in connection
with, Developer 's operations. hereunder, as well as the costs, including attorneys’ fees, of
defending against them.

11.  APPROVALS AND WAIVERS

11.1  Whenever this Development Agreement requires the: prior approval or consent of
the Company, Developer shall make timely written requests to the Company-therefor; and, except
as.otherwise provided herein, any approval or consent granted shall be'in writing.

11. 2 The Company makes no warrant1es or: guarantees upon Wthh Developer may rely,

consent or suggestlon to Developer in connectron with thrs\ Agreement or by reason of any :

neglect, delay, or denial of any request therefor.
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113 No failuré of the Company to exercise any power reserved to it'by this Agreement,
or to insist upon strict compliance by Developer with any obligation or condition hereunder, and
no custom or practlce of the parties at variance with the terms hereof, shall constitute a waiver of
the: Company’s right to demand exact compliance with any of the terms herein. Waiver by the
Company of any particular default by Developer shall not affect,or impair the Company’s rights
with respect to any subsequent default of the same, similar or different. nature, nor shall any delay,
forbearance: or omission of the Company to :exercise any poweror right arising out of any breach
or default by Developer of any of the terms, _provisions. or covenants hereof, affect or impair the
Company’s right to exercise the same, nor shall such constitute a waiver by the Company- of any
right hereunder, or the right to declare any subsequent breach or default and to terminate this
Agreement prior to the expiration of its term. Subsequent acceptance: by the Company of any
payments due to it hereunder shall not be deemed to be a waiver by the:Company of any preceding
breach by Developer-of any terms, covenants or:conditions of this Agreement.

12. SEVERABILITY AND CONSTRUCTION

12.1  Except as expressly provided to the:contrary herein, each section, part, term, and/or
provision of this Agreement shall'be considered severable; and if, forany reason, any-section, part,
term, and/or provision herein is determined to be invalid and contrary to, or in conflict with, any
exlstlng or future law or regulation by a court.or agency having valid _]unsdlctlon such shall not
impair the operation of, or have any other effect upon, such other pertions, sections, parts, terms,
and/or provisions of this Agreement as may remain otherwise intelligible, and. the latter shall
continue to be given full foree and effect and bind the parties hereto; and said invalid sections,
parts, terms, and/or provisions shall be deemed not to be a part of this Agreement.

122 Anythmg to the ‘contrary: herein notwithstanding, nothing in this Agreement is

intended, nor shall be deemed, to confer upon any person -or legal entity other than the Company

or Developer and such of their respectlve successors ‘and -assigns as may be contemplated by
Section 7 hereof, any rights or remedies under or by reason of this Agreement.

12.3  Developer: expressly: agrees to be bound by any promise or covenants imposing the
maximum duty permitted by law Wh]Ch is subsumed within the terms of any provision hereof, as
though it were separately articulated in and made a part of this Agreement, that may result from
striking from ‘any of the prov151ons hereof any portion or pertions which a court may hold. to be
unreasonable and unenforceable in a final decision to which the Company is a party, or from.
reducing the scope of any promise or covenant to the extent required.to comply with such a court.
order.

124 All captlons in this Agreement are intended solely for the convenience of the

partiés, and none shall be deemed to affect the ‘meaning or construction of any provision hereof.

125 All prowsxons of this Agreement which, by their terms or intent, are designed to
survive the expiration or termination of this Agreement, shall so survive the expiration and/or
termination of this.Agreemeit.
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13. ENTIRE AGREEMENT

This Agreement, the documents referred to herein, and the exhibits hereto, if any; constitute:
the entire, full, and complete agreement between the Company and, Developer concerning the
subject mattet hereof and supersede any and all prior agreements. Except for the covenants set
forth in Section 8 hereof, no-amendment, change, or variance: from this Agreement.shall be binding
on either-party unless éxecuted in wri'fing Nothing in this Agreement.or in any related agreement.
between the Company .and Developer is intended to disclaim the representations made by the
Company in Company’s franchise-disclosure document.or any exhibits or attachments thereto.

14. APPLICABLE LAW AND ARBITRATION

14.1 This Agreement takes effect upon its acceptance and execution by the Company,
and shall be-interpreted and construed exclusively under the laws of the State of New York. In'the
event of any conflict of law, the laws of the State of New’ Yotk shall prevail without regatd to. the
application of New York conflict-of-law rules. If, however, any provision of this Agreement
would be unenforceable under the laws.of New York, and if Developer-is located outside of New
York and such provision would be enforceable. under the laws of the state in which Developer is.
located, then such provision shall be interpreted and construed under the laws of that state.

142 Except as otherwise provided herein, the parties hereto. first agree to. endeavor to
séttle in an amicable manner by mediation all disputes and claims relating to this. Agreement, the
rights and obligations of the parties hereto, or any other claims or causes of action relating to the
making, interpretation, or performance of either party under this Agreement, at the office of JAMS
located in the principal city closest to the Company’s principal place: of business, as reasonably
determined by the Company in accordance with the Mediation Rules of JAMS. The following
shall supplément and, in the event of a conflict, shall govern such mediation. The parties shall
select one (1) mediator from a list prov1ded bythe JAMS. JAMS shall only list available attornéys
with at least ten (10)-years of experience in the practice of franchise law. In selecting the mediator
from the list provided by JAMS, the parties shall make the selection by-the striking'method. The
parties. shall each bear all of their own costs of mediation; provided, however, the fees of the
mediator shall be divided equally between the Company and Developer:

14.3  Except. as otherwise provided herein in Section 14.2 any dispute, claim, or
controversy arising out of or relating to this Agreement. or breach, termination, enforcemient,
interpretation, or validity thereof, including the determination of the:scope or applicability of this
Agreement to arbitrate, shall be determined by arbitration in Rochester, New York, before a sole
arbitrator, in accordance with the Iaws of the State of New York for agreements made in and'to be
performed in that Staté. The atbitration shall be administered by JAMS pursuant to-its. Arbitration
Rules and Procedures. Judgmert on the Award may be entered in any court having jurisdiction.
The arbitrator shall, in the Award, allocate all of the costs of the arbitration, including the fees of’
the arbifrator and the reasonable attorneys’ fees of the prevailing party, against the party who did
not prevail. The Company and Developer further agree that, unless such a limitation is‘prohibited
by applicable law, neither the Company nor Developer shall be liable for punitive or exemplary
damages, and the arbitrator shall have no authority to award the same. To the extent:permitted by
applicable law, no issue of fact or law shall be given preclusive or collateral estoppel effect in.any
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arbitration hereunder, except to the extent such i‘ss,u_e 'may have been determined in another
proceeding between the Company and Developer. This agreement to arbitrate shall survive any
termination or expiration of this Agreement. No arbitration, action, or proceeding under this

Agreement shall add as a party, by consolidation, joinder, or in any other nianner, any person or

party other than Developer and the-Company and.any person in privity with, or clalmmg through,
in the tighit of, or on behalf of, Developer or the Company, unless both parties consent in writing.
The Company has the-absolute right to refuse such consent.

14.4  Any and all claims that Developer may have relating to. this Agreement, the rights
and.obligations of the: parties hereto, or any otherclaims or causes of action relating to the making,
interpretation, or performance of either party under this Agreement, against the Company, its
affiliates, officers, directors, and.employees shall be made by filing a claim hereunder before the
earlier of: (a) the expiration of one year after the act, transaction, or occurrence upon which such
claim is based; or (b) the expiration of ‘one year after Developer has become aware of facts or
circumstances reasonably indicating that Developer may have a claim against the Company
hereunder; or (c) one year after this Agreement expires or is terminated, transferred, or a551gned
for any reason. Developer agrees that any claim or action not brought within the periods.required
under this Section 14.4 shall forever be barred as a.claim, counterclaiin, défense, or set off,

14.5 Nothing contained in this Agreement shall prevent the. Company from applying to
and obtammg from any court having jurisdiction a writ of attachrient, a temporary injunction,
preliminary injunction, and/or other emergency relief available to safeguard and protect the
Company’s interests.

14.6  The parties expressly agree to the jurisdiction and venue of any court of general
jurisdiction in Monroe ‘County, New York, and the jurisdiction and veniie 6f the United States
District Court for the Western District of New York. All appeals from or relating to atbitration
shall be heard before a federal court in'that-district. Except 'with respect to :appeals from or relating
to arbitration or an arbitrator’s award being submitted for confirmation, this provision shall only
apply where an arbitrator would not have jurisdiction or a claim cannot be arbitrated as a matter
of law. THE PARTIES KNOWINGLY, VOLUNTARILY, AND INTELLIGENTLY waive
THEIR RIGHT TO a trial by jury in any judicial proceeding, whether'at law or in-equity, about all
issues that arise out of, concern, orrelate to, this Agreement, any and.all transactions contemplated
in this Agreement, the parties’ performance under this Agreement, or otherwise, during the term.
of this Agreement and aftetwards.

147 Neither Developer nor the Company shall initiate or participate in any class action
litigation claim against or involving the other party.

14.8 No right or remedy conferred upon or reserved to the Company or Developer by

this Agreenient is intended to be, nor 'shall be deemed, exclusive of any: other right or remedy

herein ot by law or equity provided or permitted, but each shall be cumilative:of every other right
or rémedy.

14.9  Developer shall pay all expenses; including attorneys® fees and costs, incurred by
the Company, itsaffiliates, and:its successors and assigns (a) to, temedy any defaults of, or enforce
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any rights under, this Agreement; (2) to effect termination of this Agreement; and (3) to. collect
any amounts due under this Agreement.

15. ACKNOWLEDGMENTS, REPRESENTATIONS AND WARRANTIES

15.1 Deve‘lh'op‘er acknowledges that it has conducted an independent investigation of the:
business contemplated hereunder, and recognizes that the business venture contemplated by this.
Agreement involves business risks and that its success will be largely dependent upon the ability

of Developer as an independent businessian, or if Developer is a corporation, partnership, or

limited liability company, its owrers as independent businessmen. The Company expressly

disclaims the making of; and Developer expressly disclaims receiving any warranty; representation
or guarantee, express or implied, not contained expressly. in this Agreement including, without
limitation, as to the potential sal€s volume, profits, or success of the business venture contemplated
by this Agreement. Developer also expressly disclaims relying upon any such warranty,

representation, or guarantee in connection w1th Deéveloper’s independent investigation of the
‘business contemplated hereunder.

152 Developer :acknowledges that Developer has received a copy of the complete

Abbott’s Development Agreement, the attachinefits hereto, and agreements'relating thereto, if any,
at least five:(5) business days prior to the date on which this Agreement was executed. Developer

further acknowledges that it has received a disclosure document which is required by the Trade

Regulation Rule of the Federal Trade Commission erntitled “Disclosure Reqmrements and

Prohibitions Concerning Franchising and Business Opportunity Ventures,” and which contains a

copy of this Development Agreement, at least ten (10) busiriess. days prior to the date on which
this. Agreement was executed.

153  Developer. represents .and warrants that it is not a party to or subject to. any
agreement that might conflict with the terms of this Agreement or pfevent Developer from fully
performing its obligations under this Agreement, and Developér agrees not to.enter into any such
agreement.

15.4 Developer acknowledges ‘that under applicable U.S. law, including, without
limitation, Executive Order 13224, signed on September 23, 2001 (the “Executive Order”), the
Company is prohibited from engaging in any transaction with any person engaged in, or with a
person aiding any person engaged in, acts of terrorism, as defined in the Executive Order.
Accordingly, Developer represents and warrants to the Company that as of the date of this
Agreement, neither Developer nor any ‘person holding .aity ownership interest in Developer
controlled by Developer, or under common control with Developer, is designated under the Order
as a person with whom business may not be transacted by the Company, and. that Developer (a)
does not, and hereafter shall not, engage-in any terrorist activity, (b) is not affiliated with and does.
not support any. individual or-entity engaged in, contémplating; or supporting; terrorist activity, and
(c) is not acquiring the rights granted under this Agreement with the intent to generate funds to
channel to any individual or entity engaged in, contemp]atmg, or supporting terrorist activity, or
to otherwise support or further any terrorist:activity.
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155 Developer acknowledges that it has read and understood this Agreement, the

attachments. hereto, and agreements relating thereto; and, that the Company has accorded
Developer ample time and opportunity to consult with -advisors of its own choosing about the
‘potential benefits and risks of entering,into this Agreement.

15.6 This Agreerent, including all corrections, changes, attachments, exhibits, and

addenda, shall only-be binding upon the Company when executed or initialed by the Company’s
President or Vice Presiderit.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have fully executed, sealed, and delivered
this Agreement on the day and year first above written.

WITNESS: DEVELOPER

Name:

Title:

‘'WITNESS:

Name:

Title:,

ATTEST: ABBOTT’S FROZEN CUSTARD, INC.

Name:,

Title:,
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EXHIBIT A TO
ABBOTT’S FROZEN CUSTARD, INC.
DEVELOPMENT AGREEMENT

GUARANTEE, INDEMNIFICATION AND ACKNOWLEDGMENT

As an inducement to Abbott’s Frozen Custard, Inc. (the “Company™) to execute the:
Development Agreement between the Company and .. (“Developer”)
dated . 20 (the “Agreement”), the undersigned

(“Guarantor(s)”), jointly and severally, héreby unconditionally

'guarantee to the Company and its successors and assigns that.all of Developeér’s obhgatlons under

the Agreement will be‘punctually paid and performed.

Upon demand by the Company, the undersigned will immediately: make each payment
required of Developer under the Agreement. The undersigned hereby waive any right to require.

the Company to: (a) proceed against Developer for any payment required under the Agreement

(b) proceed against or exhaust any security from Develaper; or (c) pursue or-exhaust any remedy,

including any legal.or equitable telief, against Developer. Without affécting the obligations ofthe
‘undersigned under this Guarantee, the Company may, without notice to the undersigned, extend,

modify, or release any indebtedness or obligation of Developer, or séttle, adjust, .or compromise:
any-claims:against Developer. The undersigned waive notice of amendment of thé Agréement and

notice of demand for payment by Developer, and agree to be bound by any and all such

amendments and.changes to the: Agreement.

The undersigned hereby. agree to defend, indemnify, and hold the Company harmless
against any and all losses, damages, liabilities, costs, and expenses (including, but not limited to,
reasonable attorneys’ fees, reasonable costs of mvest1gat10n court costs, and arbitration fees and

expenses) resulting from, consisting of, or arising out of or in connection with any failure by

Developer to perform any ebligation of Developer under the Agreement, any amendment thereto,
or any other agreement executed by Developer referred to therein.

covenants contained i m Sec_t;qn 8 of the Agreement

This Guarantee shall terminate upon the termination or: expiration of the Agréement or
upon the transfer or assignment of the Agreement by Developer, except that all obligations and
liabilities of the 'und‘ersigned which: arose from events, which occurred on or before the effective
date of such termination, expiration, transfer, or assignment shall remain'in full force and effect
until satisfied or discharged by’the undersigned, and all covenants which by their terms continue
in force after the: expiration, termination, transfer or assignmenit of the Agreement shall remain in
force according to their terms. This Guarantee shall not terminate upon the transfer or assignment
of'the Agreement or this Guarantee by the Company.. Upon the death of an individual guarantor,
tlie estate of such guarantor shall be bound by this Guarantee, but only for defaults and obligations
hereunder existing at the: time of death; :and the obligations of the other guarantors will continue
in full force and effect.

A-1
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Unless specifically stated otherwise, the terms used in this Guarantee shall have the same
meaning as in the Agreément, and shall be interpreted and construed in accordance with Section
14 of the Agreement. This Guaranteeshall be interpreted and construed under the laws:of the State
of New York, which laws shall prevail in the event of any conflict of law. The other dispute
res6lution provisions of Section 14 of the Agreemcnt shall apply to this Guarantee..

Any andall.notices required or permitted under this Agreement shall be-in writing arid shall
be personally delivered, sent by registered or certified mail return receipt requested; overnight
carrier, facsimile, or by other means which affords the sender evidence of delivery, which shall
not include electronic communication, such as e-mail, to the respective patties. at the following .
addresses unless and until a different address has been designated by written notice to the other
party. Any notice by a means which affords the sender evidence of delivery shall be deemed to
have been given at the date and time of receipt, or if delivery is refused, at the time and date of
attempted delivery.

Notices to the Company: Abbott’s Frozen Custard, Inc.
4791 Lake Avenue
Rochester, New York
Attn; Brenden Drew
Fax No. (585) 865-7400

Notices to Guarantors:

Fax No.

‘ Notices shall be deemed to have been given at the date and time of delivery or of attempted.

delivery.

A-2
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IN WITNESS WHEREOF, each of the undersigiied has signed this Guarantee as of the.
date of the Agreement,

WITNESS: GUARANTORS:
Name:
WITNESS:
Name:
WITNESS:
Name:
A-3
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_ EXHIBIT B TO
ABBOTT’S FROZEN CUSTARD, INC.
DEVELOPMENT AGREEMENT

DEVELOPMENT AREA AND DEVELOPMENT SCHEDULE

1. Each Abbott’s Store déveloped under-this Development Agreement shall be:located
in the following area (the:“Development Area”):

Seé-attaclied map.
J
2. Recc‘)gnizing that time is of the essence, Developer ‘agrees to satisfy the
development schedule set-forth below (the “Development Schedule™):
Number of Abbott’s Stores Cumglaﬁy,e‘ Total Number
th_at‘Developer Shall Have ‘ of Abbott’s Stores that
Open and in Operation By (Date) Developer Shall Have Qpen

and in Operation

B-1
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, EXHIBIT C TO
ABBOTT’S FROZEN CUSTARD, INC.
DEVELOPMENT AGREEMENT
ABBOTT’S STORE FRANCHISE AGREEMENT

The. form of Abbott’s Store Franchise Agreement currently. offered by the: Company is
attached.
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EXHIBIT D TO
ABBOTT’S FROZEN CUSTARD, INC.
DEVELOPMENT AGREEMENT

CONFIDENTIALITY AND NON-COMPETITION AGREEMENT
(for trained employees, sharcholders, officers, directors,
general partners, and members and managers of Developer)

In consideration of my being a of ' (thee
“Developer”), and other good and valuable consideration, the recelpt and. sufﬁmency of which is
acknowledged, I hereby acknowledge and agree that:

12. (the “Developer™), has acquired the development‘

rights from Abbott’s Frozen Custard, Inc. (the “Company”) and undertaken ‘the obligation to
establish and operate (_) Abbott’s. Stores (the “Abbott’s Stores” or “Franchised

Businesses”) under the Company’s. trade names, service marks, trademarks, logos, emblems, and.
indicia of.origin (the “Proprietary Marks™) and the Company’s unique and distinctive format and
system relating to'the establishment and operation of Abbott’s Stores (the “System”), as they-may

be changed, improved and fiirther developed from time to time in the Company’s sole: discretion.

13.  The Company, as the result of the expenditure of time, skill, effort, and resources,
has developed and owns a distinctive format and system (the: “S'ystem ") for opening and operating
retail frozen custard (and related products) stands using, a unique method for the preparation,
marketing, distribution and serving of ice ¢ream products, including frozen custard and related
products. The Company. possésses certain proprietary aid confidential information relating to the
operation of the System, which includes certain proprietary trade secrets, methods, techniques,
formats, specifications, systems, procedures; methods-of business practices and management -sales

-and promotional techniques and knowledge of, and expéfience in, the operation of the Franchised

Business (the “Confidential Information”).

14, Any and all information, knowledge, know-how, and. techniques which the
Company specifically designates as confidential shall be deemed to be Confidential Information
for purposes of this Agreement.

15. As of the Developer, the Company and Developer will disclose
some or all of the Confidential Information to me. in furnishing to me the training program and
subsequent. ongoing training, Abbott’s Operating Manuals and other gerieial assistance during the
term of this Agreement.

16, I will not acquire.any interest in the Confidential Information,, other than the right
to utilize it in the operation of Developer and the Franchised Businesses durmg the term hereof,
and the use or duphcatlon of the Confidential Information for any use outside: the System would
constitute an unfair method-of competition.

~ 17. The Confidential Information is preprietary, invelves trade sectets of the Company,
and is disclosed to. me solely on the condition that I agree, and I do hereby agree, that I shall hold
D-1
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use the Confidential Information only in connection with my duties. as

in strict confidence all Conﬁdentlal Information ‘and. all other information designated by the

Company.as confidential. Unless the- Company otherwise agrees in writing, I will disclose and/or

of the Developer, and will continue not to disclose any such

.mformatlon even after I cease to be in that position and will not use any such information even
after I cease to be in t_hat pos;t1gn unless I can demonstrate that such information has become
generally known or-easily accessible other than by the breach of an obligation of Developer tinder

the Development Agreement.

18.  Except as otherwise approved in writing by the Company, I shall hot, while in my

position with the Developer-either directly or indirectly, for myself, or through, on behalf of, or in
'COH_]UDCthI] with any person, persons, partnership, or corporation, own, maintain, operate, engage

in, act as a consultant for, perform services for, or have any interest in any retail business or e-

commerce business which; (a) is the same as, or substantially similar to, an Abbott’s Stote: or (b)
offersto sell or sells any product;or products which are-the same as, or substantially similar to, any
of the products offered by an Abbott’s Store where the sale of such products constitutés or is

intended to constitute twenty percent (20%) or more-of the gross sales of the business ‘operated or

intended to be operated;. and for a continuous uninterrupted period commencing upon the cessation

or termination of my position with Developer, regardless of the cause for tetmination, and
continuing for two (2) years thereafter, either directly or indirectly, for myself; or through, on
behalf of, or'in con_|unct10n with any person; persons, partnershlp, or corporation, own, maintain,
operate, engage: in, act as a consultant for, perform services for; or have any interest in any retail
business which: (a)(i) is the same as, or substantially similar to, an Abboft’s Store; or (ii) offers to
sell or sells any product or products which are the same as, or substantially similar to, afy of the
products offered by an Abbott’s Store where the sale of such products constitutes or'is intended to
constitute twenty percent (20%) or more of the gross sales of the business operated or intended to

‘be operated; and (b) is, or is intended to be, located at or within:

7.1  The Development Area;
7.2 Twenty (20) miles of the Development Area; or

7.3 Twenty (20) miles of any Abbott’s Store operating: under the- System and
the. Proprietary Marks.

1 have been advised as to the Development Area before signing this Agreement. The
prohibitions. in this Section 7 do not apply to'my interests in or activities performed in cofinection
with an Abbott’s Store.. This restriction does not apply to my ownership of less than five-percent
beneficial interest in the outstanding securities of any: publicly-held corporation.

19. 1 agree that each of the foregoing covenants shall be constried as fndepéndent of
any other covenant or provision of this Agreement. If all or any portion of a covénant in this
Agreement is held unreasonable or unenforceable by a court or agency having valid jurisdiction in
an unappealed final decision to which the Company is a party, I expressly agree to be bound by
any lesser covenant subsumed within the terms of such, covenant that iimiposes the maximum. duty
permitted by law, as if the resulting covenant were separately stated in and made a part of this
Agreement,
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20. I understand and acknowledge that the- Company shall have the right, in its sole
discretion, to reduce the:scope of aiy covenant set forth in this -Agreement, or any'portion thereof;
witheut my consent, effective immediately upon receipt by me of written notice thereof; and I
agree to comply forthwith with any covenant as.so modified.

21.  The Company is a third-party beneficiary of this Agreement and may enforce it,
solely and/er jointly with the: Developer. I am aware that my violation of this Agreement will
cause the Company and the Dévelopert irteparable harm; therefore, [ acknowledge and agree. that
the Developer and/or the Company may apply for the issuance of an injunctien preventing me
from violating, this Agréement, and I agree to pay the Developer and, the Company all the costs
it/they incur(s), including, without limitation, legal fees and expenses, if this Agreement is
enforced against me. Dueto the importance of thls Agreement to-the Developer-and the Company,
any’ claim. I have against the Developer or the Company is a separate matter and does not entitle
me to violate or justify any violation of this Agreement.

22, This Agreement shall be construed under the laws of the State of New York. The
only way this Agreement.can be changed is in writing signed by both the Developer and me.

Signature:

Name:

Address:.

Title:

ACKNOWLEDGED BY DEVELOPER

By:

Name:
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7 Exhibit E

LIST OF AGENTS FOR SERVICE OF PROCESS

State Agent for Service of Process

| California Commissioner of Business Oversight
Department of Business ‘Oversight

| 320 West 4th Street, Suite 750

' ‘ Los Angeles, CA 90013-2344

lﬁ | | (866) 275:2677

| Maryland Matyland Securities Commissioner
Securities Division

200 St. Paul Place

Baltimore, MD 21202-2020

(410) 576-6360

New York N Sécretary of State of New York
41 State Street
Albany, New York 11231

Virginia Clerk of the State Corporation Commission
1300 East Main Street

1st Floor

Richmond, Virginia 23219

ALL OTHER STATES Kendal H. Tyre, Esq.

+ Nixon Peabody LLP
799 9% Street, N.W.
Suite 500.
Washington, D.C, 20001

‘E-1
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LIST OF STATE ADMINISTRATORS
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California

Department of Business Oversight
320 West 4th Street

Suite 750

Los Angeles, California 90013
1-866-275-2677

Florida.

Florida Department of Agriculture &
Consumer Services

Division of Consumer Affairs

Mayo Building, Second Floor

Tallahassee, Florida 32399-0800

Hawaii

Department of Commerce:and Consumer
Affairs

Business Registration Division

1010 Richards Street

Honolulu, Hawaii 96813

Tllinois.

Office of Attorney General
Franchise Division

500 South Second Street
Springfield, Iilinois 62706

Indiana

Secretary of State

Franchise Section

Indiana ‘Securities Division

302 West Washington, Room E-111
Indianapolis, Indiana 46204

4830:9979:9945.4.
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Division of Securities

Kentucky

Commonwealth of Kentucky
Office of the Attorney General
Consumer Protection Division
1024 Capital Center Diive:
P.O. Box 2000

Frankfort, Kentucky 40602

Maryland
Office of theé: Attorney General

200 St. Paul Place
Baltimore, Maryland 21202-2020

Michigan

Consumer Protection Division
Antittust and Franchise Unit

Michigan Department of Attorney General

670 Law Building

Lansing, Michigan 48913

Minnésota

Department of Commerce

85 7th Place East

Suite 500

St. Paul, Minnesota 55101-2198

Nebraska

Department of Banking and Finance
1200 N Street

Suite: 311

P.O. Box 95006

Lincoln, Nebraska 68509



New York

Bureau of Inviestor Protéction.and Securities

New: Yotk State Department of Law.
23rd Floot
120 Broadway.

‘New York, New York 10271

North Dakota

Office of Securities Commissioner
Fifth Floor

600 East Boulevard

Bismarck, North Dakota .58505

Rhode Island

Division of Securities
Building 69-1

John O. Pastore Center
1511 Rontiac Avenue:
Cranston, RI 02910

South Dakota

Department of Labor and Regulation
Division of Securities

124 S. Euclid, Suite 104

Pierre, South Dakota 57501

Texas

Statutory: Document Section
Secretary of State

P.O. Box 12887

Austin, Texas 78711

Virginia

State' Corporation Commission

Division of Securities and Retail
Franchising

Ninth Floor

1300 East Main.Street

Richmond, Virginia.23219

(804) 371-9051

14830-9979-9945.4
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Washington

Department of Financial Institutions.

Securities Division
150 Israel Rd.SW
Tumwater WA 98501

‘Wisconsin

Franchise Registration Division:

Office of the Wisconsin Commissiener:of

Securities
101 East Wilson Street
Madison, Wisconsin 53702



Exhibit G
LIST OF FRANCHISEES

Listed below are the names, addresses and telephone number of all franchisees. as of October31, 2018.

| State Address Telephone Franchisee ot V’Co‘rporate‘ Owned
| Number

Lexington

‘I 1853 Massachusetts Ave

Lexington, MA 02420 _
Brighton Mass 617-562-8600 | Mary Pat.and Alex Dauria
360 Washington Street
Brighton, MA 02135 1

Needham 781-444-9908 | Mary Pat and Alex Dauria
934 Great Plam Ave,

Brockport
4599 Lake Road Sotuth 585-637-4333 Debra Weebster
Brockport, NY 14420

Canandaigua | 585-394-0117 Jasco Enterprise
150 Eastern Blvd. Scott Bagley and Jim Fyles
Canandaigua; NY 14424
Canandaigua, NY 1'585-394-0117 QAKSS, LLC
50 Lakesliore Drive ‘ ‘Scott and Kaitlyn Bagley
Canandaigua, NY' 14424 ‘
Canandaigua, New York | 585-393-9170 Tom Wahl’s - Canandaigua.
2510 Rochester Road
Canandaigua, NY 14424 7
Fairport 585-586-4469 Al Gaesser
1220 Fairport Rd.
Fairport, NY 14450 ,
Hilton 585-392-3977 | Eric.LePore
11 Canning Street |
Hilton, NY 14468 L
Greece ) | 585-392-3977 Eric LePore

. 3208 Latta Rd

Greece, NY 14612
Bushnell’s Basin 585-385-1366 Scott Bagley

' 624 Pittsford-Victor Rd.
Pittsford, NY 14534 ]

| Brighton, NY 585-271-1980 Randy Miller

| 1855 Monroe Avenue

Rochester, NY 14618
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Webster NY 145‘80

BENAVA Corp.
10070 Edison Square Dr.
NW €100, Concord, NC
28027

] Breathe to Llfe
| 119 East Poinsett St.

Greer, South Carolina
29651

State Address | Telephone | Franchisee or Corporate Owned
Number | ‘
Syracuse | 315-487-9047 Doug Dixon
4282 Fay Rd. \
Syracuse, NY 13219
| Webster 585-671-6365. Cathe Petrus “
2195 Empire Blvd

704-949 01 17

864-655 '4422 "‘

‘H\Sharmon Leckmger

Mark Khoury‘m -

"SBZ, LLC

| Breathe. to Life, II LLC
100 E Main St,
| Spartanburg, SC:29306

1129 Dargon Quarry Ln,

 Brunswick, MD-21716

864-655-4422

585-576-4654

{ Billy. Belknap

Mark Khoury
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LISTING OF DEVELOPERS

Jason Denoncourt

| Katie Kolthoff

4830:9979-9945.4
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Exhibit H
LIST OF FORMER FRANCHISEES

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

List of franchisees who left the System in the fiscal year-ending October 31, 201'8:

| State | Address Telephone Owner
| , Number
| New Yoik
‘Spencerport, New 585-247-9750 Tom Miner
| York
138 South Union
Street
Spencerport, NY
14559
H-I

4830-9979-9945.4



4830-9979:99454.

Exhibit I

MULTI-STATE ADDENDA
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California
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ADDENDUM TO ABBOTT’S FROZEN CUSTARD, INC.
DISCLOSURE DOCUMENT FOR PROSPECTIVE FRANCHISEES

Section, 31125 of the Franchise Investment Law requires, us to give you.a disclosure:document
approved by the Commissioner of Corporations before we. ask you to consider a. material
modification of your Franchise Agreement.

California Franchise Investment Law Section 31156 and Rule 310.156.3 require the following
statement.concerning our website:

OUR WEBSITE (http:/abbettscustard.com/) HAS NOT BEEN REVIEWED OR
APPROVED BY THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT.
ANY COMPLAINTS CONCERNING THE-CONTENT OF THIS WEBSITE MAY BE
DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT
www.dbo.ca.gov.

The: State of California has codified regulations specific to the food service.industry. You
may refér to California Plan Check Guide for Retail Food F acilities at

http://www..ccdeh. com/resom'ces/documents/food—safety guidelines-1/152-california-plan-
check-guide-for-retail-food-facilities-2/file. For further requirements, please see the
California Retail Food Code at http://www.cdph.ca.gov/services/Documents/fdbREC.pdf.

You must sign a general release of claims if you renew ot transfer ‘your franchise. California
Corporations Code Section 31512 voids a waiver of yourtights under the Franchise Investment
Law (California Corporations Code Sections 31000 through 31516). Business and Professions
Code Section 20010 voids a waiver of your rights under the Franchise Relations.Act (Business
and Professions Code Sections: 20000 through 20043).

The following language is added to the end of Item 1 of the disclosure document under the
subheading “Development Agreement.”

‘ We may terminate the Development Agreement if you do not meet or exceed the
Development Schedule orany of the terms.conditions or 6bligations théreunder.

The following language is added to the end of Item 3:

Wﬁith regard 'to us, our predecessor; the persons. identified in Item 2 or an affiliate or
franchise broker offering franchises under our principal trademark:

No such party is subject to any current effective order of any national securities
association or national securities exchange, as defined in the Securities and
Exchange Act of 1934, 15 U.S.C.A. 78a, et seq., suspending or expelling such
person from membership in such association or exchange. :
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The following lariguage is added to the end of Item 12;

You will not receive an exclusive territory. You may face competition from other
franchisees, from outlets that we own, or from other channels of distribution or
competitive brands that-we control.

The following language is added to the end of Ttem 17: -

California_Law Regarding Termination and Non-Renewal. California Business and
Professions Code Sections 20000 through 20043 provide rights to Franchisees concerning
termination, transfer, or non-renewal of the franchise. If the Eranchise Agreement contains
any provision that is, 1nconslstent with the law, the: la\w will control.

Termination Upon Bankruptcy. The Franchise: Agreement provides for termination upon
bankruptcy This provision may not be enforceable under federal bankruptcy law (11
U.S.C.A. § 101, et seq.).

Post-Termination Non-competition ‘Covenants. The: Franchise Agreement contains a
covenant not to compete which extends beyond the termination of the: agreement. This
provision may not be: enforceable under California law-

Litigation.of Disputes. The Franchise Agreement requires all litigation to bé brought in the
state and judicial district in which we have our principal place of business. Prospective
Franchisees are encouraged to consult private legal cotinsel to detérmine the :applicability
of California and federal laws (such as Business and Proféssions Code Sectien 20040.5,
Code of Civil Procedure Section 1281) to any provisions of a franchise agreement
réstricting venue to a forum. outside California.

Applicable Law. The Franchise Agreement requires application of the laws of the State of
Neéw York with certain exceptions. This provision may not be enforceable under California
law.

I-4

4830-9979-9945.4



Maryland
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ADDENDUM TO ABBOTT’S FROZEN CUSTARD, INC.
DISCLOSURE DOCUMENT FOR PROSPECTIVE FRANCHISEES

The following language is.added to the Summary-section of Item 17(c) entltled Requirements for
francliisee to renew or extend:

1. The:general release required as.a condition of renewal or sale:shall not apply to.any liability
under the. Maryland Franchise Registration and Disclosure Law.

P The following language is added to the Summary section of Ttem 17(h) entitled “Cause”
defined — non-curable defaults:

The Franchise Agreement provides for termination upon bankruptcy of the Franchisee.
This provision maynot be enforceable under federal bankruptcy law (1.1 U.S.C.A. Section
101, et seq.).

3. The Summary section of Item 17(m) entitled Conditions for franchisor approval of
transfer is amended to add the following:

The general release required as a condition of assignment/transfer shall not apply to any,
liability under the Maryland Franchise Registration and Disclosure Law:

4. The following is added to the Summary section of Item 17(v):

A franchisee may bring a claim in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law.

5. The following 1s added at the end of Item 17:

Any claims arising under the Maryland Franchise Registration and Disclosure Law- shall
be commenced within 3 years after the grant.of the franchise.
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AMENDMENT TO ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT REQUIRED BY THE STATE OF MARYLAND

In recognition.of the requirements of the Maryland Franchise Reg‘ilstrati,og and.Disclosure
Law, the parties to the attached Abbott’s Frozen Custard, Inc. Franchise Agreement (the

“Agreément”) agree as follows:
1. Renewal. The following statement is hereby a&ded at the end of Section 2.02C.:

, provided, however, the release above shall not apply‘to any liability Franchisor may have
under the Maryland Franchise Registration and Disclosure; Law.

2. Conditions for Approval of Assignment. The following statement is hereby added at

the end of Section 14.03E.:

, provided, however, the release shall not apply toany liability Franchisor may have under

the Maryland Franchise Registration and Disclosure Law.

3. Limitations of Actions. The Franchise Agreement is amended by aldding' the following
new Section: 24.06:

Any claims arising under the Maryland Franchise Registration and Disclosure Law must
be brought within three-(3) years after the grant of the franchise.

4. Jurisdiction; Venue. Secnon 24.02 of the Franchise Agreement is ameénded by adding
the following;,

A fra,qehise_e may bring a lawsuit in Maryland for claims arising; under the Maryland
Franchise Registration and Disclosure: Law.

5. Waiver. At the.end of Section 19 of the Franchise Agreement, a new Se,cﬁ‘o’ri 19.04 shall
be added stating the following:

All representations requiring prospective franchisees fo assent to.a release; estoppel, or
waiver of liability are not intended to nor shall they act as a release, estoppel, or waiver.of any
liability incurred under the Maryland Franchise Registration and Disclosure Law. ‘

[Signatures Follow Next Page]
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IN WITNESS WHEREOF, the parties hereto have duly executed, sealed, and delivered
this Maryland Amendment to the Franchise Agreement on the same date as that -on which the

Franchise Agreement was executed..

ATTEST

14830-9979-9945 4

ABBOTT’S FROZEN CUSTARD, INC.

By:

Name:,

Title:

FRANCHISEE

Name:

Title:
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AMENDMENT TO ABBOTT’S FROZEN CUSTARD, INC.
DEVELOPMENT AGREEMENT REQUIRED BY THE.STATE OF MARYLAND

In recognition of the requirements of the Maryland Franchise Registration and Disclosure
Law, the parties to the attached Abbott’s Frozen Custard, Inc. Development Agreement (the

“Agreement”) agree-as follows:

1. ‘Transfers. The following statement is heréby added at:the:end of Section 7.2.2.3.;

, provided, however, the release shall not. apply to any liability Developer'may have under
the Maryland Franchise Registration and Disclosure Law..

2. Applicable Law and Arbitration; Limitations of Actions. The Development

Agreement is amended by adding the following at the end of Section 14.4:

Any claims arising under the Maryland Franchise Registration and Disclosu:e Law must
be brought within three (3) years after the grant of the Development Area.

3. Applicable Law and Arbitration; Jurisdiction; Venue. Section 14.6 of the

Development Agreement is amended by adding the following:

Developer may bring a lawsuit inn Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law.

4, Waiver. At the end of Section 11 of the Development Agreement, a new Section 11.4
shall be added stating the following:

All representations requiring prospective devélopers. to assent to a release;, estoppel, or
waiver of liability are not intended to not shall they act as a release, estoppel, or waiver of any
liability incurred under the Maryland Franchise Registration and Disclosure Law.

[Signatures Follow Next Page]

19

.4830-9979-9945.4



IN WITNESS WHEREOF, the parties hereto: have duly ‘executed, sealed, and delivered
this Maryland Amendment to the Development Agreement on the same date as that on which the-
Development Agreement was.executed.

ATTEST
ABBOTT’S FROZEN CUSTARD, INC.

By:

Name:

Title;

DEVELOPER

By:

Name:

Title:

I-10
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ADDENDUM TO ABBOTT’S FROZEN CUSTARD, INC.

DISCLOSURE. DOCUMENT FOR PROSPECTIVE FRANCHISEES

In recognition of the requirements of the New York General Business Law, Article 33,
Section 680 through 695, and of the Codes, Rules, and Regulations of the State.of New York, Title
13, Chapter VII, Section 200.1 through 201.16 the Frahchise Disclosure Document for Abbott’s
Frozen Custard, Inc.. (“AFC”) for use in the State of New York shall be amended as follows:

1.

Item 3, “Litigation,” shall be :amended by deleting the Item in its entirety, and

substituting the following in lieu thereof:

Neither AFC, nor any-predecessor or principal of AFC, nor any person identified
in Item 2, above, has any administrative, criminal, or amaterial civil or arbitration
action (or a significant number of civil or arbitration actions irrespective of
materiality) pending against him alleging a violation of any franchise law,
securities law, fraud, embezzlement, fraiidulent conversion, restraint of trade,
unfair or deceptive practices, misappropriation of property, or comparable
allegations: |

Neither AFC, nor any predecessor or principal of AFC nor any person identified in
Item 2 above, has been convicted of a felony or pleaded nolo contendere to any:
other felony charge or; during the teri-year period immediately preceding the date
of this Disclosure Document, been convicted of a misdemeanor or pIeaded nolo
contendere to any misdemeaner charge or been found liable in an arbitration
proceeding or a civil action by final judgment, or been the. subject of any. other
material complaint orlegal or arbitration proceeding if such misdemeanor
conviction or charge, civil action, complaint; or other such proceeding involved a
violation. of any franchise law, securities law, fraud, embezzlement, fraudulent
conversion, restraint of trade, unfiir or deceptive practices, misappropriation of
property, or comparable allegation.

Neither AFC, nor any predecessor or principal of AFC, nor any person identified.
in Item;2, above, is subject to any currently effective injunctive or restrictive order
or decree relating'to franchises; or under any federal, state, or Canadian franchise,
securities, antitrust, trade regulation, or trade practice law as a result of a concluded
or pending action or proceeding brought by a public agency.

2. Item 4, "‘Ban]qqptcy;?’ shall be amended by deleting the Item in its. entirety, and
substituting the following in lieu thereof:

_Neither AFC, nor any affiliate, predecessor; officer, or general partner during the
10-year period immediately before the date of the Disclosure: Document: (a) filed
as debtor (or had filed -against it) a petition to start an action under the U.S.
Bankruptcy Code; (b) obtained a discharge of its debts under the bankruptcy code;
or (c) was a principal officer of a company or a general parther in a partnershlp
that either filed as a debtor (or had filed against it) a petition to start an action
under the U.S. Bankruptcy Code or that obtained a dischargg for its. debts under
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the U.S. Bankruptcy Code during or within 1 year after the officer or general
partner of the franchisor held this position iri the company or partnership:

3, Item 17d, under the subheading entitled “Termination by You,” shall be
supplemented by the addition of the following language at the end of the summary:

You may terminate-the Franchise Agreement upon any grounds available by law.

4. Item 17j, under the subheading entitled “Assignment of contract by us,” shall be
supplemented by the addition of the following language at the ehd of the summary:

However, no assignment shall be‘made except to an assignee who, in the-good faith
judgment of AFC, is willing .and able to assume AFC’s obligations under the
Franchise Agreement.

5. Each provision of this Addendum to. the Disclosure Document shall bg_effecﬁve
only to the extent, with tespect to such provision, that the jurisdictional requirements.of New York
General Business Law, Article 33, Section 680 through 695, and of the Codes, Rules, and

Regulations of the State of New York, Title 13, Chapter VI, Section 200.1 through. 201,16 are

met independently without reference to this Addendum to the Disclosure: Document.
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AMENDMENT TO ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE. AGREEMENT REQUIRED BY THE STATE OF NEW YORK

In recognition of the requirements of the New York General Business Law, Article 33, the
parties to the attached Abbott’s Frozen Custard, Inc. Franchise: Agreement (the “Agreement”)
agree as follows:

1. Section 14.01 of theAgreement, und_er’the heading “Transfer by Franchisor,” shall
be supplemented by the. following language, which shall be considered -an integral part of the
Agreement:

Franchisor shall:r_nake no assignment'except to.an assignee who, in Franchisor’s good faith
judgment, is willing and able to assume: Franchisor’s obligations under this. Agréement.

2. Section XV of the Agreement, under the heading “Termination,” shall be:
supplemented by the following section, which shall be considered an integral part of the
Agreement:

15.06. Franchisee may terminate this Agreement upon any grounds available by law.

3. Each provision of this Amendment to the Frarichise Agreement shall be
effective only to'the extent, with respect to such provision; that the jurisdictional requirements of
New York General Business Law, Article 33, Section 680 through 695; and of the Codeés, Rules,
and'Regulations of the State of New York, Title 13, Chapter VII, Section 200.1 through 201.16
areé met i'ildependently without reference to this Amendment. '
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IN WITNESS WHEREOF, the parties hereto have duly executed, sealed, and delivered
this. New York Amendment to the Franchise Agreement on the same date as that en which the

Franchise Agreement-was executed.

ATTEST

4830-9979-9945.4

By:

By:

ABBOTT’S FROZEN CUSTARD, INC.

Name:

Title:

| FRANCHISEE

Name:

Title:
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Virginia

1-16.
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ADDENDUM TO THE ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT
'REQUIRED BY THE COMMONWEALTH OF VIRGINIA

Notwithstanding anything to the contrary set forth in the Franchise Disclosure Document,
the following provisions will supersede and apply:

Retail Franchising Act, Item 17.h. of the Franchise Disclosure: Document shall be amended as
follows:

Pursuant to Section. 13.1-564 of the Virginia Retail Franchising Act, it is unlawfiil
for a franchiser to cancel a franchise without reasonable cause. If any ground for
default or termination stated in the development agreement does not constitute
“reasonable cause,” as that term may be defined in the Virginia Retail Franchising
Act or the laws of Virginia, that provision may. not be enforceable.

|
L. In recognition of the restrictions contained in Section-13.1-564. of the Virginia
|
|
|

2. Each provision of this. Addendum shall be effective only fo the extent, with respect
to such provision, that the jurisdictional requirements of the Virginia Retail Franchising Act are
met independently without referénce to this Addendum to the.Disclosure. Document..
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Exhibit J

RECEIPT
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RECEIPT

Read this Disclosure Document and 41l agreements.carefilly.

1

If Abbott’s Frozén Custard, Inc. offers;yow:a franchise; it must-provide-this Disclosure’ Docunient to you 14 calendar days before
you sign .a binding agreement wnh or'make‘payment to, the franchisor or an. affiliaté in: tonnection with ‘the proposed franchise
ssale. New ‘York requiresithat:we give:you the Disclosure. Documient at the: earlier of th first personalmeeting or 10 businessidays
before the execution of‘thie franchise or other agreenierit of the payment. of any - «considerations that relates; to the. franchise
reldtionship.

)
~ : This Disclosure Document summarizes: certain. provisions of the Franchise. Agreement and other information in plain language.
|
|

If Abbott’s Frozen:Custard, Inc; does not deliver this Disclosure Document on time or ifiit contiins a false-or misleading statement;
or a matenal om]ssxon a vmlanon of federal law and state law may 'have occurredzand :should be. reported to the Federal Trade

We have authorized the agents listed in Exhibit B-to receive service of process for us. The franchise seller(s) oﬁ'eﬁng—[thjs franchise
is/are checked off below:.

‘ O  RobertJ. Amico, Abbott’s Frozen Custard, Inc., 4791 Lake Avenne, Rochester, New York 14612;.(585).865-7400
O  Brenden Drew, Abbott’s Frozen Custard, Inc:; 4791 Lake Avenue; Rochester, New York 14612, (585) 3142921

00 Name, principle: business address -and, telephone number of any other franchise: seller offering this franchise:

Issuance Date::March 15, 2019.,(See the:State:Cover Page:at the front of this disclosure document for state effective-dates:)
- I have-received a franchise-disclosure dociiment dated March 15, 2019'that included the.following exhibits:

Financial Statements

Franchise Agreement

Equipment and:Supply- Agreemenr
Development Agreement.

List of Agents for Service of Process.
List of State Administrators

List of Franchisees:

List of Former-Franchisées
Multi-State. Addenda

Receipt:(in duplicate)

SrmomEmgOw

. 220
Date FRANCHISEE

By:
Tts:

Please sign and date this page and retainthis page in your possession.as:part6f your records.
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RECEIPT

This Disclosure Document siimmarizés ceftain provisions of the Franchise Agreement: and other information in plain language.
Redd this Disclosure-Document and all agreements carefully,

If Abbott’s Frozen Custard; Inc. offers you a franchise, it must provide this:Disclosure Documerit to-yoi 14 calendar days:before
you sign a binding agreement with, or make payment to, the. franchisor or-an affiliate in connection with the. proposed franchise:
sale. New York requires that we givé you the Disclosure Document at the earlier of the first personal meeting.6r 10'business days
‘before- thié .exécution: of the franchise or other -agreement or' the payment of any considerations, that relates to the franchise
relatlonshxp

If Abbott’s:Frozen Custard, Inc. does'not deliver this Disclosute Docurient on'time-orif it.contains:a false or misleading statement,
or a material oinisgion, a viojation of federal law. and state law’ may have occurred and should be reported. to-the Federal Trade
:Cominission, Washmgton D.C. 20580 and'your state agency listed in Exhibit A.

We have:authorized the agents listed in Exhibit B to.receive service of;process for us. The-franchise seller(s) offéring this franchise
is/are:checked off below: -

O Robert], Anﬁco,kAbbqtt:’.s'F‘m_zchusta:d, ‘Inc:, 4791 Lake Avenue, Rochester, New York 14612, (585) 865-7400
0 Brenden Drew; Abbott’s:Frozen Custard, Inc., 4791 Lake Aventie, Rochester, New: York 14612,(585).314-2921

0  Name, 'principle business: address and telephone number of any other franchise seller offering this franchise:

Issuance Date; March 15, 2019, (Sée the:State Cover Page-at the.front:of this disclosure:document for state effective dates.)
I'havexeceived a franchise-disclosure document dated March 15, 2019:that included tlie: following exhibits:

Financial Statements

Franchise Agreement

quupment and Supply Agreenient

Development Agreement

List of Agents for Service of Process -
List'of State Administrators

List of Franchisees'

List of Former Franchisees

Multj-State: Addenda

Receipt (in duplicate)

HETDOmMEUO®E >

20
Date. FRANCHISEE

By:
Its:

" Please remoye:this:page;sign:and date this'page:and return:this'page’to Abbott’s:Frozen Custard, Inc:

J3
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